UniCredit

UNICREDIT S.p.A.

(incorporated with limited liability as a Societa per Azioni in the Republic of Italy under registered number 00348170101)
€60,000,000,000 EURO MEDIUM TERM NOTE PROGRAMME

Under the €60,000,000,000 Euro Medium Term Note Programme (the Programme) described in this document
(the Base Prospectus), UniCredit S.p.A. (UniCredit or the Issuer) may from time to time issue notes governed
by English law (the English Law Notes) and notes governed by Italian law (the Italian Law Notes and together
with the English Law Notes, the Notes). The Notes may be denominated in any currency agreed between the
Issuer and the relevant Dealer (as defined below).

Notes may be issued in bearer or, in the case of English Law Notes, registered form (respectively Bearer Notes
and Registered Notes). The maximum aggregate nominal amount of all Notes from time to time outstanding
under the Programme will not exceed €60,000,000,000 (or its equivalent in other currencies calculated as
described herein), subject to increase as described herein.

The Notes may be issued on a continuing basis to UniCredit Bank AG and any additional dealer appointed
under the Programme from time to time by the Issuer (each a Dealer and together the Dealers), which
appointment may be for a specific issue or on an on-going basis. References in this Base Prospectus to the
relevant Dealer shall, in the case of an issue of Notes being (or intended to be) subscribed by more than one
Dealer, be to all Dealers agreeing to subscribe for such Notes.

The terms and conditions for the English Law Notes are set out herein in “Terms and Conditions for the
English Law Notes” and the terms and conditions for the Italian Law Notes are set out herein in “Terms and
Conditions for the Italian Law Notes”. References to the “Notes” shall be to the English Law Notes and/or the
Italian Law Notes, as appropriate and references to the “Terms and Conditions” or the “Conditions” shall be to
the Terms and Conditions for the English Law Notes and/or the Terms and Conditions for the Italian Law Notes,
as appropriate. For the avoidance of doubt, in “Terms and Conditions for the English Law Notes™, references
to the “Notes™ shall be to the English Law Notes, and in “Terms and Conditions for the Italian Law Notes”,
references to the “Notes” shall be to the Italian Law Notes.

An investment in Notes issued under the Programme involves certain risks. For a discussion of these
risks, see “Risk Factors”.

Application has been made to the Commission de Surveillance du Secteur Financier (the CSSF) in its capacity
as competent authority under the laws of Luxembourg, for the approval of this document as a base prospectus in
accordance with Article 5.4 of the Prospectus Directive. Prospectus Directive means Directive 2003/71/EC (as
amended, including by Directive 2010/73/EU, and includes any relevant implementing measure in a relevant
Member State of the European Economic Area (the EEA)) and Article 8.4 of the Luxembourg Act dated 10 July
2005 on prospectuses for securities, as amended (the Prospectus Act 2005). By approving this Base Prospectus,
the CSSF assumes no responsibility as to the economic and financial soundness of the transactions contemplated
by this Base Prospectus or the quality or solvency of the Issuer in accordance with Article 7.7 of the Prospectus
Act 2005. Application has also been made to the Luxembourg Stock Exchange for Notes issued under the
Programme to be admitted to trading on the Luxembourg Stock Exchange’s regulated market (as contemplated
by Directive 2014/65/EU) and to be listed on the Official List of the Luxembourg Stock Exchange. Application
may also be made for notification to be given to competent authorities in other Member States of the EEA in
order to permit Notes issued under the Programme to be offered to the public and admitted to trading on
regulated markets in such other Member States in accordance with the procedures under Article 18 of the
Prospectus Directive.

References in this Base Prospectus to Notes being listed (and all related references) shall mean that such Notes
have been admitted to trading on the Luxembourg Stock Exchange's regulated market and have been admitted to
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the Official List of the Luxembourg Stock Exchange. The Luxembourg Stock Exchange's regulated market is a
regulated market for the purposes of the Markets in Financial Instruments Directive (Directive 2014/65/EU).

The requirement to publish a prospectus under the Prospectus Directive only applies to Notes which are to be
admitted to trading on a regulated market in the EEA and/or offered to the public in the EEA other than in
circumstances where an exemption is available under Article 3.2 of the Prospectus Directive (as implemented in
the relevant Member State(s)). References in this Base Prospectus to Exempt Notes are to Notes for which no
prospectus is required to be published under the Prospectus Directive. The CSSF has neither approved nor
reviewed information contained in this Base Prospectus in connection with Exempt Notes.

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of
Notes and certain other information which is applicable to each Tranche (as defined under, as appropriate,
“Terms and Conditions for the English Law Notes” or under “Terms and Conditions for the Italian Law
Notes”) of Notes will (other than in the case of Exempt Notes, as defined above) be set out in a final terms
document (the Final Terms) which will be filed with the CSSF. Copies of the Final Terms in relation to Notes
to be listed on the Luxembourg Stock Exchange will also be published on the website of the Luxembourg Stock
Exchange (www.bourse.lu). In the case of Exempt Notes, notice of the aggregate nominal amount of Notes,
interest (if any) payable in respect of Notes, the issue price of Notes and certain other information which is
applicable to each Tranche will be set out in a pricing supplement document (the Pricing Supplement).

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on such other or
further stock exchange(s) or markets as may be agreed between the Issuer and the relevant Dealer(s). The Issuer
may also issue unlisted Notes and/or Notes not admitted to trading on any market. The CSSF has neither
approved nor reviewed information contained in this Base Prospectus in connection with Exempt Notes.

As more fully set out in “Terms and Conditions for the English Law Notes — Taxation” and in “Terms and
Conditions for the Italian Law Notes — Taxation”, in the case of payments by the Issuer, additional amounts
will not be payable to holders of the Notes or of the interest coupons appertaining to the Notes (the Coupons)
with respect to any withholding or deduction pursuant to Italian Legislative Decree No. 239 of 1 April 1996 (as
amended or supplemented) and related regulations of implementation which have been or may subsequently be
enacted (Decree 239). In addition, certain other (more customary) exceptions to the obligation of the Issuer to
pay additional amounts to holders of the Notes with respect to the imposition of withholding or deduction from
payments relating to the Notes also apply, also as more fully set out in “Terms and Conditions for the English
Law Notes — Taxation” and in “Terms and Conditions for the Italian Law Notes — Taxation”.

UniCredit, having made all reasonable enquiries, confirms that this Base Prospectus contains or incorporates all
information which is material in the context of the issuance and offering of Notes, that the information
contained or incorporated in this Base Prospectus is true and accurate in all material respects and is not
misleading, that the opinions and intentions expressed in this Base Prospectus are honestly held and that there
are no other facts the omission of which would make this Base Prospectus or any of such information or the
expression of any such opinions or intentions misleading. UniCredit accepts responsibility accordingly.

Certain information under the heading “Book Entry Clearance Systems” has been extracted from information
provided by the clearing systems referred to therein. UniCredit 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 the
relevant clearing systems, no facts have been omitted which would render the reproduced information inaccurate
or misleading.

The information relating to each of the Depository Trust Company (DTC), Euroclear Bank S.A./N.V.
(Euroclear) and Clearstream Banking S.A. (Clearstream, Luxembourg) has been accurately reproduced from
information published by each of DTC, Euroclear and Clearstream, Luxembourg respectively. So far as
UniCredit is aware and is able to ascertain from information published by the Clearing Systems, no facts have
been omitted which would render the reproduced information misleading.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
Securities Act) or any U.S. State securities laws and may not be offered or sold in the United States or to, or for
the account or the benefit of, U.S. persons as defined in Regulation S under the Securities Act unless an
exemption from the registration requirements of the Securities Act is available and in accordance with all
applicable securities laws of any state of the United States and any other jurisdiction.
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The rating of certain Series of Notes to be issued under the Programme may be specified in the applicable Final
Terms. Whether or not each credit rating applied for in relation to a relevant Series of Notes will be issued by a
credit rating agency established in the European Union and registered under Regulation (EC) No. 1060/2009 (as
amended) (the CRA Regulation), and whether such credit rating agency is included in the list of credit rating
agencies published by the European Securities and Markets Authority on its website (at
http://www.esma.europa.eu/page/List-registered-and-certified-CRAS) in accordance with the CRA Regulation,
will be disclosed in the Final Terms (or Pricing Supplement, in the case of Exempt Notes). Please also refer to
“Credit ratings assigned to the Issuer or any Notes may not reflect all the risks associated with an investment in
those Notes” in the “Risk Factors” section of this Base Prospectus.

Amounts payable under the Floating Rate Notes and/or the Reset Notes may be calculated by reference to
certain reference rates such as LIBOR, EURIBOR, CAD-BA-CDOR or CMS, as specified in the relevant Final
Terms. As at the date of this Base Prospectus, the ICE Benchmark Administration (as administrator of LIBOR
and CMS) and Thomson Reuters Benchmark Services Limited (as administrator of CAD-BA-CDOR) are
included in the register of administrators maintained by the European Securities and Markets Authority (ESMA)
under Article 36 of Regulation (EU) No. 2016/1011 (the Benchmarks Regulation). As at the date of this Base
Prospectus, the European Money Markets Institute (as administrator of EURIBOR) is not included in ESMA’s
register of administrators under Article 36 of the Benchmarks Regulation.

As far as the Issuer is aware, the transitional provisions in Article 51 of the Benchmarks Regulation apply, such
that the administrator of EURIBOR is not currently required to obtain authorisation or registration (or, if located
outside the European Union, recognition, endorsement or equivalence).

Amounts payable on Inflation Linked Notes will be calculated by reference to CPI or HICP (each as defined
below). As at the date of this Base Prospectus, the administrators of CPI and HICP are not included in ESMA’s
register of administrators under Article 36 of the Benchmarks Regulation.

As far as the Issuer is aware, CPl and HICP do not fall within the scope of the Benchmarks Regulation by virtue
of Article 2 of that Regulation.

The Additional Tier 1 Notes are not intended to be sold and should not be sold to “retail clients” (as defined in
Directive 2014/65/EU (as amended, MiFID 11)) in the European Economic Area (EEA) and/or under the
Product Intervention (Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015
published by the United Kingdom's Financial Conduct Authority. Potential investors should read the whole of
this document, in particular the “Risks relating to Additional Tier 1 Notes” set out on pages 92 to 103 and
"Restrictions on marketing, sales and resales of Additional Tier 1 Notes to Retail Investors" set out on page 5.

Arranger and Dealer

UNICREDIT BANK

The date of this Base Prospectus is 5 June 2019.




IMPORTANT INFORMATION

This document constitutes a base prospectus in respect of all Notes other than Exempt Notes issued under
the Programme for UniCredit, being non-equity securities within the meaning of Article 22 No. 6(4) of the
Commission Regulation (EC) No. 809/2004 of 29 April 2004, as amended (Non-Equity Securities) (the
Base Prospectus).

This Base Prospectus is to be read in conjunction with all documents which are deemed to be
incorporated in it by reference (see “Documents Incorporated by Reference”). This Base Prospectus shall
be read and construed on the basis that those documents are incorporated and form part of this Base
Prospectus.

No representation, warranty or undertaking, express or implied, is made by any of the Dealers or any of
their respective affiliates or the Trustee and no responsibility or liability is accepted by any of the Dealers
or by any of their respective affiliates or the Trustee as to the accuracy or completeness of the
information contained or incorporated in this Base Prospectus or of any other information provided by
the Issuer in connection with the Programme. No Dealer or any of their respective affiliates or the
Trustee accepts any liability in relation to the information contained or incorporated by reference in this
Base Prospectus or any other information provided by the Issuer in connection with the Programme.

This Base Prospectus contains industry and customer-related data as well as calculations taken from
industry reports, market research reports, publicly available information and commercial publications. It
is hereby confirmed that (a) to the extent that information reproduced herein derives from a third party,
such information has been accurately reproduced and (b) insofar as the Issuer is aware and is able to
ascertain from information derived from a third party, no facts have been omitted which would render
the information reproduced inaccurate or misleading.

Commercial publications generally state that the information they contain originates from sources
assumed to be reliable, but that the accuracy and completeness of such information is not guaranteed,
and that the calculations contained therein are based on a series of assumptions. External data have not
been independently verified by the Issuer.

No person is or has been authorised by the Issuer or the Trustee to give any information or to make any
representation not contained in or not consistent with this Base Prospectus or any other information
supplied in connection with the Programme or the Notes and, if given or made, such information or
representation must not be relied upon as having been authorised by the Issuer, the Dealers or the
Trustee.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or
with any Notes (a) is intended to provide the basis of any credit or other evaluation or (b) should be
considered as a recommendation by the Issuer, any of the Dealers or the Trustee that any recipient of this
Base Prospectus or of any other information supplied in connection with the Programme or any Notes
should purchase any Notes. Each investor contemplating purchasing any Notes should make its own
independent investigation of the financial condition and affairs, and its own appraisal of the
creditworthiness, of the Issuer. Neither this Base Prospectus nor any other information supplied in
connection with the Programme or the issue of any Notes constitutes an offer or invitation by or on behalf
of the Issuer, any of the Dealers or the Trustee to any person to subscribe for or to purchase any Notes.

None of the Dealers, the Issuer or the Trustee makes any representation to any investor in the Notes
regarding the legality of its investment under any applicable laws. Any investor in the Notes should be
able to bear the economic risk of an investment in the Notes for an indefinite period of time.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes shall in any
circumstances imply that the information contained in it concerning the Issuer is correct at any time
subsequent to its date or that any other information supplied in connection with the Programme is
correct as of any time subsequent to the date indicated in the document containing the same. The Dealers
and the Trustee expressly do not undertake to review the financial condition or affairs of the Issuer
during the life of the Programme or to advise any investor in Notes issued under the Programme of any
information coming to their attention. Investors should review, inter alia, the most recently published




documents incorporated by reference into this Base Prospectus when deciding whether or not to purchase
any Notes.

Restrictions on marketing, sales and resales of Additional Tier 1 Notes to Retail Investors

The Additional Tier 1 Notes are complex financial instruments and are not a suitable or appropriate investment
for all investors. In some jurisdictions, regulatory authorities have adopted or published laws, regulations or
guidance with respect to the offer or sale of securities such as the Additional Tier 1 Notes to retail investors.

In particular, in June 2015, the UK Financial Conduct Authority published the Product Intervention (Contingent
Convertible Instruments and Mutual Society Shares) Instrument 2015, which took effect from 1 October 2015
(the P1 Instrument). In addition: (i) on 1 January 2018, the provisions of Regulation (EU) No. 1286/2014 on
key information documents for packaged and retail and insurance-based investment products (as amended or
superseded, the PRIIPs Regulation) became directly applicable in all member states of the European Economic
Area (EEA) and (ii) MiFID Il was required to be implemented in EEA member states by 3 January 2018.
Together, the PI Instrument, the PRIIPs Regulation and MiFID |1 are referred to as the Regulations.

The Regulations set out various obligations in relation to: (i) the manufacture and distribution of financial
instruments; and (ii) the offering, sale and distribution of packaged retail and insurance-based investment
products and certain contingent write down or convertible securities, such as the Additional Tier 1 Notes.

Potential investors in the Additional Tier 1 Notes should inform themselves of, and comply with, any applicable
laws, regulations or regulatory guidance with respect to any resale of the Additional Tier 1 Notes (or any
beneficial interests therein), including the Regulations.

Each Dealer (and/or its affiliates) is required to comply with some or all of the Regulations. By purchasing, or
making or accepting an offer to purchase, any Additional Tier 1 Notes (or a beneficial interest in such
Additional Tier 1 Notes) from the Issuer and/or any Dealer, each prospective investor represents, warrants,
agrees with and undertakes to the Issuer and each of the Dealers that:

€)] it is not a retail client in the EEA (as defined in MiFID I1);
(b) whether or not it is subject to the Regulations, it will not:
0] sell or offer the Additional Tier 1 Notes (or any beneficial interests therein) to retail clients (as

defined in MiFID II); or

(i) communicate (including by the distribution of the Base Prospectus or the Final Terms relating
to the Additional Tier 1 Notes) or approve any invitation or inducement to participate in,
acquire or underwrite the Additional Tier 1 Notes (or any beneficial interests therein) where
that invitation or inducement is addressed to or disseminated in such a way that it is likely to
be received by a retail client (in each case, within the meaning of MiFID II) and in selling or
offering the Additional Tier 1 Notes or making or approving communications relating to the
Additional Tier 1 Notes it may not rely on the limited exemptions set out in the PI Instrument;

(© it will at all times comply with all applicable laws, regulations and regulatory guidance (whether inside
or outside the EEA) relating to the promotion, offering, distribution and/or sale of the Additional Tier 1
Notes (or any beneficial interests therein), including (without limitation) MiFID 1l and any other
applicable laws, regulations and regulatory guidance relating to determining the appropriateness and/or
suitability of an investment in the Additional Tier 1 Notes (or any beneficial interests therein) by
investors in any relevant jurisdiction;

(d) if it is a purchaser in Singapore, it is an accredited investor or an institutional investor as defined in
Section 4A of the Securities and Futures Act (Chapter 289 of Singapore) and it will not sell or offer the
Additional Tier 1 Notes (or any beneficial interest therein) to persons in Singapore other than such
accredited investors or institutional investors;

(e) it will act as principal in purchasing, making or accepting any offer to purchase any Additional Tier 1
Notes (or any beneficial interest therein) and not as an agent, employee or representative of any of the
Dealers; and




{j] if it is a Hong Kong purchaser, its business involves the acquisition and disposal, or the holding, of
securities (whether as principal or as agent) and it falls within the category of persons described as
"professional investors" under the Securities and Futures Ordinance (Cap.571) of Hong Kong (the
SFO) and any rules made under the SFO.

It further acknowledges that:

(@) the identified target market for the Additional Tier 1 Notes (for the purposes of the product governance
obligations in MiFID I1) is eligible counterparties and professional clients; and

(b) no key information document (KID) under the PRIIPs Regulation has been prepared and therefore
offering or selling the Additional Tier 1 Notes or otherwise making them available to any retail investor
in the EEA may be unlawful under the PRIIPs Regulation.

IMPORTANT — EEA RETAIL INVESTORS - If the Final Terms in respect of any Notes (or Pricing
Supplement, in the case of Exempt Notes) includes a legend entitled “Prohibition of Sales to EEA Retail
Investors™, the Notes 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 EEA. For these purposes, a retail investor
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or
(if) a customer within the meaning of Directive 2002/92/EC (as amended, the Insurance Mediation Directive),
where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID
I1; or (iii) not a qualified investor as defined in Directive 2003/71/EC (as amended, the Prospectus Directive).
Consequently, no key information document required by PRIIPs Regulation for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.

MIFID Il product governance / target market — The Final Terms in respect of any Notes (or Pricing
Supplement, in the case of Exempt Notes) will include a legend entitled “MiFID II Product Governance” which
will outline the target market assessment in respect of the Notes and which channels for distribution of the Notes
are appropriate. Any person subsequently offering, selling or recommending the Notes (a distributor) should
take into consideration the target market assessment; however, a distributor subject to MiFID 11 is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
target market assessment) and determining appropriate distribution channels.

Notification under Section 309B(1)(c) of the Securities and Futures Act (Chapter 289) of Singapore (the
SFA) — Unless otherwise stated in the Final Terms in respect of any Notes (or Pricing Supplement, in the case of
Exempt Notes), all Notes issued or to be issued under the Programme shall be prescribed capital markets
products (as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded
Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and
MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

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 Notes is a manufacturer in respect of such Notes, but otherwise neither the Arrangers
nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product
Governance Rules.




IMPORTANT INFORMATION RELATING TO NON-EXEMPT OFFERS OF SENIOR OR
SUBORDINATED NOTES

Restrictions on Non-exempt Offers of Notes in Relevant Member States

Certain Tranches of Senior or Subordinated Notes with a denomination of less than €100,000 (or its equivalent
in any other currency) may be offered in circumstances where there is no exemption from the obligation under
the Prospectus Directive to publish a prospectus. Any such offer is referred to as a Non-exempt Offer. This
Base Prospectus has been prepared on a basis that permits Non-exempt Offers of Senior or Subordinated Notes
in each Member State in relation to which the Issuer has given its consent, as specified in the applicable Final
Terms (each specified Member State a Non-exempt Offer Jurisdiction and together the Non-exempt Offer
Jurisdictions). Any person making or intending to make a Non-exempt Offer of Senior or Subordinated Notes
on the basis of this Base Prospectus must do so only with the Issuer’s consent to the use of this Base Prospectus
as provided under "Consent given in accordance with Article 3.2 of the Prospectus Directive (Retail
Cascades)" and provided that such person complies with the conditions specified in or attached to that consent.

Save as provided above, none of the Issuer and any Dealer have authorised, nor do they authorise, the making of
any Non-exempt Offer of Senior or Subordinated Notes in circumstances in which an obligation arises for the
Issuer or any Dealer to publish or supplement a prospectus for such offer.

The Non-Preferred Senior Notes and the Additional Tier 1 Notes shall not be offered in the context of a Non-
exempt Offer.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS AND
OFFERS OF NOTES GENERALLY

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Notes in
any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
The distribution of this Base Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. The Issuer, the Dealer(s) and the Trustee do not represent that this Base Prospectus may be
lawfully distributed, or that any Notes may be lawfully offered, in compliance with any applicable
registration or other requirements in any such jurisdiction, or pursuant to an exemption available
thereunder, or assume any responsibility for facilitating any such distribution or offering. In particular,
unless specifically indicated to the contrary in the applicable Final Terms, no action has been taken by the
Issuer, the Dealer(s) or the Trustee (where relevant) which is intended to permit a public offering of any
Notes or distribution of this Base Prospectus in any jurisdiction where action for that purpose is required.
Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this Base Prospectus nor
any advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations. Persons into
whose possession this Base Prospectus or any Notes may come must inform themselves about, and
observe, any such restrictions on the distribution of this Base Prospectus and the offering and sale of
Notes. In particular, there are restrictions on the distribution of this Base Prospectus and the offer or sale
of Notes in the United States, Japan, Hong Kong, the People's Republic of China, Australia, Taiwan and
the EEA (including the United Kingdom, the Republic of Italy, France, the Federal Republic of Germany
and Austria). See “Subscription and Sale and Transfer and Selling Restrictions”.

See “Form of the Notes” for a description of the manner in which Notes will be issued. Registered Notes
are subject to certain restrictions on transfer, see “Subscription and Sale and Transfer and Selling
Restrictions”.

This Base Prospectus has not been submitted for clearance to the Autorité des Marchés financiers in
France.




SUITABILITY OF INVESTMENT

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must
determine the suitability of that investment in light of its own circumstances. In particular, each potential
investor may wish to consider, either on its own or with the help of its financial and other professional advisers,
whether it:

I has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and
risks of investing in the Notes and the information contained or incorporated by reference in this Base
Prospectus or any applicable supplement;

Il. has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Notes and the impact the Notes will have on its overall
investment portfolio;

1. has sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including Notes with principal or interest payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor's currency;

V. understands thoroughly the terms of the Notes and is familiar with the behaviour of any relevant
indices and financial markets; and

V. is able to evaluate possible scenarios for economic, interest rate and other factors that may affect its
investment and its ability to bear the applicable risks.

Legal investment considerations may restrict certain investments. The investment activities of certain investors
are subject to investment laws and regulations, or to review or regulation by certain authorities. Each potential
investor should consult its legal advisers to determine whether and to what extent (a) Notes are legal
investments for it, (b) Notes can be used as collateral for various types of borrowing and (c) other restrictions
apply to its purchase or pledge of any Notes. Financial institutions should consult their legal advisers or the
appropriate regulators to determine the appropriate treatment of Notes under any applicable risk-based capital or
similar rules.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

Some statements in this Base Prospectus may be deemed to be forward looking statements. Forward looking
statements include statements concerning the Issuer’s plans, objectives, goals, strategies, future operations and
performance and the assumptions underlying these forward looking statements. When used in this Base
Prospectus, the words “anticipates”, “estimates”, “expects”, “believes”, “intends”, “plans”, “aims”, “seeks”,
“may”, “will”, “should” and any similar expressions generally identify forward looking statements. These
forward looking statements are contained in the section entitled “Risk Factors” and other sections of this Base
Prospectus. The Issuer has based these forward looking statements on the current view of their management
with respect to future events and financial performance. Although the Issuer believes that the expectations,
estimates and projections reflected in its forward looking statements are reasonable as of the date of this Base
Prospectus, if one or more of the risks or uncertainties materialise, including those identified below or which the
Issuer has otherwise identified in this Base Prospectus, or if any of the Issuer’s underlying assumptions prove to
be incomplete or inaccurate, the Issuer’s actual results of operation may vary from those expected, estimated or
predicted.

The risks and uncertainties referred to above include:

. the Issuer’s ability to achieve and manage the growth of its business;

. the performance of the markets in the Issuer’s jurisdiction and the wider region in which the Issuer
operates;

. the Issuer’s ability to realise the benefits it expects from existing and future projects and investments it

is undertaking or plans to or may undertake;




. the Issuer’s ability to obtain external financing or maintain sufficient capital to fund its existing and
future investments and projects;

. changes in political, social, legal or economic conditions in the markets in which the Issuer and its
customers operate; and

o actions taken by the Issuer’s joint venture partners that may not be in accordance with its policies and
objectives.

Any forward looking statements contained in this Base Prospectus speak only as at the date of this Base
Prospectus. Without prejudice to any requirements under applicable laws and regulations, the Issuer expressly
disclaims any obligation or undertaking to disseminate after the date of this Base Prospectus any updates or
revisions to any forward looking statements contained in it to reflect any change in expectations or any change
in events, conditions or circumstances on which any such forward looking statement is based.

U.S. INFORMATION

The Notes have not been approved or disapproved by the U.S. Securities and Exchange Commission or any
other securities commission or other regulatory authority in the United States, nor have the foregoing authorities
approved this Base Prospectus or confirmed the accuracy or determined the adequacy of the information
contained in this Base Prospectus. Any representation to the contrary is unlawful.

This Base Prospectus may be distributed on a confidential basis in the United States to a limited number of
“qualified institutional buyers” (QIBs) within the meaning of Rule 144A under the Securities Act (Rule 144A)
or Institutional Accredited Investors (each as defined under “Form of the Notes”) for informational use solely
in connection with the consideration of the purchase of the Notes being offered hereby. Its use for any other
purpose in the United States is not authorised. It may not be copied or reproduced in whole or in part nor may it
be distributed or any of its contents disclosed to anyone other than the prospective investors to whom it is
originally submitted.

The Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to U.S. persons, except in certain transactions permitted by U.S. Treasury
regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code
and the Treasury regulations promulgated thereunder.

Registered Notes may be offered or sold within the United States only to QIBs or to Institutional Accredited
Investors, in either case in transactions exempt from registration under the Securities Act in reliance on Rule
144A or any other applicable exemption. Each U.S. purchaser of Registered Notes is hereby notified that the
offer and sale of any Registered Notes to it may be being made in reliance upon the exemption from the
registration requirements of the Securities Act provided by Rule 144A. Prospective purchasers are hereby
notified that sellers of the Notes may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A.

Purchasers of Definitive 1Al Registered Notes will be required to execute and deliver an 1Al Investment Letter
(as defined under “Terms and Conditions for the English Law Notes”). Each purchaser or holder of Definitive
IAl Registered Notes, Notes represented by a Rule 144A Global Note or of any Notes issued in registered form
in exchange or substitution therefor (together, the Legended Notes) will be deemed, by its acceptance or
purchase of any such Legended Notes, to have made certain representations and agreements intended to restrict
the resale or other transfer of such Notes as set out in “Subscription and Sale and Transfer and Selling
Restrictions”. Unless otherwise stated, terms used in this paragraph have the meanings given to them in “Form
of the Notes”.

Available Information

To permit compliance with Rule 144A in connection with any resales or other transfers of English Law Notes
that are “restricted securities” within the meaning of the Securities Act, the Issuer has undertaken in a deed poll
dated 5 June 2019 (the Deed Poll) to furnish, upon the request of a holder of such Notes or of any beneficial
interest therein, to such holder or to a prospective purchaser designated by him, the information required to be
delivered under Rule 144A(d)(4) under the Securities Act if, at the time of the request, any of the Notes remain
outstanding as “restricted securities” within the meaning of Rule 144A(a)(3) of the Securities Act and the Issuer




is neither a reporting company under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as
amended (the Exchange Act), nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder.

Service of Process and Enforcement of Civil Liabilities

The Issuer is a corporation organised under the laws of the Republic of Italy. All of the officers and directors
named herein reside outside the United States and all or a substantial portion of the assets of the Issuer and of
such officers and directors are located outside the United States. As a result, it may not be possible for investors
to effect service of process outside the Republic of Italy upon the Issuer or such persons, or to enforce
judgments against them obtained in courts outside the Republic of Italy predicated upon civil liabilities of the
Issuer or of such directors and officers under laws other than Italian law, including any judgment predicated
upon United States federal securities laws.

PRESENTATION OF FINANCIAL INFORMATION

Unless otherwise indicated, the financial information in this Base Prospectus relating to the Issuer has been
derived from the audited consolidated financial statements of the Issuer for the financial years ended 31
December 2018 and 31 December 2017 respectively (together, the Financial Statements).

The Issuer’s financial years end on 31 December, and references in this Base Prospectus to any specific year are
either to the 12-month period ended on 31 December of such year or as of 31 December of such year, as
applicable. The Financial Statements have been prepared in accordance with International Financial Reporting
Standards (IFRS) issued by the International Accounting Standards Board.

Investors should consult the Issuer should they require a copy of the ISDA 2006 Definitions, the ISDA 2003
Credit Derivatives Definitions or the ISDA 2009 Credit Derivatives Determinations Committees, Auction
Settlement and Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions published on 14 July
2009, as applicable.

Certain Defined Terms and Conventions
Capitalised terms which are used but not defined in any particular section of this Base Prospectus will have the
meaning attributed to them in the Terms and Conditions or any other section of this Base Prospectus. In

addition, the following terms as used in this Base Prospectus have the meanings defined below:

In this Base Prospectus, all references to:

) U.S. dollars, U.S.$ and $ refer to United States dollars;

) to Sterling, GBP and £ refer to pounds sterling;

. Canadian Dollars and C$ refer to the currency of Canada;

) euro, Euro and € refer to the currency introduced at the start of the third stage of the European

economic and monetary union pursuant to the Treaty on the Functioning of the European Union, as
amended; and

. Renminbi, RMB and CNY refers to the currency of the People's Republic of China. All references to
the PRC are to the People's Republic of China excluding the Hong Kong Special Administrative
Region of the People's Republic of China (Hong Kong), the Macau Special Administrative Region of
the People's Republic of China and Taiwan.

) References to a billion are to a thousand million.
Certain figures and percentages included in this Base Prospectus have been subject to rounding adjustments;

accordingly, figures shown in the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.
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Summary of the Programme

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered in

Sections A—E (A.1-E.7).

This Summary contains all the Elements required to be included in a summary for the Senior and Subordinated
Notes and the Issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be inserted in a summary because of the type of securities and
issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of “not applicable”.

Section A — Introduction and warnings

Element

Title

Al

Warnings

. This summary should be read as an introduction to the base
prospectus dated 5 June 2019 (the Base Prospectus).

) Any decision to invest in any Notes should be based on a
consideration of this Base Prospectus as a whole, including any
documents incorporated by reference.

) Where a claim relating to information contained in the Base
Prospectus and the applicable Final Terms is brought before a court
in a Member State of the European Economic Area, 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.

. Civil liability will attach only to the persons who have tabled this
summary including any translation thereof, but only if the summary
is misleading, inaccurate or inconsistent when read together with
the other parts of this Base Prospectus or it does not provide, when
read together with the other parts of this Base Prospectus, key
information in order to aid investors when considering whether to
invest in the Notes.

A2

Consent

[Certain Tranches of Notes with a denomination of less than €100,000 (or its
equivalent in any other currency) may be offered in circumstances where
there is no exemption from the obligation under the Prospectus Directive to
publish a prospectus. Any such offer is referred to as a Non-exempt Offer.]*

[Not Applicable — the Notes are not being offered to the public as a part of a
Non-exempt Offer] [Consent: Subject to the conditions set out below, the
Issuer consents to the use of this Base Prospectus in connection with a Non-
exempt Offer of Notes by the Managers[, [names of specific financial
intermediaries listed in final terms,] [and] [each financial intermediary
whose name is published on the Issuer’s website (www.unicreditgroup.eu)
and identified as an Authorised Offeror in respect of the relevant Non-
exempt Offer] [and any financial intermediary which is authorised to make
such offers under [the Financial Services and Markets Act 2000, as
amended, or other Japplicable legislation implementing the Markets in

1

Delete this paragraph when preparing an issue specific summary.
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Summary of the Programme

Element

Title

Financial Instruments Directive (Directive 2004/39/EC)] and publishes on its
website the following statement (with the information in square brackets
being completed with the relevant information):

"We, [insert legal name of financial intermediary], refer to the offer of
[insert title of relevant Notes] (the Notes) described in the Final Terms dated
[insert date] (the Final Terms) published by UniCredit S.p.A. (the Issuer).
In consideration of the Issuer offering to grant its consent to our use of the
Base Prospectus (as defined in the Final Terms) in connection with the offer
of the Notes in [specify Member State(s)] during the Offer Period and
subject to the other conditions to such consent, each as specified in the Base
Prospectus, we hereby accept the offer by the Issuer in accordance with the
Authorised Offeror Terms (as specified in the Base Prospectus), and confirm
that we are using the Base Prospectus accordingly."

Offer period: The Issuer's consent referred to above is given for Non-exempt
Offers of Notes during [offer period for the issue to be specified here] (the
Offer Period).

Conditions to consent: The conditions to the Issuer’s consent (in addition to
the conditions referred to above) are that such consent: (a) is only valid
during the Offer Period; and (b) only extends to the use of this Base
Prospectus to make Non-exempt Offers of the relevant Tranche of Notes in
[Italy] [Luxembourg] [Germany] [and] [Austria].]

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY
NOTES IN A NON-EXEMPT OFFER FROM AN AUTHORISED
OFFEROR WILL DO SO, AND OFFERS AND SALES OF SUCH NOTES
TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE
MADE, IN ACCORDANCE WITH ANY TERMS AND OTHER
ARRANGEMENTS IN PLACE BETWEEN SUCH AUTHORISED
OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE,
ALLOCATIONS AND SETTLEMENT ARRANGEMENTS. THE
RELEVANT INFORMATION WILL BE PROVIDED BY THE
AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER.

Section B — Issuer

Element

Title

B.1

Legal and
commercial
name of the
Issuer

UniCredit S.p.A. (UniCredit)

B.2

Domicile/
legal form/
legislation/
country of
incorporation

UniCredit is a Societa per Azioni incorporated under the laws of the
Republic of Italy and domiciled in the Republic of Italy with its registered
office at Piazza Gae Aulenti, 3 Tower A 20154 Milan, Italy.

B.4b

Trend
information

Not Applicable. There are no known trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material effect

on the Issuer's prospects for its current financial year.
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Summary of the Programme

Element

Title

B.5

Description of
the Group

The UniCredit Banking Group, registered with the Register of Banking
Groups held by the Bank of Italy pursuant to Article 64 of the Legislative
Decree No. 385 of 1 September 1993 as amended (the Italian Banking
Act) under number 02008.1 (the Group or the UniCredit Group) is a
strong pan-European Group with a simple commercial banking model and a
fully plugged in Corporate & Investment Bank, delivering its unique
Western, Central and Eastern European network, with 3,783 branches? and
86,232 full time equivalent employees (FTEs)® to its extensive client
franchise. UniCredit offers its clients both local and international expertise
by providing unparalleled access to market leading products and services in
its 14 core markets through its European banking network: Italy, Germany,
Austria, Boshia and Herzegovina, Bulgaria, Croatia, Czech Republic,
Hungary, Romania, Russia, Serbia, Slovakia, Slovenia and Turkey.
Leveraging on an international network of representative offices and
branches, UniCredit serves clients in another 18 countries worldwide.

B.9

Profit forecast
or estimate

Not Applicable — No profit forecasts or estimates have been made in the
Base Prospectus.

B.10

Audit report
qualifications

Not Applicable — No qualifications are contained in any audit or review
report included in the Base Prospectus.

B.12

Selected historical key financial information:

Income Statement

The table below sets out summary information extracted from the audited consolidated annual
financial statements as at and for each of the financial years ended 31 December 2018 and
31 December 2017 for the UniCredit Group:

€ millions Year ended Year ended Year ended
31 December 2018 | 31 December 2017 | 31 December 2017
*) %) **)
Operating income of 19,723 19,941 19,619
which:
e netinterest 10,856 10,633 10,299
e dividends and 738 638 638
other income from
equity investments
e net fees and 6,756 6,695 6,708
commissions
Operating costs (10,698) (11,338) (11,350)
Operating profit 9,025 8,603 8,268
(loss)
Profit (loss) before 3,619 4,148 4,148
tax
Net profit (loss) 3,892 5,473 5,473
attributable to the

Capital Market Day perimeter, retail branches only; excluding Turkey. Data as of 31 March 2019.
Group FTE (full time equivalent), excluding Group Kog/YapiKredi (Turkey). Data as of 31 March 2019.
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Element

Title

| Group

(*)  The financial information relating to the financial year ended 31 December 2018 has

been extracted from UniCredit’s audited consolidated financial statements as of and for
the year ended 31 December 2018, which have been audited by Deloitte & Touche
S.p.A., UniCredit’s external auditors.

(**) The comparative figures as at 31 December 2017 in this column have been restated. The
amounts related to year 2017 differ from the ones published in the “2017 Consolidated
Reports and Accounts™.

(***) As published in “2017 Consolidated Reports and Accounts”.

The figures in this table refer to the reclassified income statement.

The table below sets out summary information extracted from the unaudited consolidated interim
report as at 31 March 2019 — Press Release of UniCredit and the unaudited consolidated interim
report as at 31 March 2018 — Press Release of UniCredit:

€ millions 31 March 2019 31 March 2018 31 March 2018
(****) (*****) (******)
Operating income of 4,952 5,105 5,114
which:
e netinterest 2,649 2,630 2,636
e dividends and 170 189 189
other income from
equity investments
e net fees and 1,655 1,747 1,750
commissions
Operating costs -2,614 -2,728 -2,738
Operating profit 2,338 2,376 2,376
Profit (loss) before tax 2,047 1,389 1,389
Net profit (loss) 1,387 1,112 1,112

attributable to the

Group

(F***) The financial information relating to 31 March 2019 has been extracted from

UniCredit’s unaudited Consolidated Interim Report as at 31 March 2019 — Press

Release.

(*****)  In 2019 Reclassified income statement, comparative figures as at 31 March 2018

have been restated.

(******)  As published in “UniCredit Unaudited Consolidated Interim Report as at 31 March
2018 — Press Release”.
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Element

Title

The figures in this table refer to the reclassified income statement

Statement of Financial Position

The table below sets out summary information extracted from UniCredit Group's consolidated
audited statement of financial positions as at and for each of the financial years ended
31 December 2018 and 31 December 2017:

€ millions Year ended Year ended Year ended
31 December 2018 | 31 December 2017 | 31 December 2017
*) **) (***)

Total assets 831,469 836,790 836,790

Financial assets held 65,231 74,686 74,686

for trading

Loans and receivables 471,839 438,895 447,727

with customers

of which:

e Non-Performing 14,903 21,112 21,192

loans (****)

Financial liabilities 43,111 55,784

held for trading 55,784

Deposits from 560,141 561,498 561,498

customers and debt

securities in issue

of which:

e deposits from 478,988 462,895 462,895

customers

e securities in issue 81,153 98,603 98,603

Group Shareholders'

Equity 55,841 59,331 59,331

*) The financial information relating to the financial year ended 31 December 2018
has been extracted from UniCredit’s audited consolidated financial statements as of
and for the year ended 31 December 2018, which have been audited by Deloitte &
Touche S.p.A., UniCredit’s external auditors.

(**) The comparative figures as at 31 December 2017 in this column have been
restated. The amounts related to year 2017 differ from the ones published in the
"2017 Consolidated Reports and Accounts".

(***) As published in the "2017 Consolidated Reports and Accounts".

(F***) The perimeter of Impaired loans is substantially equivalent to the perimeter of

EBA NPE exposures. Unlike the figures as at 31 December 2017, the figures as at
31 December 2018 apply the IFRS9 accounting principle and the exclusion of
“Interessi di mora” components. The figures as at 31 December 2017 have been
restated and differ from the ones published in the "2017 Consolidated Reports and
Accounts" due to the exclusion of the debt securities.
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Element Title

The figures in this table refer to the reclassified balance sheet.
The table below sets out summary information extracted from the unaudited consolidated interim
report as at 31 March 2019 — Press Release of UniCredit and the unaudited consolidated interim
report as at 31 March 2018 — Press Release of UniCredit:
€ million 31 March 2019 31 March 2018
(*****) (******)
Total assets 847,663 823,978
Financial assets held for trading 67,135 80,324
Loans to customers 471,653 441,783
of which:
e Non-Performing loans 14,370 17,698
Financial liabilities held for trading 41,879 48,685
Deposits from customers and debt securities 557,797 550,328
in issue
of which:
e deposits from customers 473,514 456,959
e debt securities in issue 84,283 93,369
Group Shareholders' Equity 57,851 56,950
(FF***) The financial information relating to 31 March 2019 has been extracted from
UniCredit’s unaudited Consolidated Interim Report as at 31 March 2019 — Press
Release.
(FFHFEX) As published in “UniCredit Unaudited Consolidated Interim Report as at
31 March 2018 — Press Release”.
The figures in this table refer to the reclassified balance sheet.
Statements of no significant or material adverse change
There has been no significant change in the financial or trading position of UniCredit and the
Group since 31 March 2019.
There has been no material adverse change in the prospects of UniCredit and the Group since 31
December 2018.

B.13 Events Not Applicable - There are no recent events particular to the Issuer which
impacting the are to a material extent relevant to the evaluation of the Issuer's solvency.
Issuer's
solvency

B.14 Dependence UniCredit is the parent company of the UniCredit Group and carries out, in
upon other addition to banking activities, organic policy, governance and control
group entities functions vis-a-vis its subsidiary banking, financial and instrumental
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Element Title
companies.
Please also see Element B.5 above.
B.15 Principal UniCredit, as a bank which undertakes management and co-ordination
activities activities for the UniCredit Group, pursuant to the provisions of Article 61
of the Italian Banking Act, issues, when exercising these management and
co-ordination activities, instructions to the other members of the banking
group in respect of the fulfilment of the requirements laid down by the
supervisory authorities in the interest of the banking group’s stability.
B.16 Controlling Not Applicable — No individual or entity controls the Issuer within the
shareholders meaning provided for in Article 93 of Legislative Decree No. 58 of 24
February 1998 (the Financial Services Act), as amended.
B.17 Credit ratings UniCredit S.p.A. has been rated:

Description Standard & Moody's Fitch ratings
Poor's

Short Term A-2 P-2 F2

Counterparty

Credit Rating

Long Term BBB Baal BBB

Counterparty

Credit Rating

Outlook negative stable negative

Tier 11 BB+ Bal BBB-

Subordinated Debt

[The Notes [have been/are expected to be] rated [specify rating(s) of
Tranche being issued] by [specify rating agent(s)].]

[[Each of] [specify rating agent(s)] is 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) as set out in
the list of credit rating agencies registered in accordance with the CRA
Regulation published on the website of the European Securities and
Markets Authority pursuant to the CRA Regulation (for more information
please visit the ESMA webpage).]

[No ratings have been assigned to the Notes at the request of or with the co-
operation of the Issuer in the rating process.]
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Section C — Securities

Element

Title

C1

Description of Notes/ISIN

The Notes to be issued may be Fixed Rate Notes, Floating Rate
Notes, Zero Coupon Notes, Inflation Linked Interest Notes or
CMS Linked Interest Notes.

The Notes are [ ] per cent. [Fixed Rate/Floating Rate/Zero
Coupon/Inflation Linked Interest Notes/CMS Linked Interest][ ]
[Extendible] Notes due [ ].

International Securities Identification Number (ISIN): []
Common Code: [ ]

[CUSIP:[]]

[CINS: []

[specify other identification code]]

[The Notes will be consolidated and form a single series with
[identify earlier Tranches] on [the Issue Date/ exchange of the
Temporary Global Note for interests in the Permanent Global
Note, which is expected to occur on or about [date]]].

Cz2

Currency

Subject to compliance with all applicable laws, regulations and
directives, Notes may be issued in any currency agreed between
the Issuer and the relevant Dealer at the time of issue.

The currency of this Series of Notes is [Pounds Sterling (£)/Euro
(€)/U.S. dollars (U.S.$)/Canadian Dollars (C$)/Renminbi (CNY),
which is the currency of the People's Republic of China/Other ([

DI.

C5

Restrictions on
transferability

The Notes may not be transferred prior to the Issue Date.

C8

Rights attached to the
Notes, including ranking
and limitations on those
rights

Notes issued under the Programme will have terms and
conditions relating to, among other matters:

Governing law

The rights of the investors in connection with the Notes and any
non-contractual obligations will be governed by [English][Italian]
law[, except for the right of the investors in connection with the
status of the Subordinated Notes [and the Contractual
Recognition of Statutory Bail-In Powers] and any non-contractual
obligations arising out thereof which shall be governed by, and
construed in accordance with, Italian law].

19




Summary of the Programme

Element Title

Status[ and Subordination]

[[Insert in the case of Senior Notes] The Notes issued on a Senior
basis constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer ranking (subject to any
obligations preferred by applicable law) pari passu with all other
unsecured obligations (other than obligations ranking junior to the
Senior Notes from time to time (including Non-Preferred Senior
Notes and any further obligations subsequently permitted by law
to rank junior to the Senior Notes following the Issue Date), if
any) of the Issuer, present and future and pari passu and rateably
without any preference among themselves.

Redemption or purchase of Senior Notes might be subject to
compliance by the Issuer with any conditions to such redemption
or repurchase prescribed by the MREL or TLAC Requirements
(including any requirements applicable to such redemption or
repurchase due to the qualification of such Senior Notes at such
time as eligible liabilities available to meet the MREL or TLAC
Requirements)

MREL or TLAC Requirements means the laws, regulations,
requirements, guidelines, rules, standards and policies relating to
minimum requirements for Own Funds and eligible liabilities
and/or loss-absorbing capacity instruments applicable to the
Issuer and/or the Group, from time to time, including, without
limitation to the generality of the foregoing, any delegated or
implementing acts (such as regulatory technical standards)
adopted by the European Commission and any regulations,
requirements, guidelines, rules, standards and policies relating to
minimum requirements for Own Funds and eligible liabilities
and/or loss absorbing capacity instruments adopted by the
Republic of Italy, a relevant Competent Authority, a Relevant
Resolution Authority or the European Banking Authority from
time to time (whether or not such requirements, guidelines or
policies are applied generally or specifically to the Issuer and/or
the Group), as any of the preceding laws, regulations,
requirements, guidelines, rules, standards, policies or
interpretations may be amended, supplemented, superseded or
replaced from time to time;]

[[Insert in the case of Subordinated Notes]The Notes issued on a
Subordinated basis constitute direct, unconditional, unsecured and
subordinated obligations of UniCredit and rank after
unsubordinated unsecured creditors (including depositors and
holders of Senior Notes and Non-Preferred Senior Notes) of
UniCredit and after all creditors of UniCredit holding instruments
which are less subordinated than the relevant Subordinated Notes
but at least pari passu without any preferences among themselves
and with all other present and future subordinated obligations of
UniCredit which do not rank or are not expressed by their terms
to rank junior or senior to the relevant Subordinated Notes and in
priority to the claims of shareholders of UniCredit.]
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Element Title

[[Insert in the case of Subordinated Notes] Early redemption may
occur only at the option of UniCredit and with the prior approval
of the relevant Competent Authority.]

This Series of the Notes is issued on a [Senior/Subordinated]
basis.

[[Insert in the case of Senior Notes] Each holder of a Note
unconditionally and irrevocably waives any right of set-off,
netting, counterclaim, abatement or other similar remedy which it
might otherwise have, under the laws of any jurisdiction or
otherwise, in respect of such Note.]

[[Insert in the case of Subordinated Notes] Each holder of a Note
unconditionally and irrevocably waives any right of set-off,
counterclaim, abatement or other similar remedy which it might
otherwise have, under the laws of any jurisdiction or otherwise, in
respect of such Note.]

Events of default

[The terms of the [Senior / Subordinated] Notes will contain,
among others, the following event of default:

. UniCredit becoming subject to Liquidazione Coatta
Amministrativa as defined in Legislative Decree No. 385
of 1 September 1993 of the Republic of Italy (as
amended from time to time);

upon of the occurrence of the above,[ (in the case of English Law
Notes only) the Trustee, at its discretion, may, and if so requested
in writing by the holders of at least one-quarter in principal
amount of the Notes then outstanding, or if so directed by an
Extraordinary Resolution of the Noteholders, shall (subject in
each case to the Trustee being indemnified and/or secured to its
satisfaction)] [ (in the case of Italian Law Notes only) any holder
of the Notes may, by written notice at the specified office of the
Principal Paying Agent,] give notice to the Issuer and that each
Note is, and each Note shall thereupon immediately become, due
and repayable at its Early Redemption Amount together with
accrued interest.]

Contractual recognition of statutory bail-in powers

By the acquisition of the Notes, each holder of a Note
acknowledges and agrees to be bound by the exercise of any bail-
in power by the relevant resolution authority that may result in
the write-down or cancellation of all or a portion of the principal
amount of, or distributions on, the Notes and/or the conversion of
all or a portion of the principal amount of, or distributions on, the
Notes into ordinary shares or other obligations of the Issuer or
another person, including by means of a variation to the terms of
the Notes to give effect to the exercise by the relevant resolution
authority of such bail-in power. Each holder of a Note further
agrees that the rights of the holders of the Notes are subject to,
and will be varied if necessary so as to give effect to, the exercise
of any bail-in power by the relevant resolution authority.
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Element Title

The exercise of the bail-in power by the relevant resolution
authority with respect to the Notes shall not constitute an event of
default and the terms and conditions of the Notes shall continue
to apply in relation to the residual principal amount of, or
outstanding amount payable with respect to, the Notes subject to
any modification of the amount of distributions payable to reflect
the reduction of the principal amount, and any further
modification of the terms that the relevant resolution authority
may decide in accordance with applicable laws and regulations
relating to the resolution of credit institutions, investment firms
and/or Group entities incorporated in the relevant member state.

Meetings

The terms of the Notes will contain provisions for calling
meetings of holders of such Notes to consider matters affecting
their interests generally.  These provisions permit defined
majorities to bind all holders, including holders who did not
attend and vote at the relevant meeting and holders who voted in
a manner contrary to the majority.

[Insert in the case of English Law Notes] Substitution and
Variation

[Insert in the case of Senior Notes which are English Law Notes]
If (i) at any time a MREL or TLAC Disqualification Event occurs
and is continuing in relation to any Series of Senior Notes which
are English Law Notes or (ii) in order to ensure the effectiveness
and enforceability of paragraph “Contractual recognition of
statutory bail-in powers” above, then the Issuer may, subject to
giving any notice required to be given to, and receiving any
consent required from, the Competent Authority and/or as
appropriate the Relevant Resolution Authority (without any
requirement for the consent or approval of the holders of the
Senior Notes of that Series), at any time either substitute all (but
not some only) of such Senior Notes, or vary the terms of such
Senior Notes so that they remain or, as appropriate, become,
Qualifying Senior Notes provided that such variation or
substitution does not itself give rise to any right of the Issuer to
redeem the varied or substituted securities.

Qualifying Senior Notes are securities issued by the Issuer that,
other than in respect of the effectiveness and enforceability of
paragraph “Contractual recognition of statutory bail-in powers”
above, have terms not materially less favourable to the
Noteholders (as reasonably determined by the Issuer) than the
terms of the relevant Senior Notes.

Bail-in Power means any statutory write-down and/or conversion
power existing from time to time under any laws, regulations,
rules or requirements, whether relating to the resolution or
independent of any resolution action, of credit institutions,
investment firms and/or Group Entities incorporated in the
relevant Member State in effect and applicable in the relevant
Member State to the Issuer or other Group Entities, including (but
not limited to) any such laws, regulations, rules or requirements
that are implemented, adopted or enacted within the context of
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Element Title

any European Union directive or regulation of the European
Parliament and of the Council establishing a framework for the
recovery and resolution of credit institutions and investment firms
and/or within the context of a relevant Member State resolution
regime or otherwise, pursuant to which liabilities of a credit
institution, investment firm and/or any Group Entities can be
reduced, cancelled and/or converted into shares or obligations of
the obligor or any other person;

BRRD means Directive 2014/59/EU of the European Parliament
and of the Council of 15 May 2014 establishing a framework for
the recovery and resolution of credit institutions and investment
firms, as amended or replaced from time to time;

Competent Authority means the Bank of Italy and/or, to the
extent applicable in any relevant situation, the European Central
Bank or any successor or replacement entity to either, or other
authority having primary responsibility for the prudential
oversight and supervision of UniCredit or the Group and/or, as
the context may require, the "resolution authority" or the
"competent authority” as defined under BRRD and/or SRM
Regulation.

CRD IV means, taken together (i) the CRD IV Directive, (ii) the
CRD IV Regulation, and (iii) the Future Capital Instruments
Regulations;

CRD IV Directive means Directive 2013/36/EU of the European
Parliament and of the Council of 26 June 2013 on access to the
activity of credit institutions and the prudential supervision of
credit institutions and investment firms, amending Directive
2002/87/EC and repealing Directives 2006/48/EC and
2006/49/EC, as amended or replaced from time to time;

CRD IV Regulation means Regulation (EU) No. 2013/575 of the
European Parliament and of the Council of 26 June 2013 on
prudential requirements for credit institutions and investment
firms and amending Regulation (EU) No. 648/2012, as amended
or replaced from time to time;

EC Proposals means the amendments proposed to the CRD IV
Directive, the CRD IV Regulation and BRRD published by the
European Commission on 23 November 2016;

Future Capital Instruments Regulations means any regulatory
capital rules or regulations introduced after the Issue Date by the
Competent Authority or which are otherwise applicable to the
Issuer (on a solo or, if relevant, consolidated basis), which
prescribe (alone or in conjunction with any other rules or
regulations) the requirements to be fulfilled by financial
instruments for their inclusion in the Own Funds of the Issuer (on
a consolidated basis) to the extent required by (i) the CRD IV
Regulation or (ii) the CRD IV Directive;

Group and UniCredit Group means the UniCredit Banking
Group, registered with the Register of Banking Groups held by
the Bank of Italy pursuant to Article 64 of the Italian Banking
Act, under number 02008.1,;
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Group Entity means UniCredit or any legal person that is part of
the UniCredit Group;

MREL or TLAC Disqualification Event means that, at any
time, all or part of the aggregate outstanding nominal amount of
such Series of Notes is or will be excluded fully or partially from
eligible liabilities available to meet the MREL or TLAC
Requirements, provided that: (a) the exclusion of a Series of
Senior Notes or of Non-Preferred Senior Notes from the MREL
or TLAC Requirements due to the remaining maturity of such
Notes being less than any period prescribed thereunder, does not
constitute a MREL or TLAC Disqualification Event; (b) the
exclusion of all or some of a Series of Senior Notes from the
MREL or TLAC Requirements due to there being insufficient
headroom for such Senior Notes within a prescribed exception to
the otherwise applicable general requirements for eligible
liabilities does not constitute a MREL or TLAC Disqualification
Event; and (c) the exclusion of all or some of a Series of Senior
Notes or of Non-Preferred Senior Notes from the MREL or
TLAC Requirements as a result of such Notes being purchased by
or on behalf of the Issuer or as a result of a purchase which is
funded directly or indirectly by the Issuer, does not constitute a
MREL or TLAC Disqualification Event;

MREL or TLAC Requirements means the laws, regulations,
requirements, guidelines, rules, standards and policies relating to
minimum requirements for Own Funds and eligible liabilities
and/or loss-absorbing capacity instruments applicable to the
Issuer and/or the Group, from time to time, including, without
limitation to the generality of the foregoing, any delegated or
implementing acts (such as regulatory technical standards)
adopted by the European Commission and any regulations,
requirements, guidelines, rules, standards and policies relating to
minimum requirements for Own Funds and eligible liabilities
and/or loss absorbing capacity instruments adopted by the
Republic of Italy, a relevant Competent Authority, a Relevant
Resolution Authority or the European Banking Authority from
time to time (whether or not such requirements, guidelines or
policies are applied generally or specifically to the Issuer and/or
the Group), as any of the preceding laws, regulations,
requirements, guidelines, rules, standards, policies or
interpretations may be amended, supplemented, superseded or
replaced from time to time;

Relevant Regulations means any requirements contained in the
regulations, rules, guidelines and policies of the Competent
Authority, or of the European Parliament and Council then in
effect in the Republic of Italy, relating to capital adequacy and
applicable to the Issuer and/or the Group from time to time
(including, but not limited to, as at the Issue Date of the relevant
Series of Notes, the rules contained in, or implementing, CRD IV
and the BRRD, delegated or implementing acts adopted by the
European Commission and guidelines issued by the European
Banking Authority);

Relevant Resolution Authority means the Italian resolution
authority, the Single Resolution Board (SRB) established
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pursuant to the SRM Regulation and/or any other authority
entitled to exercise or participate in the exercise of any Resolution
Power or Bail-in Power from time to time;

Resolution Power means any statutory write-down, transfer
and/or conversion power existing from time to time under any
laws regulations, rules or requirements relating to the resolution
of the Issuer or any other entities of the Group, including but not
limited to any laws, regulations, rules or requirements
implementing the BRRD and/or the SRM Regulation; and

SRM Regulation means Regulation (EU) No. 806/2014 of the
European Parliament and Council of 15 July 2014 establishing
uniform rules and a uniform procedure for the resolution of credit
institutions and certain investment firms in the framework of a
Single Resolution Mechanism and a Single Resolution Fund and
amending Regulation (EU) No. 1093/2010, as amended or
replaced from time to time.

[Insert in the case of Subordinated Notes] If (i) at any time a
Regulatory Event occurs, or (ii) in order to ensure the
effectiveness and enforceability of paragraph “Contractual
Recognition of Statutory Bail-In Powers” above, then the Issuer
may, subject to giving any notice required to be given to, and
receiving any consent required from, the Competent Authority
and/or as appropriate the Relevant Resolution Authority (without
any requirement for the consent or approval of the Holders of the
Senior Notes or Non-Preferred Senior Notes of that Series), at
any time either substitute all (but not some only) of a Series of
Subordinated Notes which are English Law Notes, or vary the
terms of such Subordinated Notes so that they remain or, as
appropriate, become, Qualifying Subordinated Notes, as
applicable, provided that such variation or substitution does not
itself give rise to any right of the Issuer to redeem the varied or
substituted securities.

Qualifying Subordinated Notes are securities issued by the Issuer
that, other than in respect of the effectiveness and enforceability
of paragraph “Contractual Recognition of Statutory Bail-In
Powers” above have terms not materially less favourable to the
Noteholders (as reasonably determined by the Issuer) than the
terms of the relevant Subordinated Notes.

Taxation

All payments in respect of Notes will be made without deduction
for or on account of withholding taxes imposed by the Republic
of Italy. In the event that any such deduction is made, the Issuer
will, save in certain limited circumstances, be required to pay
additional amounts to cover the amounts so deducted.

Payments of any amount in respect of Notes, Receipts or
Coupons will be subject in all cases to (i) any fiscal or other laws
and regulations applicable thereto in any jurisdiction and (ii) any
withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code
of 1986 (the Code) or otherwise imposed pursuant to Sections
1471 through 1474 of the Code, any regulations or agreements
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thereunder, any official interpretations thereof, or law
implementing an intergovernmental approach thereto.
Prescription
The Notes (whether in bearer or, in the case of English law Notes,
registered form), Receipts and Coupons will become void unless
presented for payment within a period of ten years (in the case of
principal) and five years (in the case of interest) after the date on
which such payment first becomes due.

C9 Interest/Redemption Interest

Notes may or may not bear interest. Interest bearing Notes will
either bear interest payable at a fixed rate or a floating rate or
calculated by reference the relevant inflation Index.

[Payments (in respect of principal and interest) in respect of
Notes denominated in Renminbi will be made in Renminbi,
except in the case where "RMB Currency Event"” is specified in
the Final Terms and if by reason of a RMB Currency Event, as
determined by the Issuer acting in good faith and in a
commercially reasonable manner, the Issuer is not able to pay any
amount in respect of the Notes, the Issuer’s obligation to make
payment in Renminbi shall be replaced by an obligation to pay
such amount in the Relevant Currency converted using the Spot
Rate.]

Interest Rate

[[Insert in the case of Fixed Rate Notes:] The Notes bear interest
[from their date of issue/from [ ]] at the fixed rate of [ ] per cent.
per annum.

The yield in respect of the Notes is [ ] per cent.

The yield is calculated at the Issue Date on the basis of the
relevant Issue Price], it is not an indication of future yields].

Interest will be paid [annually/semi-annually/quarterly] in arrear
on [ ] in each year. The first interest payment will be made on [ ]].

[[Insert in the case of Floating Rate Notes:] The Notes bear
floating rate interest [from their date of issue/from [ ]] at floating
rates calculated by reference to [[ ]-EURIBOR] [[ ]-LIBOR] [[ ]-
CAD-BA-CDOR][insert CMS rate] [for the relevant interest
period[s][.] [[In the case of a factor insert:], multiplied with a
factor of [Insert factor]] [[in the case of a margin insert:][, plus][,
minus] the margin of [ ] per cent. per annum][for the relevant
interest period]. Interest will be paid [annually/semi-
annually/quarterly] in arrear on [ ], and [ ] in each year, subject to
adjustment for non-business days. The first interest payment will
be made on [ ].]

[[Insert in the case of Inflation Linked Interest Notes:] The Notes
bear Inflation linked interest [from their date of issue/from [ ]].
The interest rate is dependent on the performance of the
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[EUROSTAT Eurozone HICP (excluding Tobacco) Unrevised
Series NSA Index which mirrors the weighted average of the
harmonised indices of consumer prices in the Euro-zone,
excluding tobacco (non-revised series) (the HICP)][ Inflation for
Blue Collar Workers and Employees — Excluding Tobacco
Consumer Price Index Unrevised (Indice dei prezzi al consumo
per famiglie di operai e impiegati (FOI), senza tabacchi) as
calculated on a monthly basis by the ISTAT — Istituto Nazionale
di Statistica (the Italian National Institute of Statistics) (the Italy
CPD][ ] [for each interest period] [[In the case of a factor insert:],
multiplied with a factor of [insert factor]] [[In the case of a
margin, insert:] [, plus][, minus] the margin of [insert percentage]
per cent.] for the relevant interest period]. Interest will be paid
[annually/semi-annually/quarterly] in arrear on [ ], and [ ] in each
year, subject to adjustment for non-business days. The first
interest payment will be made on [ ].]

[In the case of a minimum and/or maximum rate of interest,
insert:]The amount of interest payable on the Notes is subject to
[insert the minimum/maximum rate of interest].]

[The Notes do not bear any interest [and will be offered and sold
at a discount to their nominal amount].]

Underlyings

[Not Applicable. Interest on the Notes is not based on an
underlying.]

[Insert in the case of CMS Linked Notes:][insert CMS Rate(s)]
[Insert in the case of Zero Coupon Notes:][Not Applicable.]
[Insert in the case of Inflation Linked Interest Notes:]The value of
the Notes may be affected by the [performance of [insert the
relevant inflation index]].

[The Rate of Interest payable from time to time in respect of
Inflation Linked Interest Notes, for each interest period, shall be

determined in accordance with the following formula:

Rate of Interest = [[Index Factor]*YoY Inflation] + Margin
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Index Factor has the meaning given to it in the applicable Final
Terms, provided that if Index Factor is specified as "Not
Applicable", the Index Factor shall be deemed to be equal to one;

Inflation Index has the meaning given to it in the applicable
Final Terms;

Inflation Index (t) means the value of the Inflation Index for the
Reference Month in the calendar year in which the relevant
Specified Interest Payment Date (as specified in the Final Terms)
falls;

Inflation Index (t-1) means the value of the Inflation Index for
the Reference Month in the calendar year preceding the calendar
year in which the relevant Specified Interest Payment Date (as
specified in the Final Terms) falls;

Margin has the meaning given to it in the applicable Final
Terms;

Reference Month has the meaning given to it in the applicable
Final Terms; and

YoY Inflation (t) means in respect of the Specified Interest
Payment Date (as specified in the Final Terms) falling in month
(1), the value calculated in accordance with the following formula:

Inflation Index t
Inflation Index ()]

Redemption

The terms under which Notes may be redeemed (including the
maturity date and the price at which they will be redeemed on the
maturity date as well as any provisions relating to early
redemption) will be agreed between the Issuer and the relevant
Dealer at the time of issue of the relevant Notes.

[Insert in the case of Inflation Linked Interest Notes:] [Inflation
Linked Interest Notes may be redeemed before their stated
maturity at the option of the Issuer, if the Index ceases to be
published or any changes are made to it which, in the opinion of
an Expert, constitute a fundamental change in the rules governing
the Index and the change would, in the opinion of the Expert, be
detrimental to the interests of the Noteholders.]

Subject to any purchase and cancellation or early redemption, the
Notes will be redeemed on [ ] at par.

The Notes may be redeemed early [at the occurrence of a Tax
Event] [or] [at the occurrence of a Regulatory Event] [or] [at the
option of the Issuer] [or] [at the occurrence of a MREL or TLAC
Disqualification Event] at [specify the early redemption price and
any maximum or minimum redemption amounts].
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Repayment Procedure

[Payments of principal in respect of definitive Bearer Notes will
(subject as provided below) be made only against presentation
and surrender (or, in the case of part payment of any sum due,
endorsement) of definitive Bearer Notes, and payments of interest
in respect of definitive Bearer Notes will (subject as provided
below) be made as aforesaid only against presentation and
surrender (or, in the case of part payment of any sum due,
endorsement) of Coupons, in each case at the specified office of
any Paying Agent outside the United States (which expression, as
used herein, means the United States of America (including the
States and the District of Columbia, its territories, its possessions
and other areas subject to its jurisdiction)).]

[Payments of principal and interest (if any) in respect of Notes
represented by any Global Note in bearer form will be made in
the manner specified above in relation to definitive Bearer Notes
and otherwise in the manner specified in the relevant Global Note
against presentation or surrender, as the case may be, of such
Global Note at the specified office of the Principal Paying Agent.
A record of each payment made against presentation or surrender
of any Global Note in bearer form, distinguishing between any
payment of principal and any payment of interest, will be made
on such Global Note by the Principal Paying Agent and such
record shall be prima facie evidence that the payment in question
has been made.]

[Payments of principal in respect of each Registered Note
(whether or not in global form) will be made against presentation
and surrender (or, in the case of part payment of any sum due,
endorsement) of the Registered Note at the specified office of the
Registrar or any of the Paying Agents.

Payments of interest and principal in respect of each Registered
Note (whether or not in global form) will be made by a cheque in
the Specified Currency drawn on a Designated Bank and mailed
by uninsured mail on the business day in the city where the
specified office of the Registrar is located immediately preceding
the relevant due date to the holder (or the first named of joint
holders) of the Registered Note appearing in the Register.]

[Insert in the case of English Law Notes:] [Representative of
holders

The Issuer has appointed Citicorp Trustee Company Limited (the
Trustee) to act as trustee for the holders of the English Law
Notes. The trustee may, without the consent of any holders of the
English Law Notes and without regard to the interests of
particular holders, agree to (i) any modification of, or to the
waiver or authorisation of any breach or proposed breach of, any
of the provisions of the English Law Notes or (ii) determine
without the consent of any holders of the English Law Notes that
an event of default or potential event of default shall not be
treated as such or (iii) the substitution of another company as
principal debtor under the English Law Notes in place of the
Issuer.]

29



Summary of the Programme

Element

Title

C.10

Derivative component in
the interest payments

Please also refer to Element C.8.

[Interest payments under the Floating Rate Notes depend on the
development of the [insert [ J-EURIBOR] [insert [ ]J-LIBOR]
[insert [ ]-CAD-BA-CDOR] [insert CMS rate] for the relevant
interest period.]

[Interest payments under the Inflation Linked Interest Notes are
linked to the performance of the [HICP][Italy CPI][ ].]

[Not applicable — There is no derivative component in the interest
payments.]

Please also refer to Element C.9.

Cl11

Admission to trading on a
regulated market

Notes issued under the Programme may be admitted to trading on
the Luxembourg Stock Exchange or such other stock exchange or
regulated market specified below, or may be issued on an unlisted
basis.

[Application [has been][is expected to be] made by the Issuer (or
on its behalf) for the Notes to be admitted to trading on the
regulated market of the [Luxembourg Stock Exchange].] [Not
applicable. The Notes are not intended to be admitted to trading
on any market.]
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D.2

Key risks regarding the
Issuer

In purchasing Notes, investors assume the risk that the Issuer may
become insolvent or otherwise be unable to make all payments
due in respect of the Notes. There is a wide range of factors
which individually or together could result in the Issuer becoming
unable to make all payments due in respect of the Notes. It is not
possible to identify all such factors or to determine which factors
are most likely to occur, as the Issuer may not be aware of all
relevant factors and certain factors which it currently deems not to
be material may become material as a result of the occurrence of
events outside the Issuer's control. The Issuer has identified a
number of factors which could materially adversely affect its
businesses and ability to make payments due under the Notes.
These factors include:

. risks connected with the Strategic Plan;
. risks associated with the impact of the current
macroeconomic uncertainties and the volatility of the

markets on the UniCredit Group’s performance;

. risks connected with the UniCredit Group’s activities in
different geographical areas;

. credit risk and risk of credit quality deterioration;

. Risks connected to Bank Capital Adequacy;

. risks associated with disposal of hon-performing loans;

. risks associated with UniCredit’s participation in the

Atlante fund and the Italian Recovery Fund (former
Atlante Il fund);

3 risks associated with the Group’s exposure to sovereign
debt;

. liquidity risk;

. risks related to intra-group exposure;

o market risks;

. risks connected with interest rate fluctuations;

. risks connected with exchange rates;

. risks associated with borrowings and evaluation methods

of the assets and liabilities of the Issuer;
. Risks relating to IT system management

. risks related to deferred taxes;
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. risks connected with interests in the capital of the Bank
of Italy;

. counterparty risk in derivative and repo operations;

. risks connected with exercising the Goodwill

Impairment Test and losses in value relating to goodwill;

. risks connected with existing alliances and joint
ventures;

. risks connected with the performance of the property
market;

. risks connected with pensions funds;

. risks connected with risk monitoring methods and the

validation of such methods;

. risks connected with legal proceedings in progress and
supervisory authority measures;

. risks arising from tax disputes;

. risks connected with the organisational and management
model pursuant to Legislative Decree 231/2001 and the
accounting administrative model pursuant to Law
262/2005;

o risks connected with operations in the banking and
financial sector;

. risks connected with ordinary and extraordinary
contribution to funds established under the scope of the
banking crisis rules;

. risks connected with the entry into force of new
accounting principles and changes to applicable
accounting principles;

. risks connected with the political and economic
decisions of EU and Eurozone countries and the United
Kingdom leaving the European Union (Brexit);

. forthcoming regulatory changes;
. ECB Single Supervisory Mechanism;
. the bank recovery and resolution directive is intended to

enable a range of actions to be taken in relation to credit
institutions and investment firms considered to be at risk
of failing. The taking of any such actions (or the
perception that the taking of any such action may occur)
could materially adversely affect the value of any Notes
and/or the rights of Noteholders;
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. implementation of the BRRD in Italy;
. as of 2016 the UniCredit Group is subject to the
provisions of the Regulation establishing the Single
Resolution Mechanism;
. the European proposed financial transaction tax (the
FTT); and
. ratings.
D.3 Key risks regarding the | There are also risks associated with the Notes. These include a

Notes

range of market risks (including that there may be no or only a
limited secondary market in the Notes, that the value of an
investor's investment may be adversely affected by exchange rate
movements where the Notes are not denominated in the investor's
own currency, that any credit rating assigned to the Notes may
not adequately reflect all the risks associated with an investment
in the Notes or may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency and that
changes in interest rates will affect the value of Notes which bear
interest at a fixed rate), the fact that the conditions of the Notes
may be modified without the consent of the holder in certain
circumstances, that the regulation and reform of “benchmarks”
may adversely affect the value of Notes linked to such
“benchmarks”, that the holder may not receive payment of the full
amounts due in respect of the Notes as a result of amounts being
withheld by the Issuer in order to comply with applicable law and
that investors are exposed to the risk of changes in law or
regulation affecting the value of Notes held by them.

Key risks regarding to certain types of Notes

Notes subject to optional redemption by the Issuer: the Issuer may
be expected to redeem Notes when its cost of borrowing is lower
than the interest rate on the Notes. At those times, an investor
generally would not be able to reinvest the redemption proceeds
at an effective interest rate as high as the interest rate on the Notes
being redeemed and may only be able to do so at a significantly
lower rate. Potential investors should consider reinvestment risk
in light of other investments available at that time.

If the Issuer has the right to convert the interest rate on any Notes
from a fixed rate to a floating rate, or vice versa, this may affect
the secondary market and the market value of the Notes
concerned.

Notes which are issued at a substantial discount or premium may
experience price volatility in response to changes in market
interest rates.

There are certain risks associated with investing in Senior Notes.
These risks include the risk connected with the right of the Issuer
to redeem the Senior Notes upon the occurrence of a MREL or
TLAC Disqualification Event.
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There are certain risks associated with investing in Subordinated
Notes. These risks include:

o an investor in Subordinated Notes assumes an enhanced
risk of loss in the event of UniCredit's insolvency as
UniCredit’s obligations under Subordinated Notes will
be unsecured and subordinated and will rank junior in
priority of payment to Senior Liabilities;

. Subordinated Notes may be subject to loss absorption on
any application of the general bail-in tool or at the point
of non-viability of the Issuer. Investors should be aware
that, in addition to the general bail-in tools, the bank
recovery and resolution directive contemplates that
Subordinated Notes may be subject to a write-down or
conversion into common shares at the point of non-
viability should the Bank of Italy or other authority or
authorities having prudential oversight of the Issuer at
the relevant time (the Relevant Authority) be given the
power to do so. The Subordinated Notes issued under the
Programme include provisions setting out that the
obligations of the Issuer under such Subordinated Notes
are subject to the powers of the Relevant Authority
pursuant to applicable law and/or regulation in force
from time to time; and

. the regulatory classification of the Notes — although it is
the Issuer’s expectation that the Notes qualify as "Tier 2
Capital™ there can be no representation that this is or will
remain the case during the life of the Notes.

There are certain risks associated with investing in Inflation
Linked Interest Notes. These risks include:

. potential investors in any such Notes should be aware
that depending on the terms of the Inflation Linked
Interest Notes they may receive no interest or a limited
amount of interest;

. Inflation Linked Interest Notes may be subject to certain
disruption provisions or extraordinary event provisions
and if the Calculation Agent determines that any such
event has occurred this may delay valuations under
and/or settlements in respect of the Notes and
consequently adversely affect the value of the Notes;

. the market price of Inflation Linked Interest Notes may
be volatile and may depend on the time remaining to the
maturity date or expiration and the volatility of the level
of the inflation or consumer price index or indices; and

. the level of the inflation or consumer price index or
indices may be affected by the economic, financial and
political events in one or more jurisdictions or areas.

34




Summary of the Programme

Element Title

There are certain risks associated with investing in Renminbi
Notes. These risks include:

. the Renminbi is not freely convertible and there are
significant restrictions on the remittance of the Renminbi
into and outside the PRC which may affect the liquidity
of the Notes;

. there is only limited availability of Renminbi outside the
PRC, which may affect the liquidity of the Notes and the
Issuer's ability to source Renminbi outside the PRC to
service the Renminbi Notes;

. an investment in Renminbi Notes is subject to exchange
rate risk;

. an investment in Renminbi Notes is subject to interest
rate risk;

. an investment in Renminbi Notes is subject to risk of

change in the regulatory regime governing the issuance
of Renminbi Notes; and

. payments in respect of the Renminbi Notes will only be
made to investors in the manner specified in the
Renminbi Notes;

. the value of Fixed Rate Notes may be adversely affected
by movements in market interest rates; and

. credit ratings assigned to the Issuer or any Notes may not
reflect all the risks associated with an investment in
those Notes.
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E.2b

Reasons for the offer and
use of proceeds

The net proceeds from each issue of Notes will be applied by the
Issuer for its general corporate purposes, which include making a
profit. If in respect of any particular issue other than making a
profit and/or hedging certain risks, there is a particular identified
use of proceeds, this will be stated in the applicable Final Terms.*

[The net proceeds from the issue of Notes will be applied by the
Issuer for its general corporate purposes, which include making a
profit [and[ 1].]

E.3

Terms and conditions of
the offer

The Notes may be offered to the Public as a public offer in one or
more specified Public Offer Jurisdictions.

The terms and conditions of each offer of Notes will be
determined by agreement between the Issuer and the relevant
Dealers at the time of issue. An Investor intending to acquire or
acquiring any Notes in a Public Offer from an Authorised Offeror
will do so, and offers and sales of such Notes to an Investor by
such Authorised Offeror will be made, in accordance with any
terms and other arrangements in place between such Authorised
Offeror and such Investor including as to price, allocations and
settlement arrangements.

[The Notes are not being offered to the public as part of a Non-
Exempt Offer]

[This issue of Notes is being offered in a Non-Exempt Offer in [

11

The issue price of the Notes is [ ] per cent. of their nominal
amount.

[Summarise any public offer, copying the language from
paragraphs [8] and [9] of

Part B of the Final Terms.]

E.4

Interest of natural and
legal persons involved in
the issue/offer

The relevant Dealer may be paid fees in relation to any issue of
Notes under the Programme. Any such Dealer and its affiliates
may also have engaged, and may in the future engage, in
investment banking and/or commercial banking transactions with,
and may perform other services for, the Issuer and its affiliates in
the ordinary course of business.”

The [Dealer[s]/Manager[s]] will be paid aggregate commissions
equal to [ ] per cent. of the nominal amount of the Notes. Any
[Dealer/Manager] and its affiliates may also have engaged, and
may in the future engage, in investment banking and/or
commercial banking transactions with, and may perform other

4

Delete this paragraph when preparing the issue specific summary note.
Delete this paragraph when preparing the issue specific summary note.
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services for, the Issuer and its affiliates in the ordinary course of
business.

[Other than as mentioned above,[ and save for [ ],] so far as the
Issuer is aware, no person involved in the issue of the Notes has
an interest material to the offer, including conflicting interests.]

E.7

Expenses charged to the
investor by the Issuer or an
Offeror

[Offer price: Issue Price.] [Authorised Offerors (as defined above)
may, however, charge expenses to investors.]

[Selling Concession: [Insert selling concession.]]
[Other Commissions: [Insert other commissions.]]

[Not applicable. No such expenses will be charged to the investor
by the Issuer or a dealer.]
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Risk Factors

The Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. All of these factors are contingencies which may or may not occur and the Issuer is not
in a position to express a view on the likelihood of any such contingency occurring.

In addition, factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme are also described below.

The Issuer believes that the factors described below represent the material risks inherent in investing in Notes
issued under the Programme, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons. The Issuer has identified in this “Risk Factors” section
a number of factors which could materially adversely affect its businesses and ability to make payments due
under the Notes. Prospective investors should read these risk factors together with the other detailed
information set out elsewhere in this Base Prospectus and reach their own views prior to making any investment
decision.

The risk factors relating to the Group are deemed to cover the Issuer.
Any reference in the Risk Factors to “applicable Final Terms” or “Final Terms” shall be deemed to include a
reference to “applicable Pricing Supplement” or “Pricing Supplement” where relevant in the case of Exempt

Notes.

FACTORS THAT MAY AFFECT THE ISSUER’S ABILITY TO FULFIL ITS OBLIGATIONS
UNDER NOTES ISSUED UNDER THE PROGRAMME

Risks connected with the Strategic Plan

On 12 December 2016, the Bank’s Board of Directors approved the 2016-2019 business plan (the Strategic
Plan or Plan or Transform 2019) which contains a number of strategic, capital and financial objectives
(collectively, the Strategic Objectives). Throughout the course of 2017, we achieved several of these
objectives, including the successful completion of the rights offering completed on 2 March 2017 and the
Completed M&A Transactions (as defined below). Certain objectives, have yet to be completed and we
announced updates to the objectives to the financial community on December 12, 2017. During 2018 Transform
2019 targets have been updated to reflect a challenging macro-economic environment, the decisive actions taken
in 3Q18 and the continued successful Plan execution ahead of schedule.

The Strategic Plan and the Strategic Objectives were developed on the basis of a Group perimeter that is
different from the current perimeter, reflecting the effects of several extraordinary transactions completed at the
date hereof. These include, inter alia, the sale of 30 per cent. of FinecoBanke, the transfer of our entire stake in
PJSC Ukrsotsbank to ABH Holding S.A., the sale of approximately 40 per cent. in Bank Pekao and the sale of
substantially all the assets of Pioneer Global Asset Management S.p.A. (PGAM) (the Completed M&A
Transactions).

Our ability to meet the remaining Strategic Objectives depends on a number of assumptions and circumstances,
some of which are outside UniCredit’s control, including those relating to developments in the macroeconomic
and political environments in which our companies operate, developments in applicable laws and regulations
and assumption related to the effects of specific actions or future events which UniCredit can partially manage.
Assumptions by their nature are inherently subjective and the assumptions underlying the Strategic Objectives
could turn out to be inaccurate, in whole or in part, which may mean that UniCredit is not able to fulfil the
Strategic Objectives. If this were to occur, UniCredit’s actual results may differ significantly from those set forth
in the Strategic Objectives, which could have a material adverse effect on UniCredit’s business, results of
operations, financial condition or capital position.

Following the placement of approximately 17 per cent. of the share capital issued by FinecoBank completed on 8 May 2019,
UniCredit holds a minority shareholding in the company (equal to approximately 18 per cent. of the issued share capital). See
also the “Description of UniCredit and the UniCredit Group — Recent Developments”.
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Among the main assumptions of a general nature underlying the Plan Strategic Objectives were:

. moderate growth in the Eurozone and above average growth in Central and Eastern European (“CEE”)
countries, essentially in line with consensus;

. interest rates affected by the continued accommodating monetary policy of the ECB. These dynamics
produce a constantly negative projection over the time scale of the plan of the three-month EURIBOR
rate, albeit with progressive growth in recent years;

o expected growth in deposits at system-level both in Western and Central Eastern European countries,
together with moderate growth in loans in the Eurozone and higher growth in CEE countries; and

. certain developments in the legal and regulatory framework.

In addition to the assumptions of a macroeconomic nature indicated above, the Strategic Objectives are also
based on certain assumptions which include actions already undertaken by management or actions that
management should undertake over the course of the Plan, including:

. capital strengthening measures (including the Rights Offering completed on 2 March 2017 and the
Completed M&A Transactions);

. preparatory activities for improving the quality of balance sheet assets (relating, specifically, to the
reduction of the Non-core loan portfolio and the increase of the coverage ratio of bad loans and
unlikely-to-pay loans in the Italian loan portfolio; up to now the reduction of the Non-core loan
portfolio is well on track but it is not completed);

. proactively reducing the risk of balance sheet assets and improving the quality of new loans;
) transforming the operating model,

. maximizing the value of the commercial bank; and

. adopting a lean governance model which is strongly directed at the coordination of activities.

Given that the realization of these initiatives is, as of the date hereof, uncertain, should UniCredit fail to generate
the expected benefits of actions taken to support future income, or to transform UniCredit’s operating model as
expected to reduce costs, UniCredit may not reach its Strategic Objectives, with potential material adverse
impacts on its business, financial condition and results of operations.

Furthermore, should any of UniCredit’s assumptions turn out to be inaccurate and/or the circumstances
envisaged not be fulfilled, or fulfilled only in part or in a different way to that assumed, UniCredit’s ability to
meet the Strategic Objectives may be negatively impacted. Given the inherent uncertainty surrounding any
future event, both in terms of the event’s occurrence as well as eventual timing, the differences between the
actual values and the Strategic Objectives could be significant. For all of these reasons, investors are cautioned
against making their investment decisions based exclusively on the forecast data included in the Strategic
Objectives. Any failure to implement the Strategic Objectives or meet the Strategic Objectives may have a
material adverse effect on UniCredit’s business, financial condition or results of operations.

Risks associated with the impact of the current macroeconomic uncertainties and the volatility of the markets on
the UniCredit Group’s performance

Risks associated with the impact of current macroeconomic uncertainties

The UniCredit Group’s performance is affected by the financial markets and the macroeconomic and political
environment of the countries in which it operates. Expectations regarding the performance of the global
economy remain uncertain in both the short term and medium term.

This uncertainty which has characterized the global economy since the 2007 to 2008 crisis has caused
significant problems for commercial banks, investment banks and insurance companies, with a number of them
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having become insolvent or being obligated to merge with other financial institutions or request assistance from
governmental authorities, central banks or the International Monetary Fund (the IMF), which have intervened
by injecting liquidity and capital into the system and by participating in the recapitalization of certain financial
institutions. Added to this are other negative factors, such as increased unemployment levels and a general
decline in demand for financial services.

The current macroeconomic situation is characterized by high levels of uncertainty, due in part to: (i) the U.S.-
driven trend toward protectionism; (ii) the rapid growth of credit in the Chinese economy that could reduce in
the coming years; (iii) Brexit related uncertainties; (iv) future developments in the European Central Bank (the
ECB) and Federal Reserve (FED) monetary policies and the policies implemented by various countries,
including those aimed at promoting competitive devaluations of their currencies; (v) constant change in the
global and European banking sector, which has led to a progressive reduction in the spread between lending and
borrowing rates; and (vi) the sustainability of the sovereign debt of certain countries and the related, repeated
shocks to the financial markets. According to preliminary ISTAT estimates, Italy GDP growth improved to
+0.2% QoQ in 1Q19 after the technical recession recorded in 2H18. Looking ahead, GDP growth will remain
affected by uncertainty in global trade, investment activity and employment.

The economic slowdown experienced in the countries where the Group operates has had (and might continue to
have) a negative effect on the Group’s business and the cost of borrowing, as well as on the value of its assets,
and could result in further costs related to write-downs and impairment losses.

According to UniCredit’s estimates, economic growth will be contained (vs. 2018) in countries in Central
Eastern Europe, also impacted by weak global trade, lower growth in the Eurozone, cyclical slowdown in
domestic demand and limited monetary and fiscal stimulus. For the Eurozone the growth in 2019 is expected in
reduction vs. 2018 in all UniCredit Western European countries of presence. In terms of average annual GDP
growth rate for 2019, Consensus Forecasts as of April 2019 equal to: 1.1 per cent. for the Eurozone, 0.0 per cent.
for Italy, 0.8 per cent. for Germany, 1.7 per cent. for Austria. The UniCredit Group’s performance is affected by
factors such as investor confidence, financial market liquidity, the availability and cost of borrowing on the
capital markets, all of which are by their very nature, connected to the general macroeconomic situation.
Adverse changes in these factors, particularly at times of economic-financial crisis, could increase the UniCredit
Group’s cost of funding, as well as prevent the Group from realizing its funding plan, in whole or in part, with a
material adverse impact on the business, financial condition and results of operations of UniCredit and/or the
Group.

This situation could be further affected by provisions regarding the currencies adopted in the countries in which
the Group operates as well as by political instability and difficulties for governments to implement suitable
measures to deal with the crisis, as well as acts of terrorism and/or, in general, political instability at a global
level or in the countries in which the Group operates. All this could, in turn, result in decreased profitability,
with material adverse effects on the business, results of operations and financial condition of UniCredit and/or
the Group.

In addition, there is the risk that pursuant to the directive providing for the establishment of an EU-wide
framework for the recovery and resolution of credit institutions and investment firms (Directive 2014/59/EU)
(the Bank Recovery and Resolution Directive or BRRD), one or more credit institutions could be subject to
the measures pursuant to this Directive and to the related implementing regulations, including the bail-in tool.
This tool gives resolution authorities the power to write down certain claims of unsecured creditors of a failing
institution and to convert certain unsecured debt claims into shares or other instruments of ownership to absorb
the losses and recapitalise the bank in difficulty or a new entity that continues the essential functions. These
circumstances could aggravate the macroeconomic situation and, specifically, have adverse effects on the
business segments and on the markets in which the UniCredit Group operates, with possible adverse
consequences on the operating results and on the capital and/or financial position of the Issuer and/or the Group.

Risks connected with the volatility of markets

The economic and political uncertainty of recent years has introduced considerable volatility and uncertainty in
the financial markets. This, in turn, has made access to these markets increasingly complex, with a consequent
rise in credit spreads and the cost of funding, as well as causing a decline in the values the Group can realize
from sales of financial assets.
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The volatility and uncertainty of the financial markets have had, and could continue to have, a negative effect on
the Group’s assets and, specifically, on UniCredit’s share price and the cost of borrowing on capital markets,
which has been preventing the Group from realizing its funding plan in its entirety, which may have a negative
impact on the financial condition and short- and long-term liquidity of the Issuer and/or the Group.

The volatility of the financial markets has also created and continues to pose a risk to the Group’s asset
management, asset gathering and brokerage businesses and other activities it conducts for which the Group
receives fees, with possible negative consequences on the operating results, capital and financial condition of the
Issuer and/or the Group.

Risks connected with the UniCredit Group'’s activities in different geographical areas

The UniCredit Group operates in different countries and, therefore, the UniCredit Group’s activities are affected
by the macroeconomic context of the markets in which it operates.

Italy accounted for 49 per cent. of the UniCredit Group’s total revenue in the 1Q2019 and is the Group’s
primary market. As a result, the Group’s business is closely connected to the Italian economy and could,
therefore, be negatively impacted by any changes in its macroeconomic environment. Economic forecasts and
the current political situation generate considerable uncertainty surrounding the future growth of the Italian
economy.

In addition to other factors that may arise in the future, declining or stagnating Italian Gross Domestic Product
(GDP), rising unemployment and unfavourable conditions in the financial and capital markets in Italy could
result in declining consumer confidence and investment in the Italian financial system and increases in the
number of impaired loans and/or loan defaults, lending to an overall reduction in demand for products and
services the Group offers. Thus, a persistence of adverse economic conditions, political and economic
uncertainty and/or a slower economic recovery in Italy compared with other countries of the Organization for
Economic Co-operation and Development (OECD) could have a material adverse effect on the Group’s results
of operations, business and financial condition.

The UniCredit Group also operates and has a significant presence in Austria and Germany (which accounted for
9 per cent. and 21 per cent., respectively, of the UniCredit Group’s total revenue for 1Q2019), as well as in
Central and Eastern European countries (CEE countries) including, among others, Turkey, Russia, Croatia, the
Czech Republic, Bulgaria and Hungary, which accounted for 21 per cent. of the Group’s total revenue for
1Q2019. The risks and uncertainties to which the UniCredit Group is exposed are of a different nature and
magnitude depending on the country and whether or not the country belongs to the European Union, which is
one of the main factors taken into consideration when evaluating these risks and uncertainties.

A deterioration in the macroeconomic conditions in either Austria or Germany, an increase in the volatility of
their capital markets, a significant increase in the cost of funding, the end of the current period of ready
availability of liquidity in the respective markets or an increase in political instability could create a difficult
operating environment and have a negative impact on the UniCredit Group’s profitability, as well as its assets
and operations, balance sheet and/or income statement. The Austrian and German macroeconomic conditions, as
well as the Italian macroeconomic conditions, are particularly affected by the uncertainty relating to the
European Union and the Eurozone. In particular, the German economy, which is the Group’s second-largest
market, significantly depends on the economies of certain countries such as the United States, France, Italy and
other countries of the European Union. Therefore, a worsening in the economic situation of these countries may
have a significant adverse impact on the strongly export-oriented German economy, with a potential negative
consequence on the subsidiaries of the UniCredit Group operating in Germany, in particular, on UniCredit Bank
AG (UCB AG).

CEE countries have also historically featured extremely volatile capital and foreign exchange markets, as well
as a certain degree of political, economic and financial instability. In some cases, CEE countries have a less
developed political, financial and legal system, when compared to Western European countries. In countries
where there is greater political instability, there is the risk of political or economic events affecting the
transferability and/or limiting the operations of one or more of the UniCredit Group companies, as well as the
risk that local governments could implement nationalization policies (or introduce similar restrictions), which
directly affect Group companies and/or which could have negative consequences on the assets and the
operations, balance sheet and/or income statement of the Issuer and/or the Group.
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Intensification of sanctions remain the main risk going forward for the developments in Russia. In Turkey the
adjustment of the economy, following the sharp devaluation of the Turkish Lira during the summer 2018, is
ongoing with GDP slowing, the current account deficit moving to surplus and lending growth slowing
significantly.

As part of the 2018 SREP, the ECB flagged, as an area of weakness, uncertainty and potential risk of
deterioration of asset quality, the Group’s operations in Russia and Turkey because of possible macroeconomic
and political developments in these countries.

It is also not possible to rule out that in CEE countries, also as a result of the introduction of more restrictive
regulations than those projected at international level, the UniCredit Group might have to implement further
recapitalization operations for its subsidiaries taking into account the risk of being subject to — among other
things — regulatory and governmental initiatives of these countries. In addition to this, and to a similar extent as
the risks in all the countries in which the Group operates, local authorities could adopt measures that: (i) require
the cancellation or reduction of the amount due with regard to existing loans, with a consequent increase in the
provisions required with regard to the levels applied normally consistent with Group policies; (ii) require
additional capital; and (iii) introduce additional taxes on banking activity. As a result, the UniCredit Group may
be called upon to ensure a greater level of liquidity for its subsidiaries in these areas, in an international context
where access to same could become increasingly more difficult. Furthermore, the Group may have to increase
impairments on loans issued due to a rise in estimated credit risk. Negative implications in terms of quality of
credit could, specifically, involve the UniCredit Group’s exposures denominated in Swiss francs (CHF) in
selected CEE countries, also as a result of the decision by the Swiss Central Bank in January 2015 to remove the
Swiss franc/Euro ceiling.

In addition to the above, lower economic growth rates in CEE countries than those recorded in the past, together
with negative effects resulting from the uncertainties of the economies of Eastern European countries, could
have a negative impact on the Group reaching its strategic objectives and, therefore, on the assets and the
operations, balance sheet and/or income statement of the Issuer and/or the Group.

Credit risk and risk of credit quality deterioration

The activity, financial and capital strength and profitability of the UniCredit Group depend on the
creditworthiness of its customers, among other things.

In carrying out its credit activities, the Group is exposed to the risk that an unexpected change in the
creditworthiness of a counterparty may generate a corresponding change in the value of the associated credit
exposure and give rise to the partial or total write-down thereof. This risk is always inherent in the traditional
activity of providing credit, regardless of the form it takes (cash loan or endorsement loan, secured or unsecured,
etc.).

In the context of credit activities, this risk involves, among other things, the possibility that the Group’s
contractual counterparties may not fulfil their payment obligations, as well as the possibility that Group
companies may, based on incomplete, untrue or incorrect information, grant credit that otherwise would not
have been granted or that would have been granted under different conditions.

The main causes of non-fulfilment relate to the borrower’s loss of its autonomous capacity to service and repay
the debt (due to a lack of liquidity, insolvency, etc.), the emergence of circumstances not related to the
economic/financial conditions of the debtor, such as country risk, and the effect of operational risks.

Other banking activities, besides the traditional lending and deposit activities, can also expose the Group to
credit risks. “Non-traditional” credit risk can, for example, arise from: (i) entering into derivative contracts; (ii)
buying and selling securities, futures, currencies or goods; and (iii) holding third-party securities. The
counterparties of said transactions or the issuers of securities held by Group entities could fail to comply due to
insolvency, political or economic events, a lack of liquidity, operating deficiencies, or other reasons.

The Group has adopted procedures, rules and principles aimed at monitoring and managing credit risk at both
individual counterparty and portfolio level. However, there is the risk that, despite these credit risk monitoring
and management activities, the Group’s credit exposure may exceed predetermined levels pursuant to the
procedures, rules and principles it has adopted. Therefore, the deterioration of certain particularly important
customers’ creditworthiness and, more generally, any defaults or repayment irregularities, the launch of

42



Risk Factors

bankruptcy proceedings by counterparties, the reduction of the economic value of guarantees received and/or the
inability to execute said guarantees successfully and/or in a timely manner, as well as any errors in assessing
customers’ creditworthiness, could have major negative effects on the activity, operating results and capital and
financial position of UniCredit and/or the Group.

As regards the European context however, the average data for the continent’s banks shows a percentage of non-
performing loans (non-performing loans or NPLs) that is considerably lower than the average for Italian banks
and banking groups.

In spite of the Strategic Plan, including actions aimed at improving the quality of capital assets at the date of this
Base Prospectus, there is the risk that, even if the Strategic Plan is implemented in full and the Plan Objectives
achieved, at the end of the Plan period the Issuer may have a level of impaired loans that is not in line with
regard to the figures recorded by its main competitors in the same period. Specifically, note that the percentage
of gross impaired loans of the UniCredit Group is expected to be at a higher level than the average percentage of
gross impaired loans of UniCredit's main European competitors with regard to 31 December 2016.

The Group has adopted valuation policies for customer loans and receivables that take into account write-downs
recorded on asset portfolios for which objective loss events have not been identified. These portfolios are
subject to a write-down which, taking into account the relevant risk factors with similar characteristics, is
calculated partly through statistically defined coverage levels based on available information and historical data.
However, in the event of deterioration in economic conditions and a consequent increase in non-performing
loans, it cannot be ruled out that there may be significant increases in the write-downs to be performed on the
various categories of such loans, and that credit risk estimates may need to be amended. Finally, there is a
possibility that losses on loans may exceed the amount of write-downs, which would have a significant negative
impact on the operating result capital and financial position of the Issuer and/or of the Group.

In addition, on 20 March 2017, the ECB published the “Guidance to banks on non-performing loans”
(Guidance on NPL) following a consultation carried out between 12 September and 15 November 2016.

These guidelines address the main aspects of the management of non-performing loans, spanning from the
definition of the NPL strategy and of the operational plan to the NPL governance and operations, meanwhile
providing several recommendations and best practices which will drive in the future, the ECB’s expectations.

The above-mentioned guidelines are among the factors that have determined the execution of the “Porto
Project” through the increasing of the coverage ratio on impaired loans and on unlikely-to-pay loans in the
Italian loans portfolio, following the changes in estimates, in turn resulting from the changed management
approach to non-performing loans approved by UniCredit's Board of Directors and aimed at accelerating the
reduction, adopted by UniCredit and other Italian Group companies in December 2016.

As further integration of the abovementioned Guidance, on 15 March 2018, the ECB published the “Addendum
to the Guidance on Non Performing Loans” (the ECB Addendum), introducing “Prudential provisioning
backstop for non performing exposure”. The ECB Addendum supplements the qualitative NPL guidance by
specifying the ECB’s supervisory expectations for prudent levels of provisions for new NPLs. The addendum is
non-binding and will serve as the basis for the supervisory dialogue between the significant banks and the ECB
Banking Supervision. These Guidelines (based on a Pillar 2 approach, to be incorporated into SREP decisions)
are to be applied to all new non performing exposures (i.e. Past Due, Unlikely to Pay, Bad Loans) classified as
such since 1 April 2018. The ECB Addendum sets out an expectation that, as of 1 April 2018, new unsecured
NPLs must be fully covered after a period of two years from the date of their classification as NPLs. For
example, the supervisor would expect a loan that is classified as an unsecured NPL on 1 May 2018 to be fully
provisioned for by May 2020. For new secured NPLs, a certain level of provisioning is expected after three
years of classification as an NPL, or “NPL vintage”, which then increases over time until year seven. In this
case, if a secured loan was classified as an NPL on 1 May 2018, the supervisor would expect these NPLs to be at
least 40 per cent. provisioned for by May 2021, and totally provisioned by May 2025. The potential gap between
the coverage envisaged by the new rules and the provisions applied at the reference date can be addressed
through a Core Tier 1 deduction or an increase of provisions.

Similar rules are included in the Regulation amending the Capital Requirements Regulation (CRR), published
by European Commission on 14 March 2018 which introduce a minimum Pillar 1 regulatory backstop for the
provisioning of all newly originated loans since the entry into force of the amended regulation that would
successively become NPLs. The Parliament Plenary approved and the General Affairs Council endorsed the
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final text of the NPL Regulation in April. The Regulation has been published in the Official Journal on 25 of
April.

Based on the SREP 2018, the ECB informed UniCredit in February 2019 of its supervisory recommendations in
respect of NPE coverage. UniCredit estimates that the regulatory dialogue with the ECB could lead to a low
annual single digit basis point impact on its CET1 ratio for any additional coverage of its NPE stock, for each
year up to 2024, the date mentioned by the ECB in its communication.

The above proposed changes to the CRR were released by the European Commission alongside other measures
to tackle high NPL ratios. The European Commission’s proposed package also includes (i) a directive on credit
servicers, credit purchasers and the recovery of collateral, which seeks to improve debt recovery and to develop
secondary markets for NPLs; (ii) a blueprint on setting up national asset management companies (AMCs); and
(iii) a directive on preventive restructuring frameworks, second chance and measures to increase the efficiency
of restructuring and insolvency (agreement was reached on the final text that should be published in the second
quarter of 2019, at the latest). The proposed measures are intended to speed up the progress already made in
reducing the NPLs and prevent their renewed build-up.

Guidelines for estimating the PD and the LGD and for dealing with exposures at default

In November 2017, the European Banking Authority (the EBA) published the final guidelines with regard to the
revision of the methods for estimating the Probability of Default (PD) and the LGD indicators. The provisions
of the guidelines will apply from 1 January 2021. Institutions should incorporate the requirements of these
guidelines in their rating systems by that time, but competent authorities may accelerate the timeline of this
transition at their discretion. Thanks to its solid capital position, UniCredit decided to anticipate part of EBA
guidelines in 2018 and 2019, mainly within Italian models. The implementation timeline is subject to
Regulatory approval process.

Risks associated with disposal of non-performing loans

In recent financial years, the supervisory authorities have increasingly focused on the value of non-performing
loans and the effectiveness of the processes and organisational structures of the banks tasked with their
recovery. The importance of reducing the ratio of non-performing loans to total loans has been stressed on
several occasions by the supervisory authorities, both publicly and within the ongoing dialogue with the Italian
banks and, therefore, with the UniCredit Group.

Furthermore, since 2014, the Italian market has seen an increase in the number of disposals of non-performing
loans, characterised by sale prices that are lower than the relative book values, with discounts greater than those
applied in other European Union countries. Specifically, sale prices on the Italian market are affected by the
time frames in place for the completion of the implementation procedures (which are generally longer than in
other European Union countries), and by the value of the properties under guarantee, which, particularly in the
industrial sector, tend to present actual realisable values that are lower than their expected values.

In this context, the UniCredit Group, starting from 2014, has launched a structured activity for selling non-
performing loans on the market, in order to reduce the amount of problematic loans on its books, while
simultaneously seeking to maximise its profitability and strengthen its capital structure. Since 2014, UniCredit
Group has disposed of loans with a gross book value of approximately €31 billion. This amount includes the
loans disposed of through Project Fino in July 2017.

UniCredit intends to continue pursuing its strategy of disposing of non-performing loans. Specifically,
UniCredit has identified and is pursuing the capital risk reduction and the improvement of the quality of new
loans as a strategic action under the scope of the 2016-2019 Strategic Plan to be achieved through increasing the
coverage ratio of non-performing loans and selling impaired loans; the entire Non Core rundown target within
2021 is a key component of this strategic approach. The completion of the sales could impact the income
statement with additional write-downs of loans for an amount which may be significant as a result of the
possible differential between the value at which non-performing loans (and in particular impaired loans) are
recorded in the financial statements of the Group and the considerations that investors are prepared to offer for
their purchase. In this regard, note that the potential impacts of these transactions depend on various factors,
including the different return expected by investors compared with that of UniCredit and the recovery costs that
are immediately discounted in the purchase prices. In this context, insofar as new operations were completed
(particularly if concerning loans of lower quality, in terms of coverage level and/or asset class, than the
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operations already carried out) or in any case where the conditions existed to modify the forecasts concerning
the recovery of the non-performing loans identified as subject to probable future disposal, it could be necessary
to record in the financial statements additional value adjustments to the abovementioned loans, with consequent
(possibly significant) negative effects on the operating results and capital and financial position of UniCredit
and/or of the Group.

The maintenance of Notes by UniCredit following the disposal of non performing loans via securitizations could
result in asset impact, even negative, depending on: (i) the absorption of related assets weighted by the credit
risk for the purposes of the determination of the regulatory capital ratios; and (ii) the possible future value
adjustments arising from the portion of the risk retained. The residual share of the Notes held will also be
considered for the purposes of calculation of UniCredit’s short and medium/long-term Issuer liquidity
coefficients, as in “use not in the short term”, thus implying the need for long-term funding of such use on the
part of UniCredit.

It should also be noted that each Transfer Agreement ruling a non performing loan disposal includes, among
other things, declarations and guarantees issued by UniCredit in relation to each loan portfolio sold and the
related compensation liability if these declarations and guarantees are not correct (as an alternative to the
compensation liability, UniCredit could, in certain circumstances, ask to buy back the loan). Any incorrect or
untrue representations and guarantees issued by UniCredit in relation to each loan portfolio transferred would
entail for UniCredit the risk to pay compensation to the relative SPV, capped in terms of amount and term by
which it can be claimed.

Risks connected to Bank Capital Adequacy

In the wake of the global financial crisis that began in 2008, the Basel Committee on Banking Supervision (the
BCBS) approved, in the fourth quarter of 2010, revised global regulatory standards (Basel 111) on bank capital
adequacy and liquidity, which impose requirements for, inter alia, higher and better-quality capital, better risk
coverage, measures to promote the build-up of capital that can be drawn down in periods of stress and the
introduction of a leverage ratio as a backstop to the risk-based requirement as well as two global liquidity
standards. The Basel 111 framework adopts a gradual approach, with the requirements to be implemented over
time, with full enforcement in 2019.

In January 2013, the BCBS revised its original proposal in respect of the liquidity requirements in light of
concerns raised by the banking industry, providing for a gradual phasing-in of the Liquidity Coverage Ratio
with a full implementation in 2019 as well as expanding the definition of high-quality liquid assets to include
lower quality corporate securities, equities and residential mortgage backed securities. Regarding the other
liquidity requirement, the net stable funding ratio, the BCBS published the final rules in October 2014 which
took effect from 1 January 2018.

The Basel Il framework has been implemented in the EU through new banking requirements: Directive
2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit
institutions and the prudential supervision of credit institutions and investment firms (the CRD IV Directive)
and the CRR (together with the CRD IV Directive, the CRD IV Package). Full implementation began on 1
January 2014, with particular elements being phased in over a period of time (the requirements are now largely
fully effective as of 1 January 2019 and some minor transitional provisions provide for phase-in until 2024) but
it is possible that in practice implementation under national laws could be delayed. National options and
discretions that were so far exercised by national competent authorities will be exercised by the SSM (as defined
below) in a largely harmonised manner throughout the Banking Union. In this respect, on 14 March 2016, the
ECB adopted Regulation (EU) No. 2016/445 on the exercise of options and discretions. Depending on the
manner in which these options/discretions were so far exercised by the national competent authorities and on the
manner in which the SSM will exercise them in the future, additional/lower capital requirements may result.

In Italy, the Government approved a Legislative Decree on 12 May 2015 (Decree 72/2015) implementing the
CRD IV Directive. Decree 72/2015 entered into force on 27 June 2015. Decree 72/2015 impacts, inter alia, on:
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. proposed acquirers of holdings in credit institutions, requirements for shareholders and members of the
management body (Articles 23 and 91 of the CRD IV Directive);

. competent authorities’ powers to intervene in cases of crisis management (Articles 64, 65, 102 and 104
of the CRD 1V Directive);

. reporting of potential or actual breaches of national provisions (so called whistleblowing, Article 71 of
the CRD IV Directive); and

. administrative penalties and measures (Article 65 of the CRD IV Directive).

The Bank of Italy published new supervisory regulations on banks in December 2013 (Circular of the Bank of
Italy No. 285 of 17 December 2013 as subsequently amended from time to time by the Bank of Italy (Circular
No. 285)) which came into force on 1 January 2014, implementing the CRD IV Package, and setting out
additional local prudential rules. According to Article 92 of the CRR, institutions shall at all times satisfy the
following Own Funds requirements: (i) a CET1 Capital ratio of 4.5 per cent.; (ii) a Tier 1 Capital ratio of 6 per
cent.; and (iii) a Total Capital ratio of 8 per cent. These minimum ratios are complemented by the following
capital buffers to be met with CET1 Capital:

) Capital conservation buffer: The capital conservation buffer has applied to UniCredit since 1 January
2014 pursuant to Article 129 of the CRD IV Directive and Part I, Title 1, Chapter I, Section Il of
Circular No. 285. According to. the 18th update’ to Circular No. 285 published on 4 October 2016;
being the transitional rules ended in 2018, from January 2019 the capital conservation buffer is at
2.50%.

) Counter-cyclical capital buffer: The countercyclical capital buffer applied starting from 1 January
2016. The Bank of Italy decided on 22 March 2019 to maintain the counter-cyclical capital buffer
applicable to credit exposures in Italy at 0 per cent. for the first quarter of 2019 (percentages are revised
each quarter). As of 31 March 2019:

. the specific countercyclical capital rate of UniCredit Group amounted to 0.07 per cent.;

. countercyclical capital rates have generally been set at O per cent., except for the following
countries: United Kindom (1.00 per cent.); Czech Republic (1.25 per cent.); Hong Kong (2.50
per cent.); Iceland (1.25 per cent.); Norway (2.00 per cent.); Sweden (2.00 per cent.) and
Slovakia (1.25 per cent.) Lithuania (0.5 per cent.); Denmark (0.50 per cent.)

. with reference to the exposures towards Italian counterparties, the Bank of Italy has set the
rate equal to O per cent.;

. Capital buffers for globally systemically important institutions (G-SlIs): The G-SII buffer represents an
additional loss absorbency buffer (ranging from 1.0 per cent. to 3.5 per cent. in terms of required level
of additional common equity loss absorbency as a percentage of risk-weighted assets), determined
according to specific indicators (e.g. size, interconnectedness, complexity). It was subject to phase-in
starting from 1 January 2016 (Article 131 of the CRD IV Directive and Part I, Title I, Chapter I,
Section 1V of Circular No. 285) and is become fully effective from 1 January 2019. Based on the most
recent list of G-Slls published by the Financial Stability Board (FSB) in November 2018 (the list is
updated annually), the UniCredit Group is confirmed as a global systemically important bank (G-SIB)
included in “Bucket 17 (in a ranking from 1 to 5, where 5 is the highest); starting from 1 January 2019,
ended the transitional rules, such requirement is equal to 1.00 per cent.; and

7 On 6 October 2016, the Bank of Italy published the 18th update of Circular No. 285 which provided for a different application on
the transitional rules relating to the capital conservation buffer: such transitional rules ended in 2018 and from 1 January 2019 the
capital conservation buffer is at 2.50%.
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. Capital buffers for other systemically important institutions (O-Slls): identified by the Bank of Italy as
an O-SII authorised to operate in Italy, UniCredit has to maintain a capital buffer of 1 per cent. of its
total risk exposure, such level is equal to 0.50 per cent. for 2019, and then increased by 0.25 per cent.
for 2020 reaching the target of 1 per cent. from 1 January 2021. According to Article 131.14 of the
CRD IV Directive however, the higher of the G-SII and the O-SII buffer will apply: hence, the
UniCredit Group is subject to the application of the G-SII buffer (1 per cent. for 2019).

In addition to the above-listed capital buffers, under Article 133 of the CRD IV Directive, each Member State
may introduce a Systemic Risk Buffer of Common Equity Tier 1 Capital for the financial sector or one or more
subsets of that sector in order to prevent and mitigate long-term non-cyclical systemic or macroprudential risks
not otherwise covered by the CRD IV Package, in the sense of a risk of disruption in the financial system with
the potential of having serious negative consequences on the financial system and the real economy in a specific
Member State. As at the date of this Base Prospectus, no provision is taken on the systemic risk buffer in Italy.

Failure to comply with such combined buffer requirements triggers restrictions on distributions and the need for
the bank to adopt a capital conservation plan on necessary remedial actions (Articles 140 and 141 of the CRD
IV Directive).

In addition, UniCredit is subject to the Pillar 2 requirements for banks imposed under the CRD IV Package,
which will be impacted, on an ongoing basis, by the SREP. The SREP is aimed at ensuring that institutions
have in place adequate arrangements, strategies, processes and mechanisms to maintain the amounts, types and
distribution of internal capital commensurate to their risk profile, as well as robust governance and internal
control arrangements. The key purpose of the SREP is to ensure that institutions have adequate arrangements as
well as capital and liquidity to ensure sound management and coverage of the risks to which they are or might
be exposed, including those revealed by stress testing, as well as risks the institution may pose to the financial
system. See “ECB Single Supervisory Mechanism” below for further details.

On 11 February 2019, UniCredit has been informed by the ECB about its final decision concerning the capital
requirements following the results of its annual 2018 SREP which apply, on a consolidated basis, from 1 March
2019. A table setting out the UniCredit Group’s fully-loaded capital requirements and buffers — which also
indicates TSCR (Total SREP Capital Requirement) and OCR (Overall Capital Requirement) — is reported below
(rounded to two decimal numbers):

Requirements as at 31 March 2019 CET1 T1 C-;(:Jti?zl:ll
A) Pillar 1 Requirements 4.50% 6.00% 8.00%
B) Pillar 2 Requirements 2.00% 2.00% 2.00%
C) TSCR (A+B) 6.50% 8.00% 10.00%
D) Combined capital buffer requirement, of which: 3.57% 3.57% 3.57%

1. Capital Conservation buffer 2.50% 2.50% 2.50%

2 Global Systemically Important Institution

buffer 1.00% 1.00% 1.00%

3. Institution-specific Countercyclical Capital

buffer (as of March 2019) 0.07% 0.07% 0.07%
E) OCR (C+D) 10.07% 11.57% 13.57%

As at 31 March 2019, the consolidated capital ratios (CET1 Capital, Tier 1 and Total Capital ratios) were,
respectively, 12.25 per cent., 13.93 per cent. and 16.36 per cent.
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The quantum of any Pillar 2 requirement imposed on a bank, the type of capital which it must apply to meeting
such capital requirements, and whether the Pillar 2 requirement is “stacked” below the capital buffers (i.e. the
bank’s capital resources must first be applied to meeting the Pillar 2 requirements in full before capital can be
applied to meeting the capital buffers) or “stacked” above the capital buffers (i.e. the bank’s capital resources
can be applied to meeting the capital buffers in priority to the Pillar 2 requirement) may all impact a bank’s
ability to comply with the combined buffer requirement.

As set out in the “Opinion of the European Banking Authority on the interaction of Pillar 1, Pillar 2 and
combined buffer requirements and restrictions on distributions” published on 16 December 2015, in the EBA’s
opinion competent authorities should ensure that the Common Equity Tier 1 Capital to be taken into account in
determining the Common Equity Tier 1 Capital available to meet the combined buffer requirement is limited to
the amount not used to meet the Pillar 1 and Pillar 2 Own Funds requirements of the institution. In effect, this
would mean that Pillar 2 capital requirements would be “stacked” below the capital buffers, and thus a firm’s
CET1 resources would only be applied to meeting capital buffer requirements after Pillar 1 and Pillar 2 capital
requirements have been met in full.

However, the above has been more clearly regulated in the EBA Guidelines on SREP published in July 2018.
The EBA guidelines define a distinction between the “Pillar 2 Requirement” (stacked below the capital buffers
and thus directly affecting the application of a Maximum Distributable Amount) and “Pillar 2 Guidance”
(stacked above the capital buffers). In cases where a “Pillar 2 Guidance” is provided, that guidance will not be
included in the calculation of the Maximum Distributable Amount, but competent authorities would expect
banks to meet that guidance.

Moreover, the CRD Reform Package further clarifies the distinction between “Pillar 2 Requirement” and “Pillar
2 Guidance”. In particular, the “Pillar 2 Guidance” refers to the possibility for competent authorities to
communicate to an institution their expectations for such institution to hold capital in excess of its capital
requirements (Pillar 1 and Pillar 2) and combined buffer requirements in order to address forward-looking and
remote situations. Under the CRD Reform Package (and as described above), only the “Pillar 2 Requirement”,
and not the “Pillar 2 Guidance”, will be relevant in determining whether an institution meets its combined buffer
requirement for the purposes of the Maximum Distributable Amount restrictions.

In addition to the above, the Maximum Distributable Amount Restrictions are being extended in order to
encompass also the minimum Leverage Ratio Requirement and the MREL requirement.

Within the CRD Reform Package a new Article 141b is included in the CRD IV Directive which introduces
restrictions on distributions in the case of failure to meet the Leverage Ratio requirement (including any
applicable buffer, i.e. G-SIB buffer), thus introducing a new Leverage Ratio Maximum Distributable Amount
(L-MDA). The BRRD Reforms instead contain a new Article 16a that clarifies the stacking order between the
combined buffer and the MREL requirement. Pursuant to this new provision the resolution authority shall have
the power to prohibit an entity from distributing more than the Maximum Distributable Amount for the
Minimum Requirement for Own Funds and Eligible Liabilities “MREL” (calculated in accordance with the
proposed Article 16a(4) of the revised BRRD, the M-MDA) where the combined buffer requirement and the
MREL requirement are not met. The Article 16, envisages a potential nine month grace period during which the
resolution authority assesses on a monthly basis whether to exercise its powers under the provision, before such
resolution authority is compelled to exercise its power under the provisions (subject to certain limited
exceptions, to be verified on a monthly basis).

The 2018 SREP letter also states a Pillar 2 capital guidance, to be fully satisfied with CET1 Capital.

As part of the CRD IV Package transitional arrangements, regulatory capital recognition of outstanding
instruments which qualified as Tier | and Tier Il capital instruments under the framework which the CRD IV
Package has replaced that no longer meet the minimum criteria under the CRD 1V Package will be gradually
phased out. Fixing the base at the nominal amount of such instruments outstanding on 1 January 2013, their
recognition is capped at 80 per cent. in 2014, with this cap decreasing by 10 per cent. in each subsequent year.

48



Risk Factors

The CRD 1V Package introduces a new leverage ratio with the aim of restricting the level of leverage that an
institution can take on, to ensure that an institution’s assets are in line with its capital. The Leverage Ratio
Delegated Regulation (EU) No. 2015/62 was adopted on 10 October 2014 and was published in the Official
Journal of the European Union in January 2015 amending the calculation of the leverage ratio compared to the
current text of the CRR. Institutions have been required to disclose their leverage ratio from 1 January 2015.
The CRD IV Package contains specific mandates for the EBA to develop draft regulatory or implementing
technical standards as well as guidelines and reports related to liquidity coverage ratio and leverage ratio in
order to enhance regulatory harmonisation in Europe through the Single Rule Book.

During the period of the Strategic Plan, the compliance on the part of UniCredit Group with minimum levels of
capital ratios applicable on the basis of prudential rules in force and/or those imposed by the supervisory
authorities (for example in the context of the SREP) and the achievement of the forecasts of a regulatory nature
indicated therein depends, inter alia, on the implementation of strategic actions, which may have a positive
impact on the capital ratios. Therefore, if such strategic actions are not carried out in whole or in part, or if the
same should result in benefits other than and/or lower than those envisaged in the 2016-2019 Strategic Plan,
which could result in deviations, even significant, with respect to the Plan Objectives, as well as producing
negative impacts on the ability of the UniCredit Group to meet the constraints provided by the prudential rules
applicable and/or identified by the supervisory authorities and the economic situation, the financial assets of the
Group itself.

Should UniCredit not be able to implement the approach to capital requirements it considers optimal in order to
meet the capital requirements imposed by the CRD IV Package, it may be required to maintain levels of capital
which could potentially impact its credit ratings, and funding conditions and which could limit UniCredit’s
growth opportunities.

Risk relating to the uncertainty of future stress test results or asset quality review tests

Stress test exercises present risks related to the potential increase in minimum capital requirements, in case the
Group is identified as vulnerable to the stress scenarios designed by the supervisory authorities.

The ECB recently conducted a sensitivity analysis on the effects of interest rate changes on the banking book.
The results of the sensitivity analysis have been reviewed in the context of the SREP. Supervisory capital
demand, primarily Pillar 2 guidance, in the 2017 SREP decision has been determined by the relative
vulnerability of the banks to the different interest rate shocks applied, rather than the quantitative results of the
sensitivity analysis.

UniCredit also participated in the 2018 stress test conducted by the EBA, the ECB, the European Commission
and the European Systemic Risk Board (ESRB). The exercise began in January 2018 and results were published
on November 2018. As in previous exercises, impacts on credit and counterparty risk, market risk and
operational risk have been assessed, in terms of risk weighted assets and income statement (also considering a
stress on Net Interest Income, fees, commissions and other income statement items). The new methodology
required accounting for the implementation of IFRS 9 standards both in the starting points and in the scenario
projections. The 2018 EU-wide stress test did not contain a pass/fail threshold and instead was designed to be
used as an important source of information for the purposes of the SREP. The results assist competent
authorities in assessing UniCredit’s ability to meet applicable prudential requirements under stressed scenarios.
UniCredit’s results were as follows:

. baseline scenario: 2020 CET1 ratio at 13.76%, corresponding to 96 bps higher than CET1 ratio
transitional (IFRS9-restated) as of December 2017; and

. adverse scenario: 2020 CET1 ratio at 9.34%, corresponding to 346 bps lower than CETI1 ratio
transitional (IFRS9-restated) as of December 2017.

At the end of 2018 the ECB announced the “Sensitivity analysis of Liquidity Risk - Stress Test 2019 (LiST
2019) which is an analysis based on idiosyncratic liquidity shocks with no macro-economic scenario nor market
risk shocks. The outcome will be integrated into the SREP 2019 and could lead to findings related to liquidity
risk and qualitative information. The sensitivity analysis also aims to follow-up on ECB SREP analyses with
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respect to banks’ ILAAP (as defined below) and to deep-dive on certain aspects of their liquidity risk
management, such as the ability to mobilize collateral and impediments to collateral flows. The exercise was
officially commenced on 6 February 2019 and the Quality Assurance phase was concluded on 29 May 2019. In
Q3 2019 the first outcomes will feed into the SREP supervisory dialogue. No individual results will be
published, although the ECB could disclose aggregate results.

The EBA, together with other supervisory authorities, may decide in the future to perform a new Asset Quality
Review for the main European banks, including UniCredit, in order to verify the classification and measurement
of risk exposures, to address potential concerns on the quality of assets held by the European banking system.
This exercise may be associated with a new stress test, to be performed jointly with the ECB in the context of an
overall assessment of the capital adequacy of the European banks. If UniCredit participates in a new stress test,
it may face a potential increase in minimum capital requirements, in the event that the Group is identified as
vulnerable to the stress scenarios designed by the supervisory authorities.

Risks associated with UniCredit’s participation in _the Atlante Fund and the Italian Recovery Fund (former

Atlante Il Fund)

Atlante (the Atlante fund) is a closed-end alternative investment fund (AIF) regulated by Italian law, reserved
to professional investors, and managed by Quaestio Capital SGR S.p.A. (the Quaestio SGR). The size of the
fund was equal to €4,249 million, of which UniCredit S.p.A. invested for about 19.9 per cent.

Atlante may invest (i) in banks with regulatory capital ratios lower than the minimum level set down in the
SREP process and, thus, realise, upon request of the supervisory authority, actions of capital strengthening
through capital increases and (ii) in Non-Performing Loans (NPLs) of a plurality of Italian banks.

With reference to Atlante fund, as of 31 December 2018 UniCredit S.p.A. holds shares classified as financial
assets mandatory at fair value (till 2017, before adoption of IFRS9, shares were classified as available for sale)
with a carrying value of €171 million. The year-to-date overall cash investments are equal to €844 million (€64
million carried in 2018) against which 2016 and 2017 impairments for €684 million were carried out.

In addition UniCredit S.p.A. has a residual commitment to invest in the fund for an amount less than €2 million.

Atlante Il fund launched in August 2016 and then renamed Italian Recovery Fund (IRF) on 27 October 2017, is
a closed-end investment alternative fund reserved to professional investors, managed by Quaestio Capital SGR
S.p.A., which may invest primarly in Italian Banks NPLs portfolios only, through (i) financial instruments
issued by securitisation vehicles, primarily mezzanine and junior notes, as well as (ii) real estate assets through
vehicles established to obtain the highest possible value of the receivables acquired.

With reference to Italian Recovery Fund, as of 31 December 2018 UniCredit S.p.A. holds shares with a carrying
value of €184 million, classified as financial assets mandatory at fair value (till 2017, before adoption of new
principle IFRS9, shares were classified as available for sale. During 2018, the net investments made in the fund
was equal to €82 million with a residual commitment to invest in the Fund for about €10 million.

The book value of both Funds is substantially in line with the information provided, till 31 December 2018, by
the management company Quaestio SGR, relating to the shares valuation. This valuation, based on the value of
the assets held by the Funds, determined in the year a higher value for €14 million accounted into the Bank
profit and loss.

From a regulatory perspective, the treatment of the quotes held by UniCredit S.p.A. in the Atlante Fund and
Italian Recovery Fund foresees the application of article 128 of the CRR (Items associated with particular high
risk). With reference to the residual commitments, the regulatory treatment foresees the application of a Credit
Conversion Factor equal to 100% (“full risk” according to Annex I of CRR), for the calculation of the related
Risk Weighted Assets. On 21 December 2016, Quaestio SGR committed (in the name and on behalf of Atlante
fund) for future payments (to be made by 5 January 2017) connected to Banca Popolare di Vicenza S.p.A. e
Veneto Banca S.p.A. capital increases, respectively for €310 million and €628 million (partially paid on 31
December 2016 for €164 million and €332 million respectively).

If the value of the assets in which Atlante and Italian Recovery Funds are invested and/or will be invested were
to be reduced (among other things, as a result of write-downs or because the assets are sold at a price below the
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acquisition price, or if such assets were to be replaced with assets having a greater risk profile or that are
characterised by a greater degree of capital absorption - for example, non-performing loans), it cannot be ruled
out that this circumstance may result to further write-down UniCredit’s investment in the Atlante Fund and in
the Italian Recovery Fund, with consequent impacts on the capital ratios of UniCredit and with possible negative
effects on the economic, equity and/or financial situation of UniCredit and/or the Group.

Risks associated with the Group’s exposure to sovereign debt

Sovereign exposures are bonds issued by and loans given to central and local governments and governmental
bodies. For the purposes of the current risk exposure, assets held for disposal and positions held through Asset
Backed Securities (ABS) are not included.

With reference to the Group’s sovereign exposures in debt, the book value of sovereign debts securities as at 31
March 2019 amounted to €112,926 million®, of which about 90 per cent. was concentrated in eight countries:
Italy with €58,710 million, representing about 52 per cent. of the total; Spain with €14,001 million; Germany
with €11,137 million; Austria with €6,280 million; Japan with €5,861 million; Hungary with €1,958 million;
Romania with €1,938 million and Bulgaria with €1,641 million.

As at 31 March 2019, the remaining 10 per cent. of the total sovereign exposures in debt securities, equal to
€11,400 million as recorded at the book value, was divided between 38 countries, including: Croatia (€1,472
million), Czech Republic (€1,259 million), Poland (€1,204 million), Serbia (€875 million), Russia (€743
million), United States (€727 million), Ireland (€617 million), Belgium (€584 million) and Portugal (€576
million), The exposures in sovereign debt securities relating to Greece are immaterial.

As at 31 March 2019, there is no evidence of impairment of the exposures in question.

Note that the aforementioned remainder of the sovereign exposures held as at 31 March 2019 also included debt
securities relating to supranational organisations, such as the European Union, the European Financial Stability
Facility and the European Stability Mechanism, worth €3,150 million.

In addition to the Group’s sovereign exposure in debt securities, there were also loans issued to central and local
governments and government bodies.

Total loans to countries to which the total exposure is greater than €130 million, which represented about 94 per
cent. of said exposures, as at 31 March 2019 amounts to €20,860 million.

Liquidity Risk

Liquidity risk refers to the possibility that the UniCredit Group may find itself unable to meet its current and
future, anticipated and unforeseen cash payment and delivery obligations without impairing its day-to-day
operations or financial position. The activity of the UniCredit Group is subject in particular to funding liquidity
risk, market liquidity risk, mismatch risk and contingency risk.

Funding liquidity risk refers to the risk that the Issuer may not be able to meet its payment obligations, including
financing commitments, when these become due. In light of this, the availability of the liquidity needed to carry
out the Group’s various activities and the ability to access long-term loans are essential for the Group to be able
to meet its anticipated and unforeseen cash payment and delivery obligations, so as not to impair its day-to-day
operations or financial position. The crisis that hit international financial markets and the subsequent instability
gave rise to a considerable reduction in the liquidity accessible through private financing channels, resulting in
major monetary policy interventions by the ECB, the reduction of which could lead the Issuer and/or the Group
legal entities to access the wholesale debt market to a greater extent than in the past. With reference to the
funding liquidity risk, it should also be noted that as at 31 March 2019, the cash horizon of the UniCredit Group
was more than one year. This managerial indicator identifies the number of days beyond which each liquidity
reference bank is no longer capable of meeting its payment obligations for the management of liquidity. For this
purpose, the cash horizon also takes into account the use of readily marketable securities both at the central
banks accessible by the Group and at market counterparties.

Information on Sovereign exposures refers to the scope of the UniCredit Consolidated Interim Report as at 31 March 2019,
determined under IAS/IFRS.
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In order to assess the liquidity profile of the UniCredit Group, UniCredit also uses the following principal
indicators:

. the short-term indicator Liquidity Coverage Ratio (LCR), which expresses the ratio between the
amount of available assets readily monetizable (cash and the readily liquidable securities held by
UniCredit) and the net cash imbalance accumulated over a 30-day stress period; as of 1 January 2018,
the indicator is subject to a minimum regulatory requirement of 100 per cent.; and

. the 12-month structural liquidity indicator Net Stable Funding Ratio (NSFR), which corresponds to the
ratio between the available amount of stable funding and the statutory amount of stable funding. The
finalisation of this requirement will be carried out in the prescribed timetable. More specifically and on
the basis of the Basel 11l Phase In Arrangements document, the minimum standard requirement should
have been be introduced as of 1 January 2018. In the European Union, the Basel NSFR rule has been
transposed through a revision of the CRR Il published on 23 November 2016. The effective date of
application will depend on the final completion of the Regulatory legislation process (currently
envisaged after 2020) and on the related outcome resulting from the European Institutions discussion.

The Group’s access to liquidity could be damaged by the inability of the Issuer and/or the Group companies to
access the debt market, including also the forms of borrowing from retail customers, thus compromising the
compliance with prospective regulatory requirements, with consequent negative effects on the operating results
and capital and/or financial position of the Issuer and/or of the Group.

The Group uses financing from the ECB for its activities. Any changes to the policies and requirements for
accessing funding from the ECB, including any changes to the criteria for identifying the asset types admitted as
collateral and/or their relative valuations, could impact the Group’s financial activities, with significant negative
effects on the operating results and capital and/or financial position of the Issuer and/or the Group.

As regards market liquidity, the effects of the highly liquid nature of the assets held are considered as a cash
reserve. Sudden changes in market conditions (interest rates and creditworthiness in particular) can have
significant effects on the time to sell, including for high-quality assets, typically represented by government
securities. The “dimensional scale” factor plays an important role for the Group, insofar as it is plausible that
significant liquidity deficits, and the consequent need to liquidate high-quality assets in large volumes, may
change market conditions. In addition to this, the consequences of a possible downgrade of the price of the
securities held and on the criteria applied by the counterparties in repos operations could make it difficult to
ensure that the securities can be easily liquidated under favourable economic terms.

In addition to risks closely connected to funding risk and market liquidity risk, an additional risk that could
impact day-to-day liquidity management is represented by differences in the amounts or maturities of incoming
and outgoing cash flows (mismatch risk). In addition to its day-to-day management, the Issuer must also manage
the risk that (potentially unexpected) future requirements (i.e. use of credit lines, withdrawal of deposits,
increase in guarantees offered as collateral) may use a greater amount of liquidity than that considered necessary
for day-to-day activities (contingency risk).

Generally, the framework of UniCredit’s Internal Liquidity Adequacy Assessment Process (the ILAAP) was
judged as adequate; however, in relation to the results of recent inspections, the ECB reported certain areas of
improvement under the governance, the liquidity strategy, the reporting and the control of liquidity risk. The
Bank, following also the regular and continuos talks with the Regulator, has started its own action plan intended
to enhance the processes self-assessed under the ILAAP framework.

Risks associated with system liguidity support

Due to the financial market crisis, followed by instability, the reduced liquidity available to operators in the
sector, the increase in risk premium and the higher capital requirements imposed by the supervisory authorities,
also following the results of the comprehensive assessment, there has been a widespread need to guarantee
higher level of capitalisation and liquidity for banking institutions.

This situation has meant that government authorities and national central banks the world over have had to take
action to support the credit system (in some cases by directly acquiring banks’ share capital), and has caused
some of the biggest banks in Europe and in the world to turn to central institutions in order to meet their short-
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term liquidity needs. These forms of financing have been made technically possible where supported by the
provision of securities in guarantee considered suitable by the various central institutions.

In this context, the ECB has implemented important interventions in monetary policy, both through the
conventional channel of managing interest rates, and through unconventional channels, such as the provision of
fixed rate liquidity with full allotment, the expansion of the list of assets that can be allocated as a guarantee,
longer-term refinancing programmes such as the “Targeted Longer-Term Refinancing Operation” (TLTRO)
introduced in 2014 and the TLTRO Il introduced in 2016, and purchases on the debt securities market (i.e. the
so-called outright monetary transactions launched in 2012 and quantitative easing announced in 2015). These
interventions contributed to reducing the perception of risk towards the banking system, mitigating the size of
the funding liquidity risk and also contributed to reducing speculative pressures on the debt market, specifically
with regard to so-called peripheral countries.

In March 2019 ECB announced a new series of quarterly targeted longer-term refinancing operations (TLTRO-
I11) to be launched in September 2019 to March 2021, each with a maturity of two years. It is not possible to
predict the duration and extent of such liquidity support in the future, assuming it is not withdrawn completely.
If such support were to be withdrawn or reduced, the Group would need to seek alternative sources of funding,
which it may not succeed in doing, whether on equally favorable cost terms, or at all.

As of 31 March 2019, our total debt with the ECB through TLTRO Il was €51.15 billion, with a timetable of
maturities between the end of June 2020 and the end of March 2021.

Other than TLTRO Il (e.g. one-week refinancing operations), as of 31 March 2019 the UniCredit Group did not
have any other refinancing operation in place.

It is not possible to predict the duration and the amounts with which these liquidity support operations can be
repeated in the future, with the result that it is not possible to rule out a reduction or even the cancellation of this
support. This would result in the need for banks to seek alternative sources of borrowing, without ruling out the
difficulties of obtaining such alternative funding as well as the risk that the related costs could be higher. Such a
situation could therefore adversely affect UniCredit's business, operating results and the economic, financial and
/ or financial position of UniCredit and / or the Group.

For the sake of completeness, it should also be noted that in spite of the positive impacts of these operations to
support the liquidity in the macroeconomic context, there is the risk that an expansionary monetary policy
(including specifically, quantitative easing) may have an effect on keeping interest rates, currently already
negative for short- and medium-term due dates, at minimum levels for all major due dates, with consequent
negative effects on the profitability of UniCredit, as well as on the operating results and capital and/or financial
position of UniCredit and / or the Group.

Risks related to intra-group exposure

UniCredit Group companies have historically financed other Group companies, in line with the practices of
other banking groups operating in multiple countries, by transferring excess liquidity from one Group legal
entity to another. The largest exposures are between banks belonging to the same country. Currently, the largest
cross-countries outstanding exposures are from UniCredit SpA to UniCredit Bank Czech Republic and to Yapi
ve Kredi Bankasi, although both banks also have exposures to other Group companies. In addition to this,
important intra-group exposures exist among UCB AG with other banks of the Group, because the Group’s
investment banking activities are centralised in Germany and UCB AG acts as an intermediary between Group
legal entities and market counterparties in financial risk hedging transactions. Due to the nature of this activity,
UCB AG’s intra-group credit exposure is volatile and may undergo significant changes from day to day.

As a result of the financial crisis, in many of the countries in which the Group operates, the supervisory
authorities have adopted measures aimed at reducing the exposure of banks operating within these territories to
associated banks that operate in countries other than those in which the said authorities exercise their regulatory
powers. In this context, some supervisory authorities have asked that the Group companies reduce their credit
exposure to other Group companies and, in particular, their exposure to UniCredit. This has prompted UniCredit
to implement self-sufficiency policies, based essentially on improving the funding gap and using financing from
outside the Group where necessary.
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In view of the significance of the exposure and the considerations relating to UCB AG’s role, as described
above, UniCredit’s exposure to UCB AG will now be addressed in more detail.

Pursuant to the applicable German regulations, when certain conditions are fulfilled, credit institutions can
exclude intra-group exposures from their overall limit for major risks, or apply weights of less than 100 per cent.
to said exposures. UCB AG applies this exemption for intra-group exposures. If this exemption were no longer
available due to changes in the regulatory framework or for other reasons, UCB AG may have to increase its
regulatory capital in order to maintain the minimum solvency ratio established by the regulations for major
risks.

In Germany, in light of the overall level of intra-group exposure of UCB AG and the consequent discussions
between UniCredit, UCB AG, the German Federal Financial Supervisory Authority (BaFin) and Bank of Italy,
UniCredit and UCB AG have agreed to reduce the net intra-group exposure of UCB AG by providing
appropriate guarantees, which include liens on financial instruments held by UniCredit.

The adoption of the principle of self-sufficiency by the Group companies has led, as previously mentioned, to
the adoption of very strict policies to reduce the funding gap, not only in Italy, but in all subsidiaries. The
combined action of such policies could result in a deterioration, whether real or perceived, in the credit profile
(particularly in Italy) and could have a significant negative effect on borrowing costs and, consequently, on the
operating and financial results of the Issuer and of the Group.

Market risks

Market risk derives from the effect that changes in market variables (interest rates, securities prices, exchange
rates, etc.) can cause to the economic value of the Group’s portfolio, including the assets held both in the
Trading Book, as well as those posted in the Banking Book, both on the operations characteristically involved in
commercial banking and in the choice of strategic investments. Market risk management within the UniCredit
group accordingly includes all the activities relating to cash transactions and capital structure management, both
for the Parent Company, as well as for the individual companies making up the Group.

Specifically, the trading book includes positions in financial instruments or commodities held either for trading
purposes or to hedge other elements of the trading book. In order to be subject to the capital treatment for the
trading book in accordance with the applicable policy “Eligibility Criteria for the Regulatory Trading Book
Assignment”, the financial instruments must be free from any contractual restrictions on their tradability, or able
to be hedged. Furthermore, the positions must be frequently and accurately valued and the portfolio must be
actively managed.

The risk that the value of a financial instrument (asset or liability, liquidity or derivative instrument) may change
over time is determined by five standard market risk factors: (i) credit risk: the risk that the value of an
instrument may decrease due to a change in credit spreads; (ii) share price risk: the risk that the value of an
instrument may decrease due to changes in share prices or indices; (iii) interest rate risk: the risk that the value
of an instrument may decrease due to a change in interest rates; (iv) exchange rate risk: the risk that the value of
an instrument may decrease due to a change in exchange rates; and (v) commodity price risk: the risk that the
value of an instrument may decrease due to a change in the prices of commodities (e.g. gold, crude oil).

The UniCredit Group manages and monitors its market risk using two sets of measures: (i) broad market risk
measures; and (ii) granular market risk measures.

The broad risk measures include:

. Value at Risk (VaR), the potential loss in value of a portfolio over a defined time period for a given
confidence interval;

. Stressed VaR (SVaR), which represents the potential VaR of a portfolio subject to a continuous 12-
months period of significant financial stress;

. Incremental Risk Charge (IRC), the amount of regulatory capital aimed at addressing the credit
shortcomings (migration and default risks) that can affect a portfolio in a defined time period for a
given confidence interval,
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. Loss as Warning Level (LWL), set as the 60 days rolling period Accumulated Economic P&L; and

. Stress Test as Warning Level (STWL), the potential loss in value of a portfolio calculated on the basis
of a distressed scenario.

The granular risk measures include:

. Sensitivity levels, which represent the change in the market value of a financial instrument due to small
moves of the relevant market risk asset classes/factors;

. Stress scenario levels, which represent the change in the market value of a financial instrument due to
large moves of the relevant market risk asset classes/factors; and

. Nominal levels, which are based on the notional value of the exposure.
Based on the aforementioned measures, two sets of limits are defined:

. The Broad Market Risk Limits (LWL, STWL, VaR, SVaR, IRC): these have the purpose of defining
a limit to the absorption of economic capital and to the economic loss accepted for trading activities;
these limits must be consistent with the revenue budget allocated and the risk-taking capacity assumed.

. The Granular Market Risk Limits (limits on sensitivity, stress scenarios and nominal values): these
exist independently, but act in parallel to the Broad Market Risk Limits, and operate on a consolidated
basis in all Entities (where possible); in order to monitor efficiently and specifically various types of
risks, portfolios and products, these limits are generally associated with specific sensitivities or stress
scenarios. The levels set for the Granular Market Risk Limits aim to limit concentrated exposure to
individual risk factors or excessive exposure to risk factors that are not sufficiently covered under VaR.

Risks connected with interest rate fluctuations

The Group’s activities are affected by fluctuations in interest rates in Europe and the other markets in which the
UniCredit Group operates. Interest rate trends are, in turn, affected by various factors outside the Group’s
control, such as the monetary policies, macroeconomic context and political conditions of the countries in
question; the results of banking and financing operations also depend on the management of the UniCredit
Group’s exposure to interest rates, that is, the relationship between changes in interest rates in the markets in
question and changes in net interest income. More specifically, an increase in interest rates may result in an
increase in the Group’s financing cost that is faster and greater than the increase in the return on assets, due, for
example, to a lack of correspondence between the maturities of the assets and the liabilities that are affected by
the change in interest rates, or a lack of correspondence between the degree of sensitivity to changes in interest
rates between assets and liabilities with a similar maturity. In the same way, a fall in interest rates may also
result in a reduction in the return on the assets held by the Group, without an equivalent decrease in the cost of
funding.

These events, as well as the protracted, ongoing situation with interest rates at historically low levels, in some
cases, even negative, could lead to continued pressure to reduce interest margins as well as having effects on the
value of the assets and liabilities held by the Group.

The UniCredit Group implements a hedging policy of risks related to the fluctuation of interest rates.

Such hedges are based on estimates of behavioural models and interest rate scenarios, and an unexpected trend
in the latter may have major negative effects on the activity, operating results and capital and financial position
of the Group.

A significant change in interest rates may also have a major negative impact on the value of the assets and
liabilities held by the Group and, consequently, on the operating results and capital and/or financial position of
the Issuer and/or the Group.
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As far as the banking book is concerned, the main metrics adopted are:

. the analysis of the sensitivity of the interest margins following exogenous changes in rates, in different
scenarios of changes to rate curves involving maturity and time frames of 12 months; and

. the analysis of changes in the economic value of capital following various rate curve change scenarios
in the long term.

Risks connected with exchange rates

A significant portion of the business of the UniCredit Group is done in currencies other than the Euro,
predominantly in U.S. dollars and British Pound, as well as East European currencies. This means that the
effects of exchange rate trends could have a significant influence on the assets and the operations, balance sheet
and/or income statement of the Issuer and/or the Group. This exposes the UniCredit Group to the risks
connected with converting foreign currencies and carrying out transactions in foreign currencies.

If one considers the exchange risk deriving from the trading book as well as the banking book, including the
commercial bank, which then can affect the Group’s operating results, the UniCredit Group is exposed mainly
to foreign-exchange risk toward the U.S. dollar.

The financial statements and interim reports of the UniCredit Group are prepared in Euro and reflect the
currency conversions necessary to comply with the International Financial Reporting Standards (IFRS) .

The Group implements an economic hedging policy for dividends from its subsidiaries outside the Eurozone.
Market conditions are taken into consideration when implementing such strategies. However, any negative
change in exchange rates and/or a hedging policy that turns out to be insufficient to hedge the related risk could
have major negative effects on the activity, operating results and capital and financial position of the Issuer
and/or the Group.

Risks associated with borrowings and evaluation methods of the assets and liabilities of the Issuer

In conformity with the framework dictated by the IFRS, the Issuer should formulate evaluations, estimates and
theories that affect the application of accounting standards and the amounts of assets, liabilities, costs and
revenues reported in the financial statements, as well as information relating to contingent assets and liabilities.
The estimates and related hypotheses are based on past experience and other factors considered reasonable in
the specific circumstances and have been adopted to assess the assets and liabilities whose book value cannot
easily be deduced from other sources.

The application of IFRS by the UniCredit Group reflects the interpretation decisions made with regard to said
principles. In particular, the measurement of fair value is regulated by IFRS 13 “Fair Value Measurement”.

Specifically, the Issuer, adopts estimation processes and methodologies in support of the book value of some of
the most important entries in the financial statements, as required by the accounting standards and reference
standards described above. These processes, based to a great extent on estimates of the future recoverability of
the values recorded in the financial statements, bearing in mind the developmental stage of the evaluation
models and practices in use, were implemented on a going concern basis, in other words leaving aside the theory
of the compulsory liquidation of the items subject to valuation.

In addition to the risks implicit in the market valuations for listed instruments (also with reference to the
sustainability of values over a period of time, for causes not strictly related to the intrinsic value of the actual
asset), the risk of uncertainty in the estimate is essentially inherent in calculating the value of: (i) the fair value
of financial instruments not listed on active markets; (ii) receivables, equity investments and, in general, all
other financial assets/liabilities; (iii) severance pay and other employee benefits; (iv) provision for risks and
charges and contingent assets; (v) goodwill and other intangible assets; (vi) deferred tax assets; and (vii) real
estate, held for investment purposes.

Regarding the evaluation of credit exposures at amortized cost or measured at fair value through other
comprehensive income, it should be noted that, with the entrance into force of IFRS9, their evaluation depends
on forward-looking information and, in particular, on the evolution of macro-economic scenarios used in the
calculation of loan loss provisions.
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The quantification of the above-mentioned items subject to estimation can vary quite significantly in time
depending on trends in: (i) the national and international socio-economic situation and consequent reflections on
the profitability of the Issuer, and the solvency of customers; (ii) the financial markets, which influence the
fluctuation of interest and foreign exchange rates, prices and actuarial bases; (iii) the real estate market, with
consequent effects on the real estate owned by the Group and received as guarantees; and (iv) any changes to
existing regulations.

The quantification of fair value can also vary in time as a result of the corporate capacity to effectively measure
this value based on the availability of adequate systems and methodologies and updated historical-statistical
parameters and/or series.

In addition to the above-mentioned explicit factors, the quantification of the values can also vary as a result of
changes in managerial decisions, both in the approach to evaluation systems and as a result of the revision of
corporate strategies, also following changed market and regulatory contexts.

Due to the measurement at fair value of its liabilities, the Group could benefit financially if its credit spread or
that of its subsidiaries worsens. This benefit (lower value of liabilities, net of associated hedging positions),
could lessen if said spread improves, with a negative effect on the Group’s equity. These effects, positive and
negative, are, in any event, destined to be reabsorbed as the liabilities come to a natural end.

Specifically with reference to the measurement of investments in associates and joint ventures (as defined by
IAS 28) or unconsolidated control or control for the purpose of the separate financial statements of the Issuer
note that in line with the provisions of 1AS 36, the adequacy of the book value of equity investments is regularly
checked through impairment tests. Note that the measurements were made particularly complex in view of the
macroeconomic and market context, the regulatory framework and the consequent difficulties and uncertainties
involving the long-term income forecasts. Therefore, the information and parameters used for recoverability
checks, which were significantly affected by the factors mentioned above, could develop in different ways to
those envisaged. If the Group were forced, as a result of extraordinary and/or sales transactions, as well as
changing market conditions, to review the value of equity investments held, it could be compelled to make
write-downs, including significant ones, with possible negative effects on the assets and the operations, balance
sheet and/or income statement of the Issuer and/or the Group.

Risks relating to IT system management

The complexity and geographical distribution of the UniCredit Group’s activities requires, among other things, a
capacity to carry out a large number of transactions efficiently and accurately, in compliance with the various
different regulations applicable. The UniCredit Group is therefore exposed to operational risk, namely the risk
of suffering losses due to errors, violations, interruptions, damages caused by internal processes, personnel,
strikes, systems (including IT systems on which the UniCredit Group depends to a great extent) or caused by
external events.

Operational risk also includes legal risk and compliance risk, but not strategic risk and reputational risk. The
main sources of operational risk statistically include the instability of operational processes, poor IT security,
excessive concentration of the number of suppliers, changes in strategy, fraud, errors, recruitment, staff training
and loyalty and, lastly, social and environmental impacts. It is not possible to identify one consistent
predominant source of operational risk. The UniCredit Group has a system for managing operational risks,
comprising a collection of policies and procedures for controlling, measuring and mitigating Group operational
risks. These measures could prove to be inadequate to deal with all the types of risk that could occur and one or
more of these risks could occur in the future, as a result of unforeseen events, entirely or partly out of the control
of the UniCredit Group (including, for example, fraud, deception or losses resulting from the disloyalty of
employees and/or from the violation of control procedures, IT virus / cyber attacks or the malfunction of
electronic and/or communication services, possible terrorist attacks). The realisation of one or more of these
risks could have significant negative effects on the activity, operating results and capital and financial position
of the Issuer and/or the Group.

Moreover, in the context of its operation, the UniCredit Group outsources the execution of certain services to
third companies, regarding, inter alia, banking and financial activities, and supervises outsourced activities
according to policies and regulations adopted by the Group. The execution of the outsourced services is
regulated by specific service level agreements entered into with the relevant outsourcers. The failure by the
outsourcers to comply with the minimum level of service as determined in the relevant agreements might cause
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adverse effects for the operation of the Group. In particular, the Issuer and the other Group companies are
subject to the risk, including adverse actions by supervisory authorities, resulting from omissions, mistakes,
delays or interruptions by the suppliers in the execution of the services offered, which might cause discontinuity
with respect to the contractually agreed levels, in the service offered. Moreover, the continuity of the service
level might be affected by the occurrence of certain events negatively impacting the suppliers, such as, for
example, a declaration of insolvency, as well as the incurrence of certain suppliers in insolvency procedures.

Furthermore, if the existing agreements with the outsourcers terminated or ceased to have effect, it would not be
possible to ensure that the Issuer and/or the Group can promptly enter into new agreements or enter into new
agreements with non-negative terms and conditions in respect of the existing agreements as at the date of this
Base Prospectus.

The UniCredit Group’s operations depend on, among other things, the correct and adequate operation of the IT
systems that the Group uses as well as their continuous maintenance and constant updating.

The UniCredit Group has always invested a lot of energy and resources in upgrading its IT systems and
improving its defence and monitoring systems. However, possible risks remain with regard to the reliability of
the system (disaster recovery), the quality, integrity and confidentiality of the data managed and the threats to
which IT systems are subject, as well as physiological risks related to the management of software changes
(change management), which could have negative effects on the operations of the UniCredit Group, as well as
on the capital and financial position of the Issuer and/or the Group.

Some of the more serious risks relating to the management of IT systems that the UniCredit Group has to deal
with are possible violations of its systems due to unauthorised access to its corporate network, or IT resources,
the introduction of viruses into computers or any other form of abuse committed via the Internet. Like attack
attempts, such violations have become more frequent over the years throughout the world and therefore can
threaten the protection of information relating to the Group and its customers and can have negative effects on
the integrity of the Group’s IT systems, as well as on the confidence of its customers and on the actual
reputation of the Group, with possible negative effects on the capital and financial position of the Issuer and/or
the Group.

In addition, the investment by the UniCredit Group in important resources in software development creates the
risk that when one or more of the above-mentioned circumstances occurs, the Group may suffer financial losses
if the software is destroyed or seriously damaged, or will incur repair costs for the violated IT systems, as well
as being exposed to regulatory sanctions.

In this regard, note that the possibility of capitalising the costs incurred for the development of IT systems and
related software depends, among other things, on the possibility of demonstrating, on a recurring basis, the
technical and financial feasibility of the project as well as its future usefulness.

The disappearance of these conditions as a result of the supervening technical or financial impossibility of
bringing the project to a conclusion and/or technological obsolescence and/or changes in the business pursued
and/or other unforeseeable causes, could determine the need to (i) consider removing, in full or in part, by
recording write-downs in the income statement, the assets capitalised following the irrecoverability of the
investments recorded in the statement of assets and liabilities and/or (ii) shortening the useful life calculated
previously by increasing the amortisation rates in the income statement in the residual useful life period, with
consequent negative effects, including significant ones, on the capital and financial position of the Issuer and/or
the Group.

Starting from 2018, UniCredit Group subscribes a Cyber Insurance Policy with European Insurance Companies
with adequate rating, with reasonably high limits, to cover damages caused by a major Cyber Attack to IT
systems.

Risks relating to deferred taxes

Deferred tax assets (DTAS) and liabilities are recognised in UniCredit’s consolidated financial statements
according to accounting principle 1AS 12. As of 31 December 2018, DTAs amounted in aggregate to €12,046
million, of which €8,310 million may be converted into tax credits pursuant to Law No. 214 of 22 December
2011 (Law 214/2011). As of 31 December 2017, DTAs amounted to €10,619 million, of which €8,315 million
was available for conversion to tax credits pursuant to Law 214/2011.
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Under the terms of Law 214/2011, DTAs related to loan impairments and loan losses, or to goodwill and certain
other intangible assets, may be converted into tax credits where the company has a full-year loss in its non-
consolidated accounts (to which such convertible DTAs relate) (Convertible DTASs). The conversion into tax
credits operates with respect to Convertible DTAs recognised in the accounts of the company with the non-
consolidated full-year loss, and a proportion of the deferred tax credits are converted in accordance with the
ratio between the amount of the full-year loss and the company’s shareholders’ equity.

Law 214/2011 also provides for the conversion of Convertible DTAs where there is a tax loss on a non-
consolidated basis. In such circumstances, the conversion operates on the Convertible DTASs recognised in the
financial statements against the tax loss, limited in respect of the part of the loss generated from the deduction of
the same categories of negative income components (loan impairments and loan losses, or related to goodwill
and other intangible assets).

In the current regulatory environment, recovery of Convertible DTAs is normally assured even in the event
UniCredit does not generate sufficient taxable income in the future to make use of the deductions corresponding
to the Convertible DTAs in the ordinary way. The tax regulations, introduced by Law 214/2011, and as
confirmed in the document provided by Bank of Italy, the Commissione Nazionale per la Societa e la Borsa
(CONSOB) and the Istituto per la Vigilanza sulle Assicurazioni (IVASS, the former ISVAP) entitled
“Trattamento contabile delle imposte anticipate derivante dalla Legge 214/2011” (Accounting of the
Convertible DTAs as effected by Law 214/2011), giving certainty of the recovery of Convertible DTAS, impact
the sustainability/recoverability test provided for by the accounting principle 1AS 12, making it automatically
satisfied in regards to this particular category of deferred tax asset. The regulatory environment provides for a
more favourable treatment of Convertible DTAs than for other kinds of DTAs. For the purposes of the capital
adequacy regime which applies to us, the former are not included as deductions from Own Funds like the other
DTAs and contribute to the determination of the risk weighted assets (RWA or Risk Weighted Assets) at a 100
per cent. weighting.

With regard to the Convertible DTAs, in accordance with Law 214/2011, Legislative Decree No. 59/2016
(ratified by law on 30 June 2016), as recently amended by Law Decree of 23 December 2016, No. 237 (Law
Decree No. 237/2016) (passed by law on 17 February 2017), established, inter alia, provisions on deferred tax
receivables, allowing companies to which the regulation of Convertible DTAs is addressed to continue to apply
the existing rules on conversion of DTAs into tax credits, provided that they exercise an appropriate irrevocable
option and that they pay an annual fee in respect of each tax year from 2016 until 2030. This rule should
eliminate the doubts raised by the European Commission as to whether the regulatory treatment of DTAS in
Italy could potentially be qualified as unlawful state aid. The fee for a given year is determined by applying a
1.5 per cent. tax rate to a base obtained by adding (i) the difference between the Convertible DTASs recorded in
the financial statements for that financial year and the corresponding Convertible DTAs recorded in the 2007
financial statements for IRES and 2012 financial statements for IRAP and (ii) the total amount of conversions
into tax credits made until the year in question, net of taxes, identified by the Decree, paid with regard to the
specific tax years established by the Decree. Such fee is deductible for income tax purposes.

The fee due for fiscal year 2018 was paid on June 27 2018 for an amount equal to €115.8 million.

With reference to future Convertible DTAS, by effect of Legislative Decree No. 83/2015, converted into law in
August 2015, such amount will not increase in the future. In particular, the requirement for the recognition of
DTAs in relation to write-downs and losses on loans has ceased to apply in 2016, as such costs have become
fully deductible by virtue of their inclusion in the financial statements. Also, as a result of Legislative Decree
No. 83/2015, DTAs relating to goodwill and certain other intangible assets recorded from 2015 onward will no
longer be convertible into tax credits.

From 2015 onwards, the immediate deductibility of write-downs and losses on loans means a significant
reduction of the portion of UniCredit’s consolidated income that is subject to IRES and IRAP (both as defined
below).

Convertible DTAs related to impairments of loans are accordingly deemed to decrease over time to zero, as a
result of the assets’ gradual conversion into current tax assets. This amount comes from the pre-existing tax
treatment of the write-downs and losses on loans, which, until 2015, were deductible from taxable income only
in relation to a small proportion of the balance sheet, and, in relation to the excess, could only be deducted in the
quotas set by the tax provisions, which is different to other countries, where such negative components were
fully deductible.
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Starting from 1 January 2018, the new accounting standard IFRS9 which deals with the recognition and
measurement of financial instruments has been applied for the preparation of the Issuer’s and the Group’s
financial statements. The adoption of the new accounting standard has determined, among other effects, an
increase in Loan Loss Provisions (LLPs) whose economic effects have been recognized as a reduction of 1
January 2018 net equity (First Time Adoption - FTA).

At the same date, UniCredit S.p.A. has not recognised IRAP and IRES tax assets related to the mentioned LLPs
because the tax rule applicable at the time required the full deductibility in 2018 and, absent a sufficient taxable
income, the sustainability test showed the inability to recover the IRES deferred tax assets associated with tax
losses carried forward.

The new 2019 Budgetary Law approved in December 2018 envisaged the deductibility of LLPs recognized in
FTA on a 10 years period (1/10 in 2018 and 9/10 in future periods up to 2027), for both IRES and IRAP
purposes. This circumstance has determined the transformation of these DTAs from tax assets related to tax
losses carried forward to tax assets related to temporary differences (IRES and IRAP) and, consequently, their
recognition in financial statements for an amount determined through the sustainability test carried out
coherently with the new tax rules.

Recognition of these DTAs has required an in-depth analysis by the management so to assess the proper
accounting treatment, given the absence of specific indications by IAS12 on their recognition against equity or
against P&L. In conclusion, DTAs related to the first time adoption of IFRS9, have been recognised against
P&L for an amount of €871 million.

Convertible DTAs related to goodwill and certain other intangible assets relevant for tax purposes are expected
to be naturally reduced over time, as they are gradually converted into current tax assets. The fiscal amortisation
of such assets takes place on a straight-line basis over several years. Currently, it is not expected that there will
be any increase in tax-deferred assets arising solely from tax recognition of goodwill as a result of any
acquisition of business divisions or similar long-term investments (the fact remains that, in any case, such DTAs
would not be convertible).

The remaining DTAs (non-convertible DTAS) are related to costs deductible in the years following their
recognition in the financial statements (typically provisions for risks, costs related to net equity increase, etc.),
equal to €3,349 million net of compensation with related Deferred Tax Liabilities (DTL) as of 31 December
2018, and to tax losses carried forward, for an amount equal to €387 million. DTAs on tax losses carried
forward are mainly referred to the German subsidiary UniCredit Bank AG (€274 million).

As of 31 December 2018, the sustainability test was performed pursuant to IAS 12 in order to verify whether the
projected future taxable income is sufficient to absorb the future reversal of DTAs on tax losses and on
temporary differences. The test takes into account the amount of taxable income currently foreseeable for future
years over a five-year time period and the projection of the DTA conversion pursuant to Law No. 214/2011.
Based on the outcome of the test, for the year ended 31 December 2018, a limited portion of DTAs, related to
tax losses was recognised.

Risks connected with interests in the capital of Bank of Italy

As of 31 December 2018, UniCredit holds a 13.4 per cent. shareholding in Banca d’Italia, with a book value of
€1,008 million.

Since the third quarter of 2015, UniCredit S.p.A. started the disposal of its stake in Banca d’Italia, for an amount
corresponding to its carrying value. UniCredit S.p.A. completed, until fourth quarter 2018, the disposal of about
8.7% of Banca d’Italia share capital for about €650 million, of which about €53 million in 2018.

The disposal process is the result of a capital increase carried out in 2013 when, in order to facilitate the
redistribution of shares, a limit of 3% was introduced in respect of holding shares: after an interim period of no
more than 36 months, no economic rights are applicable to shares exceeding the above limit.

In recent years shareholders with excess shares began selling, finalising sales for around 28 per cent. of the total
capital. The carrying value at year end, in line with the figure at the end of the last period and the outcome of the
measurement conducted by the committee of high-level experts on behalf of Banca d’Italia at the time of the
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capital increase, is supported by the price for the transactions that took place since 2015. The relevant
measurement was therefore confirmed as level 2 in the fair value classification.

With regard to regulatory treatment as at 31 December 2018, the value of the investment measured at fair value
in the balance sheet is given a weighting of 100% (in accordance with article 133 “Exposures in Equity
Instruments” of the CRR);

Initiatives aimed at selling the shares exceeding the 3 per cent. limit are underway, with the completion of this
process constituting a significant factor for the sustainability of value in the near future.

The Issuer may not be able to sell its stake in the capital of the Banca d’Italia at conditions in line with those
expected, with consequent negative effects on the operating results, capital and/or financial position of the Issuer
and/or of the Group.

Counterparty risk in derivative and repo operations

The UniCredit Group negotiates derivative contracts and repos on a wide range of products, such as interest
rates, exchange rates, share prices/indices, commodities (precious metals, base metals, oil and energy materials)
and credit rights, as well as repos, both with institutional counterparties, including brokers and dealers, central
counterparties, central governments and banks, commercial banks, investment banks, funds and other
institutional customers, and with non-institutional Group customers.

These operations expose the UniCredit Group to the risk that the counterparty of said derivative contracts or
repos may fail to fulfil its obligations or may become insolvent before the contract matures, when the Issuer or
one of the other Group companies still holds a credit right against the counterparty.

This risk, which was increased by the volatility of the financial markets, may also manifest itself when netting
agreements and collateral guarantees are in place, if such guarantees provided by the counterparty in favour of
the Issuer or one of the Group companies in connection with exposures in derivatives are not realised or
liquidated at a value that is sufficient to hedge the exposure relating to said counterparty.

The counterparty risk associated with derivatives and/or repo operations is monitored by the Group via
guidelines and policies aimed at managing, measuring and controlling such risk. Specifically, the entire
framework involves rules for the admission of risk mitigation, such as netting agreements only if there is a
positive clear legal opinion in the jurisdiction in which the counterparty operates and stringent rules regarding
the collateral accepted (cash in the currency of low risk countries, quality in terms of issuer and country ratings,
liquidity of the instrument, type of instrument accepted), in order to reduce the risks consistent with the current
regulation and operate within the defined risk appetite. It cannot, however, be ruled out that failure by the
counterparties to fulfil the obligations they assumed pursuant to the derivative contracts stipulated with the
Issuer or one of the Group companies and/or the realisation or liquidation of the related collateral guarantees,
where present, at insufficient values may have major negative effects on the activity, operating results and
capital and financial position of the Issuer and/or the Group.

Under the scope of its operations the Group also concludes derivative contracts with central governments and
banks. Any changes in applicable regulations or in case-law guidelines, as well as the introduction of restrictions
or limitations to such transactions, may have impacts (including potentially retroactive impacts) on the Group’s
operations with said counterparties, with possible negative effects on the activity, operating results and capital
and financial position of the Issuer and/or the Group.

Risks connected with exercising the Goodwill Impairment Test and losses in value relating to goodwill

As at 31 March 2019, the UniCredit Group’s intangible assets stood at €3.5 billion (of which €1.5 billion related
to goodwill) representing 6.0 per cent. of the Group’s net shareholders’ equity and 0.4 per cent. of consolidated
assets.

The parameters and information used to verify the sustainability of the goodwill (specifically the financial
projections and discount rates used) are significantly influenced by certain factors, including macroeconomic
developments and the volatility of financial markets, which could be affected by changes that were
unforeseeable at the time goodwill was quantified. Future changes in these factors, as well as changes in the
Group’s corporate strategy, could lead the Group to reduce its estimate of cash flows for an individual cash-
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generating unit or revise its assumptions for calculating such estimates which, in turn, could have a material
adverse impact on impairment tests and on its business, financial condition and results of operations.

Risks connected with existing alliances and joint ventures

At the date of this Base Prospectus, the UniCredit Group has several alliance agreements, as well as several
shareholders’ agreements relating to our joint ventures, in particular, in the insurance sector, with Aviva S.p.A.,
CNP UniCredit Vita S.p.A., Creditras Assicurazioni S.p.A., Creditras Vita S.p.A. and Incontra Assicurazioni
Sp.A

Under the scope of these agreements, as per market practice, there are investment protective clauses which,
depending on the case, allow the parties to negotiate their respective positions on the underlying investment in
the case of their exit, through mechanisms that require purchase and/or sale. These provisions are usually
applied after a certain period of time and/or when specific events occur, also connected to the underlying
distribution agreements.

At the date of this Base Prospectus, such circumstances in relation to the above-mentioned protective investment
clauses have not yet occurred and therefore the Issuer does not have definitive obligations to purchase the equity
investments pertaining to one or more contractual counterparties. If these circumstances were to occur and the
Issuer and/or one or more of the UniCredit Group companies were to be compelled to buy the investments
pertaining to one or more contractual counterparties, they may have to cope with possibly significant outlays in
order to fulfil their obligations which may have negative effects on the operations, balance sheet and/or income
statement of the Issuer and/or the Group.

In addition, as a result of these purchases the UniCredit Group might see its own investment share in these
parties increase (thereby also gaining control), with impacts on the calculation of deductions relating to
positions held in entities in the financial sector and/or with the consequent need to deal with subsequent
investments, any of which could have negative impacts on the Group’s capital ratios.

In addition — within the transaction relating to the sale of certain (at that time) subsidiaries of Pioneer Global
Asset Management S.p.A. (PGAM) to Amundi — UCI S.p.A., UCB AG and UCB Austria (the UniCredit
Group Companies) signed separate distribution agreements with some of (at that time) PGAM’s subsidiaries
and, namely, with the, respectively, Italian, German and Austrian subsidiary, now belonging to the Amundi
Group (the Companies). Under the relevant distribution agreements, the UniCredit Group Companies are
committed to maintain specific reference numbers related to Amundi products, which, if they fail to meet would
result in the activation of specific compensation liabilities that could result in negative impacts on the operating
results and capital and financial position of the Issuer and/or the Group. Similarly, the failure by the relevant
Companies to comply with their commitments would cause a reduction in UniCredit Group Companies’ sales
targets. In addition, if such distribution agreements are terminated in certain situations better identified in the
Master Sale and Purchase Agreement executed with Amundi (i.e., termination of distribution agreements due to
the breach by UniCredit Group Companies of the obligations and/or commitments set out therein or as a
consequence of an order or a decision by the supervisory authorities), Amundi or PGAM (now UCI S.p.A)),
depending on which is the entity affected by said termination, are entitled to, as the case may be, a price refund
or a price supplement to be determined as specifically indicated in the aforesaid Master Sale and Purchase
Agreement.

Risks connected with the performance of the property market

The UniCredit Group is exposed to the risks of the property market, both as a result of investments held directly
in properties owned (both in Italy and abroad), and as a result of loans granted to companies operating in the
property sector where the cash flow is generated mainly by the rental or sale of properties (commercial real
estate), as well as due to granting loans to individuals where the collateral is property.

Any downturn in the property market (already seen in recent years through a fall in market prices) could result
in the Group having to make impairments to the property investments it owns at a value that is higher than the
recoverable value, with consequent negative effects, including significant ones, on the operating results and
capital and financial position of the Issuer and/or the Group.

Under the scope of property transactions, commercial real estate is the sector that has seen a greater fall in
market prices and the number of transactions in recent years; as a result, the subjects operating in this section
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have had to deal with a decrease in transaction volumes and margins, an increase in commitments resulting from
financial expenses, as well as greater difficulties in refinancing, with negative consequences on the profitability
of their activities, which could have a negative impact on the ability to repay the loans granted by the Group.

With reference to commercial real estate transactions and granting loans to individuals where the collateral is
property, note that any deterioration of the property market could result in the need of the Group to make value
adjustments to the loans supplied to companies operating in the sector and/or to private individuals and/or to
loans guaranteed by properties, with consequent negative effects, including significant ones, on the operations,
balance sheet and/or income statement of the Issuer and/or the Group.

In this scenario, in spite of the fact that the provision of loans is usually accompanied by the issuing of collateral
and the Group has valuation procedures at the time of the issuing as well as monitoring processes for the value
of the guarantees received, the Group still remains exposed to the risk of price trends in the property market.

Specifically, the continuation of poor market conditions and/or, more generally, the protracted economic-
financial crisis could lead to a fall in value of the collateral properties as well as difficulties in terms of
monetisation of said collateral under the scope of enforcement procedures, with possible negative effects in
times of realisation times and values, as well as on the operations, balance sheet and/or income statement of the
Issuer and/or the Group.

Risks connected with pension funds

The UniCredit Group is exposed to certain risks in connection with its commitments to provide pension plans to
employees after the termination of their employment. These risks vary depending on the nature of the pension
plan in question.

A distinction therefore needs to be made between: (i) defined-benefit plans, which provide a wide range of
services depending on factors such as age, years of service and compensation needs; and (ii) defined-
contribution plans, whereby the company pays fixed contributions and benefits are given based on the amount
and performance of contribution paid.

In particular, as part of UniCredit’s commitments related to defined-benefit plans, UniCredit assumes both the
actuarial risk and the risk of investment. UniCredit’s liability is an estimate, based on international accounting
standards, and therefore, because of actuarial risk and investment risk, and depending on demographic and
market scenarios, the extent of that liability may be less than the benefits to be paid over time, which could
adversely affect the business, financial condition and results of operations of the Issuer and/or the Group.

Specifically, at the date of this Base Prospectus, there are several defined-benefit plans within the UniCredit
Group, i.e., plans whose benefit is linked to salary and employee length of service both in Italy and abroad.

The Austrian, German and Italian plans account for over 90% of the Group’s pension obligations.

The 50% of the total obligations for defined benefit plans are financed with segregated assets. These plans are
established in (i) Germany, the "Direct Pension Plan" (i.e. an external fund managed by independent trustees),
the “HVB Trust Pensionfonds AG” and the “Pensionkasse der Hypovereinsbank WaG” - all created by
UniCredit Bank AG (UCB AG), and (ii) in the United Kingdom, Italy and Luxembourg created by UCB AG
and UniCredit S.p.A.

The UniCredit Group’s defined-benefit plans are mainly closed to new recruits (for example in Germany,
Austria and Italy, where most new recruits join defined-contribution plans instead and the related contributions
are charged to the income statement).

According to 1AS19, obligations arising from defined-benefit plans are determined using the “projected unit
credit” method, while segregated assets are measured at fair value. The methods used to evaluate the related
activities and commitments are reported in the Annual Report.
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Risks connected with risk monitoring methods and the validation of such methods

The UniCredit Group has an organisational structure, corporate processes, human resources and expertise that it
uses to identify, monitor, control and manage the various risks that characterise its operations, and develops
specific policies and procedures for this purpose.

The Group’s Risk Management division oversees and controls the various risks at Group level and guarantees
the strategic planning and definition of the risk management policies implemented locally by the Risk
Management structures of the Group entities. Some of the methods used to monitor and manage such risks
involve observing historic market trends and using statistical models to identify, monitor, control and manage
risks.

The Group uses internal models for measuring both credit risk and market and operating risk. As at the date of
this Base Prospectus, these models, where used for the purpose of calculating the capital requirements, were
approved by the regulatory authority.

However, the above-mentioned methods and strategies could prove to be inadequate or the valuations and
assumptions underpinning these policies and procedures could turn out to be incorrect, exposing the Issuer to
unexpected risks or risks which may not have been correctly quantified so therefore UniCredit and/or the Group
could suffer losses, even significant ones, with possible negative effects on the operations, balance sheet and/or
income statement of the Issuer and/or the Group.

In addition, in spite of the presence of the above-mentioned internal procedures aimed at identifying and
managing the risk, the occurrence of certain events, which cannot currently be budgeted for or assessed, as well
as the incapacity of the Group’s structures and human resources to include elements of risk in carrying out
certain activities, could, in the future, lead to losses and therefore have a significant negative impact on the
operations, balance sheet and/or income statement of the Issuer and/or the Group.

Over the course of routine inspections, the ECB and the regulatory authorities of the countries in which the
Group operates have identified a series of areas of improvement in the Group models, specifically the Italian
ones. The implementation of these improvements, which would involve a greater capital requirement given the
same assets, is already reflected in the 2016-2019 Strategic Plan. Moreover, these actions to adapt the internal
models will be subject, in any event, to the approval of the regulatory authorities. Their overall impact in terms
of capital will therefore depend on the regulatory developments in the regulatory capital calculation rules as well
as on the development of the volumes of assets and how these volumes differ compared with the Strategic Plan.

There is a possibility that, following investigations or checks carried out by supervisory authorities in the
countries in which the Group operates, the internal models may be considered no longer sufficient, potentially
having a significant negative impact on the calculation of capital requirements.

The ECB acknowledged that UniCredit’s ICAAP (Internal Capital Adequacy Assessment Process) covers all
categories of significant risk, however, some areas requiring attention have been identified in relation to
correlation methodologies and assumptions, to concentration and diversification of intra-risk in the scope of the
credit portfolio model. Therefore the ECB has asked UniCredit to improve the supporting information justifying
the reliability of the model assumptions.

Lastly, in light of the regulatory developments involving the adoption of internal models, it will probably be
necessary to revise some models to ensure that they conform in full to the new regulatory requirements. For the
specific segments currently managed through internal models it may also be necessary to impose the adoption of
the standardised or foundation approach, that is under revision at the date of this Base Prospectus. The new
regulatory features, which involve the entire banking system, could therefore involve changes to capital
measures, but they will, however, come into force after the time horizon of the 2016-2019 Strategic Plan.

Risks connected with legal proceedings in progress and supervisory authority measures

Risks connected with legal proceedings in progress

As at the date of this Base Prospectus, UniCredit S.p.A. and other UniCredit group companies are hamed as
defendants in several legal proceedings. In particular, as at 31 December 2018, UniCredit and other UniCredit
group companies were named as defendants in about 20,800 legal proceedings of which approx. 10,000
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involving UniCredit (excluding labour law cases, tax cases and credit recovery actions in which counterclaims
were asserted or objections raised with regard to the credit claims of Group companies). Moreover, from time to
time, past and present directors, officers and employees may be involved in civil and/or criminal proceedings,
the details of which the UniCredit Group may not be lawfully know about or communicate.

In many of these cases, there is substantial uncertainty regarding the outcomes of the proceedings and the
amount of possible losses. These cases include criminal proceedings, administrative proceedings brought by
supervisory or prosecution authorities and/or claims in which the claimed damagesand/or potential liabilities of
the Group is not and cannot be determined, either because of how the claims is presented and/or because of the
nature of the actual proceedings. In such cases, until until the time when it will be possible to estimate reliably
the potential outcome, no provisions are made. However, where it is possible to estimate reliably the amount of
possible losses and loss is considered likely, provisions have been made in the financial statements to the extent
the parent company UniCredit S.p.A., or any of the Group companies involved, deemed appropriate based on
the circumstances and in accordance with IAS. To provide for possible liabilities and costs that may result from
pending legal proceedings (excluding labor law and tax cases), as of 31 December 2018, the UniCredit Group
set aside a provision for risks and charges of €2,365 million, of which €647 million for the parent company
UniCredit S.p.A. As of 31 December 2018, the total amount of claimed damages relating to judicial proceedings
other than labor, tax and debt collections proceedings was €11.4 billion, of which approximately €7 billion for
the proceedings involving the parent company UniCredit S.p.A. That figure reflects the inconsistent nature of
the pending disputes and the large number of different jurisdictions, as well as the circumstances in which the
UniCredit Group is involved in counterclaims.

The estimate for reasonably possible liabilities and this provision are based upon information available as of
31 December 2018, however, given the many uncertainties inherent in legal proceedings, they involve
significant elements of judgment. In particular, in some cases it is not possible to form a reliable estimate, for
instance where proceedings have not yet been commenced or where the extent of legal and factual uncertainties
makes any estimate speculative. Therefore any provision may not be sufficient to meet entirely the legal costs
and the fines and penalties that may result from pending legal actions.

It is also necessary for the Group to comply in the most appropriate way with the various legal and regulatory
requirements in relation to the different aspects of the activity such as the rules on the subject of conflict of
interest, ethical questions, anti-money laundering, customers’ assets, rules governing competition, privacy and
security of information and other regulations. In spite of the fact that at the date of this Base Prospectus there
have been no significant negative consequences from confirmed or alleged violations of these regulations, there
is the risk that in future there could be violations that could have negative consequences, including significant
ones, on the operating results and capital and/or financial position of the Issuer and/or the Group. Specifically,
the actual or alleged failure to comply with these provisions could lead to further disputes and investigations,
making the Group subject to claims for compensation, fines imposed by the supervisory authority, other
sanctions and/or reputational damage. In view of the nature of the Group’s activities and the reorganisation it
has been involved in over a period of time, there is also the risk that requests or questions initially relating to
only one of the companies could involve or have effects on other Group companies, with possible negative
effects on the operating results and capital and financial position of the Issuer and/or the Group.

With regard to criminal proceedings, note that at the date of this Base Prospectus, the UniCredit Group and its
representatives (including those no longer in office), are involved in various criminal proceedings and/or, as far
as UniCredit is aware, are the subject of investigations by the competent authorities aimed at checking any
liability profiles of its representatives with regard to various cases linked to banking transactions, including,
specifically, in Italy, investigations related to checking any liability profiles in relation to the offence pursuant to
Avrticle 644 (usury) of the Criminal Code. At the date of this Base Prospectus, these criminal proceedings have
not had significant negative impacts on the operating results and capital and/or financial position of the Issuer
and/or the Group; however, there is the risk that if the Issuer and/or other Group companies or their
representatives (including ones no longer in office) were to be convicted following the confirmed violation of
provisions of criminal significance, this situation could have an impact on the reputation of the Issuer and/or the
Group.

Risks connected with Supervisory Authority measures

During the course of its normal activities, the UniCredit Group is subject to structured regulations and
supervision by various supervisory authorities, each according to their respective area of responsibility.
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In exercising their supervisory powers, the ECB, Bank of Italy, CONSOB, AGCM, European Commission and
other competent supervisory authorities subject the UniCredit Group to inspections on a regular basis, which
could lead to the demand for measures of an organisational nature and to strengthen safeguards aimed at
remedying any shortcomings that may be discovered, with possible adverse effects on the operating results,
capital and/or financial position of the Group. The extent of any shortcomings could also cause the launch of
disciplinary proceedings against company representatives and/or related Group companies, with possible
adverse effects on the operating results, capital and/or financial position of the Group.

In particular, as at the date of this Base Prospectus, the following is noted:

Bank of Italy inspections:

(@)

(b)

(©)

(d)

()

in April 2016, the Bank of Italy began looking into the “Remuneration methods of loans and
overdrafts” at UniCredit, which was concluded at the end of May 2016. Following notification of the
findings, UniCredit sent its reply and action plan to the Bank of Italy on 15 February 2017, taking into
account that remedy actions will be completed by June 2019.

In February 2017, the Bank of Italy launched an inspection related to “Governance, Operational Risk,
Capital and AML” of UniCredit’s subsidiary Cordusio Fiduciaria S.p.A. concluded in April 2017. The
final results were notified in June 2017, while UniCredit sent its reply and action plan on 3 August
2017. The remedy actions will be completed by December 2019.

In November 2017, the Bank of Italy launched an inspection related to “Transparency and Usury” of
UniCredit, concluded in February 2018. The final results were notified to UniCredit in June 2018
highlighting shortcomings mainly related to: (i) preparation of some unilateral modification of contract
conditions, (ii) product approval process, (iii) internal and compliance controls. UniCredit sent an
action plan to the regulator in September 2018. The remedy actions will be completed by December
2019.

In January 2019 the Bank of Italy launched an inspection related to “AML Anti Money Laundering”,
concluded in May 2019. The final results have not yet been notified to UniCredit.

In May 2019 the Bank of Italy launched a “General Inspection” of UniCredit’s subsidiary Cordusio
SIM. The on-site phase started on 13 May 2019 and is currently ongoing.

ECB inspections:

(@)

(b)

(©

(d)

In September 2016, the ECB launched an inspection into the “IRBB management and risk control
system”, which was concluded in December 2016. In June 2017, UniCredit was notified of the findings
of the inspection and on 12 September 2017 delivered the action plan to the ECB. The remedy actions
will be completed by March 2020.

In September 2016, the ECB launched an inspection into the “Governance and Risk management —
governance structure and business organisation of the foreign branches of UCB AG”, which was
concluded in December 2016. In July 2017, UCB AG was notified of the findings of the inspection and
on 11 August 2017 delivered the action plan to the ECB. The remedy actions were concluded in March
2019.

In the second and third quarter of 2017, UniCredit was involved in a horizontal thematic review on the
profitability. This aspect had been identified by the ECB amongst the principle supervisory priorities
by the ECB and has been held also at other significant banks. After this thematic review, the ECB has
informed UniCredit of its valuations in May 2018, to which the bank replied with an action plan te
address the findings reported by the ECB.

As disclosed in the ECB’s “2017 Planned Supervisory Activities” sent in January 2017, in March 2017,
the ECB announced an inspection related to “Collateral, provisioning and securitisation” of the Group.
The inspection was launched in April 2017 and concluded in July 2017. In December 2017 UniCredit
was notified of the findings of the inspection and on 24 January 2018 UniCredit delivered the action
plan to the ECB. The remedy actions were completed by March 2019.
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In May 2017, the ECB provided UniCredit with the results of the Thematic Review of the risk data
aggregation capabilities and the risk reporting practices based on BCBS239 principles. The ECB found
certain shortcomings, including inter alia governance and data reconciliation, at the UniCredit Group
level. UniCredit provided at the end of September 2017 an action plan to address the ECB’s findings.
The remedy actions will be concluded by June 2019.

As disclosed in ECB “2017 Planned Supervisory Activities” sent in January 2017, in May 2017 the
ECB announced a TRIM Targeted Review of Internal Models inspection related to “Credit risk (PD,
LGD, CCF/EAD),” with particular reference to: Retail secured by real estate- non SME. The inspection
was launched in July 2017 and concluded in September 2017. The final report was released in
December 2017. The final ECB recommendation letter was received in August 2018. UniCredit
provided a dedicated action plan in February 2018. The inspection did not report blocking criticalities
A limitation linked to missing factor within the LGD model was raised.

As disclosed in ECB “2017 Planned Supervisory Activities” sent in January 2017, in June 2017 the
ECB announced a TRIM Targeted Review of Internal Models inspection related to “Market risk (IRC,
VaR, SVaR),” with particular reference to: Commodities risk, Debt instruments general risk, Debt
instruments specific risk, Equity general risk, Equity specific risk, Forex risk. The inspection was
launched in September 2017 and concluded in December 2017. The final ECB recommendation letter
was received in January 2019. UniCredit provided ECB with a dedicated action plan in February 20109.

As disclosed in ECB “2017 Planned Supervisory Activities” sent in January 2017, in July 2017 the
ECB announced a TRIM Targeted Review of Internal Models inspection related to “Credit risk (PD,
LGD),” with particular reference to: Corporate SME including the assessment of an approval of
material change related to PD and LGD for Corporate SME. The inspection was launched in October
2017 and concluded in February 2018. The final ECB recommendation letter was received in January
2019. UniCredit provided a dedicated action plan in February 2019.

As disclosed in ECB “2017 Planned Supervisory Activities” sent in January 2017, in September 2017
the ECB announced a TRIM Targeted Review of Internal Models inspection related to “Credit risk
(PD)” with particular reference to: Retail other SME, including an assessment of an approval of
material change related to Credit risk (PD) for Retail other SME. The inspection was launched in
November 2017 and concluded in March 2018. The final results were notified in May 2018. Upon
receipt of ECB recommendation letter in January 2019, UniCredit provided a dedicated action plan in
February 2019.

As disclosed in ECB “2017 Planned Supervisory Activities” sent in January 2017, in August 2017, the
ECB announced an inspection related to “IT risk” of UniCredit Group. The inspection was launched in
October 2017 and concluded in December 2017. The final results were notified in April 2018, mainly
highlighting areas of improvement on some IT access rights processes. UniCredit delivered the action
plan to ECB in July 2019. The remedy actions will be concluded by December 2019.

As disclosed in ECB “2018 Planned Supervisory Activities” sent in January 2018, in February 2018 the
ECB announced an inspection related to “Internal Governance — Compliance Function” of the
UniCredit Group. The inspection was launched in April 2018 and concluded in July 2018. The final
results were notified in October 2018, mainly highlighting areas of improvement on: (i) compliance
oversight, (ii) compliance monitoring, (iii) launch of new products, (iv) monitoring of the consumer
protection area. The dedicated action plan was delivered to ECB in January 2019. The remedy actions
will be concluded in December 2019.

As disclosed in ECB “2018 Planned Supervisory Activities” sent in January 2018, in March 2018 the
ECB announced an inspection related to “Market Risk Framework, Policies and Procedures”, with
particular reference to CEE countries. The inspection was launched in April 2018 and concluded in
June 2018. The final results were notified in November 2018, highlighting some areas of improvement
on: (i) governance and organization, (ii) risk strategy, limitation and management process, (iii) risk
management in terms of Pillar I and Pillar Il. UniCredit delivered the dedicated action plan to ECB in
March 2019. The remedy actions will be completed by December 2019.

As disclosed in ECB “2018 Planned Supervisory Activities” sent in January 2018, in March 2018 the
ECB announced an inspection related to “Credit Quality Review — Retail & SME-Portfolios” of
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UniCredit S.p.A. and subsidiaries in Italy. The inspection was launched in June 2018 and concluded in
October 2018. The final results were notified in March 2019, highlighting some areas of improvement:
(i) credit classification, (ii) forbearance granting and provisioning processes. UniCredit has already
started a remediation plan.

As disclosed in the ECB’s “2018 Planned Supervisory Activities” sent in January 2018, in July 2018
the ECB announced an inspection related to the “Business Model” of UniCredit S.p.A. The inspection
was launched in September 2018 and concluded in December 2018. The final results have not yet been
notified to UniCredit.

As disclosed in ECB “2018 Planned Supervisory Activities” sent in January 2018, in July 2018 the
ECB announced an inspection dedicated to “IT Services”. The inspection was launched in November
2018 and concluded in March 2019. The final results have not yet been notified.

In July 2018 the ECB notified to UniCredit the results of a review relating to the implementation of
Commission Delegated Regulation (EU) 2015/61 with regard to the liquidity coverage requirement
(LCR Deep Dive). UniCredit delivered the action plan to the ECB in August 2018. The remedial
actions are planned to be concluded by March 2020.

As disclosed in ECB “2018 Planned Supervisory Activities” sent in January 2018, in September 2018
the ECB announced a TRIM — Targeted Review of Internal Models inspection related to “Counterparty
Credit Risk” for the risk category “All-IMM”, including follow-up checking the remediation of
previous IMI's findings. The inspection spanned from October until December 2018 and the final
assessment report was received on 7 May 2019 with no criticalities to be reported.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, the ECB announced
a TRIM — Targeted Review of Internal Models inspection related to “Credit Risk” with focus on MNC
and Sovereign (PD and LGD models), The inspection was launched on 21 January 2019 and was
concluded in April 2019. The final results has not been notified.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, in March 2019 the
ECB announced an inspection dedicated to “Information Security”. The inspection was launched in
April 2019.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, in March 2019 the
ECB announced an inspection dedicated to “Credit Lending Processing, Underwriting Standards and
Delegations”. The inspection was launched on 6 May 2019 and is expected to be concluded in July
20109.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, in March 2019 the
ECB announced an inspection dedicated to “Business Model CIB”. The inspection will start in June
2019.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, the ECB announced
a TRIM — Targeted Review of Internal Models inspection related to “Credit Risk” with focus on Banks
PD/LGD models and Group Wide EAD model, including the assessment of material model change
only for GW EAD model. The inspection has been launched on 6 May 2019 and it is expected to end in
July 2019.

As disclosed in ECB “2019 Planned Supervisory Activities” sent in January 2019, the ECB announced
a TRIM — Targeted Review of Internal Models inspection related to “Credit Risk” with focus on
GLOBAL PROJECT FINANCE (GPF) PD/LGD models. The inspection will be launched on 21 May
2019 and it is expected to end in July 2019.

European Commission:

On 31 January 2019 UniCredit received a Statement of Objections from the European Commission referring to
the investigation by the European Commission of a suspected violation of antitrust rules in relation to European
government bonds. The subject matter of the investigation extends to certain periods from 2007 to 2012, and
includes alleged activities by one of UniCredit’s subsidiaries in a part of this period.
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The Statement of Objections does not prejudge the outcome of the proceeding; should the Commission conclude
that there is sufficient evidence of an infringement, a decision prohibiting the conduct and imposing a fine could
be adopted, with any fine subject to a statutory maximum of 10% of company’s annual worldwide turnover.
UniCredit had access to the entirety of the European Commission’s file on the investigation from 15 February
2019 onwards. As a result of the assessment of the files, the Bank regards it no longer remote but possible, even
though not likely, that a cash outflow might be required to fulfill a potential fine arising from the outcome of the
investigation. On the basis of the current information, it is not possible to reliably estimate the amount of any
potential fine at the present date.

UniCredit has responded to the raised objections on 29 April 2019. There is no legal deadline for the
Commission to complete antitrust inquiries.

Risks arising from tax disputes

At the date of this Base Prospectus, there are various tax-related proceedings pending with regard to UniCredit
and other companies belonging to the UniCredit Group, as well as tax inspections by the competent authorities
in the various countries in which the Group operates.

Specifically, as at 31 December 2018, there were 486 tax disputes involving counterclaims pending with regard
to UniCredit and other companies belonging to the UniCredit Group’s “Italian” perimeter, net of settled
disputes, for a total amount equal to €275.14 million.

As of 31 December 2018, the total amount of provisions for tax risks amounted to €182.13 million (including
provisions for legal expenses).

As far as the tax inspections which were concluded during the course of the financial year ended at 31
December 2018 are concerned, reference is made to paragraph “Proceedings Related to Tax Matters” of the
Description of UniCredit and the UniCredit Group.

In consideration of the uncertainty that defines the tax proceedings in which the Group is involved, there is the
risk that an unfavourable outcome and/or the emergence of new proceedings could lead to an increase in risks of
a tax nature for UniCredit and/or for the Group, with the consequent need to make further provisions and/or
outlays, with possible negative effects on the operating results and capital and financial position of UniCredit
and/or the Group.

Finally, it should be pointed out that in the event of a failure to comply with or a presumed breach of the tax law
in force in the various countries, the UniCredit Group could see its tax-related risks increase, potentially
resulting in an increase in tax disputes and possible reputational damage.

Risks connected with the organisational and management model pursuant to Legislative Decree 231/2001 and
the accounting administrative model pursuant to Law 262/2005

On 14 December 2018, the Public Prosecutor of the Court of Tempio Pausania dismissed UniCredit from the
criminal proceedings it had initiated, as the alleged violation of Article 24-ter of Legislative Decree 231/2001
became time-barred.

In May 2004, UniCredit adopted the organisational and management model set out in Legislative Decree
231/2001 in order to create a system of rules designed to prevent unlawful behaviour by top management,
directors and employees. On 10 November 2016, UniCredit’s Board of Directors approved the new version of
the organisational and management model in force at the date of this Base Prospectus. The model of Legislative
Decree 231/2001 applies also to Italian companies controlled directly or indirectly by UniCredit, as well as the
stable organisations operating in Italy by foreign companies controlled directly or indirectly by UniCredit.

However, it is possible that the model adopted by UniCredit could be considered inadequate by the judiciary
authority that may be called upon to verify the cases under these regulations.

In this event, and if UniCredit is not exonerated from responsibility based on the provisions in said decree,
UniCredit may be responsible for a financial penalty as well as, in more serious cases, the possible application
of a ban, such as a prohibition on carrying out activities, the suspension or revocation of authorisations, licences
or concessions, a ban on entering into contracts with the public administration, as well as, lastly, a ban on
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publicising goods and services, with negative effects — including of a reputational nature — on the operating
results and capital and financial position of the Issuer and/or the Group.

Without prejudice to the foregoing and taking into account the preliminary stage of the proceedings, at the date
of this Base Prospectus, UniCredit and/or its subsidiaries belonging to the UniCredit Group are not involved in
legal proceedings and have not been the subject of significant provisions pursuant to Legislative
Decree 231/2001. The methodological approach adopted by the UniCredit Group in order to comply with Italian
Law on the savings protection (Law no. 262/05) has been shared with the Internal Audit and has been inspired
by the “Internal Control — Integrated Framework (CoSO Framework)” issued by the Committee of Sponsoring
Organizations of the Treadway Commission (CoSo), that represents a generally accepted standard for the
internal control system and in particular for the financial reporting and whose adoption is generally accepted by
the Supervisory Authorities.

It should be pointed out that any internal control system, even when aligned with the international best practices,
such aforementioned CoSO Framework, cannot completely avoide the risk of frauds, errors, malfunctions or
need for further improvements, that may ultimately affect the produced financial disclosure.

Risks connected with operations in the banking and financial sector

UniCredit and the companies belonging to the UniCredit Group are subject to the risks arising from competition
in their respective sectors of activity, both in Italy and abroad (particularly in the German, Austrian and CEE
markets). The UniCredit Group in particular operates in the main credit and financial brokerage sectors.

The international market for banking and financial services is an extremely competitive market and, in spite of
geographical diversification, Italy is the main market in which the UniCredit Group operates.

With regard to this, note how the banking sector in Italy, as well as in Europe, is going through a consolidation
phase featuring a high degree of competition due to the following factors: (i) the introduction and amendments
of EU directives aimed at harmonizing the European Union banking sector and making it sounder; (ii)
continuous evolving customer needs; (iii) the advance of services with a strong element of technological
innovation, such as internet banking and mobile banking; and (iv) the influx of new competitors, and other
factors not necessarily under the Group’s control. Furthermore, a deterioration of macroeconomic conditions
could result in greater competitive pressure due to factors such as increased pressure on prices and lower
business volumes.

In addition, this competitive pressure could increase as a result of various factors not necessarily under the
control of the Group, including aggregation processes both in Italy and in Europe, which could involve large
groups, comparable to the UniCredit Group, applying increasingly comprehensive economies of scale.

If the Group were unable to meet this growing competitive pressure by, for example, offering innovative and
rewarding products and services that can meet customers’ needs, it could lose market share in various sectors,
with consequent significant negative effects on the operating results and capital and financial position of the
Issuer and/or the Group.

The banking and financial sector is influenced by the uncertainties surrounding the stability and overall situation
of the financial markets. In spite of the various measures adopted at European level, international financial
markets continue to record high levels of volatility. Therefore, a further worsening of the economic situation or
a return to tensions over the European sovereign debt could have a significant impact on both the recoverability
and measurement of debt securities held and the liquidity of the Group’s customers which are holders of these
instruments, resulting in major negative effects on the operating results and capital and financial position of the
Issuer and/or the Group.

In addition, should the current situation with low interest rates in the Eurozone persist, this could have a
negative impact on the profitability of the banking sector and, as a result, the UniCredit Group.

70



Risk Factors

Risks connected with ordinary and extraordinary contributions to funds established under the scope of the
banking crisis rules

Following the crisis that affected many financial institutions from 2008, various risk-reducing measures have
been introduced, both at European level and at individual Member State level. Their implementation involves
significant outlays by individual financial institutions in support of the banking system.

Deposit Guarantee Scheme and Single Resolution Fund

As a result of: (i) Directive 2014/49/EU (Deposit Guarantee Schemes Directive (the DGSD) of 16 April 2014;
(i1) the BRRD; and (iii) the SRM Regulation establishing the predecessor of the current Single Resolution Fund
(the Single Resolution Fund or SRF), which as of 1 January 2016, includes national compartments to which
contributions raised at the national level by each participating Member State through its National Resolution
Fund (National Resolution Fund or NRF) are allocated), UniCredit is obligated to provide the financial
resources necessary for funding the deposit guarantee scheme and the SRF. These contribution obligations could
have a significant impact on UniCredit’s financial and capital position. UniCredit cannot currently predict the
multi-year costs of the extraordinary contribution components which may be necessary for the management of
any future banking crises.

In relation to the contribution obligations described below, such schemes have led to expenses during the period
and will result in expenses in future periods as ordinary contribution scheme and potential extraordinary
contributions:

. With the introduction of the BRRD, the Regulation on the Single Resolution Mechanism (Regulation
(EVU) No0.806/2014 of the European Parliament and of the Council dated 15 July 2014) established a
framework for the recovery and resolution of crises in credit institutions, by setting up a single
resolution committee and a single resolution fund for banks (Single Resolution Fund, SRF). The
Regulation provides for the launch of a compulsory contribution mechanism that entails the collection
of the target level of resources by 31 December 2023, equal to 1 per cent. of the covered deposits of all
the authorised institutions acting in the Banking Union. The accumulation period may be extended for
a further four years if the funding mechanisms have made cumulative disbursements for a percentage
higher than 0.5 per cent. of the covered deposits. If, after the accumulation period, the available
financial resources fall below the target level, the collection of contributions shall resume until that
level has been recovered. Additionally, having reached the target level for the first time and, in the
event that the available financial resources fall to less than two thirds of the target level, these
contributions are set at the level which allows the target level to be reached within a period of six years.

The contribution mechanism provides for ordinary annual contributions, with the aim of distributing
the costs evenly over time for the contributing banks, and extraordinary additional contributions, of up
to three times the expected annual contributions, when the available financial resources are not
sufficient to cover the losses and costs of the interventions. A transitional phase of contributions to the
national compartments of the SRF and a progressive mutualisation of these are expected

. Directive 2014/49/EU of 16 April 2014, in relation to the DGS, aims to enhance the protection of
depositors through the harmonisation of the related national legislation. This Directive provides for the
launch of a mandatory national contribution mechanism that will allow a target level of 0.8 per cent. of
the amount of its members' covered deposits to be collected by 3 July 2024. The contribution resumes
when the financing capacity is below the target level, at least until the target level is reached. If, after
the target level has been reached for the first time, the available financial resources have been reduced
to below two thirds of the target level, the regular contribution shall be set at a level to achieve the
target level within six years.

The contribution mechanism provides for ordinary annual contribution instalments, with the aim of
distributing the costs evenly over time for the contributing banks, and also extraordinary contributions,
if the available financial resources of a DGS are insufficient to repay depositors; the extraordinary
contributions cannot exceed 0.5 per cent. of covered deposits per calendar year, but in exceptional
cases and with the consent of the competent authority, the DGS may demand even higher contributions.
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Directives No.49 and No.59 specify the possibility of introducing irrevocable payment commitments as an
alternative to collection of fund contributions lost through cash, up to a maximum of 30 per cent. of the total
resources target.

In 2018 the contributions to resolution funds (SRF) and guarantee funds (DGS), harmonised and non-
harmonised, were respectively equal to €400 million and €215 million.

With reference to Directive No.59 (SRF contributions), ordinary contribution sum up to €348 million,
extraordinary ones to €52 million (entirely from UniCredit S.p.A.).

. Specifically referring to UniCredit S.p.A. 2018 ordinary contribution amounts to €140 million. For
years 2015, 2016 and 2017 contributions have been respectively €73 million, €107 million and €109
million. In its capacity as National Resolution Authority (NRA), the Bank of Italy, with its Provisions
dated 21 November 2015, approved by the Italian Minister of Economy and Finance on 22 November
2015, ordered the launch of a resolution programme (for Banca delle Marche, Banca Popolare
dell'Etruria e del Lazio, Cassa di Risparmio di Ferrara, Cassa di Risparmio della Provincia di Chieti). In
particular, this related to a restructuring process which resulted in the separation of the non-performing
assets of the four banks concerned, which flowed into a “bad bank™, from the rest of the assets and
liabilities, that flowed into four new “bridge banks”, held to be sold through a competitive selling
procedure on the market. As a result of this intervention, the aforementioned ministerial measures led
to a request for extraordinary contributions for 2015, in accordance with Directive 59, established at the
maximum rate of three times the ordinary contribution due for 2015. Therefore, UniCredit made an
extraordinary contribution of €219 million (equal to 3 times the ordinary annual contribution due in
2015 for the Single Resolution Fund). Further the Italian Legislative Decree 183/2015 (converted into
Law 208/2015) also introduced an additional payment commitment for 2016, due to the National
Resolution Fund, for the payment of contributions of up to twice the ordinary contribution quotas to the
Single Resolution Fund, which could be activated if the funds available to the National Resolution
Fund net of recoveries arising from the disposal transactions carried out by the Fund from the assets of
the four banks mentioned above were not sufficient to cover the bonds, losses and costs payable by the
Fund in relation to the measures provided for by the Provisions launching the resolution. In application
of this faculty, in December 2016 additional €214 million (two times the ordinary contribution) have
been requested by the Bank of Italy and posted into UniCredit profit and loss and subsequently paid
during 2017. The liquidity needed to fund this intervention was provided through a loan in which
UniCredit participated.

In particular, the intervention of UniCredit entailed:

. the provision of a loan in favour of the National Resolution Fund for about €783 million (portion of a
total loan of €2,350 million disbursed together with other banks), fully repaid on 21 December 2015
through the liquidity inflow from the ordinary and extraordinary contributions of 2015;

. the provision of a further tranche of the loan in favour of the National Resolution Fund for a numina
equal to €516 million (portion of a total loan of €1,550 million disbursed together with other banks)
and the payment commitment to the National Resolution Fund for an amount of €33 million (portion of
a total commitment of €100 million for a further tranche of the loan together with other banks), both
closed in June 2017,

. the provision of a loan in favour of the National Resolution Fund for about €210 million (portion of a
total loan of €1,240 million disbursed together with other banks) maturing in 2021.

In respect of the loan and the commitment, Cassa Depositi e Prestiti has assumed a commitment of financial
support in favour of National Resolution Fund in the event of insufficient liquidity to the date of loan maturity,
while awaiting that the National Resolution Fund finds the necessary resources through ordinary and/or
extraordinary contributions.

For facing the reimbursement commitments of capital and interests’ payment, in 2018 €52 million were required
as extraordinary contributions.
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. The instrument of the irrevocable payment commitments has been used by UniCredit S.p.A. and its
subsidiary UniCredit Bank AG for an amount equal to 15% of full contributions paid in May 2016,
resulting in the payment of guarantees in the form of cash amounting respectively to €16 million and
€12 million. Referring to ordinary contribution for 2017 and 2018, only UniCredit Bank AG has
adopted this faculty for an amount of respectively €14 million and €16 million. The cash collateral has
been recognised in the balance sheet as an asset and its contractual characteristics have been taken into
account in its measurement. With reference to ordinary contribution for year 2017, UniCredit S.p.A.
has not adopted this faculty.

. With reference to Directive No0.49 (DGS contribution), the entire amount refers to ordinary
contribution.

Voluntary Scheme

UniCredit and its subsidiary FinecoBank have joined the voluntary scheme (the Voluntary Scheme), introduced
by the FITD in November 2015 through a change to its by-laws with appropriate modification of its statute, in
November 2015.

The “Schema Volontario” is an instrument for the resolution of bank crises through support measures in favour
of its member banks, if specific conditions laid down by the legislation occurring. The “Schema Volontario” has
an independent funding and the participating banks are committed to supply the relevant resources upon
demand, when resources are needed to fund interventions.

The “Schema Volontario”, as a private entity, has provided in April 2016 the restructuring of the support of the
action that FITD had operated in July 2014 in favour of Bank Tercas, operation that generated no further
charges for participating banks. Subsequently, the participating size of the “Schema Volontario” was increased
up to €700 million (of which €127 million from the UniCredit Group, of which €110 million referred to
UniCredit S.p.A.).

In this context, on June 2016 the “Schema Volontario” approved an action in support of Cassa di Risparmio di
Cesena (CariCesena), in relation to a capital increase approved by the same bank on 8 June 2016 for €280
million (commitment relating to UniCredit group amounted to €51 million, of which €44 million referred to
UniCredit S.p.A.). On 30 September 2016 this commitment has been converted into a monetary payment which
has led to the recognition of capital instruments classified, on the basis of the pre-existing accounting standard
1AS39, as “available for sale" for €51 million for the Group and €44 million for UniCredit S.p.A. (consistent
with the monetary payment). Update of evaluation of the instruments as at December 2016, according to an
internal evaluation model based on multiples of a banking basket integrated with estimates on Cassa di
Risparmio di Cesena’s credit portfolio and related equity/capital needs, has brought to full impairment of the
position. In September 2017, to face Credit Agricole CariParma intervention in favour of CariCesena, Cassa di
Risparmio di Rimini (Carim) and Cassa di Risparmio di San Miniato (Carismi) (based on a capital increase for
€464 million and subscription of bonds from NPL securitisation of these banks for €170 million), the Fund has
increased its capital endowment till to €795 million (share of total investments attributable to UniCredit group
equal to approximately €146 million, of which €125 million referred to UniCredit S.p.A.). Further in the same
month, UniCredit group has paid €10 million (of which €9 million UniCredit S.p.A.) to the Fund in respect of
the part of the intervention related to the capital increase of Carim and Carismi. During December 2017,
UniCredit group has paid the remaining €85 million (€52 million referred to capital increase of the banks and
€33 million referred to the subscription of securitisation’s notes; for UniCredit S.p.A. €72 million, of which €45
million referred to capital increase and €27 million to securitization). Following these events, UniCredit group’s
residual commitment towards “Schema Volontario” substantially nil.

All payments referred to capital increase of the banks have brought to the recognition of capital instruments
classified, on the basis of the pre-existing accounting standard 1AS39, as “available for sale” for the amount of
€63 million (€54 million for UniCredit S.p.A.) entirely cancelled in 2017 Financial Statements due to the sale of
the banks to Credit Agricole CariParma at a symbolic price.

Regarding the portion of investment referred to subscription of “Schema Volontario” of Junior and Mezzanine
quotes of the securitisation, initial value (€33 million for the Group, €27 million for UniCredit S.p.A.) has been
rectified in 2017 to reflect fair value valuation declared by the “Schema Volontario” (€5 million for the Group,
€4.4 million for UniCredit S.p.A.), as resulting from analysis conducted by the advisors in charge for the

73



Risk Factors

underlying credits evaluation, conducted according to a Discounted Cash Flow model based on recovery plans
elaborated by SPV’s special servicer.

Following the update of the assessment received from “Schema Volontario” (supported by the analysis of the
appointed advisor), at 31 December 2018 a further impairment of €1.4 million for the Group (of which €1.2
million for UniCredit S.p.A.) has been recognised.

On 30 November 2018, the Shareholders' Meeting of the “Schema Volontario” decided to intervene in favour of
Banca Carige S.p.A. by subscribing a Tier 2 subordinated loan (for a maximum amount of €320 million) issued
by Banca Carige S.p.A. and intended for conversion into capital to the extent necessary to allow an expected
capital increase of €400 million.

On the same date, within the framework of the agreement stipulated with the “Schema Volontario”, Banca
Carige S.p.A. has placed bonds for €320 million, of which €318.2 million subscribed directly through the same
“Schema Volontario”. The bonds were issued at par (100% of the nominal value), with a fixed rate coupon of
13% and a maturity of 10 years (maturity 30 November 2028).

Given the failure to provide, by 22 December 2018, by the Extraordinary Shareholders' Meeting of Banca
Carige S.p.A. of the delegation to the Board of Directors, also pursuant to art.2443 of the Civil Code, to increase
by payment the share capital for a maximum total amount, including share premium, of €400 million, with
retroactive effect, starting from the date of issue, interests on the principal amount of outstanding bonds from
time to time, mature at a nominal fixed rate of 16%.

With reference to the intervention in favour of Banca Carige S.p.A., UniCredit group contribution to the
“Schema Volontario” amounts to approximately €62.5 million (of which approximately €53 million attributable
to UniCredit S.p.A. and €9.5 million to Fineco Bank S.p.A.), and it has been identified as a financial instrument
classified, on the basis of the existing accounting standard IFRS9, under item "20.c) Financial assets
mandatorily at fair value through profit or loss”.

Since no market valuations or prices of comparable securities are available, at 31 December 2018 the fair value
of the instrument, equal to nearly €44 million (of which nearly €37.3 million for UniCredit S.p.A. and €6.7
million for Fineco Bank S.p.A.) was determined using internal models (Discounted Cash Flow and Market
Multiples) also having as reference the valuation of the financial assets of the “Schema Volontario” (supported
by the advisor in charge) contained in the “Rendiconto 2018” of the “Schema Volontario” itself.

Other charges for systemic risk

As at 31 December 2018, the charges for systemic risk, in addition to those indicated above for the Single
Resolution Fund and the Deposit Guarantee System, amounted to €207 million referring to banks levies
(charges imposed at national level to financial institutions, largely based on balance sheet data, or part of it) and
the DTA guarantee fee (introduced with the art.11 of the DL 3 May 2016 No. 59, so-called “Bank Decree”,
converted into the Law of 30 June 2016 No. 119, which envisages the fulfillment of certain conditions, the right
to convert certain deferred tax assets into tax credits provided that this option is irrevocably exercised upon
payment of an annual fee).

skskosk

The ordinary contribution obligations indicated in the previous paragraphs contribute to reducing profitability
and have a negative impact on the Group’s capital resources. It is not possible to rule out that the level of
ordinary contributions required from the Group banks will increase in the future in relation to the development
of the amount related to protected deposits and/or the risk relating to Group banks compared with the total
number of banks committed to paying said contributions. In addition, it is not possible to rule out that, even in
future, as a result of events that cannot be controlled or predetermined, the FITD, the NRF and/or the SRF do
not find themselves in a situation of having to ask for more, new extraordinary contributions. This would
involve the need to record further extraordinary expenses with impacts, including significant ones, on the capital
and financial position of UniCredit and/or the Group.
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Risks connected with the entry into force of new accounting principles and changes to applicable accounting
principles

The UniCredit Group is exposed, like other parties operating in the banking sector, to the effects of the entry
into force and subsequent application of new accounting principles or standards and regulations and/or changes
to them (including those resulting from IFRS as endorsed and adopted into European law). Specifically, in the
future, the UniCredit Group may need to revise the accounting and regulatory treatment of some existing assets
and liabilities and transactions (and related income and expense), with possible negative effects, including
significant ones, on the estimates in financial plans for future years and this could lead the Group to having to
restate financial data published previously.

In this regard, an important change was introduced on 1 January 2018 following the coming into force of IFRS 9
"Financial Instruments”. With mandatory date of effectiveness on 1 January 2018, it should be noted that the
new accounting standard:

. introduces significant changes, compared to 1AS39, to classification and measurement of loans and
debt instruments based on the “business model” and on the characteristics of the cash flows of the
financial instrument (SPPI - Solely Payments of Principal and Interests criteria);

) requires the classification of the equity instruments at fair value either through profit or loss or through
“other comprehensive income”. In this second case, unlike previous requirements for available for sale
assets set by 1AS39, IFRS9 has eliminated the request to recognise impairment losses and provide for,
in case of disposal of the instruments, the gain or losses from disposal shall be recycled to other equity
reserve and not to profit and loss accounts;

. introduces a new accounting model for impairment, based on expected losses approach substituting the
current approach based on the incurred losses;

. works on the hedge accounting model rewriting the rules for the designation of a hedge accounting
relationship and for the verification of its effectiveness in order to achieve a stronger alignment
between the hedge accounting treatment and the underlying risk management logic. It should be noted
that the principle allows the entity to make use of the possibility to continue to apply 1AS39 hedge
accounting rules until the IASB has completed the project on definition of macro-hedging rules®;

) has introduced guidelines that clarify when financial instruments shall be written off by specifying that
the write - off constitutes an event of accounting derecognition; and

. changes the accounting treatment of “own credit risk”, in other words changes in the fair value of
issued debt liabilities that are designated at fair value attributable to changes of the own credit spread.
The new accounting standard requires that these changes shall be recognised in a specific equity
reserve, rather than to the income statement, as requested under 1AS39, therefore removing a volatility
source from the economic results.

The adoption of IFRS9