Notary’ s Regi ster no. 11427 Serial no. 7796

M NUTES OF THE ORDI NARY AND EXTRACRDI NARY SHAREHOLDERS'

MEETI NG OF

"Uni Credit, societa per azioni"

REPUBLI C OF | TALY
On the fourteenth day of April
in the year two thousand and si xt een
at 10.32 AM
In Rome at no. 180 Viale Urberto Tupi ni
This 14 April 2016

At the request of "UniCredit, societa per azioni", the Hol ding

Conpany of the Uni Credit Banki ng Group, a nenber of the Register
of Banki ng Groups code no. 02008.1, and of the Interbank Deposit
Protection Fund and the National Conpensation Fund, wth
Regi stered Office in Rone, at no. 16 Via Al essandro Specchi, and
Head Officein Mlan, at 3 Piazza Gae Aulenti, Tower A with share
capital of Euro 20,298,341, 840.70, fully paid-up, nenbership
nunber in the Rone Trade and Conpani es Regi ster, Tax Code, and VAT
nunmber 00348170101 (R E.A. RM 1179152).

I, M. SALVATORE MARI CONDA, Notary Public resident in Genzano di
Roma, a regi stered nenber of the Notary District Boards of Rone,
Velletri and Civitavecchia, did on the aforesaid day and time go
to Rone, no. 180 Viale Urberto Tupini, to assist and draw up the

m nutes of the resolutions taken by the Sharehol ders’ Meeti ng of



the requesting Conmpany as called at the aforesaid prem ses, at
10.30 AM in a single call for the ordinary and extraordinary
sessions, in order to discuss and resolve the foll ow ng
Agenda:
Ordinary Part
OM SSI S
Extraordi nary Part

1. Capital increase for no consideration pursuant to section 2442
of the Italian Civil Code to service of the paynent of a dividend
from profit reserves, in the form of a scrip dividend, to be
i mpl enent ed t hr ough t he i ssue of ordi nary shares and savi ngs shares
to be assigned, respectively, to the holders of ordinary shares
and t he hol ders of savi ngs shares of t he Conpany, without prejudice
to any request for paynent in cash; ensuing amendnents to the
Conpany Articles of Association;

2. Delegation to the Board of Directors, under the provisions of
section 2443 of theltalian Cvil Code, of the authority toresolve
in2021tocarry out afree capital increase, as all owed by section
2349 of the Italian G vil Code, for a maxi num anmount of Euro
6, 821, 022. 23 corresponding to up to 2,010,000 Uni Credit ordi nary
shares to be granted to the Personnel of the Hol di ng Conpany and
of Group banks and conpanies, in order to conplete the execution
of the 2015 Group Incentive Systen consequent anendnents to the

Articles of Association;



3. Delegation to the Board of Directors, under the provisions of
section 2443 of theltalian G vil Code, of theauthority toresolve,
on one or nore occasi ons for a maxi mumperi od of five years starting
fromthe date of the sharehol ders' resolution, tocarry out a free
capital increase, as all owed by section 2349 of the Italian G vil
Code, for a maxi mumanount of Euro 77,370, 044. 40 corresponding to
up to 22,800,000 Uni Credit ordinary shares to be granted to the
Per sonnel of the Hol di ng Conpany and of G oup banks and comnpani es
in execution of the 2016 G oup Incentive Systen consequent
amendnments to the Articles of Association.

Upon entering the Meeting hall, | acknow edged t he presence at the
Chairman’ s tabl e of M. G useppe VITA, born in Favara (Agrigento)
on April 28,1935, and domiciled for the purposes of the office
hereunder in Ml an, at 3 Piazza Gae Aul enti, Tower A, the Chairnman
of the requesti ng Conpany, who i n such capacity, pursuant to Cl ause
16 of the Articl es of Associ ation, assunedthe chair of the Meeti ng.
M. G useppe Vita, whose personal identity was known to me, Notary
Public, noved on to the official part of the Meeting, calling ne,
Notary Public, to draft the mnutes of the ordinary and
extraordi nary sections of the Meeting, i nthe formof apublic deed.

OM SSI S

The Chairman then noted that the notice of call including the
Meeti ng Agenda was published and nade available to the public in

accordancewiththe terns andinthe manner envi saged by t he current



statutory and regul atory provisions.

He poi nted out that simultaneous transl ation was provi ded both in
English and Italian to help all those attending to participate in
t he Meeting. Consequently, it was necessary for all contributions
to be made fromthe speaker's stand since the translation would
not ot herw se be avail abl e and this woul d prevent peopl e who had
the right fromtaking an inforned part in the debate.

The Chai rman stated that the foll owi ng persons were i n attendance:

fromthe Board of Directors, inadditionto hinself, the foll ow ng:

- Vincenzo CALANDRA BUONAURA Deputy Vi ce Chairman
- Luca CORDERO DI MONTEZEMOLO Vi ce Chairnan

- Fabrizi o PALENZONA Vi ce Chairnan

- Federico GH ZzZONI Chi ef Executive Oficer
- Mohaned Hamad Ghanem Hamad AL MEHAI RI Di rector

- Cesare Bl SONI Di rector

- Henryka BOCHNI ARZ Director

- Lucrezia REICHLIN Di rector

- Paol a VEZZANI Di rector

- Al exander WOLFGRI NG Di rector

- Ant hony WYAND Director

fromthe Board of Statutory Auditors:
- Maurizio LAURI Chai r man
- Angel 0 Rocco BONI SSONI Per manent Statutory Auditor

- Enrico LAGHI Per manent Statutory Auditor



- Pi erpaol o SI NGER Per manent Statutory Auditor

- Maria Enrica SPI NARDI Per manent Statutory Auditor

Apol ogi es were received fromthe following Directors:

- Manfred Bl SCHOFF Di rector
- Al essandro CALTAG RONE Di rector
- Hel ga JUNG Director
- Clara C STREIT Di rector
- El ena ZAMBON Director.

M. G anpaol o ALESSANDRO, the Board Secretary, was in attendance

t 0o.

Moreover, there were also Head OFfice Seni or Managers and ot her

bank personnel involved in organizing the Meeting.

Furthernore, experts, financial analysts and accredited trade

journalists were all owed to access the Meeting in a separate room

connected via a closed-circuit audi o-visual system

Al so in attendance were:

- Messrs Riccardo Mdtta, Muwurizio Ferrero and Stefano Merlo

representing the accounting firmDeloitte & Touche S.p. A ;

- M. Alberto Elia, representing Conputershare S. p. A, the conpany

chosen by Uni Credit as Desi gnated Proxy Hol der;

- M. N cola Borgonovo, Common Representative of Savings

Shar ehol der s.

He inforned those attendi ng about the presence of sone Bocconi

Uni versity students, who were nenbers of the Bocconi Students for



Corporate Affairs Association.

The Chai rman advi sed t hat pursuant to and for the purposes stated
inClause 3, subsection 2, of the Meeting Regul ati ons, the Meeting
woul d be filnmed and recorded.

The Chai rman t hen st at ed t hat t he Conpany’ s shar e capi tal anpunt ed,
as of today, to Euro 20, 298, 341, 840. 70, made up as foll ows:

- Euro 20,289, 923,827 represented by 5,979,171,471 ordinary
shares;

- Euro 8,418, 013. 70 represent ed by 2, 480, 677 savi ngs shares, whose
hol ders were not entitled to vote or attend the Meeting.

The Chairman al so announced t hat:

- the conpliance of proxies with the current provisions had been
verified;

- there were currently 2,776, 215, 245 ordi nary shares represented
at the Meeting, corresponding to 46.431437%of the ordi nary share
capital and represented by 61 persons entitled to vote in person
or by proxy. O those, 38 voting rights holders were i n attendance
on their own behalf, and 2,025 voting rights holders were
represented by proxy.

It should be noted that anobng the holders of voting rights
represented by proxy, 1 (one) had given his/her proxy to the
Conpany’ s Desi gnat ed Proxy Hol der

The Chai rman t hus decl ared the Meeting to be duly established and

able to pass valid resolutions on the itenms on the agenda in



ordi nary session, in accordance with the law and the Articl es of
Associ ati on.

The Chairman al so advi sed that:

- based on the contents of the Regi ster of Sharehol ders, as updat ed
for notices received pursuant to the I aw and for checks carried
out for the purposes of admission to voting, the Register of
Sharehol ders currently reported a total of approx. 333,000
shar ehol ders;

- based on the i nformati on avail abl e t o t he Conpany, the fol |l owi ng
sharehol ders held over 3% of the voting share capital either
directly or indirectly and had given the notifications required
by existing |l aws and regul ati ons:

Aabar Luxenmbourg s.a.r.l;

Bl ackRock I nc;

Fondazi one Cassa di Risparmi o di Verona Vicenza Bel | uno e Ancona.
The Chairnman stated that voting would take place through a
conput eri zed systemusing the voting termnals (or “radi ovoters”)
i n possessi on of each sharehol der. The f ol der recei ved on admi ssi on
contai ned instructions on how to use the voting termnal. The
Chai rman asked the sharehol ders to nake sure they had read t hose
i nstructions.

Proxy hol ders and representatives of fiduciary conpani es needing
to cast different votes at each ballot should i nformnme, Notary,

of this requirenent and cast their votes at the specific “assisted



voting stations” set up for this purpose.

The el ectroni c systemused to record t he nunber of persons present

and votes cast produced the follow ng docunents that would be

attached to the Meeting mnutes:

- lists of sharehol ders present in person and by proxy;

- separate lists for the different types of vote cast.

Havi ng concluded these essential opening renarks and before

turning to the Meeting Agenda, the Chairman indicated that the

Conpany “Report on corporate governance and ownership structure”

had been made avai | abl e t o shar ehol ders and t he mar ket, as provi ded

for by law. The aforenentioned report was included in the folder

handed out to sharehol ders.

Bef ore turning to the Agenda and the topics included therein, the

Chai rman advi sed that five sharehol ders had exerci sed their right

to raise questions about the nmatters on the Meeting Agenda, in

accordance with section 127-ter of Legislative Decree no. 58/98

and a folder containing the Conpany’'s answers to the above

guesti ons has been put at the di sposal of the persons attending.

The Chairman, before continuing with the official activities

wel coned all attending and then said the foll owi ng words:

“Dear Shar ehol ders,

I"dliketo kick off this year's neeting with sone general renmarks

about what t he Bank has managed t o achi eveinthe |l ast year, despite

t he share perfornmance.



The tsunani that engul fed the Bank in early 2016 had an enornous
i mpact inthe medi a and enotionally, strikingthe entire financi al
sector and not even UniCredit was saved. And this tsunam
continued to grow, changing into an earthquake that hit a peak
yesterday, following a roller coaster ride that all of you nust
have fol |l owed cl osely.

In highlighting what has happened, | am in no way seeking a
justification, but nmerely asking everyone to make a clear
di stinction between what has happened in the stock market and
actual performance. | would like to stress that the Board of
Directors - the body | amrepresenting here today - and the Bank's
management have wor ked exceptionally hard to get the share price
on the up again, using UniCredit's potential.

Inthe neantine, as | pass ny eye down the actual |ist of Uni Credit
achi evenents, | feel | can nmention the foll ow ng:

- The significant, whol esone inprovenent in the Bank's capital
position (an increase exceeding 90 Bps, which would equate to a
capital increaseintheregionof alnmost 4 billion) and the notable
i mprovenent i nasset quality. Thisis avaluableresult, especially
bearing in mi nd the current, exceptionally taxing environnent for
t he banki ng sector;

- The const ant i nprovenent i n gover nance, achi eved t hrough ongoi ng
efforts to i nprove what the Board does, thus allowing it to spend

nore time on those strategic questions that are fundamental to the



Bank' s success;

- The advance provisioning for a significant part of the costs
i nherent in the 2016-2018 nulti-year plan

- Net profit of 1.7 billion, which neans once again we can pay a
di vidend i n shares or cash of 12 cents per share, equating to over
€700 mllion (42%of profit) being paid out to sharehol ders. This
isinline with 2014.

The Chi ef Executive Oficer, Federico Ghizzoni, will soon present
the 2015 results in detail. It was - let ne repeat - an especially
conpl ex year for banks due to a number of external factors that
greatly reduced any room for manoeuvring. Mre specifically:

- Interest rates that, already at historical lows for quite sone
time, went into negative territory for the first tine ever;

- Slower than forecast econom c grow h;

- A regulatory environnent still characterised by a |ack of
clarity.

In such a trying situation, the Goup nade a huge effort to rol
out the changes set out inthe nulti-year plan, the inplenentation
of which is being constantly nonitored by the Board. The actions
undert aken woul d have proved i npossible were it not for the skil
and practice of Uni Credit managenent and enpl oyees, supported by
the trust you, as sharehol ders, have shown.

Let ne end by stating that UniCredit is and will remai n a European

bank because we believe in the potential of Europe despite the



recent events that are seriously testing the Union. Nonethel ess,

I remai n convinced that the Menber States will be able to find the

ri ght way to achi eve the nmuch desired cohesi on so that the econony

can start to achieve its potential and that the banks can conti nue

to support businesses and famlies. For Uni Credit, this neans not

only in ltaly, but in all the countries where it is present.

Recent international events and the uncertainty that continues to

haunt any recovery have clearly denonstrated that Europe cannot

remain a purely economc entity.

The political side nust take action to suppl enent the enornous,

nerit-worthy efforts of the ECB and make t he EU pl ay a nor e deci si ve

international role. W desperately need harnonious, shared

solutions if we want to successfully overconme the nmaj or European

chal l enges. UniCredit is, as always, ready to do its part.

| would like to end with this hope and to say a special thanks to

CEO Federico Ghizzoni, the managenent team and all UniCredit

enpl oyees for the dedication and sense of responsibility they

denonstrate every day.

Bef ore handi ng over to the CEQ, on behalf of the Board, everyone

present at the AGM and all the Shareholders, let nme thank the

out goi ng Board of Statutory Auditors for the excellent work done

in recent years. I would like to extend a special thanks to

Chairman WMaurizio Lauri, who has chosen not to make hinself

avai |l abl e again after having been at UniCredit for six years, a



peri od during which he left his indelible mark. My dear Lauri, a
final, heartfelt thanks and | believe a hearty round of appl ause
is well deserved."

OM SSI S
The Chairman decl ared the ordi nary session of the Agenda cl osed,
and nmoved on to the issues on the agenda for the Sharehol ders’
Meeting in extraordi nary session.
He indicated that a total of 2,922,533,174 ordinary shares -
correspondi ng to 48.878564% of the ordinary share capital - were
now represented in the roomby 37 persons with voting rights on
t heir own behal f or by proxy. O these, 19 hol ders of votingrights
were i n attendance on their own behal f and 2, 040 hol ders of voting
rights were represented by proxy.
O the votingrights hol ders represent ed by proxy, 1 (one) had given
hi s/ her proxy, pursuant to section 135-undeci es of Legislative
Decree no. 58/98, to the Conpany’s Designated Proxy Hol der.
The Meeting was duly attended and valid, i n extraordi nary sessi on,
to resolve on the itens on the Agenda pursuant to the | aw and t he
Articles of Association.
Havi ng been i nf orned bef orehand about the proposals subnmitted to
today’ s Sharehol ders’ Meeting for approval and the resulting
amendnments to the Articles of Association, the Bank of Italy had
i ssued its own assessnent pursuant to section 56 of Legislative

Decree no. 385/93 (Consol i dated Law on Banki ng) on April 6, 2016.



The Chairman noved on to the first item on the Agenda in
extraordi nary session

1. Capital increase for no consideration pursuant to section 2442
of the Italian Civil Code to service of the paynent of a dividend
from profit reserves, in the form of a scrip dividend, to be
i mpl enent ed t hr ough t he i ssue of ordi nary shares and savi ngs shares
to be assigned, respectively, to the holders of ordinary shares
and t he hol ders of savi ngs shares of t he Conpany, without prejudice
to any request for payment in cash; ensuing anmendrments to the
Conpany Articles of Association.

Since the Directors’ Report was included in the folder nade
available to all those in attendance, besides having been nade
avail able to the public, in accordance with the ternms and in the
manner envi saged by t he current statutory provisions, the Chairnan
proposed that, as there were no objections, the full text not be
read out, and invited the Chief Executive Oficer to illustrate
the main highlights of the proposal.

Havi ng taken the fl oor, the Chief Executive Oficer presented the
matter, recalling the Board of Directors’ proposal on the first
itemon the Agenda in extraordi nary session, as reported bel ow
“Dear Sharehol ders,

if you agree with the contents and expl anations in the Report of
the Board of Directors just illustrated, we invite you to approve

the foll owi ng resolutions:



“The Extraordi nary Sharehol ders' Meeting of UniCredit S.p.A.:

agreeing with the contents and explanations set forth in the

Report of the Board of Directors;

- granted the previous approval of an Assignment Val ue, defined

according to the criteria determined in the Report of the Board

of Directors, as of today equal to Euro 2.6439 for the ordinary

shares and Euro 6.4700 for the savings shares,

RESOLVES

- to approve a capital increase for no consideration, pursuant

section 2442 of the Italian Civil Code, to service the paynent of

adividend fromprofit reserves of Euro 706, 181, 777.04, inthe form

of ascripdividend, tobeinplenmentedthroughtheissueof ordinary

shares and savi ngs shares wi t hout any nom nal val ue per share and

with rights identical to the outstandi ng shares of the sane cl ass

(godi nento regolare), to be assigned, respectively, to the

shar ehol ders who have theright toreceivethedividendinrelation

to the ordinary shares and the hol ders of savings shares of the

Conpany, who have not exercisedtheir right to waivethe assi gnnent

of the shares and requested paynent of the dividend in cash, and

nore specifically:

a. to approve, on the basis of the Assignnent Ratio as defined in

the prem se and granted the rectification faculty as described in

the following letter b. the assignment:

(i) to holders of ordi nary shares entitledto receive the dividend,



of a maxi mum of 255, 755, 107 ordi nary shares, at the ratio of no.

1 new share for every 23 ordi nary shares held; and (ii) to hol ders

of savings shares entitled to receive the dividend, of a maxi mum

of 45, 938 savi ngs shares, at the ratio of no. 1 newshare for every

54 savi ngs shares hel d;

b. to del egate the Chi ef Executive O ficer of the Conpany to verify

and possibly rectify the Assignment Value in proximty of the

Di vi dend Payment Date. More precisely it is established that:

i. the Chief Executive Oficer shall arrange the cal cul ati on of

t he vol une-wei ght ed average of official closing prices recorded

on the Mercato Tel emati co Azionario of Borsa Italiana S.p. A for

Uni Credit ordi nary and savi ngs shares in the last 5 stock-exchange

tradi ng days of the Exercise Period and apply to such value a

di scount equal to that considered for the approval by this

Shar ehol ders’ Meeting of the Assignment Value in the preni se and

calcul ated with the sane net hodol ogy;

ii. should the value resulting fromsuch cal cul ation be greater

than - or equal to - the Assignnent Val ue of the ordinary and/or

savi ngs shares, this latter value shall be considered the final

assi gnment val ue (t he “Fi nal Assignment Val ue”) and t he assi gnnent

ratio (itself approved by this Sharehol ders’ Meeting) shall be

considered the final assignnent ratio (the “Final Assignnent

Rati 0”) of the nenti oned shares. Onthe ot her side, shoul dthe val ue

resulting from such cal culation be smaller than the Assignment



Val ue of the ordinary and/ or savi ngs shares, such value shall be
consi dered t he Fi nal Assi gnnent Val ue on whi ch t he Fi nal Assi gnnent
Ratio wi Il be recal cul at ed;

iii. in no case, however, will the Final Assignnent Val ue result
snmal | er than the Val ue — respectively for the ordi nary and savi ngs
shares — appl yi ng whi ch the naxi mumnunber of shares to be i ssued
woul d exceed t he one approved by t hi s Shar ehol ders’ Meeti ng beyond
30%(assum ng an assi gnnent rate of the nmenti oned shares of 100% ;
c. toinpute to capital, pursuant to section 2442 of the Italian
Cvil Code and in the context of the assignment described in the
previous letter, an amount taken with priority fromthe “Reserves
for distribution of profits to sharehol ders through the issue of
new shares for no consideration”, and, if necessary, partly from
the “Statutory Reserve” equal to the nunber of shares assigned
multiplied by the pre-existing inplicit nominal value of the
shares, but in any case not higher than Euro 706, 181, 777. 04;

d. to deternine that the rights to fractions of shares resulting
fromthe assignnent of new y-issued shares for no consideration
will be paid in cash on the basis of the Final Assignnent Val ue
as defined in the Directors’ Report; for this purpose, an
Aut hori zed Subj ect will be appointed to |iquidate such fractions
of shares, without chargi ng expenses, conm ssions, or other fees
to the sharehol ders;

e. to set May 31, 2016 as the last day of the termwithin which



the above capital increase for no consideration nust be
i mpl enent ed;

f. to amend the Conpany’'s Articles of Association in order to
i nclude, as the | ast paragraph of Clause 6, wording of this type
and tenor:

“The Extraordinary Shareholders' Meeting of April 14, 2016
approved a capital increase for no consideration, pursuant to
section 2442 of the Italian Civil Code, to service the paynment of
adividend fromprofit reserves of Euro 706, 181, 777.04, inthe form
of ascripdividend, tobeinplenentedthroughtheissueof ordinary
shar es and savi ngs shares wi t hout any noni nal val ue, to be assi gned
respectively to the hol ders of Conpany ordi nary shares and the
hol ders of Conpany savi ngs shares, unless the assignment of such
shares is waived and paynent in cash is requested. The
Extraordi nary Sharehol ders' Meeting determ ned the issue of,
respectively, a maxi rumof no. 255, 755,107 ordi nary shares and a
maxi mumof no. 45, 938 savi ngs shares granted that such nunbers nay
be increased up to a maxi numof 30% (assum ng an assi gnnent rate
of the nentioned shares of 100% as an effect of the possible
rectification of the assignnent rati o which shall be performed in
proximty of the assignment date of the shares according to the
criteria defined by the Extraordi nary Sharehol ders' Meeting. The
capital increase nust be inplenmented for a maxi numanount of Euro

706, 181, 777.04 within May 31, 2016 by inmputing to share capital



an anount prioritarily taken fromthe “Reserves for distribution
of profits to sharehol ders through the i ssue of new shares for no
consi deration”, and, if necessary, partly fromthe “Statutory
Reserve””;

- togrant tothe Chai rman and t he Chi ef Executive Oficer, jointly
or severally, all powers necessary (i) to inplenment the above
resol utions in accordance with the law and to file and register
the resol uti ons approved today in accordance with the law, (ii)
to amend t he Conpany’ s Articl es of Associ ati on as necessary because
of the inplenentation of the approved share capital increase for
no consideration, expressly stating that all is approved and
ratified in advance, and to file the updated Conpany Articles of
Associ ation, anmended as described above, with the Register of
Conpanies; (iii) toperformall el sethat i s necessary toinplenent
t hese resolutions.”

The Chairman took the floor again and opened the discussion,
inviting all those wi shing to speak to state their nane and focus
their remarks and questions on the aforesaid itemon the Agenda,
and to keep their contributions as succinct as possible.

Nobody asked for the floor.

The Chai rnman t ook the fl oor and noved on to the voting onthe first
itemon the Agenda in the extraordinary session.

He invited any sharehol ders who m ght have nmonentarily left the

roomto returnto their seats and stay there until the voting was



concl uded.

He asked those in attendance to declare any exclusions fromthe

right to vote, or restrictions thereon, pursuant to the current

provi si ons.

Havi ng checked that nobody present had stated that they were

prevented from exercising their right to vote, he invited al

voters to vote using the “voting termnal” and to confirmtheir

choi ce by pressing “OK’

After a short pause and having checked if everyone present had

vot ed, the Chairnman declared the voting cl osed.

The Chai rman announced the result of the vote as foll ows:

- 2,828, 381,059 votes for, correspondi ngto 96. 841778%of t he share

capital present andentitledtovote and 47. 303896%of t he ordi nary

share capital

Hence, the Chairnman announced that the proposed capital increase

for no consideration to service the paynment of a dividend from

profit reserves inthe formof a scrip dividend had been approved.

I, Notary Public, then provided the Meeting with details of the

vot i ng:

- 35 persons entitledto vote took part inthe voting, representing

2,922,528, 287 ordi nary shares, correspondi ng to 48. 878483%of the

ordi nary share capi tal, of which 165, 940, 101 wer e present i n person

and 2, 756, 588, 186 by proxy.

2,920, 620, 738 ordi nary shares were adnm tted to vote, correspondi ng



to 99.934729% of the shares represented at the Meeting;

- 2,828,381, 059 votes for, correspondi ngto 96. 841778%of t he share
capital present andentitledtovote and 47. 303896%of the ordi nary
share capital

- 16, 015, 291 vot es agai nst, correspondi ngto 0.548352%o0f t he share
capital present and entitled to vote and 0.267851%of the ordi nary
share capital

- 36,428, 185 abstentions, corresponding to 1.247275%of the share
capital present and entitled to vote and 0. 609251%of the ordi nary
share capital

- 39,796, 203 not voting, corresponding to 1.362594% of the share
capital present and entitled to vote and 0. 665581%o0f the ordi nary
share capital

- the total of votes accounted for 2,920, 620, 738 shares.

No share for which the Designated Proxy Hol der held a proxy was
excluded from the voting pursuant to section 135-undecies,
par agraph 3, of Legislative Decree no. 58/98.

The details of the votes cast, highlighting the Sharehol ders who
had vot ed agai nst the notion, abstained or did not vote, and the
rel evant nunber of the shares owned, were avail abl e and woul d be
annexed to the Meeting ninutes.

The Chai rman, having taken the fl oor again, nmoved onto itens two
and three on the agenda in extraordi nary session

2. Delegation to the Board of Directors, under the provisions of



section 2443 of theltalian Cvil Code, of the authority to resolve

in2021tocarry out afree capital increase, as all owed by section

2349 of the Italian Cvil Code, for a maxi mum anount of Euro

6, 821, 022. 23 corresponding to up to 2,010,000 Uni Credit ordi nary

shares to be granted to the Personnel of the Hol di ng Conpany and

of Group banks and conpanies, in order to conplete the execution

of the 2015 Group I ncentive Systenm consequent anendnents to the

Articles of Association;

3. Delegation to the Board of Directors, under the provisions of

section 2443 of theltalian Cvil Code, of the authority toresolve,

on one or nore occasi ons for a maxi numperi od of five years starting

fromthe date of the sharehol ders' resolution, tocarry out a free

capital increase, as all owed by section 2349 of the Italian G vil

Code, for a maxi mumanount of Euro 77,370, 044. 40 corresponding to

up to 22,800,000 Uni Credit ordinary shares to be granted to the

Per sonnel of the Hol di ng Conpany and of G oup banks and conpani es

in execution of the 2016 G oup Incentive Systenm consequent

amendnents to the Articles of Association.

He proposed dealing with aforesaid itens together, however, the

two resol utions would be submtted separately for approval.

There being no objections to the proposal, and considering that

the Directors’ Reports were included in the folder nade avail abl e

to all those i n attendance, besi des havi ng been nade avail able to

the public, inaccordancewiththeterns andinthe nmanner envi saged



by the current statutory provisions, the Chairnman noved that as
t here were no objections the full text not be read out and invited
t he Chief Executive Oficer to illustrate the main highlights of

t he proposals.

The Chief Executive Oficer briefly presented the Directors'

Report on the second and third items on the agenda in the
extraordi nary session. Then, in response to a question from
shar ehol der Pierluigi CAROLLO, stated that granting the Board of

Directors the requested power solely for 2021 was tied to the | aw
all owi ng the del egation of power to the Board to be for no nore
than five years, while the incentive systemwas for six years. The
proposed del egati on of power by t he Shar ehol ders' Meeti ngthat day,

for 2021, marked the conpletion of the resolution adopted by the
Shar ehol ders' Meeting the previous year.

Bel ow are the proposed resol uti ons concerningitens 3 and 4 on the
Agenda of the extraordinary session:

“Dear Sharehol ders,

with regards to the foregoing, insofar as the today's Odinary
Shar ehol ders’ Meeting approved the adoption of the 2016 G oup
Incentive System vyou are invited to approve the follow ng
resol ution:

“Having heard the Directors' Report, the Extraordinary
Shar ehol ders' Meeting of UniCredit S.p.A.,

RESOLVES



l.a) to grant the Board of Directors, under the provisions of
section 2443 of the Italian Cvil Code, the authority to resolve
in2021tocarry out afree capital increase, as all owed by section
2349 of the Italian G vil Code, for a maxi num anmount of Euro
6, 821, 022. 23 corresponding to up to 2,010, 000 ordi nary shares, to
be granted to enpl oyees of Uni Credit S.p. A and of G oup banks and
conpani es, who hold positions of particular inportance for the
pur poses of achieving the G oup's overall objectives in order to
conpl ete the execution of the 2015 I ncentive Systemfor Uni Credit
Group enpl oyees approved by t he Ordi nary Sharehol ders’ Meeti ng on
May, 13 2015. Such anincreaseincapital shall be carried out using
t he speci al reserve known as "Provi si ons Li nked to the Medi umTerm
Incentive System for G oup Enployees" set up for this purpose
whi ch, if needed, nmay be restored or increased via allocation of
profits or a portion of avail able statutory reserves, fornmed from
the distribution of conpany profits that shall be identified by
the Board of Directors at the noment of share issuance;

1.b) further to the resolution passed in point 1.a), to revise
paragraph 13 in Cl ause 6 of the Articles of Association with the
foll owi ng new text:

"The Board of Directors has the power, under the provisions of
section 2443 of the Italian Cvil Code, (i) to carry out a free
capital increase, as all owed by section 2349 of the Italian G vil

Code, on one or nore occasions for a maxi mumperiod of five years



starting fromthe sharehol ders' resol uti on dated May 13, 2015, for

a maxi mumanount of Euro 100, 075, 594. 87, correspondi ng to a maxi num

nunber of 29,490, 000 ordi nary shares and (ii) to carry out a free

capital increase in 2021 for a maxi mumanount of Euro 6, 821, 022. 23

corresponding to up to 2,010,000 ordi nary shares, to be granted

to enpl oyees of UniCredit and of Group banks and conpani es, who

hold positions of particular inportance for the purposes of

achi eving the G oup' s overal | objectivesinexecutionof 2015 G oup

I ncentive System"

2.a) to grant the Board of Directors, under the provisions of

section 2443 of the Italian Cvil Code, the authority to resolve

- on one or nore occasions for a maxi mumperiod of five years from

t he dat e of sharehol ders’ resolution - to carry out a free capital

i ncrease, as allowed by section 2349 of the Italian Civil Code,

for a maxi mumanount of Euro 77,370, 044. 40 corresponding to up to

22,800, 000 ordi nary shares, to be grantedto enpl oyees of Uni Credit

S.p. A and of Group banks and conpani es, who hold positions of

particul ar inportance for the purposes of achieving the Goup's

overall objectives in execution of the 2016 Incentive System

approved by today’s Odinary Shareholders’ Meeting. Such an

increase in capital shall be carried out usingthe special reserve

known as "Provisions Linked to the Medium Term I ncentive System

for Group Enpl oyees" set up for this purpose which, if needed, may

be restored or increased via allocation of a portion of profits



or available statutory reserves, formed fromthe distribution of
conpany profits that shall be identified by the Board of Directors
at the nonment of share issuance;

2.b) further to the resolution passed in point 2.a), to insert a
new par agraph in C ause 6 of the Articles of Association with the
foll owi ng text:

"The Board of Directors has the power, under the provisions of
section 2443 of the Italian Civil Code, to resolve, on one or nore
occasi ons for a naxi mum period of five years starting fromthe
shar ehol ders' resol ution dated April 14, 2016, to carry out a free
capital increase, as all owed by section 2349 of the Italian G vil
Code, for a maxi mumamount of Euro 77,370, 044. 40 corresponding to
up to 22,800,000 ordinary shares, to be granted to enpl oyees of
Uni Credit and of Group banks and conpani es who hol d positions of
particul ar i nmportance for the purposes of achieving the Goup's
overal |l objectives in execution of 2016 G oup Incentive System™"
3. to delegate to the Board of Directors all the necessary powers
for issuing the new shares;

4. togivetothe Chairman and to t he Chi ef Executive Oficer, al so
separately, every opportune power of attorney to:

(i) provide for inplenmenting the above resolutions in accordance
with the | aw

(ii) accept or adopt all amendnents and additions (not changi ng

substantially the content of the resolutions) which night be



necessary for registration at the Register of Conpanies;

(iii) proceedwi ththe deposit andregistration, inaccordancew th
the law, with explicit and advanced approval and ratification;
(iv) nmake the consequent amendnments to Clause 5 of the Articles
of Associationrelatingtothe newanount of share capital, as well
as to count the new paragraph of Cause 6 of the Articles of
Associ ation passed in point 2.b) above”

The Chairman took the floor again and opened the discussion,
inviting all those wishing to speak to state their nane and focus
t heir remarks and questions onthe af oresaid second andthirditens
on the Agenda in the extraordinary session, and to keep their
contributions as succinct as possible.

Nobody asked for the floor.

The Chai rman noved on to the voting onthe second i temon t he Agenda
in the extraordinary session

He invited any sharehol ders who m ght have nmonentarily left the
roomto returnto their seats and stay there until the voting was
concl uded.

Havi ng checked that nobody present had stated that they were
prevented fromexercisingtheir right tovote, the Chairnmaninvited
all voterstovoteusingthe “votingtermnal” andto confirmtheir
choi ce by pressing “OK’

After a short pause and having checked if everyone present had

vot ed, the Chairnan declared the voting cl osed.



The Chai rman announced the result of the vote as follows:

- 2,830, 382,980 votes for, correspondi ngto 96. 910505%of t he share
capital present andentitledtovote and 47. 337378%of the ordi nary
share capital.

Hence, the Chai rman announced t hat the proposal to grant the Board
of Directors authority to increase the share capital in order to
conpl ete the execution of the 2015 Group I ncentive Systemhad been
approved.

I, Notary Public, then provided the Meeting with details of the
vot i ng:

- 34 persons entitledto vote took part inthe voting, representing
2,922,522,800 ordi nary shares, correspondi ng to 48.878391%of the
ordi nary share capi tal, of which 165, 939, 065 wer e present i n person
and 2, 756, 583, 735 by proxy.

2,920, 615, 251 ordi nary shares were adnm tted to vote, correspondi ng
to 99.934729% of the shares represented at the Meeting;

- 2,830, 382,980 votes for, correspondi ngto 96. 910505%of t he share
capital present andentitledtovote and 47. 337378%of the ordi nary
share capital;

- 26,371, 127 vot es agai nst, correspondi ngto 0.902931%of t he share
capital present and entitled to vote and 0. 441050%of the ordi nary
share capital;

- 24,070, 258 abstentions, corresponding to 0.824150%o0f the share

capital present and entitled to vote and 0.402568%o0f the ordi nary



share capital

- 39,790, 886 not voting, corresponding to 1.362415% of the share

capital present and entitled to vote and 0. 665492%of the ordi nary

share capital

- the total of votes accounted for 2,920, 615, 251 shares.

No share for which the Designated Proxy Hol der held a proxy was

excluded from the voting pursuant to section 135-undecies,

paragraph 3, of Legislative Decree no. 58/98.

The details of the votes cast, highlighting the Sharehol ders who

had vot ed agai nst the notion, abstained or did not vote, and the

rel evant nunber of the shares owned, were avail abl e and woul d be

annexed to the Meeting nmnutes.

The Chai rnman took the floor again and nmoved on to the voting on

the third itemon the Agenda in the extraordi nary session

Havi ng checked that nobody present had stated that they were

prevented from exercising their right to vote, he invited al

voters to vote using the “voting terminal” and to confirmtheir

choi ce by pressing “OK’

After a short pause and having checked if everyone present had

vot ed, the Chairnan declared the voting cl osed.

The Chai rman announced the result of the vote as foll ows:

- 2,826,794, 674 votes for, correspondi ngto 96. 787643%of t he share

capital present andentitledtovote and 47.277364%of the ordi nary

share capital



The Chai rman announced that the proposal to grant the Board of
Directors authority to increase the share capital in order to
conpl ete the execution of the 2016 Group I ncenti ve Systemhad been
approved.

I, Notary Public, then provided the Meeting with details of the
vot i ng:

- 34 persons entitledto vote took part inthe voting, representing
2,922,522,800 ordinary shares, correspondi ng to 48.878391%of the
ordi nary share capi tal, of which 165, 939, 065 wer e present i n person
and 2, 756, 583, 735 by proxy.

2,920, 615, 251 ordi nary shares were adnm tted to vote, correspondi ng
to 99.934729% of the shares represented at the Meeting;

- 2,826,794, 674 votes for, correspondi ngto 96. 787643%of t he share
capital present andentitledtovote and 47. 277364%of the ordi nary
share capital;

- 20, 497, 282 vot es agai nst, correspondi ngto 0.701814%of t he share
capital present and entitled to vote and 0. 342811%of the ordi nary
share capital;

- 33,532,579 abstentions, corresponding to 1.148134%of the share
capital present and entitled to vote and 0.560823%of the ordi nary
share capital;

- 39,790, 716 not voting, corresponding to 1.362409% of the share
capital present and entitled to vote and 0. 665489%o0f the ordi nary

share capital;



- the total of votes accounted for 2,920, 615, 251 shares.

No share for which the Designated Proxy Hol der held a proxy was
excluded from the voting pursuant to section 135-undecies,
paragraph 3, of Legislative Decree no. 58/98.

The details of the votes cast, highlighting the Sharehol ders who
had vot ed agai nst the notion, abstained or did not vote, and the
rel evant nunber of the shares owned, were avail abl e and woul d be
annexed to the Meeting mnutes.

There bei ng nothing further to discuss and no further requests to
take the floor, the Chairman thanked all those attending and
declared this Meeting to be adjourned at 4.52 PM

The foll owi ng docunents are attached to these ninutes:

1. Lists of sharehol ders attendi ng the Sharehol ders’ Meeting or
represent ed by proxy, attached as “A/'1” ordi nary session and “A/ 2"
extraordi nary sessi on;

2. The annual Report to the Sharehol ders’ Meeting on Corporate
Governance and the ownership structure of the Conpany, attached
as “B";

3. The “UniCredit societa per azioni” individual Financial
Statenments and consolidated Financial Statenents for the year
endi ng 31 Decenber 2015, along with the Report fromthe Board of
Directors on operations, and the Reports from the Board of
Statutory Auditors and the external Auditors, attached as “C’;

4. A docunent on t he pre-Sharehol ders’ Meeting questions (section



127-ter of Legislative Decree no. 58/98), attached as “D’;
5. A booklet containing the Chief Executive Oficer’s
presentations on Agenda itens, attached as “E’;
6. Booklets containing the Directors’ Reports and proposals
regarding the items on the Meeting Agenda, attached as “F”;
7. A bookl et containing the Report of the 2016 G oup Conpensati on
Policy (and the related attachnents no. 1 and no. 2), attached as
‘G
8. A bookl et contai ni ng t he candi daci es for the appoi nt ment of the
Board of Statutory Auditors and of the stand-in Statutory Auditors,
as wel | as the proposal concerni ngthe conpensati on due tothe Board
of Statutory Auditors, attached as “H’;
9. The new wording of the Conpany’s Articles of Association,
attached as “I";
10. The outcone of votes on all Agenda itens, attached as “L";
11. A list of attending journalists, attached as “M.
The person appearing before nme has di spensed ne fromreadi ng out
all of the annexes, having stated full know edge of them
| have read out this deed to the person appearing before ne who,
at ny request, has declared it consistent with his intentions and
together with ne, Notary Public, signs it.

OM SSI S
Signed G useppe VITA

Sal vat ore MARI CONDA, Notary Public






