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This supplement (the Supplement) to the base prospectus dated 7 June 2021, as supplemented by the
first supplement dated 10 August 2021 (the Base Prospectus), constitutes a supplement for the purposes
of Article 23(1) of the Prospectus Regulation and is prepared in connection with the €60,000,000,000
Euro Medium Term Note Programme (the Programme) established by UniCredit S.p.A. (UniCredit
or the Issuer). Terms defined in the Base Prospectus have the same meaning when used in this
Supplement. When used in this Supplement, Prospectus Regulation means Regulation (EU)
2017/1129.

This Supplement is supplemental to, and should be read in conjunction with, the Base Prospectus.

The Issuer accepts responsibility for the information contained in this Supplement. To the best of the
knowledge of the Issuer (which has taken all reasonable care to ensure that such is the case) the
information contained in this Supplement is in accordance with the facts and contains no omissions
likely to affect its import.

Purpose of the Supplement

The purpose of the submission of this Supplement is to update the Base Prospectus following the
publication of the Strategic Plan of UniCredit S.p.A. and in particular to update the following sections
of the Base Prospectus: (i) “General Description of the Programme”;, (ii) “Risks Factors”; (iii)
“Documents Incorporated by Reference”; (iv) “Applicable Final Terms”; (v) “Applicable Pricing
Supplement”; (vi) “Terms and Conditions for the Italian Law Notes”; (vii) “Description of UniCredit
and the UniCredit Group”; and (viii) “General Information”.

The amendments in relation to the “Applicable Final Terms” and the “Applicable Pricing Supplement”
sections of the Base Prospectus shall only apply to final terms and pricing supplements the date of which
falls on or after the approval of this supplement.

General Description of the Programme

e The section titled “Denomination of Notes” at pages 19-20 of the Base Prospectus is deleted in its

entirety and replaced as follows:

“Denomination of Notes: The Notes will be issued in such denominations as may be agreed
between the Issuer and the relevant Dealer(s) save that (i) the



minimum denomination of each Note will be such amount as may
be allowed or required from time to time by the relevant central bank
(or equivalent body) or by any laws or regulations applicable to the
relevant Specified Currency, (ii) the minimum denomination of each
Note which is not a Non-Preferred Senior Note or a Subordinated
Note or an Additional Tier 1 Note may be €1,000 (or, if the Notes
are denominated in a currency other than euro, the equivalent
amount in such currency), (iii) where it is a Note to be admitted to
trading only on a regulated market, or a specific segment of a
regulated market, to which only qualified investors (as defined in the
Prospectus Regulation) have access, the minum denominational may
be €1,000 (or, if the Notes are denominated in a currency other than
euro, the equivalent amount in such currency), (iv) the minimum
denomination of each Non-Preferred Senior Note will be Euro
150,000 (or, if the Senior Non-Preferred Notes are denominated in a
currency other than euro, the equivalent amount in such currency) or
such other higher amount as may be allowed or required from time
to time by the relevant central bank (or equivalent body) and (v) the
minimum denomination of each Subordinated Note or Additional
Tier 1 Note will be Euro 200,000 (or, if the Notes are denominated
in a currency other than euro, the equivalent amount in such
currency) or such other higher amount as may be allowed or required
from time to time by the relevant central bank (or equivalent body).”

Risk Factors

The “Risk Factors” section of the Base Prospectus is amended as follows:

o In the subsection “Risks related to the financial situation of the Issuer and the Group”, the Risk
Factor headed “Risks associated with the impact of current macroeconomic uncertainties and the
effects of the COVID-19 pandemic outbreak” on pages 23-26 of the Base Prospectus shall be deleted
in its entirety and replaced as follows:

“1.1.1  Risks associated with the impact of current macroeconomic uncertainties and the effects of
the COVID-19 pandemic outbreak

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. Therefore, there is a risk
that changes in the macroeconomic environment may have adverse effects on the financial and
economic situation as well as on the creditworthiness of the Issuer and/or the Group. It should be noted
that the national and international macroeconomic environment is subject to the risks arising from the
outbreak of the viral pneumonia known as “Coronavirus” (COVID-19) and that, currently, the negative
effects of this virus on international and domestic economic activities are still existing, thus having an
inevitable impact on the performance of the Group.

From the main effects of COVID-19 observed impacting on UniCredit performance in 2020, important
to be noticed are the following: (i) negative impacts on the retail loans demand and on the corporate
loans interest rates, even following the facilitation of loans with state guarantees, with resulting
decrease on the interest margin; about the customer loans moratorium, they did not significantly affect
the interest margin, (ii) decreases of the commissions, in all service areas, (iii) additional costs,
specifically for devices and equipment needed for the employee’s protection and for a massive transfer
to a remote way of working (smart working); (iv) worsening of the cost of risk because of higher
provisions on loans. The current environment continues to be characterised by highly uncertain



elements, with the possibility that the slowdown of the economy, jointly with the termination of the
safeguard measures, such as the customer loans moratorium, generates a worsening of the loan
portfolio quality, followed by an increase of the non-performing loans and the necessity to increase the
provisions to be charged to the income statement.

It should be noted that in 2020 the Group registered a decrease in revenues compared to the 2019,
reflecting the extended COVID-19 related restrictions present in all geographies, down 9.0% Y/Y, to
Euro 17.1 billion in FY20 with a decrease in all revenue line items.

In 3021 the Group delivered revenues of Euro 4.4 billion, up 0.8 per cent. Q/Q and up 1.9 per cent.
Y/Y, driven by fees Y/Y and net interest income Q/Q.

Considering the impact of the macroeconomic scenario update and further additional Loan Loss
Provisions (LLPs) UniCredit realized an overall amount of Euro 4,996 million in Financial Year 2020
(FY20) (+47.7 per cent. FY/FY) of which Euro 2,220 million were specific LLPs, and Euro 2,203
million were overlays on LLP increasing the forward-looking coverage to reflect COVID-19 economic
impact on the portfolio, and Euro 572 million on regulatory impacts stemming from the introduction of
new models or updating of the existing ones and from the quantification of the evaluative effects
correlated to the new European rules on to the classification of the default clients (new Definition of
Default).

In 3021, the Group realized LLPs totalled Euro 297 million (-17.6 per cent. Q/Q, -59.9 per cent. Y/Y)
of which Euro 241 million’ were overlays on loans updating the forward looking coverage to reflect
COVID-19 economic impact on the portfolio, -Euro 16 million were write-backs specific LLPs and Euro
72 million on regulatory impacts stemming from the introduction of new models or updating of the
existing ones.

In 9IM21, the Group realized LLPs totalled Euro 824 million.

The Group stated in 2020 a net loss of Euro 2,785 million, compared with the Euro 3,373 million of net
profit achieved in 2019, mainly driven by the charges related to the sale of approximately 21% Yapi
integration costs in Italy and CIB goodwill impairment, in addition to the financial-economic context
deteriorated by the COVID-19 crisis. The Group delivered underlying net profit of Euro 1.3 billion for
FY20, decreasing compared to the underlying net profit of Euro 4.7 billion delivered for FY19.

The new Strategic Plan of UniCredit was presented to the financial community on 9 December 2021
with a set of financial targets that consider the current scenario and result from the assessment
performed in latest months.

Macro assumptions’ exclude unexpected materially adverse developments such as the COVID-19
pandemic, a situation that UniCredit is monitoring closely. Macro assumptions consider the recent
and still existing impacts of COVID with a gradual normalisation over the upcoming years. The
scenario does not assume that the current COVID situation will develop in a particularly negative way
in the upcoming years.

The macroeconomic trend will affect the Group profitability and the parameters, such as discount rates,
used for evaluating Group’s assets. As a result, the evaluation made for Investments in associates and
Deferred Tax Assets, whose recoverable amount depends on cash flows projections, might be subject

' Includes among others: IFRS9 macro economic scenario update, sector based provisioning, IFRS9
methodological enhancements, proactive classification and coverage increases in Stage2, where relevant.

2 GDP and Banking Sector Loan Growth from UniCredit Macroeconomic and Banking Scenario, October 2021.
Aggregations are weighted average based on allocated capital. Interest rate from Bloomberg. RRF from European
Commission, 2021. Category split from Bruegel dataset as of July 2021, referring to EU countries that submitted
the plan.



to a change not foreseeable at the moment and from which could derive possible negative effects,
including significant ones, on the bank's financial and economic situation.

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 still uncertain in both the short term and medium term.

The past year has been defined by the outbreak of the form of viral pneumonia known as "Coronavirus"
(COVID-19) which had a profound impact on communities, employees and customers. Despite vaccine
campaigns, the negative effects of this virus on international and domestic economic activities are still
evident.

From the main effects of COVID-19 observed impacting on UniCredit performance in 2020, important
to be noticed are the following:

e negative impacts on the retail loans demand and on the corporate loans interest rates, even
following the facilitation of loans with state guarantees, with resulting decrease on the interest
margin; about the customer loans moratorium, they did not significantly affect the interest
margin;

e decreases of the commissions, in all service areas;

e additional costs, specifically for devices and equipment needed for the employee’s protection
and for a massive transfer to a remote way of working (smart working); and

e worsening of the cost of risk because of higher provisions on loans.

Revenues were down 9.0 per cent. FY/FY to Euro 17.1 billion in FY20 with a decrease in all revenue
line items. In 1Q21, revenues were up 7.1 per cent. Y/Y to Euro 4.7 billion with stronger fees (+ 4.3 per
cent. Y/Y) and trading (+ Euro 466 million Y/Y) more than offsetting lower NII (-12.6 per cent. Y/Y).
In 2Q2021 revenues were down 6.1 per cent. Q/Q to Euro 4.4 billion (+5.5 Y/Y) with fees equal to -0.8
per cent. Q/Q (+21.4 per cent. Y/Y, +12.2 per cent. Half Year/Half Year) and stable NII (+1.0 per cent.
Q/Q, -8.0 per cent. Y/Y, -10.3 per cent. Half Year/Half Year). For the FY20 and both first and second
Q21, the largest revenue contribution came from Commercial Banking Italy (CB Italy), Corporate &
Investment Banking (CIB) and Central and Eastern Europe (CEE). In 3Q21 the Group delivered
revenues of Euro 4.4 billion, up 0.8 per cent. Q/Q and up 1.9 per cent. Y/Y, driven by fees up 12.5 per
cent. Y/Y (down 1.4 per cent. Q/Q) and net interest income up 3.1 per cent. Q/Q (down 1.4 per cent.
Y/Y) supported by non-commercial dynamics.

In detail: (i) Net interest income was down 6.3 per cent. FY/FY to Euro 9.4 billion, mainly due to lower
customer rates and volumes reflecting the Group’s prudent approach, only partially offset by the
positive effect of TLTRO3. In 1Q21, NII was down 3.1 per cent. Q/Q to Euro 2.2 billion, mainly due
to lower customer rates impacted by market rates, competition and lower yielding government
guaranteed loans as well as the impact of weak demand on volumes (- Euro 13 million Q/Q) mainly in
CIB. A further element to be considered in the decrease compared to the previous quarter derives from
the fact that in the fourth quarter of 2020, on the basis of the accounting standards in force (IFRS9), the
positive effects deriving from the improvement in the economic conditions of "TLTRO3"* were
accounted which, with reference only to the incremental financing volumes compared to the previous
issuance defined "TLTRO2", amounted to Euro 18 million*. Another negative element derives from the
effects related to the Treasury and the investment portfolio (- Euro 18 million Q/Q), in any case offset
by term funding (+ Euro 24 million Q/Q); in 2Q21, NII was up 1.0 per cent. Q/Q to Euro 2.2 billion
supported by TLTRO additional take-up at end of 1Q21 (+Euro 15 million Q/Q in terms of net interest
contribution) and by contribution from loan volumes. Customer loan rates still impacted by lower

3 The ECB Governing Council in December 2020 extended the more favorable conditions referred to TLTRO3 to
the period June 2021 - June 2022,subject to the achievement of certain thresholds; these more favorable conditions
were recognized in the increase of the effective interest rate at 31 December 2020.

4 Managerial Calculation referred to 3Q20 given the recognition in 4Q20.

4



yielding loans issued under government guarantee schemes and continued competition; in 3Q21 NII
was up 3.1 per cent., supported by days effect (+ Euro 13 million Q/Q) and a non recurring item in
Germany (+38 million), to Euro 2.3 billion over the quarter, a quarter again characterized by excess
liquidity in the system. All divisions, with the exception of Central Europe, delivered growth in average
loan volumes in the quarter, with the economic recovery feeding through to the demand of credit.
Customer loan rates impacted by front book pricing continuing to be lower than back book, especially
in Italy. Markets rates, however, were relatively stable and did not significantly impact the quarter; (ii)
fees and commission were down 5.2 per cent. FY/FY, totaling Euro 6.0 billion reflecting the lockdown
impact on client activity from 2Q20 onwards. In 1Q21 fees and commission were up 4.3 per cent. Y/Y,
totalling Euro 1.7 billion. Fees and commission were up 21.4 per cent. Y/Y, at Euro 1.7 billion in 2Q21,
due to gross sales of asset management and insurance products; in 3Q21 fees and commission at Euro
1.7 billion, up 12.5 per cent. Y/Y, due to a rebound of client activity as restrictions eased further.

The Group stated in 2020 a net loss of Euro 2,785 million, compared with the Euro 3,373 million of net
profit achieved in 2019, mainly driven by the charges related to the sale of approximately 21% of Yapi
integration costs in Italy and CIB goodwill impairment, in addition to the financial-economic context
deteriorated by the COVID-19 crisis. The Group delivered underlying net profit of Euro 1.3 billion for
FY20, decreasing compared to the underlying net profit® of Euro 4.7 billion delivered for FY'19.

The current environment continues to be characterised by highly uncertain elements, with the possibility
that the slowdown of the economy, jointly with the termination of the safeguard measures, such as the
customer loans moratorium, generates a worsening of the loan portfolio quality, followed by an increase
of the non-performing loans and the necessity to increase the provisions to be charged to the income
statement.

Considering the impact of the macroeconomic scenario update and further additional Loan Loss
Provisions (LLPs) UniCredit realized an overall amount of Euro 4,996 million in FY20 (+47.7 per cent.
FY/FY) of which Euro 2,220 million were specific LLPs, and Euro 2,203 million were overlays on LLP
increasing the forward-looking coverage to reflect COVID-19 economic impact on the portfolio, and
Euro 572 million on regulatory impacts stemming from the introduction of new models or updating of

5 The net loss of the Group in 2020 was also impacted by the accounting of some non-recurring items, amounting
to about - €4 billion net of taxes and minorities; more specifically: with negative impact, -€1,272 million (-€1,347
million gross) due to severance for the personnel in Italy, as planned by “Team 23”, -€1,576 million (including
transfer charges for -€3 million) for charges related to the sales of 20.95% of Yapi ve Kredi Bankasi A.S. and
resulting unwinding of Joint Venture agreements, -€99 million for negative profits on investment stemmed out
from impairment of real estate assets of the Non Core division, -€500 million (-€535 million gross) for loan loss
provisions related to the effects quantification of the new European rules concerning the Definition of Default, -
€878 million for devaluation of goodwill of CIB division carried out in the fourth quarter 2020 and additional -
€20 million (-€18 million gross) for other write-downs; with positive impact, €296 million (€466 million gross,
including -€49 million of PPA) connected with real estate disposal in Germany.

Similarly, on the 2019 net result, the following non-recurring items, amounting to a total of approximately -€1.3
billion net of taxes and minorities, had an effect: with negative impact, -€194 million (-283 million gross) for
changes related to disposal of Ocean Breeze Group, €1,055 million of increased writedowns of “Non Core” non
performing credit exposures resulting from the update of Group rundown strategy, -€365 million related to
agreements for the conclusion of the Joint Venture with Kog¢ Financial Services and the disposal of 9.02% of Yapi
ve Kredi Bankasi A.S., €319 million (-€436 million gross) integration costs for leaving incentives of workers in
Germany and Austria, -€208 million (-€222 million gross) for write-downs recognised on intangible assets, -€203
million (-€204 million gross) for assets devaluation of Non Core division and a total of -€214 million for other
net investment losses; with positive effect, €1,176 million (€1,178 million gross, including -€62 million of PPA)
from disposal of FinecoBank S.p.A. (including the related deconsolidation for €1,287 million, valuation of the
trademark and pledges provided) and €79 million (€103 million gross) for adoption of fair value model and
revaluation model for the measurement of Group Real Estate portfolio respectively held for investment and used
in business.



the existing ones and from the quantification of the evaluative effects correlated to the new European
rules on to the classification of the default clients (new Definition of Default).

For further information in relation to the net write-downs on loans, please see the 2020 UniCredit
Annual Report and Accounts — Consolidated report on Operations — Group results, page 62.

Therefore, the Cost of Risk (CoR) in the FY20 is 105 bps, increasing compared to the same period of
the past year (71 bps).

In 3Q21, the Group realized LLPs totalled Euro 297 million (-17.6 per cent. Q/Q, -59.9 per cent. Y/Y)
of which Euro 241 million! were overlays on loans updating the forward looking coverage to reflect
COVID-19 economic impact on the portfolio, -Euro 16 million were write-backs specific LLPs and
Euro 72 million on regulatory impacts stemming from the introduction of new models or updating of
the existing ones.

Therefore, the cost of risk in the 3Q21 is 27 bps, decreasing compared to same period of the past year
(63 bps).

In 9M21, the Group realized LLPs totalled Euro 824 million.

Therefore, the cost of risk in the 9M21 is 25 bps, decreasing compared to same period of the past year
(81 bps).

For further information on the overall exposure to counterparty credit risk and the main activities
undertaken by the Group to support its customers, please see Risk 1.1.3 “Credit risk and risk of credit
quality deterioration”.

The containment measures adopted to contain the spread of the COVID-19 had a severe impact on
economic activity. The European Central Bank (ECB) stepped up interventions and, with its pandemic
emergency purchase program (PEPP - Pandemic Emergency Purchase Programme), it was ready to act
as a buyer of last resort in the government-bond market for as long as needed.

The new Strategic Plan of UniCredit was presented to the financial community on 9 December 2021
with a set of financial targets that consider the current scenario and result from the assessment
performed in latest months.

Macro assumptions® exclude unexpected materially adverse developments such as the COVID-19
pandemic, a situation that UniCredit is monitoring closely. Macro assumptions consider the recent and
still existing impacts of COVID with a gradual normalisation over the upcoming years. The scenario
does not assume that the current COVID situation will develop in a particularly negative way in the
upcoming years.

The macroeconomic trend will affect the Group profitability and parameters, such as discount rates,
used for evaluating Group’s assets. As a result, the evaluation made for Investments in associates and
Deferred Tax Assets, whose recoverable amount depends on cash flows projections, might be subject
to a change not foreseeable at the moment and from which could derive possible negative effects,
including significant ones, on the bank's financial and economic situation.

For further information on the risks associated with the Strategic Plan, see Risk 1.1.2 “Risks connected
with the Strategic Plan 2022-2024”.

Material adverse effects on the business and profitability of the Group may also result from further
developments of the monetary policies and additional events occurring on an extraordinary basis (such
as political instability, terrorism and any other similar event occurring in the countries where the Group
operates and, as recently experienced, a pandemic emergency). Furthermore, the economic and political



uncertainty of recent years has also introduced a considerable volatility and uncertainty in the financial
markets, potentially impacting on credit spreads/cost of funding and therefore on the values the Group
can realize from sales of financial assets.

The outlook of the pandemic normalization path in terms of its timeline and further evolution remains
highly uncertain, as well as the magnitude of the economic downturn. The global economic downturn
can be further impacted by the potential new rounds of restrictions that might be induced by some
countries across the world, with the risk of further slowing down the expected recovery.

In particular, besides the impact on global growth and individual countries due to COVID-19, the
current macroeconomic situation is characterized by high levels of uncertainty, mainly due to: (i) Brexit
related uncertainties; (ii) future developments in the European Central Bank (the ECB) and Federal
Reserve (FED) monetary policies; (iii) the sustainability of the sovereign debt of certain countries and
the related, repeated shocks to the financial markets; and (iv) the risk of increasing inflation.

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 on the financial costs (e.g. lower NII
due to excess liquidity), as well as on the value of its assets as a consequence of the costs related to
write-downs and impairment losses.”

o In the subsection “Risks related to the financial situation of the Issuer and the Group”, the Risk
Factor headed “Risks connected with the Strategic Plan 2020-2023” on pages 26-29 of the Base
Prospectus shall be deleted in its entirety and replaced as follows:

“1.1.2 Risks connected with the Strategic Plan 2022-2024

On 9 December 2021, UniCredit presented to the financial community in Milan the 2022-2024 Strategic
Plan called “UniCredit Unlocked” (the Strategic Plan or Plan). UniCredit Unlocked delivers strategic

imperatives and financial ambitions based on six pillars. Such strategic imperatives and financial

ambitions regards. (i) the growth in its regions and the development of its client franchise, changing its
business model and how its people operate, (ii) the delivery of economies of scale from its footprint of
banks, transforming the technology leveraging Digital & Data and embedding sustainability in all that
UniCredit does; (iii) driving financial performance via three interconnecting levers largely under
management control. UniCredit’s ability to meet the strategic objectives and all forward-looking
statements relies on a number of assumptions, expectations, projections and provisional data
concerning future events and is subject to a number of uncertainties and other factors, many of which
are outside the control of UniCredit. Macro assumptions’ exclude unexpected materially adverse
developments such as the COVID-19 pandemic, a situation that UniCredit is monitoring closely. Macro
assumptions consider the recent and still existing impacts of COVID with a gradual normalisation over
the upcoming years. The scenario does not assume that the current COVID situation will develop in a
particularly negative way in the upcoming years. The six pillars are: (i) optimise, through the
improvement of operational and capital efficiency, (ii) invest, with targeted growth initiatives, including
ESG; (iii) grow net revenues, (iv) return; (v) strengthen thanks to revised CETI ratio target and
decrease of Gross NPE ratio, and (vi) distribute consistently with organic capital generation. For all
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 objective
or meet the strategic objectives may have a material adverse effect on UniCredit's business, financial
condition or results of operations.

The Issuer evaluates that the materiality of such risk shall be high.

On 9 December 2021, UniCredit presented to the financial community in Milan the 2022-2024 Strategic
Plan called “UniCredit Unlocked” (the Strategic Plan or Plan). The Strategic Plan focuses on
UniCredit’s regions; financial performance is driven via three interconnecting levers: cost efficiency,
optimal capital allocation and net revenue growth.



“UniCredit Unlocked” delivers strategic imperatives and financial ambitions based on six pillars. Such
strategic imperatives and financial ambitions regard: (i) the growth in its regions and the development
of its client franchise, changing its business model and how people operate; (ii) the delivery of
economies of scale from its footprint of banks, transforming the technology leveraging Digital & Data
and embedding sustainability in all that UniCredit does; (iii) driving financial performance via three
interconnecting levers mentioned above.

Sustainability is embedded in the Plan and UniCredit commits to deliver on ESG global policies.
Specifically UniCredit: has established an ESG advisory model for Corporates and Individuals; is
financing innovation for environmental transition; and is partnering with key players to enrich and
improve ESG offerings across-sectors.

New business model allows for strong organic capital generation® with materially increased and
growing shareholder distributions’, consisting in cash dividends and share buybacks, while maintaining
a robust CET1 ratio.

Although the Plan is based primarily through management actions, thanks to its geographical
positioning, UniCredit: (i) over the three years, assumes a conservative interest rate scenario based on
a broadly stable Euribor 3 month rate; (ii) the combination of its countries is expected to deliver GDP
growth® above the eurozone average over the course of the Plan, helped by its Central and Eastern
European positioning.

Macro assumptions’ exclude unexpected materially adverse developments such as the COVID-19
pandemic, a situation that UniCredit is monitoring closely. Macro assumptions consider the recent and
still existing impacts of COVID with a gradual normalisation over the upcoming years. The scenario
does not assume that the current COVID situation will develop in a particularly negative way in the
upcoming years.

The Plan is based on six pillars:

e Optimise: improving operational and capital efficiency, with gross cost savings, considering
also Digital & Data, and a contribution to CET1 ratio from active portfolio management; expect
Risk-Weighted Assets (RWA) to decrease over the course of the Plan as active portfolio
management more than offsets impact of organic growth and expected regulatory headwinds;

e Invest: cash investments in Digital & Data, new hires in Business and Digital & Data, targeted
growth initiatives including ESG; gross integration costs impact from: Team23 acceleration,
technology benefit and simplification & streamlining;

e Grow: increasing net revenues in the period 2021-2024, net of all the optimisation UniCredit is
undertaking, with underlying growth substantially higher;

e Return: increasing in 2024;

e Strengthen: thanks to revised CET1 ratio target, decrease in gross NPE ratio and stable net NPE
ratio in 2024;

e Distribute: consistently with organic capital generation’ from net profit and RWA evolution.

UniCredit’s ability to meet the strategic objectives and all forward-looking statements relies on a
number of assumptions, expectations, projections and provisional data concerning future events and is
subject to a number of uncertainties and other factors, many of which are outside the control of
UniCredit. There are a variety of factors that may cause actual results and performance to be materially

¢ Organic capital generation means CET1 evolution deriving from (i) stated net profit excluding DTA from tax loss carry forward contribution

and (ii) RWA dynamic net of regulatory headwind.
7 Shareholder distribution subject to supervisory & shareholder approvals and inorganic options.

8 Average of yearly changes.



different from the explicit or implicit contents of any forward-looking statements and thus, such
forward-looking statements are not a reliable indicator of future performances.

The future financial results could be influenced by the dynamics of the COVID-19, which were not
foreseeable at the date of the Strategic Plan presentation, and which are still uncertain.

For all these reasons, investors are cautioned against making their investment decisions based
exclusively on the forecast data included in the strategic objective. Any failure to implement the
strategic objective or meet the strategic objective may have a material adverse effect on UniCredit's
business, financial condition or results of operations. ”

o In the subsection “Risks related to the financial situation of the Issuer and the Group”, the Risk
Factor headed “Credit risk and risk of credit quality deterioration” on pages 29-31 of the Base
Prospectus shall be deleted in its entirety and replaced as follows:

“1.1.3 Credit risk and risk of credit quality deterioration

The activity, financial and capital strength and profitability of the UniCredit Group depend, among
other things, on the creditworthiness of its customers. 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. Following the COVID-19 outbreak it cannot be excluded that, credit quality
for this year could be influenced with potential impacts not yet quantifiable. From the main effects of
COVID-19 observed impacting on UniCredit risk profile in 2020, it is important to notice the worsening
of the cost of risk because of higher provisions on loans. The current environment continues to be
characterised by highly uncertain elements, with the possibility that the slowdown of the economy,
jointly with the termination of the safeguard measures, such as the customer loans moratorium,
generates a worsening of the loan portfolio quality, followed by an increase of the non-performing loans
and the necessity to increase the provisions to be charged in the income statement.

Considering the impact of the macroeconomic scenario update and further additional LLPs UniCredit
realized an overall amount of Euro 4,996 million in FY20 (+47.7 per cent. FY/FY) of which Euro 2,220
million were specific LLPs, and Euro 2,203 million were overlays on LLP increasing the forward-
looking coverage to reflect COVID-19 economic impact on the portfolio, and Euro 572 million on
regulatory impacts stemming from the introduction of new models or updating of the existing ones and
from the quantification of the evaluative effects correlated to the new European rules on to the
classification of the default clients (new Definition of Default).

In 3021, the Group realized LLPs totalled Euro 297 million (-17.6 per cent. Q/Q, -59.9 per cent. Y/Y)
of which Euro 241 million" were overlays on loans updating the forward looking coverage to reflect
COVID-19 economic impact on the portfolio, -Euro 16 million were write-backs specific LLPs and Euro
72 million on regulatory impacts stemming from the introduction of new models or updating of the
existing ones.

In IM21, the Group realized LLPs totalled Euro 824 million.

As at 30 September 2021, Group gross NPE ratio was equal to 4.5 per cent, decreasing compared to
30 June 2021 in which the gross NPE ratio was equal to 4.7 per cent. As at 30 September 2021 Group
Net NPE ratio decreasing compared to 30 June 2021 and is equal to 2.0 per cent. The NPL ratio for
UniCredit, using the EBA definition, in 3021 remains in line with the weighted average of EBA sample
banks.

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.

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 derivative
contracts; (ii) buying and selling securities 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
risk’s levels pursuant to the procedures, rules and principles it has adopted.

The Issuer evaluates that the materiality of both the credit risk and the risk of credit quality deterioration
shall be medium-high.

The credit risk inherent in the traditional activity of providing credit is material, regardless of the form
it takes (cash loan or endorsement loan, secured or unsecured, etc.).

With regard to "non-traditional" credit risk, 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), 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 of counterparty, which is
the risk that the counterparty may become insolvent before the contract matures, not being able to fulfil
its obligations towards to the Issuer or one of the other Group companies.

As at 30 September 2021 Group gross NPEs were down by 8.9 per cent. Y/Y and 4.0 per cent. Q/Q to
Euro 20.7 billion in 3Q21 (while as at 30 June 2021 they were equal to Euro 21.5 billion) with an
improved gross NPE ratio of 4.5 per cent. (-0.1 p.p. Y/Y, -0.2 p.p. Q/Q), while as at 30 June 2021 the
gross NPE ratio was equal to 4.7 per cent.

As at 30 September 2021 Group Net NPEs stood at Euro 8.9 billion decreased compared to 30 June
2021 which attested at Euro 9.1 billion (Group Net NPE ratio decreased compared to 30 June 2021 and
is equal to 2.0 per cent.).

As at 30 September 2021, the Group excluding Non Core gross NPEs decreased to Euro 18.0 billion (-
1.5 p.p. Q/Q, +6.9 p.p. Y/Y while as at 30 June 2021 they were equal to 18.2 billion), while Group
excluding Non Core Net NPEs were decreased to Euro 8.3 billion.

The NPL ratio for UniCredit, using the EBA definition, in 3Q21 remains in line with the weighted
average EBA sample banks.

For more information on European legislative initiatives on Non-Performing Loans, please see section
headed “Information about the Issuer”, paragraph 1.1.4 (The domicile and legal form of the Issuer, the
legislation under which the Issuer operates, its country of incorporation, the address, telephone number
of its registered office (or principal place of business if different from its registered office) and website
of the Issuer) of this Base Prospectus.

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. In this context, the UniCredit
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Group has launched a structured activity to reduce the amount of non-performing loans on its books,
while simultaneously seeking to maximise its profitability and strengthen its capital structure.

In the last years, also in accordance with the EBA Guidelines of 31 October 2018 on management of
non-performing and forborne exposures for credit institutions with a gross NPL ratio greater than 5 per
cent., the Group has adopted a strategic plan to reduce Non-Performing Exposures (NPE) and
operational and governance systems to support it.

Starting from the year 2015 the overall reduction of the Group NPE amounted to about Euro 57 billion,
moving from Euro 77.8 billion of 2015 to Euro 20.7 billion of 3Q21 (Euro 21.2 billion of 2020). This
amount includes the loans disposed of through Project Fino in July 2017 and IFRS 5 positions if any.

According to the new Strategic Plan 2022-2024 the Group will continue to manage NPEs proactively
to optimise value and capital.

Following the COVID-19 outbreak it cannot be excluded that, credit quality for this year could be
influenced with potential impacts not yet quantifiable. From the main effects of COVID-19 observed
impacting on UniCredit risk profile in 2020, it is important to notice the worsening of the cost of risk
because of higher provisions on loans.

The current environment continues to be characterised by highly uncertain elements, with the possibility
that the slowdown of the economy, jointly with the termination of the safeguard measures, such as the
customer loans moratorium, generates a worsening of the loan portfolio quality, followed by an increase
of the non-performing loans and the necessity to increase the provisions to be charged to the income
statement.

In order to mitigate the negative consequences caused by the restrictive measures adopted to contain
the COVID-19 outbreak, several countries in which the Group operates have enacted national
provisions to postpone the payment of the instalments upon request of customers or automatically (the
so-called "moratoria"). It should be noted that, with reference to the Italian perimeter, moratorias ex
Art. 56 of Law Decree 18/2020, expiring as at 30 June 2021, eligible for the extension, amount to Euro
12 billion of which Euro 9 billion referred to UniCredit S.p.A. and Euro 3 billion referred to UniCredit
Leasing S.p.A.. A part of the Corporate counterparties (ex Article 56), with “moratorium” loans expiring
as at 30 June 2021, requested the extension until the end of the year (opt-in); with reference to these
exposures, with the purpose of considering future deterioration risks, the positions, not yet classified,
were prudentially reclassified as a “Stage 2” and the coverage was increased with a consequent negative
impact on the loans loss provisions of the first half of 2021 equal to 153 million. On the other hand, the
value, gross of accumulated impairment, of the moratoria expiring on 30 June 2021 for the Italian
perimeter and not subject to extension (opt-in) are Euro 6,158 million.

In accordance with ESMA statements of 25 March 2020, the Group has not derecognised credit
exposures that were subject to such moratoria.

Considering the impact of the macroeconomic scenario update and further additional LLPs UniCredit
realized an overall amount of Euro 4,996 million in FY20 (+47.7 per cent. FY/FY) of which Euro 2,220
million were specific LLPs, and Euro 2,203 million were overlays on LLP increasing the forward-
looking coverage to reflect COVID-19 economic impact on the portfolio, and Euro 572 million on
regulatory impacts stemming from the introduction of new models or updating of the existing ones and
from the quantification of the evaluative effects correlated to the new European rules on to the
classification of the default clients (new Definition of Default). The specific cost of risk, including only
the specific LLPs was 47 bps, still under control despite COVID-19.

In order to cope with the extraordinary contingency of COVID-19 and the peculiar dynamic of a

deflated default risk observed in the course of 2020 as a consequence of supporting measures and a
potential cliff-effect in 2021 when the measures will expire, an upward corrective factor has been
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applied on both the 2020 default rate and the 2021 forecast underlying the updated calibration of IFRS
models for the 31 December 2020 figures and likely postponement of part of default risk in 2021.

It is worth pointing out that the measurement is affected by the already mentioned degree of uncertainty
on the evolution of the pandemic, the effect of the relief measures and, ultimately, the existence and
degree of economic recovery. The evolution of these factors may, indeed, require in future financial
years the classification of additional credit exposures as non-performing thus determining the
recognition of additional loan loss provisions related to both these exposures as well as performing
exposures following the update in credit parameters. In this context it will be relevant, among other
factors, the ability of the customers to service their debt once moratoria measures adopted by the
Governments of the countries where the Group operates or voluntarily adopted by the Group’s banks
themselves, will expire.

For further information in relation to the net write-downs on loans, please see the 2020 UniCredit
Annual Report and Accounts — Consolidated report on Operations — Group results, page 62.

In 3Q21, the Group realized Loan Loss Provisions totalled Euro 297 million (-17.6 per cent. Q/Q, -59.9
per cent. Y/Y) of which Euro 241 million' were overlays on loans updating the forward looking
coverage to reflect COVID-19 economic impact on the portfolio, -Euro 16 million were write-backs
specific LLPs and Euro 72 million on regulatory impacts stemming from the introduction of new models
or updating of the existing ones.

The specific cost of risk, including only the specific LLPs was -1 bps, still under control despite COVID-
19.

In 9M21, the Group realized LLPs totalled Euro 824 million.”
e In the subsection “Risks related to the financial situation of the Issuer and the Group”, the Risk
Factor headed “Risks associated with the Group’s exposure to sovereign debt”, on pages 31-32 of

the Base Prospectus, shall be deleted in its entirety and replaced as follows:

“1.1.4 Risks associated with the Group’s exposure to sovereign debt

As at 30 September 2021, the Group's sovereign exposures in debt amounts to Euro 116,365 million (as
at 31 December 2020 it amounted to Euro 110,542 million), of which over 84 per cent. concentrated in
eight countries. In particular, the Group's exposure to Italian sovereign debt in debt securities amounts
to Euro 43,795 million (at 31 December 2020 it amounted to Euro 42,638 million) and represents,
respectively, about 38 per cent. of the Group's total sovereign exposure represented by debt securities
(about 39 per cent. at 31 December 2020) and about 5 per cent. of the Group total assets (unchanged
from 31 December 2020). Increased financial instability and the volatility of the market, with particular
reference to the increase of credit spread, or the rating downgrade of sovereign debt, as well as the
rating downgrade of Italian sovereign debt, or forecasts that such downgrades may occur, could
negatively impact the financial position of UniCredit and/or the Group considering their 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, 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 30 September 2021 amounted to Euro 116,365 million (as at 31 December 2020 it amounted to
Euro 110,542 million), of which over the 84 per cent. was concentrated in eight countries, including:
Italy with Euro 43,795 million (at 31 December 2020 it amounted to Euro 42,638 million), representing
about 38 per cent. of the total (about 39 per cent. at 31 December 2020) and about 5 per cent. of the
Group total assets (unchanged from 31 December 2020); Spain with Euro 16,399 million; Germany
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with Euro 12,827 million; Japan with Euro 9,829 million; Austria with Euro 4,709 million; United
States of America with Euro 4,370 million; France with Euro 3,698 million and Romania with Euro
2,549 million.

As at 30 September 2021, the remaining 16 per cent. of the total sovereign exposures in debt securities,
equal to Euro 18,189 million as recorded at the book value, was divided between 37 countries,
including: Bulgaria (Euro 1,892 million), Hungary (Euro 1,784 million), Croatia (Euro 1,756 million),
Portugal (Euro 1,677 million), Czech Republic (Euro 1,270 million), Russia (Euro 1,235 million),
Ireland (Euro 1,092 million), Serbia (Euro 985 million), Poland (Euro 911 million) and Israel (Euro 535
million). The exposures in sovereign debt securities relating to Greece are immaterial.

As at 30 September 2021, there is no evidence of default of the exposures in question.

Note that the aforementioned remainder of the sovereign exposures held as at 30 September 2021 also
included debt securities relating to supranational organisations, such as the European Union, the
European Financial Stability Facility and the European Stability Mechanism, worth Euro 2,966 million
(as at 31 December 2020 it amounted to Euro 2,275 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, amounting to Euro 23,751 million as at 30 September
2021 (as at 31 December 2020 it amounted to Euro 26,414 million).”

o In the subsection “Risks related to the business activities and industry of the Issuer and of the
Group”, the Risk Factor headed “Liquidity Risk”, on pages 33-35 of the Base Prospectus, shall be
deleted in its entirety and replaced as follows:

“1.2.1 Liquidity Risk

The main indicators used by the UniCredit Group to assess its liquidity profile are (i) the Liquidity
Coverage Ratio (LCR), which represents an indicator of short-term liquidity subject to a minimum
regulatory requirement of 100 per cent. from 2018 and which was equal to 184.5 per cent. in September
2021, whereas at 31 December 2020 was equal to 171.3 per cent. (calculated as the average of the 12
latest end of month ratios), and (ii) the Net Stable Funding Ratio (NSFR), which represents the
indicator of structural liquidity and which in September 2021 was above the internal limit set at 102.5
per cent., whereas at 31 December 2020 was above the internal limit set at 101.3 per cent. within the
risk appetite framework. 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. The most relevant risks that the Group may face are: i) an exceptionally high usage of the
committed and uncommitted lines granted to corporate customers, ii) the capacity to roll over the
expiring wholesale funding and the potential cash or collateral outflows the Group may suffer in case
of rating downgrades of both the banks or the sovereign debt in the geographies in which it operates.
In addition to this, some risks may arise from the limitations applied to the cross-border lending among
banks. Due to the financial market crisis, followed also by the reduced liquidity available to operators
in the sector, the ECB has implemented important interventions in monetary policy, such as the
"Targeted Longer-Term Refinancing Operation” (TLTRO) introduced in 2014 and the TLTRO II
introduced in 2016.

1t 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 exclude 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 and financial position of UniCredit and/or the Group.
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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 fund 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.

In order to assess the liquidity profile of the UniCredit Group, the following principal indicators are
also used:

. 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; 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 required amount
of stable funding. While the LCR is already in force, the NSFR has been introduced as a
requirement in the CRRII published in June 2019 and applies from June 2021.

As of September 2021, the LCR of the Group was equal to 184.5 per cent., whereas at 31 December
2020 was equal to 171.3 per cent. (calculated as the average of the 12 latest end of month ratios). As of
September 2021, the NSFR was above the internal limit of 102.5 per cent., whereas at 31 December
2020 was above the internal limit set at 101.3 per cent. set in the risk appetite framework.

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.

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 decline of the price of the securities held and of a change in the criteria applied by the
counterparties in repos operations could make it difficult to ensure that the securities can be easily
liquidated under favorable economic terms.

In addition to risks closely connected to funding risk and market liquidity risk, a risk that could impact
the day-to-day liquidity management is the differences in the amounts or maturities of incoming and
outgoing cash flows (mismatch risk) and 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).

The slowdown in economic activity caused by lockdowns across Europe and the measures the
governments have taken to face the effects of the current health and economic emergency impacted the
Group operations in the different countries of its perimeter. The business continuity management plans
were activated in order to ensure the regular execution of treasury activities and the proper information
flows to the senior management and the supervisors. Despite the overall liquidity situation of the Group
is safe and under constant control, some risks may materialize in the coming months, depending on the
possibility that new lockdown measures might be taken and expected economic recovery.

An important mitigating factor to these risks are the contingency management policies in place in the

Group system of rules and the measures announced by the ECB, which have granted a higher flexibility
in the management of the current liquidity situation by leveraging on the available liquidity buffers.
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As of 30 September 2021, the total debt of the UniCredit Group with the ECB through TLTRO III was
Euro 106.8 billion, with a timetable of maturities scheduled for June 2022 and June 2023.

Please find below the details of the TLTRO III participations of the Group with ECB:

TLTRO 111
Effect from Maturity Amounts (Euro -billion)
24 June 2020 28 June 2023 94.2
24 March 2021 29 June 2022 12.6
Total 106.8”

o In the subsection “Risks related to the business activities and industry of the Issuer and of the
Group”, the Risk Factor headed “Risk related to the property market trends”, on pages 35-36 of the
Base Prospectus, shall be deleted in its entirety and replaced as follows:

“1.2.2 Risk related to the property market trends

The UniCredit Group is exposed to risks relating to the property market as a result of its significant
property portfolio (both in Italy and abroad), as well as due to loans granted to companies operating
in the commercial real estate market, whose cash flow is generated mainly by the rental or sale of
commercial properties, and loans to individuals secured by real property. A downturn in property
prices, also in light of COVID-19 pandemics, could cause to the UniCredit Group to have to recognize
reduction in the value of the property owned where book value is higher than market value, with
possible material adverse effects on the business, operating results and financial position of UniCredit
and / or the Group.

Furthermore, the UniCredit Group has outstanding a significant amount of loans to individuals secured
by residential property. Should property prices, which represents most of the collateral securing
UniCredit’s loans, fall, the value of the collateral securing such loans would decline.

In this regard, starting from 31 December 2019 financial statements the Group has decided to change
the evaluation criterion of the Group’s real estate portfolio, in particular for the properties used in
business (ruled by IAS16 "Property, plant and equipment") providing for the transition from the cost
model to the revaluation model for the measurement subsequent to initial recognition while for the
properties held for investment (ruled by IAS40 "Investment property") providing for the transition from
the cost model to the fair value model.

The Group has considered that the possibility of measuring real estate assets at current values (and no
longer at cost) allows, in line with the provisions of IAS8 concerning changes in accounting principles,
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to provide reliable and more relevant information on the effects of business management as well as the
Group's financial position and economic result.

As at 30 June 2021 fair value of both properties held for investment and properties used in business was
re-determined through external appraisals.

The update of appraisals has led to an overall positive balance sheet effect of Euro 51 million gross of
tax, as detailed below:

o for real estate assets used in business, the recognition of an increase in the specific valuation
reserve for an amount of Euro 32 million gross of tax effect. In addition to this increase, net
gains for Euro 5 million were recognised in the income statement gross of the tax effect;

o for real estate assets held for investment, the recognition of an income statement results equal
to Euro 14 million gross of the tax effect.

For further information, please see the Condensed interim consolidated financial statements of
UniCredit as at 30 June 2021, Part A — Accounting policies — Section 5 — Other matters.

As at 30 September 2021, the Group deemed appropriate to evaluate if the assets values accounted for
as at 30 June 2021 were confirmed analysing, also through market reports provided by external
appraisers, the conditions of the real estate assets as well the evolution of the local real estate market.
The outcome of analysis substantially confirmed the values of the real estate assets recognised in the
balance sheet.”

o In the subsection “Risks related to the business activities and industry of the Issuer and of the
Group”, the Risk Factor headed “Operational risk”, on pages 38-40 of the Base Prospectus, shall be
deleted in its entirety and replaced as follows:

“1.2.6 Operational risk

The UniCredit Group is 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, 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.

The complexity and geographical distribution of the UniCredit Group's activities requires a capacity to
carry out a large number of transactions efficiently and accurately, in compliance with the various
different regulations applicable.

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 framework for managing operational risks, comprising a collection of
policies and procedures for controlling, measuring and mitigating Group operational risks. These
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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.

Referring to operational risks’ effects arising from the COVID-19 pandemic, analysis were carried out
in order to identify risks arising from process changes adopted time by time to protect the health of
employees and customers.

With reference to the operational risks identified, the effectiveness of the risk mitigation measures was
then assessed also through a comparative analysis between different Group Legal Entities. In addition,
specific second-level controls were activated to oversee those areas that were subject to the most
significant changes. A specific monitoring of operational incidents linked, even indirectly, to the entire
COVID-19 pandemic has been created in order to promptly intercept potential process criticalities or
inappropriate behaviors.

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 failure by the
outsourcers to comply with the minimum level of service as determined in the relevant agreements
might cause adverse effects for the operation of the Group.

The UniCredit Group has always invested a lot of efforts and resources in upgrading its IT systems and
improving its defence and monitoring systems. Based also on the Strategic Plan 2022-2024,
digitalisation is at the heart of UniCredit’s strategy and its ultimate ambition is to be a truly digital bank.
Operational risk remains a significant focus for the Group, with reinforced controls of business and
governance process across all legal entities and with a permanent optimisation of work process.
However, possible risks remain with regards to the reliability of the system, 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. Similar attempts 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.

UniCredit Group is subject to the regulations governing the protection, collection and processing of
personal data in the jurisdictions in which it operates. While the Group has internal procedures that are
responsive to applicable regulation, it remains exposed to the risk that the data could be damaged or
lost, or removed, disclosed or processed (data breach) for purposes other than those authorized by the
customer, including by unauthorized parties (such as third parties or Group employees) or with
insufficient lawful basis (e.g. Standard Contractual Clauses to be signed in case of transfer of personal
data outside EEA as per European Court of Justice decision of July 2020 ). Examples of data processed
for purposes other than those for which they were collected or by unauthorised parties may be: the
viewing of data by employees outside their work duties or for clients of other branches/portfolios of
other managers; the employee of a supplier, appointed as Data Processor, processing the data with
procedures/methods or for purposes other than those stated in the Data Processing Agreeement.

With reference to the insufficient lawful basis, the European Court of Justice, in the aforementioned

decision, confirmed the validity of Standard Contract Clauses as an instrument of transfer/lawful basis,
but added the responsibility, on the "exporter" of the personal data, to assess whether the country of
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destination of the data offers a level of protection of the rights and freedoms of the data subject equal
to the one guaranteed in Europe, by Regulation (EU) 2016/679. Moreover, the European Data Protection
Board has stated, in documents released after the decision, that even simple access to the data (i.e. by
an employee of the third company engaged for IT platform maintenance activities) may constitute a
transfer of personal data. Thus, the potential risk is that personal data may be processed by third parties,
appointed as Data Processor, from countries outside the European Economic Area without the presence
of Standard Contract Clauses and/or without an adequate assessment by the data controller of the
privacy rules in the destination country.

Considering the above, it should be noted that the UniCredit Group, over the past few years, has been
subject to cyber-attacks which led, even though only in a few limited cases, to the theft of personal data.
In this regard, taking into account the type of risks detected, UniCredit, in addition to strengthening the
protection measures already in place, carried out a wide and in-depth assessment of the effects that may
derive also for financial statements purposes.

In this regard it should be noted that on 5 February 2020, the Italian Personal Data Protection Authority
notified UniCredit S.p.A. of the start of sanctioning proceedings regarding a violation of customers'
personal data following a Cyber-attack (data breach) occurred in October 2018, communicated through
its Group website on 22 October 2018. It is currently not possible to define the timeline and outcome
of the proceedings.

In addition, the investment made by the UniCredit Group of relevant 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.

Starting from 2018, the UniCredit Group has subscribed a Cyber Insurance Policy with European
Insurance Companies with adequate rating and with reasonably high limits, to cover damages, in
compliance with the current local legislation, caused by Data Breach and other cyber-attacks on the IT
systems, except for compensation for sanctions where national law does not allow it.”

o In the subsection “Risks connected with the legal and regulatory framework”, the Risk Factor headed
“Basel III and Bank Capital Adequacy”, on pages 41-45 of the Base Prospectus, shall be deleted in
its entirety and replaced as follows:

“1.3.1 Basel Ill and Bank Capital Adequacy

The Issuer shall comply with the revised global regulatory standards (Basel IIlI) 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. In terms of banking prudential regulations, the Issuer is also subject to
the Bank Recovery and Resolution Directive 2014/59/EU of 15 May 2014 (BRRD, implemented in Italy
with the Legislative Decree 180 and 181 of 16 November 2015 and Legislative Decree 193 of &
November 2021) on the recovery and resolution of credit institutions, as well as the relevant technical
standards and guidelines from EU regulatory bodies (i.e. the European Banking Authority (EBA)),
which, inter alia, provide for capital requirements for credit institutions, recovery and resolution
mechanisms.

Should UniCredit not be able to meet the capital requirements imposed by the applicable laws and

regulations, it may be required to maintain higher levels of capital which could potentially impact its
credit ratings, and funding conditions and which could limit UniCredit's growth opportunities.

18



Having regard to the assessments made in relation to the probability of the occurrence of such risk and
the extent of any negative impact, the Issuer evaluates that the materiality of such risk shall be medium-
high.

The Basel III 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 Regulation 2013/575/EU (the CRR, together with the CRD IV Directive, the
CRD 1V Package) subsequently updated in the Regulation No. 876/2019 and Directive (EU) No.
2019/878 (the Banking Reform Package with CRR II and CRD V). In addition to the capital
requirements under CRD IV, the BRRD introduces requirements for banks to maintain at all times a
sufficient aggregate amount of own funds and eligible liabilities (the Minimum Requirement for Own
Funds and Eligible Liabilities, MREL). The Issuer has to meet MREL requirements on a consolidated
basis, as well as the standard on total loss absorbing capacity for systemically important banks (TLAC).
The MREL and TLAC requirements involve similar risks. They constrain the structure of liabilities and
require the use of subordinated debt, which have an impact on cost and potentially on the Issuer’s
financing capacity. The Banking Reform Package also contains the Directive (EU) 2019/879 (BRRD
II), which amended the BRRD, introducing, inter alia, significant changes to the standards regarding
the calibration of the MREL requirement for banks that are systematically relevant and redefining the
scope of MREL itself in order to align the eligibility criteria with those set out in the CRR so as to
converge this ratio with the TLAC.

For more information on the capital adequacy legislation applicable to the Issuer, please see Section
headed “Information about the Issuer”, paragraph 1.1.4 (The domicile and legal form of the Issuer, the
legislation under which the Issuer operates, its country of incorporation, the address, telephone number
of its registered office (or principal place of business if different from its registered office) and website
of the Issuer) of this Base Prospectus.

Capital Adequacy requirements

The ECB is required under the Council Regulation (EU) No. 1024/2013 (the SSM Regulation
establishing the Single Supervisory Mechanism (SSM)) to carry out a Supervisory Review and
Evaluation Process (SREP) at least on an annual basis. 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.

In December 2019 UniCredit has been informed by ECB of its final decision concerning capital
requirements following the results of its annual SREP. With its decision the Single Supervisor has
lowered, compared to the SREP decision of the previous year, the Pillar 2 capital requirement by 25
basis points to 175 basis points, applicable from 1 January 2020. As a consequence, UniCredit was
required to meet the following overall capital requirements on a consolidated basis from 1 January 2020:

e  Common Equity Tier 1 ratio: 9.84%;
e Tier 1 ratio: 11.34%;

e Total Capital ratio: 13.34%°.

9 Assuming the CCyB equal to the 2019 year-end value. The CCyB depends on the credit exposures of UniCredit
to countries where countercyclical capital ratios have been or will be set and on the respective requirements set
by the relevant national authorities, and may therefore vary on a quarterly basis over the reporting period.
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Furthermore, the SREP 2019 letter includes, among the qualitative measures, the same regarding the
management of non-performing loans as in the previous year. Indeed, following the ECB's request to
banks in countries with relatively high levels of non-performing loans, the Issuer has been requested to:

i.  provide the ECB by 31 March 2020 with an update of the three-year strategic and operational
plan for the management of NPEs, including clear quantitative targets aimed at reducing the
high level of NPEs;

ii.  provide the ECB, by 31 August 2020 and based on data as at 30 June 2020, with information
on the status of implementation of the strategic and operational plan for the management of
NPEs.

Subsequently, within the framework of the ECB's actions to mitigate the impact of the COVID-19 and
allow banks to focus on related operations, the above deadlines were initially amended to 30 September;
in July 2020 they were postponed to 31 March 2021 in order to provide banks with additional time to
better estimate the impact of the COVID-19 pandemic on asset quality.

It should also be noted that the ECB indicated in its SREP 2019 letter the Group's activities in Russia
and Turkey as an area of weakness, uncertainty and potential risk due to potential macroeconomic and
political developments in these countries.

In addition in April 2020, following the COVID-19 emergency, the ECB has amended its SREP 2019
decision establishing that the Pillar 2 requirement (P2R) shall be held in the form of 56.25 per cent. of
CET]1 capital and 75 per cent. of Tier 1 capital, as a minimum (in the original decision the P2R was to
be held entirely in the form of Common Equity Tier 1 Capital).

This implies that UniCredit and the other banks supervised by ECB are allowed to partially use
Additional Tier 1 or Tier 2 instruments in order to comply with the P2R instead of Common Equity
Tier 1 (CET1) capital. This advances a measure that was initially planned to enter into force in January
2021, following the latest revision of the Capital Requirements Directive (CRD V).

The early introduction of this measure brings further improvement in the UniCredit Capital adequacy,
as UniCredit’s Overall Capital Requirement to be held in form of CET1 Capital is lowered by maximum
77 bps, as a function of how Tier 1 and Total Capital compares with their respective requirements (i.e.
being UniCredit’s P2R equal to 175 bps it can be covered by maximum 77 bps by Additional Tier 1
and Tier 2 instruments of which maximum 44 bps can be covered by Tier 2 instruments).

As a consequence of all what above and of the decision adopted by the competent National Authorities
concerning the Countercyclical Capital Buffers (CCyB), as of 31 December 2020, UniCredit had to
meet the following overall capital requirements on a consolidated basis:

e  Common Equity Tier 1 ratio: 9.03%;
e Tier 1 ratio: 10.85%;
e Total Capital ratio: 13.29%.

On 12 May 2020, ECB Banking Supervision announced it had adjusted its SREP approach for 2020 in
light of the COVID-19 pandemic. The European Banking Authority (EBA) also published on 23 July
Guidelines for competent authorities for the special procedure for the SREP 2020, identifying how
flexibility and pragmatism could be exercised in relation to the SREP framework in the context of this
pandemic. The 2020 SREP cycle focused on the ability of the supervised entities to handle the
challenges of the COVID-19 crisis and its impact on their current and prospective risk profile.

The ECB in fact announced that only in exceptional cases it would have updated the banks’ current
requirements and that it would not issue SREP decisions for the 2020 SREP cycle. The 2019 SREP
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decisions therefore would not be superseded nor amended and would remain in force (as amended by
the March 2020 ECB Decisions changing the P2R compositions).

An operational letter from the ECB on 24 November 2020 confirmed this approach for UniCredit and
the ECB did not make a formal 2020 SREP decision. Consequently, the abovementioned requirements
as of 31 December 2020 remained in force also for 2021 (except for any change in the CCyB which is
updated every quarter).

After adjusting its SREP approach for 2020, the ECB Banking Supervision returned to its regular SREP
methodology for 2021. Thus, for all supervised institutions the ECB is issuing a SREP decision for the
SREP 2021.

As of 31 December 2020, the consolidated capital ratios (CETI Capital, Tier 1 and Total Capital
Transitional ratios) were equal to, respectively, 15.96 per cent., 18.22 per cent. and 20.72 per cent. with
an excess of CET1 with respect to the requirement which the Group shall comply with (so called MDA
buffer) of 693 bps.

It should be noted that from 30 June 2020 the Group has adopted the so-called transitional phase-in
regarding the application of the IFRS9 accounting principle, that implies a difference between the CET1
ratio Transitional (relevant for the respect of capital requirements) and the CET1 ratio Fully Loaded.
As of 31 December 2020, the CET1 Fully Loaded of the Group was equal to 15.14 per cent. exceeding
by 611 bps the fully loaded minimum capital requirements for CET1 ratio.

As of 31 December 2020, the fully loaded leverage ratio was 5.70 per cent., while the transitional
leverage ratio stood at 6.21 per cent.

As a consequence of all what above and of the decision adopted by the competent National Authorities
concerning the CCyB, as of 30 September 2021, UniCredit shall meet the following overall capital
requirements on a consolidated basis:

e Common Equity Tier 1 ratio: 9.03%
e Tier I ratio: 10.86%
e Total Capital ratio: 13.30%

As of 30 September, 2021, the consolidated capital ratios (CETI Capital, Tier 1 and Total Capital
Transitional ratios) were equal to, respectively, 16.14%, 18.23%. and 20.60% with an excess of CET1
with respect to the requirement which the Group shall comply with (so called MDA buffer) of 711 bps.

As of 30 September, 2021 the CET1 Fully Loaded, i.e. calculated without considering the benefit arising
from IFRS 9 Transitional arrangements, ratio of the Group was equal to 15.50% exceeding by 647 bps
the fully loaded minimum capital requirements for CET1 ratio.

As of 30 September 2021, the fully loaded leverage ratio was 5.98%, while the transitional leverage
ratio stood at 6.31%.

UniCredit participated in the 2019 stress test conducted by the ECB, the “Sensitivity analysis of
Liquidity Risk - Stress Test 2019” (LiST 2019), which was an analysis based on idiosyncratic liquidity
shocks with no macro-economic scenario nor market risk shocks. The outcome has been included into
the SREP 2019. The sensitivity analysis also aimed to integrate the ECB SREP analyses with respect
to banks’ ILAAP and to deep-dive on certain aspects of their liquidity risk management, such as the
ability to mobilize collateral and impediments to collateral flows. No individual results have been
published by the ECB.

It should be noted that 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
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scenarios designed by the supervisory authorities. In this context, it should be noted that UniCredit was
subject to the 2021 EU-wide stress test conducted by the EBA, in cooperation with the SSM, the ECB,
and the European Systemic Risk Board (ESRB). The 2021 EU-wide stress test does not contain a
pass/fail threshold and instead is designed to be used as an important source of information for the
purposes of the SREP. The results will assist Competent Authorities in assessing UniCredit's ability to
meet applicable prudential requirements under stressed scenarios. The adverse stress test scenario was
set by the ECB/ESRB and covers a three-year time horizon (2021-2023). The stress test has been carried
out applying a static balance sheet assumption as of December 2020 and therefore does not consider
future business strategies and management actions. UniCredit's results in the adverse scenario were:

e 22023 fully loaded CET]1 ratio at 9.22% corresponding to 592bps lower than the fully loaded
CET]1 ratio as of December 2020;

e a 2023 transitional CET1 ratio at 9.59%, corresponding to 637bps lower than the transitional
CET]1 ratio as of December 2020.

During the fourth quarter of 2021, EBA performed the annual “EU-wide transparency exercise” to
provide updated information as of June 2021 on banks' exposures and asset quality to financial
operators; EBA published the results on 3 December 2021.

It should be noted that, on 12 March 2020, the ECB, taking into account the economic effects of
COVID-19, announced certain measures aimed at ensuring that banks, under its direct supervision, can
continue to provide credit support to the real economy.

Considering that the European banking sector acquired a significant amount of capital reserves (with
the aim of enabling banks to face with stressful situations such as the COVID-19), the ECB allows
banks to operate temporarily below the capital level defined by the Pillar 2 Guidance (P2G) and the
Capital Conservation Buffer (CCB). Furthermore, the ECB expects these temporary measures to be
further improved by an appropriate revision of the CCyB by the competent national authorities.

Moreover, due to the COVID-19 outbreak, with the recommendation of 27 March 2020 the ECB
recommended that at least until 1 October 2020 no dividends are paid out and no irrevocable
commitment to pay out dividends is undertaken by the credit institutions for the financial year 2019 and
2020 and that credit institutions refrain from share buy-backs aimed at remunerating shareholders.

Therefore, in order to be compliant with the ECB’s recommendation, on 29 March 2020 the Board of
Directors resolved to withdraw the proposed resolutions (i) to distribute a FY19 dividend and (ii) to
authorize a share buyback and (iii) to cancel the treasury shares that may be purchased under the above-
mentioned authorisation, which were to be submitted for the Shareholders' Meeting convened on 9 April
2020.

Therefore, in March 2020, the Group released the FY 19 dividend deducted up to December 2019 from
CET1 capital for prudential purposes, with a positive effect of 37 basis points on the CET1 capital ratio.

Since the ECB, on 28 July 2020, extended its recommendation to banks on dividend distributions and
share buy-backs until 1 January 2021 and asked banks to be extremely moderate with regard to variable
remuneration-UniCredit has not paid dividends nor done share buybacks in 2020. This was neutral for
coupon payments on AT1 bond and cashes instruments.

On 15 December 2020, updating the communication of 28 July 2020, the ECB published the
Recommendation 2020/62 “on dividend distributions during the COVID-19 pandemic and repealing
Recommendation ECB/2020/35”. The recommendation asks banks to “refrain from or limit dividends
until September 2021”’; banks are asked to limit dividends to the lower between (i) 15% of cumulated
2019-20 adjusted profits and (ii) 20 basis points of CET1 ratio. At UniCredit, the lower value is
represented by the 15% (ECB cap) of the cumulated stated net profits for the years 2019 and 2020,
adjusted, as per ECB recommendation.
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In particular, in accordance with the ECB recommendation, the cumulated 2019-2020 adjusted profit at
consolidated level, on which the 15 per cent. payout ratio is applied, is calculated by adjusting the
profit/loss result for the following items: (i) goodwill and intangible assets impairment, (ii) impairment
of deferred tax assets that rely on future profitability and do not arise from temporary differences net of
associated tax liabilities, (iii) reclassifications from other comprehensive income into profit and (iv)
distribution related to AT1 instruments charged against equity.

The amount resulting from such calculation is equal to a total amount of Euro 447 million, whose
distribution for (i) 60 per cent. has been paid via cash dividends (equal to Euro 268 million) on 21 April
2021 following the approval by the Shareholders” Meeting and (ii) 40 per cent. has been made via shares
buy-back (SBB) (equal to Euro 179 million) authorized by the Shareholders’ Meeting and the ECB.
The cash component was already deducted from Own Funds in 4Q 2020, while the SBB component has
been deducted from 1Q 2021, once the ECB authorization has been released.

In addition, the Annual General Meeting (AGM) in April 2021 has approved an extraordinary capital
distribution for an amount of Euro 652 million, entirely in the form of SBB. This extraordinary capital
distribution was approved by the competent authorities. This extraordinary execution is expected to
commence in last quarter 2021. On this regard, it should be remembered that on 23 July 2021 the ECB
has decided not to extend beyond September 2021 its recommendation to all banks to limit dividends
and SBB.

UniCredit, on 9 December 2021, presenting its 2022-2024 Strategic Plan, announced the distribution of
approximately Euro 3.7 billion expected in 2022 related to FY2021 results, consisting of a cash dividend
of circa 30 per cent. of underlying net profit with the balance composed of SBB. The cash dividend is
accrued in the calculation of CET1 capital already in 2021. Nevertheless, the SBB is subject to a
supervisory approval and the related deduction from CET1 capital for prudential purposes will be done
in Spring 2022, immediately following such supervisory approval.”

o In the subsection “Risks connected with the legal and regulatory framework”, the Risk Factor headed
“Risks connected with the entry into force of new accounting principles and changes to applicable
accounting principles”, on pages 46-47 of the Base Prospectus, shall be deleted in its entirety and
replaced as follows:

“1.3.4 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 2021 the following standards, amendments or interpretations came into force:

e Amendments to IFRS9, IAS39, IFRS7, IFRS4 and IFRS16 Interest Rate Benchmark Reform -
Phase 2 (EU Regulation 2021/25); and
e Amendments to IFRS4 Insurance Contracts - deferral of [IFRS9 (EU Regulation 2020/2097).

As at 30 June 2021, the document “Amendments to IFRS3 Business Combinations; IAS16 Property,
Plant and Equipment; IAS37 Provisions, Contingent Liabilities and Contingent Assets, and Annual
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Improvements 2018-2020” (EU Regulation 2021/1080) applicable to reporting starting from 1 January
2022 has been endorsed by the European Commission.

As at 30 June 2021 the IASB issued the following accounting standards whose application is subject to
completion of the endorsement process by the competent bodies of the European Commission, which
is still ongoing:

e [FRS17 Insurance Contracts (May 2017) including Amendments to IFRS17 (June 2020);

e Amendments to IAS1 Presentation of Financial Statements: Classification of Liabilities as
Current or Non-current and Classification of Liabilities as Current or Non-current - Deferral of
Effective Date (January 2020 and July 2020 respectively);

e Amendments to IAS1 Presentation of Financial Statements and IFRS Practice Statement 2:
Disclosure of Accounting policies (February 2021);

e Amendments to IAS8 Accounting policies, Changes in Accounting Estimates and Errors:
Definition of Accounting Estimates (February 2021);

e Amendments to IFRS16 Leases: Covid-19-Related Rent Concessions beyond 30 June 2021
(March 2021); and

e Amendments to IAS12 Income Taxes: Deferred Tax related to Assets and Liabilities arising
from a Single Transaction (May 2021).”

e In the subsection “Risks relating to Subordinated Notes”, the Risk Factor headed “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 or may be the subject to the burden sharing requirements of the
EU State aid framework and the BRRD”, on pages 51-52 of the Base Prospectus, shall be deleted
in its entirety and replaced as follows:

“1.3.2  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 or may be the subject to the burden sharing
requirements of the EU State aid framework and the BRRD

Investors should be aware that, in addition to the general bail-in tool, the BRRD provides for resolution
authorities to have the further power to write-down permanently/convert into equity capital instruments
such as the Subordinated Notes at the point of non-viability and before any other resolution action is
taken, with losses absorbed in accordance with the priority of claims under normal insolvency
proceedings (Non-Viability Loss Absorption). Any shares issued to holders of Subordinated Notes upon
any such conversion into equity capital instruments may also be subject to any future application of the
BRRD.

Furthermore, the BRRD provides for a Member State as a last resort, after having assessed and applied
the resolution tools (including the general bail-in tool) to the maximum extent practicable whilst
maintaining financial stability, to be able to provide extraordinary public financial support through
additional financial stabilisation tools. These consist of the public equity support and temporary public
ownership tools. Any such extraordinary financial support must be provided in accordance with the
burden sharing requirements of the EU state aid framework and the BRRD. As an exemption from these
principles, the BRRD allows for three kinds of extraordinary public support to be provided to a solvent
institution without triggering resolution: 1) a State guarantee to back liquidity facilities provided by
central banks according to the central banks’ conditions; 2) a State guarantee of newly issued liabilities;
or 3) an injection of own funds in the form of precautionary recapitalisation. In the case of precautionary
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recapitalization EU state aid rules require that shareholders and junior bond holders (such as holders of
the Subordinated Notes) contribute to the costs of restructuring.

As aresult, Subordinated Notes may be subject to a partial or full write-down or conversion to Common
Equity Tier 1 instruments of the Issuer or one of the UniCredit Group’s entities or another institution.
Accordingly, trading behaviour may also be affected by the threat that Non-Viability Loss Absorption
(or the general bail-in tool) may be applied to Subordinated Notes or the burden sharing requirements
of the EU state aid framework and the BRRD may be applied and, as a result, Subordinated Notes are
not necessarily expected to follow the trading behaviour associated with other types of securities.
Noteholders should consider the risk that they may lose all of their investment, including the principal
amount plus any accrued interest if the Non-Viability Loss Absorption (or the general bail-in tool) is
applied to the Subordinated Notes or the burden sharing requirements of the EU state aid framework
and the BRRD are applied or that such Subordinated Notes may be converted into ordinary shares which
ordinary shares may be of little value at the time of conversion.

In addition, on 30 November 2021, Legislative Decree No. 193 of 8 November 2021 (the 193 Decree)
implementing the BBRD II was published in the Gazzetta Ufficiale and entered into force on 1
December 2021. The 193 Decree introduces point c-ter) under Article 91 paragraph 1-bis) of the Italian
Banking Act transposing Article 48(7) of the BRRD II. The amended Article 91 of the Italian Banking
Act provides for the following ranking:

. subordinated instruments which do not qualify (and no part thereof is recognized) as own funds
items (elementi di fondi propri) shall rank senior to own funds items (including any instruments
only partly recognized as own funds items (elementi di fondi propri)) and junior to senior non-
preferred instruments (strumenti di debito chirografario di secondo livello);

. if instruments which qualified in whole or in part as own funds items (elementi di fondi propri)
cease, in their entirety, to be classified as such, they will rank senior to own fund items (elementi
di fondi propri) but junior to senior non-preferred instruments.

The new provisions will also apply to instruments issued before the 193 Decree came into effect (1
December 2021).

In light of the above, if Subordinated Notes of the Issuer (which qualify or qualified at any time either
in whole or in part as Own Funds items) were to be disqualified entirely as Own Funds items in the
future, their ranking would improve compared to Subordinated Notes which at the relevant time qualify
as Own Funds items (in whole or in part) and would rank pari passu with Additional Tier 1 Notes and
Subordinated Notes which at the relevant time are not qualified in whole or in part as Own Funds item.
In the event of a liquidation or bankruptcy of the Issuer, the Issuer would, inter alia, be required to pay
subordinated creditors of the Issuer whose claims rank in priority to the Subordinated Notes, including
those whose claims arise from liabilities that no longer fully or partially are recognized as an own funds
instrument in full before it can make any payments on the Subordinated Notes which, at the relevant
time, qualify as Own Funds items (in whole or in part). Furthermore, if Subordinated Notes are fully
disqualified as Own Funds items, such Notes would not be subject to a write-down or conversion into
common shares at the point of non-viability even though they would continue to be subject to bail-in,
and, in the event the Issuer were to receive extraordinary financial support in accordance with the EU
state aid framework and the BRRD, the burden sharing requirements of such legislation.”

e In the subsection “Risks relating to Additional Tier 1 Notes”, the Risk Factor headed “The
Additional Tier 1 Notes may be subject to write-down, cancellation or conversion upon the
occurrence of the exercise by the relevant resolution authority of the general bail-in tool or capital
instruments write-down and conversion powers, which powers are in addition to the terms of the
Additional Tier 1 Notes which provide for Write-Down on the occurrence of a Contingency Event,
or may be subject to the burden sharing requirements of the EU State aid framework and the
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BRRD”, on pages 55-56 of the Base Prospectus, shall be deleted in its entirety and replaced as
follows:

“1.4.2 The Additional Tier 1 Notes may be subject to write-down, cancellation or conversion upon
the occurrence of the exercise by the relevant resolution authority of the general bail-in tool
or capital instruments write-down and conversion powers, which powers are in addition to
the terms of the Additional Tier 1 Notes which provide for Write-Down on the occurrence of
a Contingency Event, or may be subject to the burden sharing requirements of the EU State
aid framework and the BRRD

Noteholders should understand that the powers to convert, write-down or cancel the Additional Tier 1
Notes given to resolution authorities pursuant to the rules and regulations described below are in
addition to the terms of the Additional Tier 1 Notes which provide for Write-Down upon the occurrence
of a Contingency Event.

Investors should be aware that, in addition to the general bail-in tool, the BRRD provides for resolution
authorities to have the further power to write-down permanently/convert into equity capital instruments
such as the Additional Tier 1 Notes through the application of Non-Viability Loss Absorption. Any
shares issued to holders of Additional Tier 1 Notes upon any such conversion into equity capital
instruments may also be subject to any future application of the BRRD.

Furthermore, the BRRD provides for a Member State as a last resort, after having assessed and applied
the resolution tools (including the general bail-in tool) to the maximum extent practicable whilst
maintaining financial stability, to be able to provide extraordinary public financial support through
additional financial stabilisation tools. These consist of the public equity support and temporary public
ownership tools. Any such extraordinary financial support must be provided in accordance with the
burden sharing requirements of the EU state aid framework and the BRRD. As an exemption from these
principles, the BRRD allows for three kinds of extraordinary public support to be provided to a solvent
institution without triggering resolution: 1) a State guarantee to back liquidity facilities provided by
central banks according to the central banks’ conditions; 2) a State guarantee of newly issued liabilities;
or 3) an injection of own funds in the form of precautionary recapitalisation. In the case of precautionary
recapitalization EU state aid rules require that shareholders and junior bond holders (such as holders of
the Additional Tier 1 Notes) contribute to the costs of restructuring.

As aresult, the Additional Tier 1 Notes may be subject to a partial or full write-down or conversion to
common equity Tier 1 instruments of the Issuer or one of the UniCredit Group’s entities or another
institution. Accordingly, trading behaviour may also be affected by the threat that Non-Viability Loss
Absorption (or the general bail-in tool) may be applied to the Additional Tier 1 Notes or the burden
sharing requirements of the EU state aid framework and the BRRD may be applied and, as a result, the
Additional Tier 1 Notes are not necessarily expected to follow the trading behaviour associated with
other types of securities. Noteholders should consider the risk that they may lose all of their investment,
including the principal amount plus any accrued interest if the Non-Viability Loss Absorption (or the
general bail-in tool) is applied to the Additional Tier 1 Notes or the burden sharing requirements of the
EU state aid framework and the BRRD are applied or that such Additional Tier 1 Notes may be
converted into ordinary shares which ordinary shares may be of little value at the time of conversion.

For as long as the Additional Tier 1 Notes are in global form and in the event that any Write-Down or
Write-Up is required pursuant to the Conditions, the records of Euroclear and Clearstream, Luxembourg
or any other clearing system of their respective participants’ position held in the Additional Tier 1 Notes
may not be immediately updated to reflect the amount of Write-Down or Write-Up and may continue
to reflect the Prevailing Principal Amount of the Additional Tier 1 Notes prior to such Write-Down or
Write-Up, for a period of time. The update process of the relevant clearing system may only be
completed after the date on which the Write-Down or Write-Up will occur. No assurance can be given
as to the period of time required by the relevant clearing system to complete the update of their records.
Further, the conveyance of notices and other communications by the relevant clearing system to their
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respective participants, by those participants to their respective indirect participants, and by the
participants and indirect participants to beneficial owners of interests in the Additional Tier 1 Notes in
global form will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

In addition, on 30 November 2021, the 193 Decree implementing the BBRD II was published in the
Gazzetta Ufficiale and entered into force on 1 December 2021. The 193 Decree introduces point c-ter)
under Article 91 paragraph 1-bis) of the Italian Banking Act transposing Article 48(7) of the BRRD IL
The amended Article 91 of the Italian Banking Act provides for the following ranking:

. subordinated instruments which do not qualify (and no part thereof is recognized) as own funds
items (elementi di fondi propri) shall rank senior to own funds items (including any instruments
only partly recognized as own funds items (elementi di fondi propri)) and junior to senior non-
preferred instruments (strumenti di debito chirografario di secondo livello);,

. if instruments which qualified in whole or in part as own funds items (elementi di fondi propri)
cease, in their entirety, to be classified as such, they will rank senior to own fund items (elementi
di fondi propri) but junior to senior non-preferred instruments.

The new provisions will also apply to instruments issued before the 193 Decree came into effect (1
December 2021)

In light of the above, if Additional Tier 1 Notes of the Issuer (which qualify or qualified at any time
either in whole or in part as Own Funds items) were to be disqualified entirely as Own Funds items in
the future, their ranking would improve compared to Additional Tier 1 Notes and Subordinated Notes
which at the relevant time qualify as Own Funds items (in whole or in part) and would rank pari passu
with Additional Tier 1 Notes and Subordinated Notes which at the relevant time are not qualified in
whole or in part as Own Funds item. In the event of a liquidation or bankruptcy of the Issuer, the Issuer
would, inter alia, be required to pay subordinated creditors of the Issuer whose claims rank in priority
to the Additional Tier 1 Notes, including those whose claims arise from liabilities that no longer fully
or partially are recognized as an own funds instrument in full before it can make any payments on the
Additional Tier 1 Notes which, at the relevant time qualify as Own Funds items (in whole or in part).
Furthermore, if Additional Tier 1 Notes are fully disqualified as Own Funds items, such Notes would
not be subject to a write-down or conversion into common shares at the point of non-viability even
though they would continue to be subject to bail-in, and, in the event the Issuer were to receive
extraordinary financial support in accordance with the EU state aid framework and the BRRD, the
burden sharing requirements of such legislation.”

Documents Incorporated by Reference

Unaudited consolidated interim financial results of the UniCredit Group in respect of the nine
months ended 30 September 2021

On 27 October 2021, the UniCredit Board of Directors approved the unaudited consolidated interim
financial results of the UniCredit Group in respect of the nine months ended 30 September 2021 (the
Unaudited Consolidated Interim Report as at 30 September 2021 — Press Release) which have been
published on 28 October 2021 and are available at
https://www.unicreditgroup.eu/content/dam/unicreditgroup-eu/documents/en/press-and-media/price-
sensitive/2021/UniCredit PR_30Q21 ENG.pdf.

For comparative purposes, the Issuer wishes also to incorporate by reference the unaudited consolidated
financial results of the UniCredit Group in respect of the nine months ended 30 September 2020 (the
Unadited Consolidated Interim Report as at 30 September 2020 — Press Release) which have been
published on 5 November 2020 and are available at
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https://www.unicreditgroup.eu/content/dam/unicreditgroup-eu/documents/en/press-and-media/price-sensitive/2021/UniCredit_PR_3Q21_ENG.pdf
https://www.unicreditgroup.eu/content/dam/unicreditgroup-eu/documents/en/press-and-media/price-sensitive/2021/UniCredit_PR_3Q21_ENG.pdf

https://www.unicreditgroup.eu/content/dam/unicreditgroup-eu/documents/en/press-and-media/price-
sensitive/2020/UniCredit PR_30Q20 ENG.pdf

A copy of the Unaudited Consolidated Interim Report as at 30 September 2021 — Press Release and a
copy of the Unaudited Consolidated Interim Report as at 30 September 2020 — Press Release have been
filed with the Commission de Surveillance du Secteur Financier (CSSF). Copies of this Supplement
and all the sections identified in the table below incorporated by reference in the Base Prospectus will
also be published on the website of UniCredit www.unicreditgroup.eu, as well as on the website of the
Luxembourg Stock Exchange (www.bourse.lu).

By virtue of this Supplement, the sections of the Unaudited Consolidated Interim Report as at 30
September 2021 — Press Release and the sections of the Unaudited Consolidated Interim Report as at
30 September 2020 identified in the table below are incorporated by reference in, and form part of,
Section “Documents incorporated by reference” on page 94 of the Base Prospectus. Any non-
incorporated parts of a document referred to in this Supplement are either deemed not relevant for an
investor or are otherwise covered elsewhere in this Supplement.

Documents Information Incorporated Page Reference

Unaudited Consolidated Significant events during and after 13
Interim Report as at 30 3Q21
September 2021 — Press Release

UniCredit Group: Reclassified Income 14
Statement

UniCredit Group: Reclassified Balance 15
Sheet

Other UniCredit Tables (Sovereign 16-18
Debt Securities — Breakdown by
Country/Portfolio, Weighted Duration,

Ratings)

Basis of Preparation 19-22

Declaration by the manager charged 22
with preparing the financial reports

Unaudited Consolidated Significant events during and after 19
Interim Report as at 30 3Q20
September 2020 — Press Release

UniCredit Group: Reclassified Income 20
Statement
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Documents Information Incorporated Page Reference

UniCredit Group: Reclassified Balance 21
Sheet

Other UniCredit Group Tables 22-25
(Ratings, Sovereign Debt Securities —
Breakdown by  Country/Portfolio,
Weighted Duration)

Basis of Preparation 26-29

Declaration by the manager charged 29
with preparing the financial reports

Applicable Final Terms

The item titled “5. Specified Denominations” of Part A in section “Applicable Final Terms for Notes
with a Denomination of at least €100,000” at page 129 of the Base Prospectus is deleted in its entirety
and replaced by the following item:

“5. Specified Denominations'*: []

(In the case of Registered Notes, this means the
minimum integral amount in which transfers can
be made. Note that only English Law Notes can be
issued in registered form)

(Notes must have a minimum denomination of
€100,000 (or equivalent) unless they are to be
admitted to trading only on a regulated market, or
a specific segment of a regulated market, to which
only qualified investors have access. In the case of
Non-Preferred Senior Notes, Notes must have a
minimum  denomination of €150,000 (or
equivalent. In the case of Subordinated Notes or
Additional Tier 1 Notes, Notes must have a
minimum  denomination of  €200,000 or
equivalent.))

10 The minimum denomination of the Non-Preferred Senior Notes will be Euro 150,000 and the minimum
denomination of each Subordinated Note or Additional Tier 1 Note will be Euro 200,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent amount in such currency) or such other higher amount
as may be allowed or required from time to time by the relevant central bank (or equivalent body).
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(a)

Calculation Amount:

Applicable Pricing Supplement

(Note — where multiple denominations above
[€100,000] or equivalent are being used the
following sample wording should be followed.:

"[€100,000] and integral multiples of [€1,000] in
excess thereof up to and including [€199,000]. No
Notes in definitive form will be issued with a
denomination above [€199,000]."))

[]

(If only one Specified Denomination, insert the
Specified Denomination

If more than one Specified Denomination, insert
the highest common factor. Note: There must be a
common factor in the case of two or more Specified
Denominations)”

The item titled “6. Specified Denominations” of Part A in section “Applicable Pricing Supplement” at
page 151 of the Base Prospectus is deleted in its entirety and replaced by the following item:

“6. Specified Denominations'!:

(a)

Terms and Conditions for the Italian Law Notes

Calculation Amount:

[ ]
[]

(If only one Specified Denomination, insert the
Specified Denomination

If more than one Specified Denomination, insert the
highest common factor. Note: There must be a
common factor in the case of two or more Specified
Denominations)”

Condition 4 (Status of the Subordinated Notes) and Condition 5 (Status of Additional Tier 1 Notes) in
section “Terms and Conditions for the Italian Law Notes” at pages 233-234 of the Base Prospectus are
deleted in their entirety and replaced, respectively, with the following Condition 4 (Status of the
Subordinated Notes) and Condition 5 (Status of Additional Tier I Notes):

“4. STATUS OF THE SUBORDINATED NOTES

This Condition 4 applies only to Notes specified in the applicable Final Terms as Subordinated and
intended to qualify as Tier 2 Capital.

' The minimum denomination of the Non-Preferred Senior Notes will be Euro 150,000 and the minimum
denomination of each Subordinated Note or Additional Tier 1 Note will be Euro 200,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent amount in such currency) or such other higher amount
as may be allowed or required from time to time by the relevant central bank (or equivalent body).
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Subject as set out below, Subordinated Notes (notes intended to qualify as Tier 2 Capital for regulatory
capital purposes, in accordance with Part II, Chapter 1 of the Bank of Italy's Disposizioni di Vigilanza
per le Banche, as set out in Bank of Italy Circular No. 285 of 17 December 2013, as amended or
supplemented from time to time (the Bank of Italy Regulations), including any successor regulations,
and Article 63 of the Regulation No. 575/2013 of the European Parliament and of the Council of 26
June 2013 on prudential requirements for credit institutions and investment firms, as amended from
time to time) and any relative Receipts and Coupons 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.

In the event the Subordinated Notes of any Series do not qualify or cease to qualify, in their entirety, as
own funds in the form of Tier 2 Capital, such Subordinated Notes shall rank subordinated and junior to
unsubordinated unsecured creditors (including depositors and holders of Senior Notes and Non-
Preferred Senior Notes) of UniCredit, pari passu among themselves and with the Issuer’s obligations
in respect of any other subordinated instruments which have ceased to qualify, in their entirety, as own
funds items (elementi di fondi propri) and with all other present and future subordinated obligations of
UniCredit which do not rank or are not expressed by their terms and/or by mandatory and/or overriding
provisions of law to rank junior or senior to the relevant Subordinated Notes (which have so ceased to
qualify, in their entirety, as own funds in the form of Tier 2 Capital) and senior to own fund items
(elementi di fondi propri).

In relation to each Series of Subordinated Notes, all Subordinated Notes of such Series will be treated
equally and all amounts paid by UniCredit in respect of principal and interest thereon will be paid pro
rata on all Subordinated Notes of such Series.

Each holder of a Subordinated 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 Subordinated Note.

In these Conditions:

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.

Relevant Regulations has the meaning attributed to that term in Condition 10.6.

Tier 2 Capital has the meaning given to such term (or any other equivalent or successor term) in the
Relevant Regulations.

For the avoidance of doubt, there is no negative pledge provision in these Conditions.
5. STATUS OF ADDITIONAL TIER 1 NOTES

This Condition 5 applies only to Additional Tier 1 Notes specified in the applicable Final Terms as
Additional Tier 1 and intended to qualify as Additional Tier 1 Capital.
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Subject as set out below, the Additional Tier 1 Notes will constitute direct, unsecured and subordinated
obligations of the Issuer ranking:

(1) subordinated and junior to all indebtedness of the Issuer, including unsubordinated
indebtedness of the Issuer, the Issuer’s obligations in respect of any dated subordinated
instruments and any instruments issued as Tier 2 Capital of the Issuer or guarantee in
respect of any such instruments (other than any instrument or contractual right ranking,
or expressed to rank, pari passu with the Additional Tier 1 Notes);

(i1) pari passu among themselves and with the Issuer’s obligations in respect of any
Additional Tier 1 Capital instruments or any other instruments or obligations which
rank or are expressed to rank pari passu with the Additional Tier 1 Notes or, in each
case, any guarantee in respect of such instruments; and

(iii) senior to:

(A) the share capital of the Issuer, including, if any, its azioni privilegiate, ordinary
shares and azioni di risparmio;

(B) (i) any securities of the Issuer (including strumenti finanziari issued under
Article 2346 of the Italian Civil Code); and (ii) any securities issued by a
subsidiary which have the benefit of a guarantee or similar instrument from the
Issuer,

which securities (in the case of (B)(i) above) or guarantee or similar instrument (in the
case of (B)(ii) above) rank or are expressed to rank pari passu with the claims described
under paragraphs (A) and (B) above and/or otherwise junior to the Additional Tier 1
Notes.

In the event the Additional Tier 1 Notes of any Series do not qualify or cease to qualify, in their entirety,
as own funds in the form of Additional Tier 1 Capital, such Additional Tier 1 Notes shall rank
subordinated and junior to unsubordinated unsecured creditors (including depositors and holders of
Senior Notes and Non-Preferred Senior Notes) of UniCredit, pari passu among themselves and with
the Issuer’s obligations in respect of any other subordinated instruments which have ceased to qualify,
in their entirety, as own funds items (elementi di fondi propri) and with all other present and future
subordinated obligations of UniCredit which do not rank or are not expressed by their terms and/or by
mandatory and/or overriding provisions of law to rank junior or senior to the relevant Additional Tier
1 Notes (which have so ceased to qualify, in their entirety, as own funds in the form of Additional Tier
1 Capital) and senior to own fund items (elementi di fondi propri).

Each holder of an Additional Tier 1 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 Additional Tier 1 Note.

In these Conditions:

Additional Tier 1 Capital has the meaning given to su