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5. Determination of the number of
Directors and of the number of
Audit Committee members

Dear Shareholders,

since the current term in office for the Board of Directors of UniCredit S.p.A. (the “Company” or “UniCredit”) ends with
the approval of the 2023 financial statements, you are being asked to resolve, among others, on the determination
of the number of the Board of Directors. Moreover, in light of the amendments to the Articles of Association approved
by the Shareholders’ meeting held on 27 October 2023, you are also asked to resolve on the determination of the
number of the Audit Committee members set-up within the Board.

In this respect, please note that Clause 20 of the Articles of Association establishes that the Board of Directors shall
be made up of a minimum of 9 and a maximum of 19 members, of which, at least 3 and no more than 5 of these
members make up the Audit Committee.

UniCredit disclosed to the market - and specifically to shareholders - the document “Qualitative and quantitative
composition of the UniCredit S.p.A. Board of Directors” by means of its disclosure on the Company’s website. In such
way, shareholders can choose their candidates to file in time, taking into account the outcomes of the prior
identification carried out by the Board of Directors on its own gualitative-quantitative composition deemed to be
optimal for the effective fulfillment of the duties and responsibilities entrusted to the Board, giving the reasons for
any difference vis-a-vis the analyses carried out by the Board itself. In said document the Board identified that 15
members overall is the appropriate number for an ideal composition of the Board. More specifically, the Board
recommended that 4 of the 15 members will be members of the Audit Committee.

The number identified by the Board takes into account the need for an appropriate number of non-executive and
independent Directors. It also considers the need for a balanced composition of knowledge, skills and experience and
the need to promote inclusion and diversity across age, gender and geodraphic areas, as well as to adequately reflect
the UniCredit Group size and operational complexity.

The Board of Directors of UniCredit — in execution of the decisions resolved on the Board’s meeting of February 16,
2024 - consistently formulates its proposal to the Ordinary Shareholders’ Meeting to determine in 15 the number
of the members of the Board of Directors to be appointed and to determine in 4 the number of the members of
the Audit Committee.

RESOLUTIONS SUBMITTED TO THE ORDINARY SHAREHOLDERS' MEETING

Dear Shareholders,

if you agree with the contents and arguments presented in the Directors’ Report above and having taken into account
what is established by the Articles of Association regarding the quantitative composition of the Board of Directors as
well as the indications contained in the document entitled “Qualitative and quantitative composition of the UniCredit
S.p.A. Board of Directors”, then we ask you to approve the following resolutions:

“The Shareholders’ Meeting of UniCredit, in ordinary session, having acknowledged the Board of Directors’ proposal,

resolves

to determine in 15 the number of the members of the Board of Directors and to determine in 4 number of the members
of the Audit Committee.”
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