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Except where specified otherwise, capitalised words and expressions in this Base Prospectus have the
meaning given to them in the section entitled "G/ossary".

Under this Euro 5,000,000,000 covered bond programme (the "Programme"), Banca Popolare di
Sondrio S.p.A. ("BPS" or the "Issuer”) may from time to time issue covered bonds (obbligazioni bancarie
garantite) (the "Covered Bonds") in accordance with Title 1-bis of Italian law No. 130 of 30 April 1999,
as amended from time to time (the “Securitisation and Covered Bond Law”) which has implemented
Directive (EU) 2019/2162 of 29 November 2019 establishing a common framework for covered bonds
and the supervisory guidelines of the Bank of Italy set out in Part lll, Chapter 3 of the “Disposizioni di
vigilanza per le banche” (Circolare No. 285 of 17 December 2013) (as amended and supplemented
from time to time, including on 30 March 2023, the “Bank of Italy Regulations”). The maximum
aggregate nominal amount of all Covered Bonds from time to time outstanding under the Programme
will not exceed Euro 5,000,000,000 (or its equivalent in other currencies calculated as described
herein). POPSO Covered Bond S.r.l. (the "Guarantor") has guaranteed payments of interest and principal
under the Covered Bonds pursuant to a guarantee (the "Covered Bond Guarantee") which is
collateralised by a pool of assets (the "Cover Pool") made up of a portfolio of mortgages assigned to
the Guarantor by the Seller and certain other assets held by the Guarantor, including funds generated
by the portfolio and such assets, pursuant to Title 1-bis of the Securitisation and Covered Bond Law
and regulated by the Bank of Italy Regulations. Recourse against the Guarantor under the Covered
Bond Guarantee is limited to the Cover Pool.

This Base Prospectus has been approved by the Commission de Surveillance du Secteur Financier (the
CSSF), which is the competent authority under Regulation (EU) 2017/1129 (the Prospectus Regulation)
in the Grand Duchy of Luxembourg, as a base prospectus for the purpose of article 8 of the Prospectus
Regulation. The CSSF only approves this Base Prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the Prospectus Regulation. Approval by the CSSF
should not be considered as an endorsement of the Issuer or the Guarantor of the quality of the
Covered Bonds that are subject to this Base Prospectus. Investors should make their own assessment
as to the suitability of investing in the Covered Bonds. The CSSF gives no undertaking as to the
economic and financial soundness of the transaction or the quality or solvency of the Issuer.

This Base Prospectus (as supplemented as at the relevant time, if applicable) is valid for 12 months
from its date in relation to Covered Bonds which are to be admitted to trading on a regulated market
in the European Economic Area (the “EEA”). The obligation to supplement this Base Prospectus in the
event of a significant new factor, material mistake or material inaccuracy does not apply when this
Base Prospectus is no longer valid. The validity of this Base Prospectus ends upon expiration on 1
August 2024.



Application has been made for Covered Bonds issued under the Programme during the period of 12
months from the date of this Base Prospectus to be listed on the official list of the Luxembourg Stock
Exchange and admitted to trading on the regulated market of the Luxembourg Stock Exchange, which
is a regulated market for the purposes of Directive 2014/65/EU. The Programme also permits Covered
Bonds to be issued on the basis that (i) they will be admitted to listing, trading and/or quotation by
such other or further competent authorities, stock exchanges and/or quotation systems as may be
agreed with the Issuer or (ii) they will not be admitted to listing, trading and/or quotation by any
competent authority, stock exchange and/or quotation system.

An investment in Covered Bonds issued under the Programme involves certain risks. See the section
entitled "Risk Factors" of this Base Prospectus for a discussion of certain risks and other factors to be
considered in connection with an investment in the Covered Bonds.

The Covered Bonds will be issued in dematerialised form and will be held on behalf of their ultimate
owners by Euronext Securities Milan whose registered office is in Milan, at Piazza degli Affari, No.6,
Italy, (“Euronext Securities Milan”) for the account of the relevant Euronext Securities Milan account
holders. Euronext Securities Milan will also act as depository for Euroclear Bank S.A./N.V. (“Euroclear”)
and Clearstream Banking, société anonyme, 42 Avenue JF Kennedy, L-1855, Luxembourg
(“Clearstream”). The Covered Bonds issued in dematerialised form will at all times be held in book
entry form and title to the Covered Bonds will be evidenced by book-entries in accordance with the
provisions of Legislative Decree No. 58 of 24 February 1998, as amended and supplemented (the
“Financial Law Consolidated Act”) and implementing regulations and with the joint regulation of the
Commissione Nazionale per le Societa e la Borsa (“CONSOB”) and the Bank of Italy dated 13 August
2018 and published in the Official Gazette No. 201 of 30 August 2018, as subsequently amended and
supplemented. No physical document of title will be issued in respect of the Covered Bonds issued in
dematerialised form. Each Series or Tranche may, on or after the relevant issue, be assigned a rating
specified in the relevant Final Terms by any rating agency which may be appointed from time to time
by the Issuer in relation to any issuance of Covered Bonds or for the remaining duration of the
Programme, to the extent that any of them at the relevant time provides ratings in respect of any
Series of Covered Bonds. Where a Tranche or Series of Covered Bonds is to be rated, such rating will
not necessarily be the same as the rating assigned to the Covered Bonds already issued. Whether or
not a rating in relation to any Tranche or Series of Covered Bonds will be (1) treated as having been
issued or endorsed by a credit rating agency established in the European Union and registered under
Regulation (EC) No 1060/2009 on credit rating agencies (as amended from time to time , the “CRA
Regulation”) or by a credit rating agency which is certified under the CRA Regulation and/or (2) issued
or endorsed by a credit rating agency established in the United Kingdom (“UK”) and registered under
Regulation (EC) No. 1060/2009, as it forms part of domestic law of the United Kingdom by virtue of
the European Union (Withdrawal) Act 2018 (the “UK CRA Regulation”) or by a credit rating agency
which is certified under the UK CRA Regulation will be disclosed in the relevant Final Terms. In general,
European regulated investors are restricted from using a rating for regulatory purposes if such rating
is not issued or endorsed by a credit rating agency established in the European Union and registered
under the CRA Regulation (and such registration has not been withdrawn or suspended) (or is
endorsed and published or distributed by subscription by such a credit rating agency in accordance
with the CRA Regulation) unless (1) the rating is provided by a credit rating agency not established in
the European Union but endorsed by a credit rating agency established in the European Union and
registered under the CRA Regulation or (2) the rating is provided by a credit rating agency not
established in the European Union which is certified under the CRA Regulation. In general, UK
regulated investors are restricted from using a rating for regulatory purposes if such rating is not
issued or endorsed by a credit rating agency established in the UK and registered under the UK CRA
Regulation or (1) the rating is provided by a credit rating agency not established in the UK but is



endorsed by a credit rating agency established in the UK and registered under the UK CRA Regulation
or (2) the rating is provided by a credit rating agency not established in the UK which is certified under
the UK CRA Regulation. The European Securities and Markets Authority (the “ESMA”) is obliged to
maintain on its website, http://www.esma.europa.eu/page/List-registered-and-certified-CRAs, a list
of credit rating agencies registered and certified in accordance with the CRA Regulation).

A credit rating is not a recommendation to buy, sell or hold Covered Bonds and may be revised or
withdrawn by any or all of the Rating Agencies and each rating shall be evaluated independently of any
other.

The Covered Bonds of each Series or Tranche will mature on the date mentioned in the applicable Final
Terms (each a “Maturity Date”). Before the relevant Maturity Date, the Covered Bonds of each Series or
Tranche will be subject to mandatory and/or optional redemption in whole or in part in certain
circumstances (as set out in the Conditions (as defined below)).

Prospective investors should have regard to the factors described under the section headed “Risk
Factors” in this Base Prospectus.

Amounts payable on Floating Rate Covered Bonds (where relevant) may be calculated by reference to
the euro interbank offered rate (“EURIBOR”) as specified in the relevant Final Terms. As at the date of
this Base Prospectus, the European Money Markets Institute, as administrator of EURIBOR, is included
in ESMA’s register of administrators under Article 36 of the Regulation (EU) No. 2016/1011 (the
“Benchmarks Regulation”).

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

Arrangers for the
Programme
BNP PARIBAS
BANCA FINANZIARIA
INTERNAZIONALE S.P.A.

Dealer for the
Programme
BNP PARIBAS

The date of this Base Prospectus is 1 August 2023.



RESPONSIBILITY STATEMENTS
The Issuer accepts responsibility for the information contained in this Base Prospectus.

To the best knowledge of the Issuer, having taken all reasonable care to ensure that such is the case,
the information contained in this Base Prospectus is in accordance with the facts and this Prospectus
makes no omission likely to affect the importance of such information.

The Guarantor accepts responsibility for the information included in this Base Prospectus in the
sections headed “7he Guarantor’ and any other information contained in this Base Prospectus relating
to itself. To the best knowledge of the Guarantor, having taken all reasonable care to ensure that such
is the case, the information contained in this Base Prospectus is in accordance with the facts and this
Prospectus makes no omission likely to affect the importance of such information.

NOTICE

This Base Prospectus is a base prospectus for the purposes of Article 8 of the Prospectus Regulation
and for the purposes of giving information which, according to the particular nature of the Covered
Bonds, is necessary to enable investors to make an informed assessment of the assets and liabilities,
financial position, profit and losses and prospects of the Issuer and of the Guarantor and of the rights
attaching to the Covered Bonds.

This Base Prospectus should be read and understood in conjunction with any supplement thereto and
with any document incorporated herein by reference (see section “/nformation incorporated by
reference’). Full information on the Issuer and any Series of Covered Bonds is only available on the
basis of the combination of the Base Prospectus and the relevant Final Terms.

Other than in relation to the documents which are incorporated by reference (see "/nformation
Incorporated by Reference’), the information on the websites to which this Base Prospectus refers does
not form part of this Base Prospectus and has not been scrutinised or approved by the CSSF.The
investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) it can legally invest in Covered Bonds (ii) Covered Bonds can be used as
collateral for various types of borrowing and "repurchase" arrangements and (iii) other restrictions
apply to its purchase or pledge of any Covered Bonds. Financial institutions should consult their legal
advisers or appropriate regulators to determine the appropriate treatment of Covered Bonds under any
applicable risk-based capital or similar rules.

Capitalised terms used in this Base Prospectus shall have the meaning ascribed to them in the “7erms
and Conditions of the Covered Bonds’ below, unless otherwise defined in the single section of this
Base Prospectus in which they are used. For the ease of reading this Base Prospectus, the “Glossary”
below indicates the page of this Base Prospectus on which each capitalised term is first defined.

The Issuer has confirmed to the Dealer (as defined herein) that this Base Prospectus contains all
information with regard to the Issuer and the Covered Bonds which is material in the context of the
Programme and the issue and offering of Covered Bonds thereunder; that the information contained
herein is accurate in all material respects and is not misleading; that any opinions and intentions
expressed by it herein are honestly held and based on reasonable assumptions; that there are no other
facts with respect to the Issuer, the omission of which would make this Base Prospectus as a whole or
any statement therein or opinions or intentions expressed therein misleading in any material respect;
and that all reasonable enquiries have been made to verify the foregoing.

Third Party Information - Certain information and statistics presented in this Base Prospectus
regarding markets and market share of the Issuer or the BPS Group are either derived from, or are



based on, internal data or publicly available data from external sources. In respect of information in
this Base Prospectus that has been extracted from a third party, the Issuer confirms that such
information has been accurately reproduced and that, so far as it is aware, and is able to ascertain
from information published by third parties, no facts have been omitted which would render the
reproduced information inaccurate or misleading. Although the Issuer believes that the external
sources used are reliable, the Issuer has not independently verified the information provided by such
sources. No person has been authorised by the Issuer or the Guarantor to give any information which
is not contained in or not consistent with this Base Prospectus or any other document entered into in
relation to the Programme or any information supplied by the Issuer or such other information as in
the public domain and, if given or made, such information must not be relied upon as having been
authorised by the Issuer, the Dealers or any party to the Programme Documents (as defined in the
Conditions).

This Base Prospectus is valid for twelve months following its date of approval and it and any
supplement hereto as well as any Final Terms filed within these twelve months reflects the status as of
their respective dates of issue. The offering, sale or delivery of any Covered Bonds may not be taken as
an implication that the information contained in such documents is accurate and complete subsequent
to their respective dates of issue or that there has been no adverse change in the financial condition of
the Issuer or the Guarantor since such date or that any other information supplied in connection with
the Programme is accurate at any time subsequent to the date on which it is supplied or, if different,
the date indicated in the document containing the same.

The Issuer has undertaken with the Dealers to supplement this Base Prospectus or publish a new Base
Prospectus if and when the information herein should become materially inaccurate or incomplete and
has further agreed with the Dealers to furnish a supplement to the Base Prospectus in the event of any
significant new factor, material mistake or inaccuracy relating to the information included in this Base
Prospectus which is capable of affecting the assessment of the Covered Bonds and which arises or is
noted between the time when this Base Prospectus has been approved and the final closing of any
Series or Tranche of Covered Bonds offered to the public or, as the case may be, when trading of any
Series or Tranche of Covered Bonds on a regulated market begins, in respect of Covered Bonds issued
on the basis of this Base Prospectus.

Neither the Arrangers nor the Dealers nor any person mentioned in this Base Prospectus, with
exception of the Issuer and the Guarantor, is responsible for the information contained in this Base
Prospectus, any document incorporated herein by reference, or any supplement thereof, or any Final
Terms or any document incorporated herein by reference, and accordingly, and to the extent
permitted by the laws of any relevant jurisdiction, none of these persons accepts any responsibility for
the accuracy and completeness of the information contained in any of these documents.

The Arrangers and the Dealers have not verified the information contained in this Base Prospectus.
None of the Dealers or the Arrangers makes any representation, express or implied, or accepts any
responsibility, with respect to the accuracy or completeness of any of the information in this Base
Prospectus. Neither this Base Prospectus nor any other financial statements are intended to provide
the basis of any credit or other evaluation and should not be considered as a recommendation by any
of the Issuer, the Guarantor, the Arrangers or the Dealers that any recipient of this Base Prospectus or
any other financial statements should purchase the Covered Bonds. Each potential purchaser of
Covered Bonds should determine for itself the relevance of the information contained in this Base
Prospectus and its purchase of Covered Bonds should be based upon such investigation as it deems
necessary. None of the Dealers or the Arrangers undertakes to review the financial condition or affairs
of the Issuer, the Guarantor or the Banca Popolare di Sondrio Group during the life of the
arrangements contemplated by this Base Prospectus nor to advise any investor or potential investor in
Covered Bonds of any information coming to the attention of any of the Dealers or the Arrangers.



The distribution of this Base Prospectus, any document incorporated herein by reference and any Final
Terms and the offering, sale and delivery of the Covered Bonds in certain jurisdictions may be
restricted by law. Persons into whose possession this Base Prospectus or any Final Terms come are
required by the Issuer and the Dealer to inform themselves about and to observe any such restrictions.

For a description of certain restrictions on offers, sales and deliveries of Covered Bonds and on the
distribution of the Base Prospectus or any Final Terms and other offering material relating to the
Covered Bonds, see section “Subscription and Sale” of this Base Prospectus. In particular, the Covered
Bonds have not been and will not be registered under the United States Securities Act of 1933, as
amended. Subject to certain exceptions, Covered Bonds may not be offered, sold or delivered within
the United States of America or to U.S. persons.

Neither this Base Prospectus, any supplement thereto, nor any Final Terms (or any part thereof)
constitutes an offer, nor may they be used for the purpose of an offer to sell any of the Covered
Bonds, or a solicitation of an offer to buy any of the Covered Bonds, by anyone in any jurisdiction or in
any circumstances in which such offer or solicitation is not authorised or is unlawful. Each recipient of
this Base Prospectus or any Final Terms shall be taken to have made its own investigation and
appraisal of the condition (financial or otherwise) of the Issuer.

The language of the Base Prospectus is English. Where a claim relating to the information contained in
this Base Prospectus is brought before a court in a Member State, the plaintiff may, under the national
legislation of the Member State where the claim is brought, be required to bear the costs of translating
the Base Prospectus before the legal proceedings are initiated.

This Base Prospectus may only be used for the purpose for which it has been published.

This Base Prospectus and any Final Terms may not be used for the purpose of an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to
whom it is unlawful to make such an offer or solicitation.

In this Base Prospectus, references to “€” or “euro” or “Euro” are to the single currency introduced at
the start of the Third Stage of European Economic and Monetary Union pursuant to the Treaty
establishing the European Community, as amended; references to “U.S.$” or “U.S. Dollar” are to the
currency of the Unites States of America; references to “£” or “UK Sterling” are to the currency of the
United Kingdom; reference to “Japanese Yen” is to the currency of Japan; reference to “Swiss Franc” or
“CHF” are to the currency of the Swiss Confederation; references to “Italy” are to the Republic of Italy;
references to laws and regulations are, unless otherwise specified, to the laws and regulations of Italy;
and references to “billions” are to thousands of millions.

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

Each initial and subsequent purchaser of a Covered Bond will be deemed, by its acceptance of the
purchase of such Covered Bond, to have made certain acknowledgements, representations and
agreements intended to restrict the resale or other transfer thereof as set forth therein and described
in this Base Prospectus and, in connection therewith, may be required to provide confirmation of its
compliance with such resale or other transfer restrictions in certain cases.

With respect to the Programme, the Arrangers are acting exclusively in favour of the Issuer and will not
be responsible to any person other than the Issuer for providing the protection afforded to clients of
the Arrangers or for providing advice in relation to the issue of the Covered Bonds.

In connection with the issue of any Series under the Programme, the Dealer or the Dealers (if any)
which is specified in the relevant Final Terms as the stabilising manager (the “Stabilising Manager”) or
any person acting for the Stabilising Manager may over-allot any such Series or effect transactions



with a view to supporting the market price such Series at a level higher than that which might
otherwise prevail for a limited period. However, there may be no obligation on the Stabilising Manager
(or any agent of the Stabilising Manager) to do this and there is no assurance that the Stabilising
Manager will undertake stabilisation action. Any stabilisation action may begin on or after the date on
which adequate public disclosure of the final terms of the offer of the Covered Bonds is made and, if
begun, may be ended at any time, but it must end no later than the earlier of 30 days after the issue
date of the relevant Series and 60 days after the date of the allotment of any such Series. Such
stabilising shall be in compliance with all applicable laws, regulations and rules.

PRIIPs / IMPORTANT - EEA RETAIL INVESTORS - If the Final Terms in respect of any Covered Bonds
includes a legend entitled “Prohibition of Sales to EEA Retail Investors”, the Covered Bonds are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these
purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point
(17) of Article 4(1) of Directive 2014/65/EU of the European Parliament and of the Council on markets
in financial instruments (as amended, “MiFID II") or; (ii) a customer within the meaning of Directive
2016/97/EU (as amended, the Insurance Distribution Directive), where that customer would not qualify
as a professional client as defined in point (10) of Article 4(1) of MiIFID II; or (iii) not a qualified investor
as defined in Regulation (EU) 2017/1129 (the “Prospectus Regulation”). Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended or superseded, the
“PRIIPs Regulation”) for offering or selling the Covered Bonds or otherwise making them available to
retail investors in the EEA has been prepared and therefore offering or selling the Covered Bonds or
otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

PRIIPs / IMPORTANT - UK RETAIL INVESTORS - If the Final Terms in respect of any Covered Bonds
includes a legend entitled “Prohibition of Sales to UK Retail Investors”, the Covered Bonds are not
intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (“UK”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of
Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European
Union (Withdrawal) Act 2018 (“EUWA”); or (ii) a customer within the meaning of the provisions of the
Financial Services and Markets Act 2000, as amended (the “FSMA”) and any rules or regulations made
under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a
professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of
Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA. Consequently no
key information document required by the PRIIPs Regulation as it forms part of domestic law by virtue
of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Covered Bonds or otherwise making
them available to retail investors in the UK has been prepared and therefore offering or selling the
Covered Bonds or otherwise making them available to any retail investor in the UK has been prepared
and therefore offering or selling the Covered Bonds or otherwise making them available to any retail
investor in the UK may be unlawful under the UK PRIIPs Regulation.

MIFID Il product governance / target market - The Final Terms in respect of any Covered Bonds will
include a legend entitled “MIFID Il Product Governance” which will outline the target market
assessment in respect of the Covered Bonds and which channels for distribution of the Covered Bonds
are appropriate. Any person subsequently offering, selling or recommending the Covered Bonds (a
distributor) should take into consideration the target market assessment; however, a distributor
subject to MIFID Il is responsible for undertaking its own target market assessment in respect of the
Covered Bonds (by either adopting or refining the target market assessment) and determining
appropriate distribution channels.



A determination will be made in relation to each issue about whether, for the purpose of the MiFID
Product Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance
Rules”), any Dealer subscribing for any Covered Bonds is a manufacturer in respect of such Covered
Bonds, but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a
manufacturer for the purpose of the MIFID Product Governance Rules.

UK MIFIR product governance / target market - The Final Terms in respect of any Covered Bonds will
include a legend entitled “UK MiFIR Product Governance” which will outline the target market
assessment in respect of the Covered Bonds and which channels for distribution of the Covered Bonds
are appropriate. Any person subsequently offering, selling or recommending the Covered Bonds (a
“distributor”) should take into consideration the manufacturer’s target market assessment; however, a
distributor subject to UK MiFIR product governance rules set out in the FCA Handbook Product
Intervention and Product Governance Sourcebook is responsible for undertaking its own target market
assessment in respect of the Covered Bonds (by either adopting or refining the manufacturer’s target
market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR
product governance rules set out in the FCA Handbook Product Intervention and Product Governance
Sourcebook (the “UK MiFIR Product Governance Rules”), any Dealer subscribing for any Covered Bonds
is a manufacturer in respect of such Covered Bonds, but otherwise neither the Arrangers nor the
Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the UK MiFIR
Product Governance Rules.

Covered Bonds to be issued under the Programme as from the date of this Base Prospectus, are
intended to be eligible to the “European Covered Bond (Premium)” label to be published by the Bank of
Italy. However, no representation is made or assurance given that any Covered Bonds issued under the
Programme will be and will remain allowed to use the "European Covered Bond (Premium)" label until
their maturity. Whether the Covered Bonds are intended to benefit, benefit or do not benefit from the
"European Covered Bond (Premium)" label will be specified in the relevant Final Terms.
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Guarantor LEI
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Dealer(s)

Guarantor Calculation Agent

GENERAL DESCRIPTION OF THE PROGRAMME

PARTIES

Banca Popolare di Sondrio S.p.A. (“Banca Popolare di Sondrio” or
“BPS”), a societa per azioni incorporated under the laws of the
Republic of Italy, having its registered office at Piazza Garibaldi,
16, Sondrio, fiscal code and enrolment with the companies
register of Sondrio number 00053810149, enrolled under
number 842 with the registers of banks, parent company of
Banca Popolare di Sondrio group (the “Banca Popolare di Sondrio
Group”) registered under number 5696.0 with the register of
banking groups held by the Bank of Italy in accordance with,
respectively, articles 13 and 64 of the Consolidated Banking Act.

J48C8PCSJVUBR8KCW529

POPSO Covered Bond S.r.l., a special purpose entity incorporated
under the laws of Italy pursuant to Title 1-bis of the
Securitisation and Covered Bond Law, having its registered office
at Via Vittorio Alfieri 1, Conegliano (TV), ltaly, fiscal code and
enrolment with the companies register of Treviso-Belluno No.
04620230260 and part of the Banca Popolare di Sondrio Group,
having as its sole purpose the ownership of the Cover Pool and
the granting of the Covered Bond Guarantee.

81560046696F5A9E4320
Banca Popolare di Sondrio

BNP Paribas, a société anonyme incorporated under the laws of
France, whose registered office is at 16 Boulevard des Italiens
75009 Paris, registered with the Trade and Companies Registry
of Paris (Registre du commerce et des sociétés de Paris) under
number 662 042 449, licensed as a credit institution in France by
the Autorité de Controle Prudentiel et de Résolution, (“BNP
Paribas”).

Banca Finint.

BNP Paribas

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

Pursuant to the terms of the Cash Allocation Management and
Payments Agreement, Banca Finanziaria Internazionale S.p.A.
(“Banca Finint”) a societa per azioni, incorporated under the laws
of the Republic of Italy, having its registered office at Via Vittorio
Alfieri 1, 31015 Conegliano (TV), Iltaly, equity capital of €
2,000,000.00 fully paid-up, fiscal code and enrolment with the
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Test Calculation Agent

Issuer Paying Agent

Guarantor Paying Agent

Servicer

Back-up Servicer

Cash Manager

Representative of the Covered
Bondholders

Asset Monitor

Asset Swap Providers

Liability Swap Providers

companies register of Treviso-Belluno number 03546510268,
VAT Group “Gruppo IVA FININT S.P.A” - VAT number
04977190265, enrolled under number 50 in the register of
Financial Intermediaries (a/bo degli intermediari finanziari) held
by the Bank of Italy pursuant to article 106 of the Consolidated
Banking Act, belonging to the banking group known as “Gruppo
Banca Finanziaria Internazionale’, registered with the register of
the banking group held by the Bank of Italy, will act as Guarantor
Calculation Agent.

Pursuant to the terms of the Cash Allocation Management and
Payments Agreement, BPS will act as Test Calculation Agent.

Pursuant to the terms of the Cash Allocation Management and
Payments Agreement, BPS (or any other entity being appointed as
such in the future) will act as Issuer Paying Agent until the
delivery of an Issuer Default Notice.

Pursuant to the terms of the Cash Allocation Management and
Payments Agreement, BNP Paribas, through the Securities
Services Business Line of its Italian Branch (or any other entity
being appointed as such in the future) will act as Guarantor
Paying Agent following the delivery of an Issuer Default Notice
(“BNP Paribas, Italian Branch”).

Pursuant to the terms of the Servicing Agreement, BPS will act as
Servicer.

Banca Finint will act as Back-up Servicer.

Pursuant to the terms of the Cash Allocation Management and
Payments Agreement, BPS will act as Cash Manager.

Banca Finint will act as Representative of the Covered
Bondholders pursuant to the Intercreditor Agreement, the
Programme Agreement, the Conditions, the Rules of the
Organisation of the Covered Bondholders, the Mandate
Agreement and the Deed of Charge.

A reputable firm of independent accountants and auditors is
appointed as Asset Monitor pursuant to a mandate granted by
the Issuer and the Asset Monitor Agreement. The Asset Monitor
is BDO Italia S.p.A., societa per azioni incorporated under the
laws of the Republic of Italy, having its registered office at Viale
Abruzzi 94, 20131, Milan, Italy, fiscal code and enrolment with
the companies register of Milan No. 07722780967, and included
in the Register of Certified Auditors held by the Ministry for
Economy and Finance - Stage general accounting office, at no.
167911.

Any counterparty of the Guarantor under any Asset Swap
Agreement.

BNP Paribas (or any other entity being appointed as such in the
future) will act as Liability Swap Provider pursuant to the Liability
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Account Bank

Expenses Account Bank

Corporate Servicer

Luxembourg Listing Agent

THE PROGRAMME

Programme description

Programme size

THE COVERED BONDS

Form of Covered Bonds

Denomination of Covered Bonds

Swap Agreement.

BNP Paribas, Italian Branch will act as Account Bank pursuant to
the Cash Allocation Management and Payments Agreement.

Banca Monte dei Paschi di Siena S.p.A., or any such other
depositary institution as may be appointed pursuant to the Cash
Allocation, Management and Payments Agreement.

Banca Finint, has been appointed as Corporate Servicer pursuant
to the Corporate Services Agreement.

BNP Paribas, Luxembourg Branch, whose registered offices is at
60 avenue J.F. Kennedy, L-1855, Luxembourg will act as
Luxembourg listing agent under the Programme. BNP Paribas,
Luxembourg Branch, being part of a financial group providing
client services with a worldwide network covering different time
zones, may entrust parts of its operational processes to other
BNP Paribas Group entities and/or third parties, whilst keeping
ultimate accountability and responsibility in Luxembourg.

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

The aggregate nominal amount of the Covered Bonds at any time
outstanding will not exceed Euro 5,000,000,000 (or its equivalent
in other currencies to be calculated as described in the Programme
Agreement). The Issuer may however increase the aggregate
nominal amount of the Programme in accordance with the
Programme Agreement.

The Covered Bonds will be issued in bearer form and in
dematerialised form. The Covered Bonds issued in dematerialised
form are held on behalf of their ultimate owners, until redemption
or cancellation thereof, by Euronext Securities Milan for the
account of Euronext Securities Milan account holders. Euronext
Securities Milan will act as depository for Euroclear and
Clearstream. The Covered Bonds issued in dematerialised form will
at all times be in book entry form and title to the Covered Bonds
will be evidenced by, and title thereto will be transferable by means
of, book entries, in accordance with the provisions of Article 83-
bis of Italian Legislative Decree No. 58 of 24 February 1998 and
with the Rules governing central depositories, settlement services,
guarantee systems and related management companies (adopted
by the Bank of Italy and the Commissione Nazionale per le Societa
e la Borsa (“CONSOB”) on 13 August 2018) as subsequently
amended. No physical document of title will be issued in respect of
the Covered Bond issued in dematerialised form.

The Covered Bonds will be issued in such denominations as may be
specified in the relevant Final Terms, subject to compliance with all
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Status of the Covered Bonds

Rating

Specified Currency

Maturities

Redemption

applicable legal and/or regulatory and/or central bank
requirements and save that the minimum denomination of each
Covered Bond admitted to trading on a regulated market within the
European Economic Area or offered to the public in a Member State
of the Economic Area in circumstances which require the
publication of a base prospectus under the Prospectus Regulation
will be Euro 100,000 (or where the relevant Tranche is
denominated in a currency other than Euro, the equivalent amount
in such other currency).

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

Each Series or Tranche may, on or after the relevant issue, be
assigned a rating as specified in the relevant Final Terms by Fitch
Ratings Ireland Limited (“Fitch”) and any other rating agency which
may be appointed from time to time by the Issuer in relation to any
issuance of Covered Bonds or for the remaining duration of the
Programme or may be unrated as specified in the relevant Final
Terms.

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

Subject to any applicable legal or regulatory or central bank
restrictions, such currency or currencies as may be agreed from
time to time by the Issuer, the relevant Dealer(s), the Issuer Paying
Agent or the Guarantor Paying Agent, as the case may be and the
Representative of the Covered Bondholders (as set out in the
applicable Final Terms).

The Covered Bonds of each Series will have such Maturity Date as
may be agreed between the Issuer and the relevant Dealer(s) and
indicated in the applicable Final Terms, subject to such minimum
or maximum maturities as may be allowed or required from time to
time by any relevant central bank (or equivalent body) or any laws
or regulations applicable to the Issuer or the relevant Specified
Currency.

The applicable Final Terms relating to each Series of Covered
Bonds will indicate either (a) that the Covered Bonds of such Series
of Covered Bonds cannot be redeemed prior to their stated
maturity (other than in specified instalments, if applicable, or for
taxation reasons or if it becomes unlawful for any Covered Bond to
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Extended Maturity Date

Extended Instalment Date

remain outstanding or following an Issuer Event of Default or
Guarantor Event of Default), (b) that such Covered Bonds will be
redeemable at the option of the Issuer upon giving notice to the
Covered Bondholders on a date or dates specified prior to the
specified Maturity Date and at a price and on other terms as may
be agreed between the Issuer and the Dealer(s) as set out in the
applicable Final Terms as provided in Condition 7 (Redemption and
Purchase), letter (d) (Redemption at the option of the [ssuer) or (c)
that such Covered Bonds will be redeemable at the option of the
Covered Bondholders, as provided in Condition 7 (Redemption and
Purchase), letter (f) (Redemption at the option of Covered
Bondholders) and in the applicable Final Terms.

Covered Bonds may be redeemable in accordance with the
provisions of Condition 7 (Redemption and Purchase) and the
relevant Final Terms but in any case the redemption amount shall
be at least equal to par value. The applicable Final Terms may
provide that the Covered Bonds may be redeemable in two or more
instalments of such amounts and on such dates as indicated in the
Final Terms.

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

For further details, see Condition 7(b) (Extension of maturity).

If a Series of Covered Bonds is to be redeemed in instalments, the
applicable Final Terms may indicate that the Guarantor's
obligations under the Covered Bond Guarantee to pay a Covered
Bond Instalment Amount and all subsequently payable Covered
Bond Instalment Amounts may be deferred as defined in the
relevant Final Terms until their relevant Extended Instalment Dates.
The deferral will occur automatically if the Issuer fails to pay a
Covered Bond Instalment Amount on its Covered Bond Instalment
Date and if the Guarantor does not pay such Covered Bond
Instalment Amount (for example, because the Guarantor has
insufficient funds) by the Covered Bond Instalment Extension
Determination Date. Interest will continue to accrue and be payable
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Statutory Tests, Asset Coverage
Test, Liquidity

Requirement
Amortisation Test

Test

Reserve
and

on the unpaid amount up to the relevant Extended Instalment Date,
which shall be the date indicated in the Final Terms.

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

For further details see Condition 7(j) (Extension of principal
instalments)

The Programme provides that the assets of the Guarantor are
subject to the statutory tests, the asset coverage test and the
liquidity reserve requirement. Accordingly, for so long as Covered
Bonds remain outstanding, the Seller and the Issuer must always
ensure that the following tests are satisfied on each Calculation
Date:

(i) the Nominal Value Test;
(ii) the Net Present Value Test;
(iii) the Interest Coverage Test,
(the "Statutory Tests");
(iv) the Liquidity Reserve Requirement; and
(v) the Asset Coverage Test.

The Statutory Tests are intended to ensure that the Guarantor can
meet its obligations under the Covered Bond Guarantee.

The Liquidity Reserve Requirement is intended to ensure that the
amount of Eligible Assets which are in compliance with Article 7-
duodecies, paragraph 2, of the Securitisation and Covered Bond
Law, composing the Qutstanding Principal Balance of the Eligible
Cover Pool, including the Reserve Fund Amount (the “Liquidity
Reserve”) is in an amount equal to or greater than the maximum
cumulative Net Liquidity Outflows expected in the next following
180 days. Under the Cover Pool Management Agreement, the Test
Calculation Agent shall verify on each Test Calculation Date that
the Liquidity Reserve Requirement is met with respect to the
Eligible Cover Pool.

Further to the Statutory Tests, the Liquidity Reserve Requirement
Test and the Asset Coverage Test, the Amortisation Test is
intended to ensure that if, following an Issuer Event of Default and
service of an Issuer Default Notice on the Issuer and the Guarantor
(but prior to service on the Guarantor of a Guarantor Default
Notice), the assets of the Guarantor available to meet its
obligations under the Covered Bond Guarantee fall to a level where
Covered Bondholders may not be repaid, a Guarantor Event of
Default will occur and all obligations owing under the Covered
Bond Guarantee may be accelerated. Under the Cover Pool
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Asset Monitor

Management Agreement, the Guarantor must ensure that, on each
Test Calculation Date following service of an Issuer Default Notice
and on any date on which the Amortisation Test is to be
performed) (provided that, in case the Issuer Event of Default
consists of an Article 74 Event, the Representative of the Covered
Bondholders has not delivered an Article 74 Event Cure Notice), on
the Issuer and the Guarantor, but prior to a Guarantor Event of
Default and service of a Guarantor Default Notice, the Amortisation
Test Aggregate Loan Amount will be in an amount at least equal to
the aggregate principal amount of the Covered Bonds as calculated
on the relevant Test Calculation Date. For further details on the
above, see "Credit Structure" below.

Pursuant to an engagement letter the Issuer has appointed the
Asset Monitor in order to perform, subject to receipt of the relevant
information from the Issuer, specific monitoring activities
concerning, inter alia, (i) the fulfilment of the eligibility criteria set
out under Article 7-novies of the Securitisation and Covered Bond
Law, the Bank of Italy Regulations and Article 129 of the CRR with
respect to the Eligible Assets included in the Cover Pool; (ii) the
compliance with the internal limits to the transfer of the Eligible
Assets set out under Article 7-novies of the Securitisation and
Covered Bond Law and the Bank of Italy Regulations; (iii) the
calculation performed by the Test Calculation Agent in respect of
the Statutory Tests, the Asset Coverage Test, the Amortisation Test
and the Liquidity Reserve Requirement and the compliance with the
limits set out under Articles 7-undecies and 7-duodecies of the
Securitisation and Covered Bond Law, with respect to the Covered
Bonds issued and the Eligible Assets included in the Portfolios as
determined in the Statutory Tests, the Asset Coverage Test, the
Liquidity Reserve Requirement and the Amortisation Test; (iv) the
effectiveness and adequacy of the risk protection provided by any
Swap Agreement entered into in the context of the Programme; (v)
the segregation of the Eligible Assets included in the Portfolio
according to Article 7-octies of the Securitisation and Covered
Bond Law; (vi) the correct application and notification of the
extension of the maturity of the Covered Bonds issued as required
by Article 7-terdecies of the Securitisation and Covered Bond Law;
(vii) the completeness, truthfulness and the timely delivery of the
information provided to investors pursuant to Article 7-
septiesdecies of the Securitisation and Covered Bond Law and the
Bank of Italy Regulations. Furthermore, under the terms of the
Asset Monitor Agreement entered into by the Issuer, the Test
Calculation Agent, the Asset Monitor, the Guarantor and the
Representative of the Covered Bondholders, the Asset Monitor has
agreed with the Issuer and, upon delivery of an Issuer Default
Notice, with the Guarantor, to verify, subject to due receipt of the
information to be provided by the Test Calculation Agent to the
Asset Monitor, the arithmetic accuracy of the calculations
performed by the Test Calculation Agent under the Statutory Tests,
the Asset Coverage Test, the Amortisation Test and the Liquidity
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Issue Price

Interest

Fixed Rate Covered Bonds

Floating Rate Covered Bonds

Taxation

Reserve Requirement carried out pursuant to the Cover Pool
Management Agreement, with a view to confirming whether such
calculations are accurate.

Covered Bonds may be issued at par or at a premium or discount
to par on a fully-paid basis, as specified in the relevant Final
Terms.

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

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

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

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

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

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

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

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

All payments in relation to Covered Bonds will be made without tax
deduction except where required by law. If any tax deduction is
made, the Issuer shall be required to pay additional amounts in
respect of the amounts so deducted or withheld, subject to a
number of exceptions set out in Condition 9 (7axation) including
deductions on account of Italian substitute tax pursuant to Decree
No. 239.
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Issuer cross default

Listing and admission to trading

Governing Law

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

For further detail, see Condition 9 (7axation).

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

For further detail, see Condition 10 (a) (/ssuer Events of Defauld.

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

The Covered Bonds and any non-contractual obligations arising
out of, or in connection, thereof will be governed by Italian law or
by any other law as set out in the relevant Final Terms. The
Programme Documents and any non-contractual obligations
arising out of, or in connection, thereof will be governed by Italian
law, except for the Swap Agreements and Deed of Charge, which
will be governed by English law.

THE GUARANTOR AND THE COVERED BOND GUARANTEE

Covered Bond Guarantee

Payments of Guaranteed Amounts in respect of the Covered Bonds
when due for payment will be unconditionally and irrevocably
guaranteed by the Guarantor. The obligations of the Guarantor to
make payments in respect of such Guaranteed Amounts when due
for payment are subject to the conditions that (i) an Issuer Event of
Default has occurred or (ii) a Resolution Event has occurred unless
the Issuer has fulfilled its payment obligations under the Covered
Bonds by the relevant payment date, and, in both cases, an Issuer
Default Notice has been served on the Issuer, the Guarantor and
the Asset Monitor with copy to the Rating Agency, or, if earlier, a
Guarantor Event of Default has occurred and a Guarantor Default
Notice has been served on the Guarantor.

The obligations of the Guarantor will accelerate once the Guarantor
Default Notice mentioned above has been delivered to the
Guarantor. The obligations of the Guarantor under the Covered
Bond Guarantee constitute direct, unconditional and
unsubordinated obligations of the Guarantor collateralised by the
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Suspension of Payments

Cover Pool and recourse against the Guarantor is limited to such
assets.

For further detail, see "Overview of the Programme Documents -
Covered Bond Guarantee".

If a resolution pursuant to Article 74 of the Consolidated Banking
Act is passed in respect of the Issuer (the "Article 74 Event"), the
Guarantor, in accordance with Article 7-quaterdecies of the
Securitisation and Covered Bond Law, shall be responsible for the
payments of the Guaranteed Amounts due and payable within the
entire period in which the suspension continues (the "Suspension
Period").

Following an Article 74 Event:

(i) the Representative of the Covered Bondholders will serve an
Issuer Default Notice on the Issuer and the Guarantor,
specifying that an Article 74 Event has occurred and that
such event may be temporary; and

(i) in accordance with Article 7-quaterdecies of the
Securitisation and Covered Bond Law, the Guarantor shall be
responsible for payment of the amounts due and payable
under the Covered Bonds during the Suspension Period at
their relevant due dates, provided that it shall be entitled to
claim any such amounts from the Issuer.

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

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

If any of the following events (each, an "Issuer Event of Default")
occurs and is continuing:

(i) Non-payment. the Issuer fails to pay any amount of interest
and/or principal due and payable on any Series of Covered
Bonds at their relevant Interest Payment Date and such
breach is not remedied within the next 15 Business Days, in
case of amounts of interest, or 20 Business Days, in case of
amounts of principal, as the case may be; or

(ii)  Breach of other obligation: a material breach by the Issuer of
any obligation under or in respect of the Covered Bonds (of
any Series or Tranche outstanding) or any of the Programme
Documents to which it is a party occurs which is not
remedied within 30 days after the Representative of the
Covered Bondholders has given written notice thereof to the
Issuer; or

(iii)  Cross-default. any of the events described in paragraphs (i)
to (ii) above occurs in respect of any other Series of Covered
Bonds; or

(iv)  Insolvency. an Insolvency Event occurs with respect to the
Issuer; or

(v)  Article 74 resolution: a resolution pursuant to article 74 of
the Consolidated Banking Act is issued in respect of the
Issuer; or

(vi) Cessation of business. the Issuer ceases to carry on its
primary business; or

(vii) Breach of the Statutory Tests and/or the Asset Coverage
Test: any of the Statutory Tests and/or the Asset Coverage
Test are breached and are not remedied within the Test
Grace Period,

then the Representative of the Covered Bondholders shall serve an
Issuer Default Notice on the Issuer and the Guarantor demanding
payment under the Covered Bond Guarantee, and specifying, in
case of the Issuer Event of Default referred to under item (v)
(Article 74 resolution) above, that the Issuer Event of Default may
be temporary.

Upon service of an Issuer Default Notice on the Issuer and the
Guarantor:

(i) No further Series of Covered Bonds:. the Issuer may not
issue any further Series of Covered Bonds;

(ii) Covered Bond Guarantee:

(a) interest and principal falling due on the Covered Bonds
will be payable by the Guarantor at the time and in the
manner provided under the Conditions, subject to and in
accordance with the terms of the Covered Bond
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Guarantor Events of Default

Guarantee and the Priority of Payments;

(b) the Guarantor (or the Representative of the Covered
Bondholders pursuant to the Intercreditor Agreement)
shall be entitled to request from the Issuer an amount up
to the Guaranteed Amounts and any sum so received or
recovered from the Issuer will be used to make payments
in accordance with the Covered Bond Guarantee;

(c) if (i) the right of the Guarantor under letter (b) above is in
any way challenged or revoked and (ii) a Programme
Resolution of the Covered Bondholders has been passed
to this effect, the Covered Bonds will become
immediately due and payable by the Issuer, at their Early
Termination Amount together with accrued interest
thereon and the Guarantor will no longer be entitled to
request from the Issuer the amount set out under letter
(b) above;

(iii)  Disposal of Assets: the Guarantor shall sell the Eligible
Assets included in the Cover Pool in accordance with the
provisions of the Cover Pool Management Agreement,

provided that, in case of the Issuer Event of Default referred to
under item (v) (Article 74 resolution) above, the effects listed in
items (i) (Mo further Series of Covered Bonds), (ii) (Covered Bond
Guarantee) and (iii) (Disposal of Assets) above will only apply for as
long as the Suspension Period will be in force and effect.
Accordingly (A) the Guarantor, in accordance with the
Securitisation and Covered Bond Law, shall be responsible for the
payments of the amounts due and payable under the Covered
Bonds during the Suspension Period and (B) at the end of the
Suspension Period, the Issuer shall be again responsible for
meeting the payment obligations under the Covered Bonds.

For further details, see Condition 10 (a) (/ssuer Events of Default.

If any of the following events (each, a "Guarantor Event of Default")
occurs and is continuing:

@ Non-payment. following delivery of an Issuer Default
Notice, the Guarantor fails to pay any interest and/or
principal due and payable under the Covered Bond
Guarantee and such breach is not remedied within the next
following 15 Business Days, in case of amounts of interests,
or 20 Business Days, in case of amounts of principal, as the
case may be; or

(i) Insolvency. an Insolvency Event occurs with respect to the
Guarantor; or

(iii) Breach of other obligation: a breach of any obligation under
the Programme Documents by the Guarantor occurs (other
than payment obligations referred to in letter (i) above)
which is not remedied within 30 days after the
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Representative of the Covered Bondholders has given
written notice thereof to the Guarantor; or

(iv) Breach of Amortisation Test. following the service of an
Issuer Default Notice (provided that, in case the Issuer Event
of Default consists of an Article 74 Event, the
Representative of the Covered Bondholders has not
delivered an Article 74 event Cure Notice), the Amortisation
Test is breached and is not remedied within the Test Grace
Period; or

(v) Invalidity of the Covered Bond Guarantee: the Covered Bond
Guarantee is not in full force and effect or it is claimed by
the Guarantor not to be in full force and effect,

then the Representative of the Covered Bondholders shall or, in the
case of the Guarantor Event of Default under letter (iii) (Breach of
other obligation) above shall, if so directed by a Programme
Resolution, serve a Guarantor Default Notice on the Guarantor.

Upon service of a Guarantor Default Notice upon the Guarantor:

@) Acceleration of Covered Bonds: the Covered Bonds shall
become immediately due and payable at their Early
Termination Amount together, if appropriate, with any
accrued interest;

(i) Covered Bond Guarantee: subject to and in accordance with
the terms of the Covered Bond Guarantee, the
Representative of the Covered Bondholders, on behalf of
the Covered Bondholders, shall have a claim against the
Guarantor for an amount equal to the Early Termination
Amount, together with accrued interest and any other
amount due under the Covered Bonds (other than additional
amounts payable under Condition 9(a) (Gross-up by the
Issuen in accordance with the Priority of Payments;

(iii) Disposal of assets: the Guarantor shall immediately sell all
assets included in the Cover Pool in accordance with the
provisions of the Cover Pool Management Agreement; and

(iv) Enforcement. the Representative of the Covered
Bondholders may, at its discretion and without further
notice subject to having been indemnified and/or secured
to its satisfaction, take such steps and/or institute such
proceedings against the Issuer or the Guarantor (as the case
may be) as it may think fit to enforce such payments, but it
shall not be bound to take any such proceedings or steps
unless requested or authorised by a Programme Resolution
of the Covered Bondholders.

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

- apply Interest Available Funds to pay interest due on the
Subordinated Loan, but only after payment of certain items
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Cover Pool

ranking higher in the Pre-Issuer Event of Default Interest
Priority of Payments (including, but not limited to, the
Reserve Fund Amount to be credited to the Reserve Fund
Account). For further details of the Pre-Issuer Event of
Default Interest Priority of Payments, see "Cashflows" below;
and

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

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

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

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

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

Subordinated Loan

Excess Receivables and support
for further issues

Segregation of Guarantor's
rights and collateral

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

The Seller has granted, or shall grant, to the Guarantor a
Subordinated Loan with a maximum amount equal to the Total
Commitment for the purpose of funding the purchase from the
Seller of the Eligible Assets included in the initial Cover Pool.
Subsequently, the Seller will grant further Subordinated Loan to the
Guarantor for the purposes of (i) funding the purchase from the
Seller of Eligible Assets in order to remedy a breach of the Tests or
to support further issues of Covered Bonds or (ii) crediting on the
Reserve Fund Account an amount, or establishing a cash reserve,
sufficient to remedy a breach of the Liquidity Reserve Requirement.
The Guarantor will pay interest in respect of the Subordinated Loan
but will have no liability to gross up for withholding. Payments
from the Guarantor to the Seller under the Subordinated Loan
Agreement will be limited recourse and subordinated and paid in
accordance with the Priorities of Payments to the extent the
Guarantor has sufficient Guarantor Available Funds.

For further detail, see "Overview of the Programme Documents -
Subordinated Loan Agreement".

To support the issue of further Series of Covered Bonds, (i) Excess
Receivables may be retained in the Portfolio or (ii) Eligible Assets
may be acquired from the Seller with the proceeds of new or
amended Subordinated Loan Agreement entered into by the same
Seller in order to ensure that the Cover Pool both before and after
the issue of the new Series of Covered Bonds complies with the
Tests. The Receivables which have been assigned to the Guarantor
may also be repurchased by the Seller in accordance with and
subject to the conditions provided in the Master Loans Purchase
Agreement and the Cover Pool Management Agreement.

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

In accordance with Article 7-octies of the Securitisation and
Covered Bond Law, prior to and following a winding up of the
Guarantor and an Issuer Event of Default or Guarantor Event of
Default causing the Covered Bond Guarantee to be called, proceeds
of the Cover Pool paid to the Guarantor will be exclusively available
for the purpose of satisfying the obligations owed to the Covered
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Cross-collateralisation

Claim under Covered Bonds

Guarantor cross—default

Disposal of assets included in
the Cover Pool

SALE AND DISTRIBUTION

Distribution

Certain restrictions

Bondholders, to the Swap Providers under the Swap Agreements
entered into in the context of the Programme, the Other Issuer
Creditors and to the Other Creditors in satisfaction of the
transaction costs.

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

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

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

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

For further detail, see Condition 10(d) (Guarantor Events of
Defaul?).

After the service of an Issuer Default Notice on the Issuer and the
Guarantor, but prior to the service of a Guarantor Default Notice,
the Guarantor (also through the Servicer, pursuant to the Servicing
Agreement) will be obliged to sell, refinance or otherwise liquidate
Eligible Assets included in the Cover Pool in accordance with the
Cover Pool Management Agreement, subject to pre-emption and
other rights of the Seller in respect of the Eligible Assets pursuant
to Master Loans Purchase Agreement. The proceeds from any such
sale will be applied as set out in the applicable Priority of
Payments.

For further detail, see Condition 10(d) (Guarantor Events of
Defauld).

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

Each Series of Covered Bonds issued will be denominated in a
currency in respect of which particular laws, guidelines,
regulations, restrictions or reporting requirements apply and will
only be issued in circumstances which comply with such laws,
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guidelines, regulations, restrictions or reporting requirements from
time to time. There are restrictions on the offer, sale and transfer
of Covered Bonds in the United States, the European Economic Area
(including the United Kingdom and the Republic of Italy) and Japan.
Other restrictions may apply in connection with the offering and
sale of a particular Series of Covered Bonds. For further details see
“Subscription and Sale’ below.
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RISK FACTORS

This section describes the principal risk factors associated with an investment in the Covered Bonds
and includes disclosure of all material risks in respect of the Covered Bonds. Prospective purchasers of
Covered Bonds should consider carefully all the information contained in this document, including the
considerations set out below, before making any investment decision. All of these factors are
contingencies which may or may not occur and neither the Issuer nor the Guarantor are in a position
to express a view on the likelihood of any such contingency occurring. In addition, factors which the
Issuer and the Guarantor believe may be material for the purpose of assessing the market risks
associated with Covered Bonds issued under the Programme are also described below. Each of the
Issuer and the Guarantor believes that the factors described below represent the principal risks
inherent in investing in the Covered Bonds issued under the Programme, but the inability of the Issuer
or the Guarantor to pay interest, principal or other amounts on or in connection with any Covered
Bonds may occur for other reasons which may not be considered significant risks by the Issuer and the
Guarantor based on the information currently available to them or which they may not currently be
able to anticipate. Neither the Issuer nor the Guarantor represents that the statements below regarding
the risks of holding any Covered Bonds are exhaustive. Prospective investors should also read the
detailed information set out elsewhere in this Base Prospectus (including any document incorporated
by reference) and reach their own views prior to making any investment decision.

The Issuer believes that the factors described below represent the principal risks inherent in investing
in the Covered Bonds issued under the Programme, but the inability of the Issuer to pay interest,
principal or other amounts on or in connection with any Covered Bonds may occur for other reasons
which may not be considered significant risks by the Issuer based on the information currently
available to it or which it may not currently be able to anticipate.

1. FACTORS THAT MAY AFFECT THE ISSUER’S ABILITY TO FULFIL ITS OBLIGATIONS UNDER THE
COVERED BOND

The risk below have been classified into the following sub-categories:

Risks relating to the Issuer’s financial position, business activity and industry

Risks related to the internal control of the Issuer

Risks related to the political, environmental, social and governance environment of the Issuer

Risks relating to the Issuer’s financial position, business activity and industry

Risks related to the European sovereign debt crisis

The continued deterioration of the creditworthiness of various countries, together with the potential
for contagion to spread to other countries in Europe, has exacerbated the severity of the global
financial crisis. Such developments have posed a significant risk to the stability and status quo of the
Economic and Monetary Union (EMU), and have raised concerns about its long-term sustainability.
Furthermore, the ECB’s unconventional monetary policy tools have contributed to ease market
tensions, limiting the refinancing risk for the banking system and leading to a tightening of credit
spreads of sovereign risk. Moreover, the earning capacity and stability of the Issuer are affected by the
general state of the economy, the dynamics of financial markets and, in particular, the strength and
growth prospects of the economy in Italy (and the creditworthiness of its sovereign debt), as well as
that of the Eurozone as a whole. In addition, the risk remains that a default of one or more countries in
the Eurozone, the extent and precise nature of which is impossible to predict, could lead to the
expulsion or voluntary withdrawal of one or more countries from the Eurozone or a disorderly break-
up of the Eurozone, either of which could significantly disrupt financial markets and possibly trigger
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another global recession.

Indeed, the performance of the BPS Group is influenced by the general economic situation, both
nationally and in the euro area as a whole, and by the dynamics of the financial markets and, in
particular, by the solidity and growth prospects of the economy in the geographical areas in which the
BPS Group operates. In particular, the profitability and solvency of the BPS Group are influenced by the
performance of factors such as investor expectations and confidence, the level and volatility of short
and long-term interest rates, exchange rates, the liquidity of financial markets, the availability and
cost of capital, the sustainability of sovereign debt, household income and consumer spending,
unemployment levels, inflation and house prices.

Adverse changes in these factors, particularly in periods of economic and financial crisis, could lead to
the BPS Group suffering losses, increases in funding costs and reductions in the value of assets held,
with a potential negative impact on the BPS Group.

Liquidity risk

The Issuer’s business is subject to risks concerning liquidity which are inherent in its banking
operations, and could affect the Issuer’s ability to meet payment commitments or an incapacity to
finance assets with the necessary punctuality on a cost/effective basis. In order to ensure that the
Issuer continues to meet its funding obligations and to generally maintain or grow its business, it
relies on customer savings and transmission balances, as well as ongoing access to the wholesale
lending markets. The ability of the Issuer to access wholesale and retail funding sources on favourable
economic terms is dependent on a wide range of factors, including issues out of its control, such as
liquidity constraints, general market conditions and confidence in the Italian banking system.

In recent years, global financial systems have been subject to considerable turmoil and uncertainty
and, as at the date of this Base Prospectus, the short and medium term outlook for the global
economy remains uncertain. The repricing of sovereign risk following the recent crisis has contributed
to high volatility and uncertainty, weighing negatively on the global financial system.

The current credit conditions of the global and Italian capital markets have led to the most severe
examination of the banking system's capacity to absorb sudden significant changes in the funding and
liquidity environment in recent history, and have had an impact on the wider economy. Individual
institutions have faced varying degrees of stress. Should the BPS Group be unable to continue to
source a sustainable funding profile which can absorb these sudden shocks, BPS Group's ability to
fund its financial obligations at a competitive cost, or at all, could be adversely affected.

BPS relies on internal systems in order to monitor, control and mitigate liquidity risk; the management
process aims at verifying BPS Group’s ability to meet ordinary and extraordinary payment obligations
and minimise the associated expenses. In detail, the Issuer:

) uses specific supervision instruments in order to monitor operating liquidity (short-term
liquidity between overnight and 3 months) and structural liquidity (medium- to long-term
liquidity with a structural maturity ladder);

o compares the liquidity positions measured (both operating and structural) with the relevant
early warning thresholds and calculates early warning indicators and contingency indicators;
and

o estimates the impact of different hypothetical scenarios (stress tests) on the liquidity position

resulting from ordinary monitoring activities.

The Issuer believes that the policies adopted and the controls implemented by the BPS Group are
adequate to keep liquidity risk under control. However, as at the date of this Base Prospectus, it cannot
be ruled out that unknown and unexpected events might occur which could negatively affect the
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Issuer’s ability to meet its financial obligations as they fall due or to fulfil its commitments to lend.
Risks associated with the Issuer’s rating

The risk associated with the ability of an issuer to meet its obligations, generated by the issue of debt
instruments and money market instruments, is defined by reference to credit ratings assigned by
independent rating agencies. A rating may be suspended, lowered or withdrawn at any time by the
rating agency by which it has been assigned. Suspension, lowering or withdrawal of an assigned rating
can negatively affect the market price of the bonds issued.

The current long-term counterparty credit ratings of the Issuer are, respectively, “BB+” from Fitch,
“BBB (low)” from DBRS Ratings GmbH (DBRS Morningstar) and “BBB” from Scope Rating GmbH; the
current short-term counterparty credit ratings are, respectively, “B” from Fitch, “R-2 (middle)” from
DBRS Ratings GmbH (DBRS Morningstar). A downgrade of any of the Issuer’s ratings would result in
higher funding and refinancing costs for the Issuer in the capital markets. Such downgrade may also
affect or effectively limit access to the capital markets, because investing in the Issuer will in such case
likely be considered less attractive (also because of the Issuer's possible reputational damage) and/or
will no longer be allowed for certain investors. In addition, a downgrade of any of the Issuer’s ratings
may limit the Issuer’s opportunities to extend mortgage loans and may have a particularly adverse
effect on the Issuer’s image as a participant in the capital markets, as well as in the eyes of its clients.
A rating downgrade might restrict the availability of funding or increase its cost for individuals and
companies at a local level.

These factors may also have an adverse effect on the Issuer’s financial condition and/or results of
operations and, as a consequence, on the rating assigned to the Covered Bonds.

Credit and counterparty risks

Credit and counterparty risks are associated with the event that the financial soundness and outlook of
the Issuer or of the BPS Group deteriorate due to the risk of losses resulting from any inability or
refusal by customers (including Sovereign States) to meet their contractual obligations, relating to
lending, commitments, letters of credit, derivatives instruments, foreign currency transactions and
other transactions.

Even though lending is the core business of the BPS Group, it is performed with the objective to
achieve a controlled growth of lending throughout the country by means of a risk-taking strategy
focused on the most attractive geographic areas, customer segments and sectors of economic activity.

This strategy consists of identifying risk ceilings that can be taken with lending (sector and individual
concentration risk limits, etc.) and ensuring that they are consistent with the BPS Group’s budget
targets and business plan. Improvement of credit quality is pursued by means of constant monitoring
of the loan portfolio, assessing compliance with the risk strategy agreed on, with a focus on major risk
exposures.

A decrease in the creditworthiness of third parties, could adversely affect the ability of the Issuer due
to difficulty in obtaining liquidity and/or could have an adverse impact on the results of the Issuer’s
operations.

Risks related to quality of loans

Credit quality in the Italian market is affected by the continuing weakness of the economy. Moreover,
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within the banking system generally, a growing number of companies are struggling to repay loans.
The proportion of loans to companies experiencing temporary difficulties (substandard and
restructured loans) is steadily increasing, while the deterioration of loans to households has remained
moderate.

The Issuer, in line with the market practice, has taken significant measures to dispose of its non-
performing loans which is an important element of its Strategic Plan (as defined below).

However, the Italian banking system is currently recording high levels of non-performing loans and, as
a result, numerous other banks may seek to dispose of these assets, which may result in excess
supply and downward price pressure. The Issuer may, therefore, find it difficult to identify buyers for
non-performing loans or only find buyers willing to buy at low prices, which may result in adverse
consequences for the Issuer's financial condition and results of operations.

Interest rate risk

The interest rate risk consists of the possibility of incurring losses due to reductions in the value of
assets and/or increases in the value of liabilities caused by adverse changes in interest rates on
positions not included in the trading portfolio. The methodology used by BPS for the analysis of BPS
Group’s sensitivity to interest rate risk comprises application of the internal models for strategic Asset
& Liability Management (ALM). These analyses are also complemented by the measurements of an
internal model for the daily calculation of Value at Risk (VaR) on debt instruments of the banking and
trading portfolios which are exposed to market risks.

The internal processes for control and management of the interest rate risks associated with an
adverse change in the fair value of assets and liabilities or a negative impact on the interest margin are
based on a monthly (for ALM indicators) and daily (for Market VaR estimates) monitoring of the BPS
Group’s risk exposure, supported by a system of quantitative limits, thresholds and alerts that globally
reflect the risk appetite of the BPS Group and its main components.

The main sources of interest rate risk from fair value consist of deposit/fund-raising transactions
(particularly, debt securities and sight deposits statistically modelled) and fixed-rate
lending/investment transactions (mainly loans and debt securities); the interest rate risk from cash
flow is originated by the sight and indexed rate assets and liabilities which reprice in the time horizon
or short term fixed rate operations which are renewed..

The possibility of movements in interest rates may have negative impacts on the present and future
profitability arising from assets and liabilities generating interest margin in the BPS Group’s balance
sheet.

Risks related to the Strategic Plan

On 28 June 2022, the Board of Directors of BPS approved the BPS Group’s 2022-2025 Strategic goals
and projections (the “Strategic Plan”) and denominated “Next Step”.

The Strategic Plan contains objectives to be met, by 2023 (the “Plan Objectives” or the “Projected
Data”) based on assumptions of both a general nature and a discretionary nature linked to the impact
of specific operational and organisational actions that BPS intends to take during the period of time
covered by the Strategic Plan.

The failure or partial occurrence of the assumed events or of the positive expected resulting effects
could lead to potentially significant deviations from the forecasts in the Projected Data or hinder
meeting them with consequent significant negative effects on the assets and the operations, balance
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sheets and/or income statement of BPS, an