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5. Integration of the Board of 
Directors 

 
 
Dear Shareholders,  

You have been called to the Ordinary Shareholders’ Meeting of UniCredit S.p.A. (“UniCredit”) in order to decide, among 
other things, on the integration of the Board of Directors following the resignation from the office of the non-executive 
and independent Director Mr. Marcus Johannes Chromik, effective from December 11, 2024. 
 
Considering that the Board composition for the mandate covering the 2024-2026 financial years was set at 15, the 
Shareholders’ Meeting is now asked to appoint a new member of the Board of Directors. 
 
As a result of the above, the Board of Directors duly launched the process for identifying a substitute member of the 
Board to be proposed to the Shareholders’ Meeting in compliance with the necessary requirements and in accordance 
with the criteria defined by the Board of Directors in the document “Qualitative and quantitative composition of the 
UniCredit S.p.A. Board of Directors”, approved by the same on February 16, 2024.  The process actively involved the 
Nomination Committee, which was supported by a leading external consulting firm, and led to the identification of 
Ms. Doris Honold as an ideal candidate to be a Board member of UniCredit. Hence, on February 19, 2025, the 
Nomination Committee expressed its favorable opinion to submit the proposal to the Shareholders’ Meeting of 
appointing Ms. Doris Honold as member of the Board of Directors replacing Mr. Chromik.  
 
It should be highlighted that Ms. Doris Honold has declared to possess the necessary requirements requested by the 
applicable rules to hold the office of Director at UniCredit. 
 
Ms. Doris Honold also well fits the “Qualitative and quantitative composition of the UniCredit S.p.A. Board of Directors” 
defined upon the Board renewal of 2024, having the requirements indicated by said document, and contributes to the 
collective suitability of the Board, which would have (i) an adequate diversity in terms of gender (with a quota equal 
to 53% of women), age and geographical mix (40% of them come from countries other than Italy) (ii) an high number 
of independent members (with a quota confirmed equal to 93%, i.e. all members excluding the Chief Executive 
Officer); (iii) a strong international exposure and an optimal representation of necessary skills. 
 
Finally, please note that the office of the Director appointed will expire on the date of the Shareholders’ Meeting called 
to approve the 2026 financial statements along with the currently offices of the other members of the Board of 
Directors, appointed for the 2024-2026 financial years. 
 
In light of the above, the Board of Directors, further to the favorable opinion of the Nomination Committee, has decided 
to propose to the Shareholders’ Meeting to integrate the Board appointing Ms. Doris Honold, who communicate her 
availability to the candidacy. 
 

* * * 
 
According to Clause 20 (15) the Company’s Article of Association, the resolution of the Shareholders’ Meeting shall 
be taken by relative majority, without applying the vote by list system, ensuring abidance to the criteria of 
independence and balance between genders established by the provisions, also of a regulatory nature, in being.  
 
The document “Qualitative and quantitative composition of the UniCredit S.p.A. Board of Directors” is available on the 
Company’s website in order to allow the Shareholders to present possible candidature to integrate the Board, taking 
into account the results of the previous identification carried out by the Board  on its own qualitative and quantitative 
composition deemed to be optimal to perform efficiently its duties and responsibilities, explaining any difference to 
the analyses conducted by the Board itself. 
 

* * * 
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RESOLUTIONS SUBMITTED TO THE ORDINARY SHAREHOLDERS' MEETING 
 
Dear Shareholders, 

if you agree with the contents and arguments showed in the Directors’ Report, given the provisions of the Articles of 
Association in regard to the composition and appointment of the Board of Directors, as well as the indications 
contained in the document “Qualitative and quantitative composition of the UniCredit S.p.A. Board of Directors”, we 
invite you to take the following resolution: 
 
“The Shareholders’ Meeting of UniCredit, in ordinary session, having acknowledged the Board of Directors‘ proposal,  

resolves to 

integrate the Board of Directors by appointing Ms. Doris Honold as a member of the Board of Directors, who will not 
be a member of the Audit Committee and who will hold the office until the expiration of the current Board of Directors, 
namely until the next Shareholders’ Meeting called to approve the 2026 financial statements.” 
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