Final Terms

dated 14.03.2023
UniCredit Bank AG
Ledal Entity Identifier (LEI): 2ZCNRR8UK830BTEK2170

Public offer of HVB PLN Capital Protection Certificate on the S&P 500® (Price Return) Index (the
"Securities")

relating to the
Base Prospectus
for Securities with Single Underlying and Multi Underlying (with (partial) capital protection) Il
under the

Euro 50,000,000,000

Debt Issuance Programme of
UniCredit Bank AG

These final terms (the "Final Terms") have been prepared for the purposes of Regulation (EU) 2017/1129,
in the version valid at the date of the Base Prospectus, (the "Prospectus Regulation" and "PR") and must
be read in conjunction with the Base Prospectus and any supplements thereto pursuant to Article 23 of the
PR (the "Supplements") in order to obtain all the relevant information.

The Base Prospectus for Securities with Single Underlying and Multi Underlying (with (partial) capital
protection) Il (the "Base Prospectus”) comprises the Securities Note for Securities with Single Underlying
and Multi Underlying (with (partial) capital protection) Il dated 6 February 2023 (the "Securities Note") and
the Registration Document of UniCredit Bank AG dated 16 May 2022 (the "Registration Document”).

The Securities Note, the Registration Document, any Supplements and these Final Terms are published in
accordance with Article 21 of the PR on www.onemarkets.pl (for investors in Poland) (along with the
respective product details which will be available if the WKN or the ISIN is typed in the search function). The
Registration Document is published on the website of the Issuer (www.onemarkets.de) in section
"Rechtliches" and subsection "Registrierungsdokumente & UVP".

An issue specific summary is annexed to these Final Terms.

The validity of the above mentioned Base Prospectus, under which the Securities described in these
Final Terms are issued, ends on 6 February 2024. From this point in time, these Final Terms are to be
read together with the latest base prospectus for Securities with Single Underlying and Multi
Underlying (with (partial) capital protection) Il of UniCredit Bank AG (including the information
incorporated by reference in the latest base prospectus from the base prospectus, under which these
securities have initially been issued) which follows the Base Prospectus. The latest base prospectus
for Securities with Single Underlying and Multi Underlying (with (partial) capital protection) Il of
UniCredit Bank AG will be published on www.onemarkets.pl (for investors in Poland).



SECTION A — GENERAL INFORMATION

Product Type:

Garant Securities (Quanto)

Offer and Sale of the Securities:
Information on the offer:

The Securities are offered starting from the 14.03.2023 within a Subscription Period.
The public offer may be terminated by the Issuer at any time without giving any reason.
Information on the Subscription Period:

Subscription Period: 14.03.2023 to 05.04.2023 (2:00 p.m. Munich local time).

Issue Date of the Securities:
Issue Date: 12.04.2023
Issue Volume of the Securities:

The Issue Volume of the Series offered under and described in these Final Terms is specified in 8 1 of the
Product and Underlying Data.

The Issue Volume of the Tranche offered under and described in these Final Terms is specified in § 1 of
the Product and Underlying Data.

Potential investors, offering countries:

The Securities will be offered to qualified investors, retail investors and/or institutional investors by way
of a public offer.

A public offer will be made in Poland.

Delivery:

Delivery against payment

Other information regarding the offer and sale of the Securities:
The smallest transferable unit is 1 Certificate.

The smallest tradable unit is 1 Certificate.

Issue Price of the Securities, costs:

Issue Price of the Securities, pricing:
Issue Price: PLN 1,000.00

Selling concession:

Not applicable

Other commissions, costs and expenses:

The product specific initial costs contained in the issue price amount to PLN 33.00.



Admission to trading and listing:
Admission to trading:

Not applicable. No application for the Securities to be admitted to trading has been made and no such
application is intended.

Consent to the use of the Base Prospectus:

The Issuer consents to the use of the Base Prospectus, any Supplements and the relevant Final Terms for
the subsequent resale or final placement of Securities by all financial intermediaries (so-called general
consent).

Offer Period:

The consent is given during the period of the validity of the Base Prospectus.
Offering countries:

The consent is given in relation to Poland.

Conditions of the consent:

The Issuer’s consent to the use of the Base Prospectus, any Supplements and the relevant Final Terms is
subject to the following conditions:

(i)  Each financial intermediary using the Base Prospectus must ensure that it observes all applicable
laws and complies with the Selling Restrictions and the Terms and Conditions.

(i)  The consent to the use of the Base Prospectus has not been revoked by the Issuer.

Moreover, the Issuer’s consent to the use of the Base Prospectus, any Supplements and the relevant Final
Terms is subject to the condition that the financial intermediary using the Base Prospectus, any
Supplements and the relevant Final Terms commits itself towards its customers to a responsible
distribution of the Securities. This commitment is made by the publication of the financial intermediary
on its website stating that the Base Prospectus is used with the consent of the Issuer and subject to the
conditions set forth with the consent.

Interest of Natural and Ledal Persons involved in the Issue/Offer:
The Issuer is also the arranger and the Calculation Adent and the Paying Adent of the Securities.
Additional information:

Not applicable



SECTION B — CONDITIONS

Part A — General Conditions of the Securities

PART A — GENERAL CONDITIONS OF THE SECURITIES

(the "General Conditions")

§1
Form, Clearing System, Global Note, Custody, Replacement by Electronic Securities

Form: This tranche (the "Tranche") of securities (the "Securities") of UniCredit Bank AG (the
"Issuer") will be issued as certificates in bearer form pursuant to the Terms and Conditions in the
Specified Currency and in a denomination equal to the Nominal Amount.

Global Note: The Securities are represented by a global note (the "Global Note") without interest
coupons, which bears the manual or facsimile signatures of two authorised signatories of the
Issuer. The Security Holders are not entitled to receive definitive Securities. The Securities may be
transferred pursuant to the relevant regulations of the Clearing System.

Custody: The Global Note will be kept in custody by Clearstream Banking AG, Frankfurt,
Merdenthalerallee 61, 65760 Eschborn ("CBF").

Replacement by electronic securities: The Issuer reserves the right to replace the Securities
represented by the Global Note without the consent of the Security Holders with identical Securities
represented by an electronic redistration of the Securities pursuant to § 6 paragraph 3 of the
German Act on Electronic Securities (Gesetz (ber elektronische Wertpapiere, "eWpG"). The Issuer
will give notice to the Securities Holder about the intended replacement pursuant to § 6 of the
General Conditions.

In such a case, the following applies:

(@) The electronic Securities will be registered in the central register (the "Central Register")
as central register securities (Zentralregisterwertpapiere) within the meaning of § 4
paragraph 2 of the German Act on Electronic Securities (Gesetz (ber elektronische
Wertpapiere, "eWpG") and identified by their registered WKN and ISIN. The Securities will
be represented by a collective safe custody entry (Sammeleintragung) in the Central
Register. The Central Register will be maintained by the Registrar in its capacity as central
securities depository ("Clearing System"). The Registrar in its capacity as central securities
depository is registered as the bearer of the Securities within the meaning of §§ 3
paragraph 1, 8 paragraph 1 no. 1 eWpG (the "Bearer"). The Bearer holds the Securities as
trustee for the benefit of the respective Security Holders, but not as beneficiary of the
Securities (8 9 paragraph 2 sentence 1 eWpG). The co-ownership interests in the Securities
may be transferred pursuant to the relevant redulations of the Clearing System and
applicable law.

(b) The "Registrar" shall be Clearstream Banking AG, Frankfurt, Mergenthalerallee 61, 65760
Eschborn ("CBF") or any other registrar as notified by the Issuer in advance pursuant to §
6 of the General Conditions.

() "Securities" shall mean the identical certificates electronically issued in bearer form as
central register securities (Zentralregisterwertpapiere) within the meaning of §4
paragraph 2 eWpG and represented by a collective safe custody entry (Sammeleintragung)
in the Central Register in the name of the Clearing System.



"Security Holder" shall mean each holder of a co-ownership interest in the Securities
pursuant to §8 3 paragraph 2, 9 paragraph 1 eWpG, which may be transferred pursuant to
the relevant requlations of the Clearing System and applicable law.

"Terms and Conditions" shall mean the terms and conditions of these Securities as set
out in the General Conditions (Part A), the Product and Underlying Data (Part B) and the
Special Conditions (Part C) as deposited with the Registrar.

(d) The Terms and Conditions shall be applied and interpreted in accordance with this
paragraph (4) and the eWpG. With respect to adjustment and amendment rights of the
Issuer pursuant to the Terms and Conditions, the Issuer shall be deemed to be authorised
vis-a-vis the Registrar within the meaning of 8§ 5 paragraph 2 no. 3, 14 paragraph 1 no. 2
lit. ¢) eWpG to issue instructions, in order to authorise the necessary amendments to the
then deposited Terms and Conditions and to the registration particulars set-out in § 13
paragraph 1 no. 1 and 4 eWpG.

§2
Principal Paying Adent, Paying Agent, Calculation Agent

Paying Agents: The "Principal Paying Adent" is UniCredit Bank AG, ArabellastraBe 12, 81925
Munich, Germany. The Issuer may appoint additional paying adents (the "Paying Adents") and
revoke such appointment. The appointment and revocation shall be published pursuant to & 6 of
the General Conditions.

Calculation Agent: The "Calculation Adent" is UniCredit Bank AG, ArabellastraBe 12, 81925
Munich.

Transfer of functions: Should any event occur which results in the Principal Paying Agent or
Calculation Agent being unable to continue in its function as Principal Paying Agent or Calculation
Agent, the Issuer is obliged to appoint another bank of international standing as Principal Paying
Agent or another person or institution with the relevant expertise as Calculation Adgent. Any such
transfer of the functions of the Principal Paying Agent or Calculation Agent shall be notified by the
Issuer without undue delay pursuant to § 6 of the General Conditions.

Agents of the Issuer: In connection with the Securities, the Principal Paying Agent, the Paying
Adents and the Calculation Adent act solely as agents of the Issuer and do not assume any
obligations towards or relationship of agency or trust for or with any of the Security Holders. The
Principal Paying Adent and the Paying Adents shall be exempt from the restrictions of § 181
German Civil Code (Bdirgerliches Gesetzbuch, "BGB").

§3
Taxes

No gross up: Payments in respect of the Securities shall only be made after deduction and
withholding of current or future taxes, to the extent that such deduction or withholding is required
by law. In this regard the term "Taxes" includes taxes, levies or governmental chardes, regardless
of their nature, which are imposed, levied or collected under any applicable system of law or in
any country which claims fiscal jurisdiction by or for the account of any political subdivision thereof
or government agency therein authorised to levy Taxes, including a withholding tax pursuant to
Section 871(m) of the United States Internal Revenue Code of 1986 ("871(m) Withholding Tax").

The Issuer shall in any case be entitled to take into consideration the 871(m) Withholding Tax by
applying the maximum tax rate as a flat rate (plus value added tax, if applicable). In no case the
Issuer is obliged to compensate with respect to any Taxes deducted or withheld.



The lIssuer shall report on the deducted and withheld Taxes to the competent dovernment
agencies, except, these obligations are imposed upon any other person involved, subject to the
legal and contractual requirements of the respective applicable tax rules.

§4
Status

The obligations under the Securities constitute direct, unconditional and unsecured obligations of
the Issuer and rank, unless provided otherwise by law, at least pari passu with all other unsecured
unsubordinated present and future obligations of the Issuer that have the higher rank in insolvency
proceedings of the Issuer as determine by § 46 f subsection (5) of the German Banking Act (so
called Senior Preferred Securities).

§5
Substitution of the Issuer

The Issuer may without the consent of the Security Holders, if no payment of principal or interest
on any of the Securities is in default, at any time substitute the Issuer for any Affiliate of the Issuer
as principal debtor in respect of all oblidations of the Issuer under the Securities (the "New Issuer"),
provided that

€)] the New Issuer assumes all oblidgations of the Issuer in respect of the Securities,

(b) the Issuer and the New Issuer have obtained all necessary authorisations and may transfer
to the Principal Paying Adent in the currency required hereunder and without being
obligated to deduct or withhold taxes or other duties of whatever nature levied by the
country, in which the New Issuer or the Issuer has its domicile or tax residence, all amounts
required for the fulfilment of the payment obligations arising under the Securities,

(0) the New Issuer has agreed to indemnify and hold harmless each Security Holder against
any tax, duty or other governmental charge imposed on such Security Holder in respect of
such substitution and

(d) the Issuer guarantees proper payment of the amounts due under the Terms and
Conditions.

For purposes of this § 5 (1) "Affiliate" means an affiliated company (verbundenes Unternehmen)
within the meaning of Section 15 of the German Stock Corporation Act (Aktiengesetz).

Notice: Any such substitution shall be notified in accordance with § 6 of the General Conditions.

References: In the event of any such substitution, any reference in the Terms and Conditions to the
Issuer shall be deemed to refer to the New Issuer. Furthermore, any reference to the country, in
which the Issuer is domiciled or resident for taxation purposes shall be deemed to refer to the
country of domicile or residence for taxation purposes of the New Issuer.

§6
Notices

To the extent the Terms and Conditions provide for a notice pursuant to this § 6, these will be
published on the Website for Notices (or another website communicated by the Issuer with at least
six weeks advance notice in accordance with these provisions) and become effective vis-a-vis the
Security Holders through such publication unless the notice provides for a later effective date. If
and to the extent that binding provisions of effective law or stock exchange provisions provide for
other forms of publication, such publications must be made in addition and as provided for.



Other publications with regard to the Securities are published on the Website of the Issuer (or any
successor website, which is notified by the Issuer in accordance with the above paragraph).

In addition, the Issuer may deliver all notices concerning the Securities to the Clearing System for
communication by the Clearing System to the Security Holders. Any such notice shall be deemed
to have been given to the Security Holders on the seventh day after the day on which the said
notice was given to the Clearing System.

For the avoidance of doubt, any notice published on the Website for Notices which has become
effective shall prevail the notice via the Clearing System.

§7
Issuance of additional Securities, Repurchase

Issuance of additional Securities: The Issuer reserves the right from time to time without the
consent of the Security Holders to issue additional Securities with identical terms and conditions
(except for the issue date and the issue price), so that the same shall be consolidated and form a
single series (the "Series") with this Tranche. The term "Securities" shall, in the event of such
increase, also comprise all additionally issued Securities.

Repurchase: The Issuer shall be entitled at any time to purchase Securities in the market or
otherwise and at any price. Securities repurchased by the Issuer may, at the Issuer’s discretion, be
held, resold or forwarded to the Principal Paying Agent for cancellation.

§8
Presentation Period

The presentation period provided in 8 801 paragraph 1 sentence 1 BGB is reduced to ten years for
the Securities.

§9
Partial Invalidity, Corrections

Invalidity: Should any provision of the Terms and Conditions be or become invalid or unenforceable
in whole or in part, the remaining provisions are not affected thereby. Any gap arising as a result
of invalidity or unenforceability of the Terms and Conditions is to be filled with a provision that
corresponds to the meaning and intent of the Terms and Conditions and is in the interest of the
parties.

Corrections of manifest errors: The Issuer may correct manifest errors in the Terms and Conditions.
The correction is made by correcting the error with the obviously correct content. Manifest errors
are recognisable typing errors as well as other comparable obvious inaccuracies. The Issuer will
give notice to the Securities Holders about the correction pursuant to § 6 of the General Conditions.

Incomplete or inconsistent provisions: The Issuer is entitled to correct or amend incomplete or
inconsistent provisions in the Terms and Conditions in its reasonable discretion (8 315 et seq. BGB).
Only corrections and amendments that are reasonable for the Security Holders taking into account
the interests of the Issuer and that in particular do not materially impair the legal and financial
situation of the Security Holders will be permitted. The Security Holders will be informed of such
corrections and supplementations pursuant to § 6 of the General Conditions.

Adherence to corrected Terms and Conditions: If the Security Holder was aware of typing or
calculation errors or similar errors in the Terms and Conditions when purchasing the Securities, the
Issuer is entitled to adhere to the Terms and Conditions amended accordingly irrespective of
paragraphs (2) to (3) above.



§10
Applicable Law, Place of Performance, Place of Jurisdiction

Applicable law: The Securities, as to form and content, and all rights and obligations of the Issuer
and the Security Holder shall be governed by the laws of the Federal Republic of Germany.

Place of performance: Place of performance is Munich.

Place of jurisdiction: To the extent permitted by law, all legal disputes arising from or in connection
with the matters governed by these Terms and Conditions shall be brought before the court in
Munich.



Part B - Product and Underlying Data

PART B — PRODUCT AND UNDERLYING DATA
(the "Product and Underlying Data")
§1
Product Data
Adjustable Product Data: (R (initial), R (final)
Banking Day Financial Centre: Warsaw
First Trade Date: 06.03.2023
Issue Date: 12.04.2023
Minimum Amount: PLN 1,000.00
Nominal Amount: PLN 1,000.00
Specified Currency: Polish Ztoty ("PLN")
Website for Notices: www.onemarkets.pl/announcements

Website of the Issuer: www.onemarkets.pl



Table 1.1:

ISIN WKN Reuters Series Number Tranche Number Issue volume of Issue volume of Issue Price
Series in units Tranche in units
DEOOOHVB7N19 HVB7N1 DEHVB7N1=HVBG PP000165 1 30,000 Certificates | 30,000 Certificates PLN 1,000.00
Table 1.2:
ISIN Underlying Reference Price Floor Level Strike Participation Factor | Final Payment Date
DEOOOHVB7N19 S&P 500 (Price Closing price 100% 100% 61% 14.04.2025
Return) Index
Table 1.3:

ISIN

Initial Observation Date

Final Observation Date

DEOOOHVB7N19

06.04.2023

08.04.2025




§2

Underlying Data
Table 2.1:
Underlying Underlying ISIN Reuters Bloomberg Index Registered Index Calculation Website
Currency Sponsor Benchmark Adent
Administrator
S&P 500® (Price usD US78378X1072 .SPX SPX Index S&P Dow Yes S&P Dow Jones www.spindices.com
Return) Index Jones Indices Indices LLC
LLC

For further information regarding the past and future performance of the Underlying and its volatility, please refer to the Website as specified in the table (or any successor

page).




Part C - Special Conditions of the Securities

PART C — SPECIAL CONDITIONS OF THE SECURITIES
(the "Special Conditions")

§1
Definitions
“"Adjustable Product Data" means the Adjustable Product Data as specified in § 1 of the Product and Underlying Data.
"Adjustment Event" means each of the following events:
(@) an Index Replacement Event occurs;

(b) any event which is economically equivalent to one of the above-mentioned event with redard to its
consequences on the Underlying; whether this is the case shall be determined by the Calculation Agent in its
reasonable discretion (§ 315 et seq. BGB).

"Banking Day" means each day (other than a Saturday or Sunday) on which the Clearing System is open for business and
commercial banks and foreign exchange markets settle payments in the Banking Day Financial Centre.

"Banking Day Financial Centre" means the Banking Day Financial Centre as specified in § 1 of the Product and Underlying
Data.

“Calculation Adent" means the Calculation Adent as specified in § 2 (2) of the General Conditions.

"Calculation Date" means each day on which the Reference Price is published by the Index Sponsor or the Index Calculation
Agent, as the case may be.

"Chande in Law" means that due to

(@ the coming into effect of changdes in laws or requlations (including but not limited to tax laws or capital market
provisions) or

(b) a change in relevant case law or administrative practice (including the administrative practice of the tax or
financial supervisory authorities),

if such changes become effective on or after the First Trade Date of the Securities, the holding, acquisition or sale of the
Underlying or assets that are needed in order to hedde price risks or other risks with respect to its obligations under the
Securities is or becomes wholly or partially illegal for the Issuer.

Whether this is the case shall be determined by Calculation Agent in its reasonable discretion (8 315 et seq. BGB) whether
this is the case.

"Clearance System" means the principal domestic clearance system customarily used for settling trades in the components
of the Underlying as determined by the Calculation Agent in its reasonable discretion (8 315 et seq. BGB).

"Clearance System Business Day" means, with respect to the Clearance System, any day (other than a Saturday or Sunday)
on which the Clearance System is open for the acceptance and execution of settlement instructions.

"Clearing System" means Clearstream Banking AG, Frankfurt, Merdenthalerallee 61, 65760 Eschborn ("CBF").
"Conversion Event" means an Index Conversion Event.

"Determining Futures Exchande" means the futures exchange, on which respective derivatives of the Underlying or — if
derivatives on the Underlying are not traded — its components (the "Underlying Linked Derivatives") are mostly liquidly
traded; such futures exchange shall be determined by the Calculation Agent in its reasonable discretion (§ 315 et seq. BGB).

In the case of a material change in the market conditions at the Determining Futures Exchande, such as a final
discontinuation of quotation of the Underlying Linked Derivatives or to its components at the Determining Futures Exchange
or a considerably restricted number or liquidity, it shall be substituted as the Determining Futures Exchange by another

futures exchange that offers adequately liquid trading in the Underlying Linked Derivatives (the "Substitute Futures
12



Exchange"); such futures exchange shall be determined by the Calculation Adent in its reasonable discretion (§ 315 et seq.
BGB). In the event of such substitution, any reference to the Determining Futures Exchange in the Terms and Conditions
shall be deemed to refer to the Substitute Futures Exchande.

"Final Payment Date" means the Final Payment Date as specified in § 1 of the Product and Underlying Data.

"First Trade Date" means the First Trade Date as specified in § 1 of the Product and Underlying Data.

“Floor Level" means the Floor Level, as specified in § 1 of the Product and Underlying Data.

“Index Calculation Adent" means the Index Calculation Adent as specified in § 2 of the Product and Underlying Data.

“Index Conversion Event" means each of the following events:

(a)

(b)
(©

an Index Replacement Event has occurred and no suitable Replacement Underlying is available or can be
determined; whether this is the case shall be determined by the Calculation Agent in its reasonable discretion
(8 315 et seq. BGB);

a Change in Law occurs;

the Determining Futures Exchangde terminates the there traded Underlying Linked Derivatives early.

“Index Replacement Event" means each of the following events:

(a)

changes in the relevant index concept or the calculation of the Underlying, that result in a new relevant index
concept or calculation of the Underlying being no longer economically equivalent to the original relevant index
concept or the original calculation of the Underlying; whether this is the case shall be determined by the
Calculation Agent in its reasonable discretion (& 315 et seq. BGB);

the calculation or publication of the Underlying is indefinitely or permanently discontinued, or replaced by
another index;

the calculation or publication of the Underlying no longer occurs in the Underlying Currency;

due to circumstances for which the Issuer is not responsible, the Issuer is no longer entitled to use the
Underlying as basis for the calculations or, respectively, specifications of the Calculation Adent described in
the Terms and Conditions this also applies to the termination of the license to use the Underlying due to an
unacceptable increase in license fees.

“Index Sponsor" means the Index Sponsor as specified in § 2 of the Product and Underlying Data.

"Issue Date" means the Issue Date as specified in § 1 of the Product and Underlying Data.

"Market Disruption Event" means each of the following events:

(a)

(b)

the failure of the Relevant Exchande or the Determining Futures Exchange to open for trading on a scheduled
trading day during its reqular trading sessions;

the suspension or restriction of trading for one or more of the components of the Underlying on the Relevant
Exchange or the trading of the Underlying Linked Derivatives in the Determining Futures Exchange during its
regular trading sessions.

the restriction on the general ability of market participants to enter into transactions in or obtain market prices
for one or more of the components of the Underlying on the Relevant Exchande or to enter into transactions
in or obtain market prices for Underlying Linked Derivatives on the Determining Derivatives Exchange during
regular trading hours;

an early closing of trading by the Relevant Exchange or Determining Futures Exchange prior to the scheduled
closing of trading, unless such early closing is announced by the Relevant Exchande or Determining Futures
Exchange no later than one hour prior to the earlier of the following dates:

(i) the actual closing of trading on the Relevant Exchande or Determining Futures Exchange on that day
and

13



(ii) the actual last time possible for the placement of orders in the system of the Relevant Exchange or
Determining Futures Exchange on that day;

(e) the suspension of, or failure, or the non-publication of the calculation of the Underlying as a result of a decision
by the Index Sponsor or the Index Calculation Agent;

to the extent that such Market Disruption Event is material; whether this is the case shall be determined by the Calculation
Adent in its reasonable discretion (8 315 et seq. BGB). "Minimum Amount" means the Minimum Amount as specified in § 1
of the Product and Underlying Data.

“Nominal Amount" means the Nominal Amount as specified in § 1 of the Product and Underlying Data.
"Observation Date" means each of the following Observation Dates:

"Initial Observation Date" means the Initial Observation Date as specified in § 1 of the Product and Underlying
Data. If the Initial Observation Date is not a Calculation Date, the following Banking Day, which is a Calculation Date
shall be the Initial Observation Date.

"Final Observation Date" means the Final Observation Date as specified in § 1 of the Product and Underlying Data.
If the Final Observation Date is not a Calculation Date, the following Banking Day which is a Calculation Date shall
be the Final Observation Date. The Final Payment Date will be postponed accordingly. Interest shall not be payable
due to such postponement.

"Participation Factor" means the Participation Factor as specified in § 1 of the Product and Underlying Data.
"Performance of the Underlying" means the quotient of R (final) as the numerator and R (initial) as the denominator.
"Principal Paying Adent" means the Principal Paying Adgent as specified in § 2 (1) of the General Conditions.

"R (final)" means the Reference Price on the Final Observation Date.

"R (initial)" means the Reference Price on the Initial Observation Date.

"Redemption Amount" means the Redemption Amount as calculated or, respectively, specified by the Calculation Adent
pursuant to § 4 of the Special Conditions.

"Reference Price" means the Reference Price of the Underlying as specified in § 1 of the Product and Underlying Data.

"Registered Benchmark Administrator' means that the Underlying is administered by an administrator who is registered
in a register pursuant to Article 36 of the Benchmark Regulation as specified in § 2 of the Product and Underlying Data.

"Relevant Exchange" means the exchande, on which the components of the Underlying are traded; such exchande shall be
determined by the Calculation Agent in its reasonable discretion (§ 315 et seq. BGB) by notice pursuant to § 6 of the General
Conditions in accordance with their liquidity.

In the case of a material change in the market conditions at the Relevant Exchange, such as a final discontinuation of the
guotation of the components of the Underlying at the Relevant Exchange and the quotation at a different stock exchange
or a considerably restricted liquidity, the Relevant Exchange shall be substituted as the Relevant Exchande by another
exchande that offers satisfactorily liquid trading in the Underlying (the "Replacement Exchange"); such exchande shall be
determined by the Calculation Agent in its reasonable discretion (8 315 et seq. BGB). In this case, any reference to the
Relevant Exchande in the Terms and Conditions of these Securities shall be deemed to refer to the Replacement Exchande.

"Security Holder" means the holder of a Security.

"Settlement Cycle" means the period of Clearance System Business Days following a transaction on the Relevant Exchange
in the components of the Underlying during which period settlement will customarily take place according to the rules of
such Relevant Exchange.

"Specified Currency" means the Specified Currency as specified in § 1 of the Product and Underlying Data.

"Strike" means the Strike as specified in § 1 of the Product and Underlying Data.
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"Terms and Conditions" means the terms and conditions of these Securities as set out in the General Conditions (Part A),
the Product and Underlying Data (Part B) and the Special Conditions (Part C).

"Underlying" means the Underlying as specified in § 1 of the Product and Underlying Data.
"Underlying Currency" means the Underlying Currency as specified in & 2 of the Product and Underlying Data.
"Website for Notices" means the Website(s) for Notices as specified in § 1 of the Product and Underlying Data.

"Website of the Issuer" means the Website(s) of the Issuer as specified in § 1 of the Product and Underlying Data.

§2
Interest

Interest: The Securities do not bear interest.

§3
Redemption

Redemption: The Securities shall be redeemed by payment of the Redemption Amount on the Final Payment Date pursuant
to the provisions of § 6 of the Special Conditions.

§4
Redemption Amount

Redemption Amount: The Redemption Amount corresponds to an amount in the Specified Currency calculated or specified
by the Calculation Agent as follows:

Redemption Amount = Nominal Amount x (Floor Level + Participation Factor x (Performance of the Underlying — Strike))

However, the Redemption Amount is not less than the Minimum Amount.

§5
Issuer’s Conversion Right

Issuer’s Conversion Right: Upon the occurrence of a Conversion Event the Securities shall be redeemed at the Settlement
Amount on the Final Payment Date.

The "Settlement Amount" shall be the fair market value of the Securities without taking into account future interest
payments on the Securities, if any, together with accrued interest on such determined market value for the period until the
Final Payment Date at the market rate of interest being traded at such time for liabilities of the Issuer with the same
remaining term as the Securities within ten Banking Days following the occurrence of the Conversion Event; it shall be
determined by the Calculation Agent in its reasonable discretion (§ 315 et seq. BGB) under then prevailing circumstances.

The determination of the fair market value is based on the economic equivalent of the Issuer’s payment obligations to the
Security Holders consistent with the provisions for the redemption profile, interest or other additional amounts of the
Securities that would otherwise be due on the Final Payment Date and which is adjusted for taking into consideration the
following parameters as of the tenth Banking Day before the Final Payment Date: the price of the Underlying, the remaining
time to maturity, the estimated volatility, the dividends (if applicable), the current interest rate as well as the interest spread
associated with the credit default risk of the Issuer and any other relevant market parameter that can influence the value
of the Securities. However, the Settlement Amount shall not be less than the Minimum Amount. If it is not possible to
determine the market value of the Securities, the Settlement Amount corresponds to the Minimum Amount. The Settlement
Amount shall be notified pursuant to § 6 of the General Conditions. The application of 8§ 313, 314 BGB remains reserved.

The Settlement Amount will be paid pursuant to the provisions of § 6 of the Special Conditions.
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§6
Payments

Rounding: The amounts payable under the Terms and Conditions shall be rounded up or down to the smallest unit of
the Specified Currency, with 0.5 of such unit being rounded upwards.

Business day convention: If the due date for any payment under the Securities (the "Payment Date") is not a Banking
Day then the Security Holders shall not be entitled to payment until the next following Banking Day. The Security
Holders shall not be entitled to further interest or other payments in respect of such delay.

Manner of payment, discharge: All payments shall be made to the Principal Paying Adent. The Principal Paying Agent
shall pay the amounts due to the Clearing System to be credited to the respective accounts of the depository banks
and to be transferred to the Security Holders. The payment to the Clearing System shall discharge the Issuer from its
obligations under the Securities in the amount of such payment.

Interest of default: If the Issuer fails to make payments under the Securities when due, the amount due shall bear
interest on the basis of the default interest rate established by law. Such accrual of interest starts on the day following
the due date of that payment (including) and ends on the effective date of the payment (including).

§7
Market Disruptions

Postponement: Notwithstanding the provisions of § 8 of the Special Conditions, if a Market Disruption Event occurs on
an QObservation Date, the respective Observation Date shall be postponed to the next following Calculation Date on
which the Market Disruption Event no longer exists.

Any Payment Date relating to such Observation Date shall be postponed if applicable. Interest shall not be payable
due to such postponement.

Discretional valuation: Should the Market Disruption Event continue for more than 8 consecutive Banking Days, the
Calculation Adent shall determine in its reasonable discretion (§ 315 et seq. BGB) the respective Reference Price
required for the calculations or, respectively, specifications described in the Terms and Conditions. Such Reference
Price shall be the reasonable price determined in accordance with prevailing market conditions at 10:00 am (Munich
local time) on this 9" Banking Day, taking into account the financial position of the Security Holders.

If within these 8 Banking Days traded Underlying Linked Derivatives of the Underlying expire or are settled on the
Determining Futures Exchange, the settlement price established by the Determining Futures Exchange for the there
traded Underlying Linked Derivatives will be taken into account in order to conduct the calculations or, respectively,
specifications described in the Terms and Conditions. In that case, the expiration date for those Underlying Linked
Derivatives is the respective Observation Date.

58

Adjustments, Type of Adjustment, New Index Sponsor and New Index Calculation Agent, Replacement Specification,

(1)

Notifications, Legal Provisions

Adjustments: If an Adjustment Event occurs the Calculation Agent is authorised to adjust the Terms and Conditions
(the "Adjustment"); whether an Adjustment is to be made shall be determined by the Calculation Adent in its
reasonable discretion (8 315 et seq. BGB).

The goal of the Adjustment is to appropriately consider the economic impact of the circumstance that triggered the
Adjustment Event, so that the economic characteristics of the Securities remain as unchanged as possible, taking into
account the interests of the Security Holders as well as the Issuer ("Adjustment Goal"). A subsequent adverse change
of the value of the Securities resulting from the Adjustment cannot be ruled out.
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The Calculation Agent determines all Adjustments according to this § 8 in its reasonable discretion (§ 315 et seq. BGB),
taking into account the Adjustment Goal. It will only make an Adjustment if such Adjustment is reasonable for the
Security Holders as well as for the Issuer; whether this is the case shall be determined by the Calculation Agent in its
reasonable discretion (§ 315 et seq. BGB).

Type of Adjustment: In the context of an Adjustment the Calculation Agent may, in particular and in accordance with
paragraph (1) above, in particular, replace the Underlying with a Replacement Underlying and if necessary redefine the
Adjustable Product Data. As a "Replacement Underlying" another index can be considered which is comparable to the
original index with respect to the represented constituents, the consideration of returns and distributions of the
constituents included in the Index (e.g. dividends) and, if applicable, fees and costs included in the Index.

If the Calculation Adent designates a Replacement Underlying, from the Adjustment Date on (as defined in paragraph
(5) below, every reference to Underlying in the Terms and Conditions shall be a reference to the Replacement
Underlying, unless the context requires otherwise.

New Index Sponsor and New Index Calculation Agent: If the Underlying is no longer determined by the Index Sponsor
but rather by another person, company or institution (the "New Index Sponsor"), then all calculations or, respectively,
specifications described in the Terms and Conditions shall occur on the basis of the Underlying as determined by the
New Index Sponsor. In this case, any reference to the replaced Index Sponsor in the Terms and Conditions shall be
deemed to refer to the New Index Sponsor. If the Underlying is no longer calculated by the Index Calculation Adent but
rather by another person, company or institution (the "New Index Calculation Adent"), then all calculations or,
respectively, specifications described in the Terms and Conditions shall occur on the basis of the Underlying as
calculated by the New Index Calculation Agent. In this case, any reference to the replaced Index Calculation Agent in
the Terms and Conditions shall be deemed to refer to the New Index Calculation Agent.

Replacement Specification: If a price of the Underlying published by the Index Sponsor or the Index Calculation Agent,
as the case may be, pursuant to the Terms and Conditions is subsequently corrected and the correction (the "Corrected
Value") will be published by the Index Sponsor or the Index Calculation Adent, as the case may be, after the original
publication, but still within one Settlement Cycle, then the Calculation Adent will notify the Issuer of the Corrected
Value without undue delay and shall again specify and publish pursuant to § 6 of the General Conditions the relevant
value by using the Corrected Value (the "Replacement Specification"). However, if the Corrected Value is notified to
the Calculation Agent less than two Banking Days before the day on which a payment shall occur that is partially or
entirely determined by reference to the value of the Underlying, then the relevant value is not specified again.

Notifications: All Adjustments as described in this § 8 and undertaken by the Calculation Agent as well as the
designation of the time of the first application (the "Adjustment Date") take place by notification of the Securities
Holder according to § 6 of the General Conditions. Hereby reference is made to the aforementioned notifications.

Legal Provisions: The application of §§ 313, 314 BGB remains reserved.

UniCredit Bank AG
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Summary

Section 1 - Introduction containing warnings

This summary should be read as an introduction to the Prospectus.
Investors should base any decision to invest in the Securities on a consideration of the Prospectus as a whole.
Investors could lose all or part of the invested capital.

Where a claim relating to the information contained in this Prospectus is brought before a court, the plaintiff investor might,
under national law, have to bear the costs of translating the Prospectus (including any supplements as well as the Final
Terms) before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled the summary including any translation thereof, but only where
the summary is misleading, inaccurate or inconsistent, when read together with the other parts of the Prospectus, or where
it does not provide, when read together with the other parts of the Prospectus, key information in order to aid investors when
considering whether to invest in such Securities.

You are about to purchase a product that is not simple and may be difficult to understand.

Securities: HVB PLN Capital Protection Certificate on the S&P 500® (Price Return) Index (ISIN: DEOOOHVB7N19)

Issuer: UniCredit Bank AG (the "Issuer" or "HVB" and HVB, together with its consolidated subsidiaries, the "HVB Group"),
Arabellastr. 12, 81925 Munich, Federal Republic of Germany. Phone number: +49 89 378 17466 — Website:
www.hypovereinsbank.de. The Ledal Entity Identifier (LEI) of the Issuer is: 2ZCNRR8UK830BTEK2170.

Competent authority: Bundesanstalt fur Finanzdienstleistungsaufsicht ("BaFin"), Marie-Curie-Str. 24-28, 60439 Frankfurt,
Federal Republic of Germany. Phone number: +49 (0)228 41080.

Date of approval of the Prospectus: Base Prospectus of UniCredit Bank AG for Securities Note for Securities with Single
Underlying and Multi Underlying (with (partial) capital protection) Il, as supplemented from time to time, (the "Prospectus")
consisting of the Securities Note for Securities with Single Underlying and Multi Underlying (with (partial) capital protection)
[l dated and approved by BaFin on 6 February 2023 and the Registration Document of UniCredit Bank AG dated and approved
by BaFin on 16 May 2022.

Section 2 — Key information on the Issuer

Who is the Issuer of the Securities?

UniCredit Bank AG is the legal name. HypoVereinsbank is the commercial name of the Issuer. HVB has its registered office
at Arabellastr. 12, 81925 Munich, was incorporated in Germany and is registered with the Commercial Register at the
Local Court (Amtsgericht) in Munich under number HRB 42148, incorporated as a stock corporation under the laws of the
Federal Republic of Germany. The LEl is 2ZZCNRR8UK830BTEK2170.

Principal Activities

HVB offers a comprehensive range of banking and financial products and services to private, corporate and public sector
customers, international companies and institutional customers.

The products and services range extends from mortdgade loans, consumer loans, savings-and-loan and insurance products,
and banking services for private customers through to business loans and foreign trade financing and investment banking
products for corporate customers.

HVB offers comprehensive financial and asset planning in high-value customer segments.
Major Shareholders

UniCredit S.p.A. holds directly 100% of HVB's share capital.

Key Managing Directors

The Management Board (Vorstand) consists of seven members: Boris Scukanec Hopinski (Chief Operating Officer), Christian
Reusch (Client Solutions), Marion Hollinger (Commercial Banking - Private Clients Bank), Dr. Jirgen Kullnigg (Chief Risk
Officer), Dr. Michael Diederich (Spokesman of the Management Board, Human Capital/Arbeit und Soziales), Jan Kupfer
(Commercial Banking - Corporates) and Ljubisa Tesi¢ (Chief Financial Officer).

Statutory Auditors

Deloitte GmbH Wirtschaftspriifungsgesellschaft, the independent auditor (Wirtschaftspriifer) of HVB, has audited the
consolidated financial statements (Konzernabschluss) of HVB Group for the financial year ended 31 December 2020 and
for the financial year ended 31 December 2021 and the unconsolidated financial statements of HVB for the financial year
ended 31 December 2021 and has in each case issued an unqualified audit opinion thereon.

What is the key financial information regarding the Issuer?
The following key financial information of the Issuer is based on the audited consolidated financial statements of the
Issuer as of and for the year ended 31 December 2021.
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Consolidated income statement

1/1/2021 - 1/1/2020 -

31/12/2021 31/12/2020
Net interest income €2,516m €2,413 m
Net fees and commissions €1,115m €1,007m
Credit impairment losses IFRS 9 €-114m €-733m
Net trading income €655m €662 m
Operating profit €1442m €1,833m
Profit after tax €245m €668 m
Earnings per share €0.30 €0.83

Balance sheet

31/12/2021 31/12/2020
Total assets €312,112m € 338,124 m
Senior debt! €31,300 m* €30,813m*
Subordinated debt? €2,808m €2,943m
Loans and receivables with customers (at cost) €146,794 m €144,247 m
Deposits from customers €134,340 m € 143,803 m
Total Equity €17,709m €17,875m
Common Equity Tier 1 capital (CET1) ratio 174 % 188 %
Total Capital Ratio 21.0% 22.5%
Leverade Ratio calculated under applicable requlatory framework3 53% 49 %

1 Balance sheet item "Debt securities in issue" minus subordinated debt (31/12/2021: Debt securities in issue total € 32,180 m minus
subordinated capital € 880 m; 31/12/2020: Debt securities in issue total € 31,743 m minus subordinated capital € 930 m).

2 In 2020 the subordinated capital comprised of the balance sheet items "Deposits from banks", "Debt securities in issue" and "Shareholders’

Equity" and in 2021 the subordinated capital comprised of the balance sheet items "Deposits from banks", "Debt securities in issue" and
"Shareholders’ Equity".

3 Ratio of core capital to the sum total of the exposure values of all assets and off-balance-sheets items. Article 500b CRR Il introduced through
Regulation (EU) 2020/873 "Temporary exclusion of certain exposures to central banks from the total exposure measure in view of the COVID-
19 pandemic" was applied to determine the leverage ratio of HVB Group at 31 December 2021. Had the aforementioned article not been
applied, the leverade ratio of HVB Group as at 31 December 2021 would amount to 4.9% (31 December 2020 in accordance with approved
consolidated financial statements: 4.4%).

*

The items marked with "*" are not audited.

What are the key risks that are specific to the Issuer?

Risks related to the Issuer’s financial situation: Risk that HVB Group will not be able to meet its payment obligations
on time or in full or to obtain sufficient liquidity when required as well as that liquidity will only be available at higher
interest rates, and the risk that the bank will only be able to liquidate assets on the market at a discount could create
liquidity problems for HVB Group and thus could result in a limited ability to fund its activities and meet its minimum
liquidity requirements.

Risks related to the Issuer’s specific business activities: Risks arising from the normal business activities of HVB Group,
which involve credit risk in the lending business, market risk in the trading business as well as risks from other business
activities such as the real estate business activities of HVB Group could have an adverse impact on HVB Group’s operating
results, its assets and its financial situation.

General risks related to the Issuer’s business operations: Risks from inadequate or failed internal processes, systems
and people or from external events, risks caused by adverse reactions of stakeholders due to their altered perception of
the bank, risks from unexpected adverse changes in the future earnings of the bank as well as risks from concentrations
of risk and/or earnings positions could result in financial losses, a downdrade of HVB's rating and an increase in the
business risk of the HVB Group.

Ledal and redulatory risk: Changes of the regulatory and statutory environment of HVB could result in higher capital costs
and a rise of costs for the implementation of requlatory requirements. In cases of non-compliance with regulatory
requirements, (tax) laws, redulations, statutory provisions, agreements, mandatory practices and ethical standards, the
public perception of HVB Group as well as its earnings and financial situation could be nedatively affected.

Strategic and macroeconomic risk: Risks resulting from management either not recognising early enough or not correctly
assessing significant developments or trends in the bank’s environment and risks arising from negative economic
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developments in Germany and on the international financial and capital markets could have a nedative effect on the
assets, liabilities, financial position and profit or loss of HVB Group. In particular, the consequences of the Russian-
Ukrainian conflict, the further spreading of new variants of COVID-19, a severe economic slowdown in China and tensions
between the US and China about trade and Taiwan could dampen or endander the continuation of the recovery of the
global economy. In addition, if any of the aforementioned risks materialises, turbulence could occur on financial and
capital markets.

Section 3 — Key information on the Securities

What are the main features of the Securities?

Product Type, Underlying and form of the Securities

Product Type: Garant Securities (Quanto)

Underlying: S&P 500® (Price Return) Index (ISIN: US78378X1072)

The Securities are issued as bearer bonds within the meaning of 8 793 German Civil Code (Birgerliches Gesetzbuch). The
Securities will be represented by a global note and are freely transferable. The international securities identification number
(ISIN) of the Securities is set out in Section 1.

Issuance, Nominal Amount and Term

The Securities will be issued on 12.04.2023 in Polish zloty (PLN) (the "Specified Currency"), with a Nominal Amount of PLN
1,000.00 as up to 30,000 Certificates. The Securities have a definite term.

Redemption of the Securities
The Securities will be redeemed on the Final Payment Date as follows:

The Security Holder receives the Redemption Amount in the Specified Currency which is calculated by multiplying the Nominal
Amount by a sum. The sum is formed by adding the Floor Level to a product. The product is formed by multiplying the
Participation Factor with a difference. The difference is formed by subtracting the Strike from the Performance of the Underlying.

The Redemption Amount will not be lower than the Minimum Amount.

Additional definitions and product terms
Final Reference Price means the Reference Price of the Underlying determined on the Final Observation Date.
Initial Reference Price means the Reference Price of the Underlying determined on the Initial Observation Date.

Performance of the Underlying means the performance of the Underlying calculated by dividing the Final Reference Price by
the Initial Reference Price.

Reference Floor Level Strike Participation | Minimum Initial Final Final
Price Factor Amount Observation | Observation Payment
Date Date Date
Closing price 100% 100% 61% PLN 1,000.00 06.04.2023 08.04.2025 14.04.2025

Conversion right: The Issuer has the right to convert the Securities and redeem them at the Settlement Amount of the
Securities upon the occurrence of certain Conversion Events (for example, a change to the relevant index concept has occurred
and no suitable replacement underlying is available or could be determined).

Adjustment right: The Terms and Conditions of the Securities may be adjusted by the Calculation Adgent if an Adjustment Event
occurs (for example, an Index Replacement Event occurs (for example a material change to the relevant index concept)).

Status of the Securities: The Securities constitute direct, unconditional and unsecured obligations of the Issuer. The Securities
rank pari passu with all other unsecured and unsubordinated present and future obligations of the Issuer. Exception: obligations
which have a preference or subordination under the law.

Where will the Securities be traded?

Admission to trading: No application for the Securities to be admitted to trading has been made and no such application is
intended.

Listing: No application for the Securities to be admitted to listing has been made and no such application is intended.
What are the key risks that are specific to the Securities?
The specific risk factors related to the Securities, which in the view of the Issuer are material, are described below:

Risk related to the rank and characteristic of the Securities in the case of a failure of the Issuer: The Security Holders bear
the risk of the insolvency of the Issuer. Moreover, Security Holders may become subject to resolution measures in relation to
the Issuer if the Issuer is failing or likely to fail.

Specific Risks related to the payment profile of the Securities: There is the particular risk that the price of the Underlying
falls and consequently the Security Holder will suffer a significant loss of his invested capital, depending on the Minimum
Amount.
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Risks arising from the Terms and Conditions of the Securities: The Security Holders bear a risk of loss if the Securities are
converted by the Issuer. The Securities will then on the Final Payment Date not be redeemed at the Redemption Amount but
the Settlement Amount of the Securities. This does not depend on the performance of the Underlying and may be less than the
Nominal Amount even if the Underlying performs favourably. Moreover, the Security Holders bear a risk of loss if an adjustment
of the Terms and Conditions is made or if a market disruption occurs.

Risks related to the investment in, the holding and selling of the Securities: The Security Holders bear the risk that the

market price of the Securities may be subject to severe fluctuations during the term of Securities and that the Security Holder
is not able to purchase or to sell the Securities at a specific time or for a specific price.

Risks related to Indices as Underlying: The Securities are associated with risks for Security Holders similar to those of direct
investments in a comparable portfolio of the assets underlying the relevant Index. Chandes in the value of the Index
Components consequently directly affect the price of the Index.

Section 4 — Key information on the offer of the Securities to the public and/or the admission to trading on a requlated
market

Under which conditions and timetable can the Investor invest in this Security?

Day of the First Public Offer: 14.03.2023 Offering Country: Poland

Subscription Period: 14.03.2023 to 05.04.2023 (2:00 p.m. lIssue Price: PLN 1,000.00
Munich local time)

Issue Date: 12.04.2023 Potential Investors: Qualified investors, retail investors and/or
institutional investors

Smallest Transferable Unit: 1 Certificate Smallest Tradeable Unit: 1 Certificate

The public offer may be terminated by the Issuer at any time without giving any reason.

Costs charded by the Issuer: The product specific Initial Costs contained in the Issue Price amount to PLN 33.00. Other
commissions, costs and expenses, which are charded by a third party, shall be separately disclosed by the third party.

Why is this Prospectus being produced?

Use of proceeds: The net proceeds from each issue of Securities will be used by the Issuer for making profit and/or hedging
certain risks.

Underwriting: The offer is not subject to an underwriting agreement.

Material conflicts of interest with redgard to the offer: The Issuer may enter into further transactions and business
relationships which may adversely affect the Securities. In addition, the Issuer may have non-public information about the
Underlying. There is no obligation to disclose this information to the Security Holders. The Issuer is the arranger, Calculation
and Paying Adent for the Securities. Distributors may receive inducements from the Issuer.
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Podsumowanie

Sekcja 1 — Wprowadzenie zawierajace ostrzezenia

Niniejsze podsumowanie nalezy traktowac jako wprowadzenie do Prospektu.

Ewentualna decyzja o inwestycji w Papiery WartoSciowe powinna by¢ podjeta po przeanalizowaniu przez inwestora tresci
catego Prospektu.

Inwestorzy modg straci¢ cato5¢ badz czes¢ zainwestowanedo kapitatu.

W wypadku wniesienia do sgdu powodztwa w zwigzku z informacjami zawartymi w Prospekcie, powod bedacy inwestorem
moze by¢ zobowigzany, na mocy przepisdw prawa krajowego, do pokrycia kosztdw ttumaczenia Prospektu (wraz z
ewentualnymi uzupetnieniami, jak réwniez z Warunkami Ostatecznymi) przed wszczeciem postepowania sadowego.

Odpowiedzialno5¢ cywilna dotyczy wytgcznie tych osdb, ktore przedtozyty podsumowanie lub jedo ttumaczenie, ale tylko
wowczas, gdy — odczytywane t3cznie z pozostatymi czeSciami Prospektu - podsumowanie wprowadza w btad, jest
niedoktadne lub niespdjne lub gdy - odczytywane t3cznie z pozostatymi czesciami Prospektu - nie przedstawia kluczowych
informacji majgcych poméc inwestorom w podjeciu decyzji o inwestycji w takie Papiery Wartosciowe.

Zamierzasz kupic produkt, ktéry nie jest prosty i moze by¢ trudny do zrozumienia.

Papiery Wartosciowe: HVB PLN Capital Protection Certificate oparty o S&P 500® (Price Return) Index (ISIN:
DEOOOHVB7N19)

Emitent: UniCredit Bank AG ("Emitent” lub "HVB" oraz HVB, razem ze swoimi spotkami zaleznymi objetymi konsolidacjg,
"Grupa HVB"), Arabellastr. 12, 81925 Monachium, Federalna Republika Niemiec. Numer telefonu: +49 89 378 17466 —
Strona internetowa: www.hypovereinsbank.de. Identyfikator podmiotu prawnedo (LEI) (Legal Entity Identifier) Emitenta:
2ZCNRR8UK830BTEK2170.

Wtasciwy organ: Bundesanstalt fUr Finanzdienstleistungsaufsicht ("BaFin"), Marie-Curie-Str. 24-28, 60439 Frankfurt,
Federalna Republika Niemiec. Numer telefonu: +49 (0)228 41080.

Data zatwierdzenia Prospektu: Prospekt Podstawowy UniCredit Bank AG dla Dokumentu Ofertowedo Papierow
Wartosciowych z Pojedynczym Instrumentem Bazowym (z Wieloma Instrumentami Bazowymi (z (czeSciowg) ochrong
kapitatu) Il, okresowo uzupetniany, ("Prospekt") sktadajgcy sie z Dokumentu Ofertowedo dla Papierdw WartoSciowych z
Pojedynczym Instrumentem Bazowym ( oraz Wieloma Instrumentami Bazowymi (z (czeSciowg) ochrong kapitatu) |l
datowanedo i zatwierdzonedgo przez BaFin w dniu 6 lutego 2023 r. oraz Dokumentu Rejestracyjnego UniCredit Bank AG
datowanedo i zatwierdzoneqo przez BaFin w dniu 16 maja 2022 .

Sekcja 2 — Kluczowe informacje na temat Emitenta

Kto jest Emitentem Papieréw Wartosciowych?

UniCredit Bank AG to nazwa prawna. HypoVereinsbank to nazwa handlowa Emitenta. HVB jest spotkg akcyjng, zawigzang
zqodnie z prawem Republiki Federalnej Niemiec, z siedzibg pod adresem: Arabellastr. 12, 81925 Monachium, wpisang do
Rejestru Handlowedo prowadzonedgo przez Sad Rejonowy (Amtsgericht) w Monachium pod numerem HRB 42148. LEI:
2ZCNRR8UK830BTEK2170.

Podstawowa dziatalnos¢

HVB oferuje szerokg game produktdw i ustug bankowych i finansowych dla klientdw z sektora prywatnedo, korporacyjnego
i publicznego, firm miedzynarodowych i klientéw instytucjonalnych.

Oferta produktéw i ustug obejmuje kredyty hipoteczne, kredyty konsumenckie, produkty oszczednosciowo-kredytowe i
ubezpieczeniowe oraz bankowo5¢ prywatng, kredyty na finansowanie dziatalnosci gospodarczej i finansowanie transakcji w
handlu miedzynarodowym oraz produkty bankowosci inwestycyjnej dla klientdéw korporacyjnych.

HVB oferuje kompleksowe ustugi finansowe i zarzadzania aktywami dla klientdw segmentdw wysokiej wartosci.

Gtowni Akcjonariusze

UniCredit S.p.A. posiada bezposrednio 100% kapitatu zaktadowego HVB.

Gtowni Dyrektorzy Zarzadzajacy

Zarzad (Vorstand) sktada sie z siedmiu cztonkéw: Boris Scukanec Hopinski (Dyrektor Operacyjny), Christian Reusch
(Rozwigzania dla Klientdw), Marion Héllinger (Bankowo5¢ Komercyjna — Bank Klientéw Indywidualnych), Dr. Jirden Kullnigg
(Dyrektor ds. Ryzyka), Dr. Michael Diederich (Rzecznik Zarzadu, Zasoby ludzkie/Arbeit und Soziales), Jan Kupfer (Bankowos¢
Komercyjna - Korporacje) oraz Ljubisa Tesi¢ (Dyrektor Finansowy).

Biedli Rewidenci

Deloitte GmbH Wirtschaftsprifungsgesellschaft, niezalezny biegty rewident (Wirtschaftsprifer) HVB, przeprowadzit badanie
skonsolidowanedo sprawozdania finansowego (Konzernabschluss) Grupy HVB za rok obrotowy kofAczacy sie 31 grudnia 2020
r. oraz za rok obrotowy kofAczacy sie 31 grudnia 2021 r. oraz nieskonsolidowanedo sprawozdania finansowedo HVB za rok
obrotowy konczacy sie 31 grudnia 2021 r. i wydat w przypadku badania kazdego z nich opinie bez zastrzezen.
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Jakie sg kluczowe informacje finansowe dotyczgce Emitenta?

Ponizej przedstawiono kluczowe informacje finansowe dotyczace Emitenta w oparciu o zbadane skonsolidowane
sprawozdania finansowe Emitenta za rok koAczacy sie 31 grudnia 2021 r.

Skonsolidowane zestawienie zyskow

1/1/2021 - 31/12/2021 1/1/2020 - 31/12/2020
Przychody z tytutu odsetek netto €2.516m €2.413m
Warto5¢ optat i prowizji netto €1.115m €1.007m
Straty z tytutu zagrozonych kredytéw IFRS 9 €-114m €-733m
Dochdd z dziatalnosci netto €665m €662m
Zysk operacyjny €1.442m €1.833m
Zysk po opodatkowaniu €245m £668m
Zysk na akcje €0,30 €0,83
Bilans
31/12/2021 31/12/2020
Aktywa ogétem €312.112m €338.124m
Dtug uprzywilejowany? €31.300m* €30.813m*
Dtug podporzadkowany? €2.808m €2.943m
Pozyczki i wierzytelnosci od klientdw (wedtug kosztu) €146.794m €144.247m
Depozyty od klientdw €134.340m £143.803m
Kapitat Wtasny ogotem €17.709m €17.875m
Wskaznik Kapitatdw Podstawowych (wskaznik kapitatu Tier 1) 17,4% 18,8%
Catkowity Wskaznik Kapitatu 21,0% 22,5%
Wskaznik Leverage wyliczony zgodnie z obowigzujgcymi ramami regulacyjnymi3 5,3% 4,9%

-

Pozycja bilansu "Emisje dtuznych papierow wartoSciowych" po odjeciu dtugu podporzadkowanego (31/12/2021: Emisje dtuznych papieréw
wartosciowych ogétem € 32.180m minus kapitat podporzadkowany € 880m; 31/12/2020: Emisje dtuznych papierdw wartosciowych ogdtem €
31.743m minus kapitat podporzadkowany €930m).

]

W 2020 r. kapitat podporzadkowany sktadat sie z pozycji bilansowych "Depozyty bankowe", "Emisje dtuznych papieréw wartoSciowych" oraz

"Kapitat wtasny" oraz w 2021 r. kapitat podporzgdkowany sktadat sie z pozycji bilansowych "Depozyty bankowe", "Emisje dtuznych papieréw
wartosciowych" oraz "Kapitat Wasny".

Stosunek kapitatu podstawowedgo do sumy wartosci ekspozycji wszystkich aktywow i pozycji pozabilansowych. Artykut 500b CRR Il wprowadzony
rozporzadzeniem (UE) 2020/873 "Tymczasowe wytgczenie niektorych ekspozycji wobec bankdw centralnych z miary ekspozycji catkowitej w
zwigzku z pandemig COVID-19" zostat zastosowany w celu okreslenia wskazZnika Leverage Grupy HVB na dziefi 31 grudnia 2021 r. Gdyby wyzej
wymieniony artykut nie zostat zastosowany, wskaznik Leverage Grupy HVB na dzied 31 grudnia 2021 r. wynidstby 4,9% (31 grudnia 2020 r.
zgodnie z zatwierdzonym skonsolidowanym sprawozdaniem finansowym: 4,4%).

w

* nkn

Pozycje oznaczone symbolem "*" nie sg zaudytowane.

Jakie sg kluczowe ryzyka wtasciwe dla Emitenta?

Ryzyka zwigzane z sytuacja finansowg Emitenta: Ryzyko, ze Grupa HVB nie bedzie w stanie wywigzac sie ze swoich
zobowigzan ptatniczych w terminie lub w catosci, lub w razie potrzeby uzyskaé wystarczajgcej ptynnosci, jak rowniez, ze
ptynnos¢ bedzie dostepna jedynie przy wyzszych stopach procentowych, a ryzyko, ze bank bedzie w stanie uptynnic aktywa
na rynku jedynie po obnizonej cenie moze stworzyc problemy z ptynnoscig finansowa dla Grupy HVB, a przez to spowodowac
ograniczong zdolnos¢ do finansowania swojej dziatalnosci i spetnienia minimalnych wymogdw dotyczacych ptynnosci.
Ryzyka zwigzane ze specyfikg branzy Emitenta: Ryzyka wynikajgce z normalnej dziatalnosci biznesowej Grupy HVB, ktore
wigzg sie z ryzykiem kredytowym w dziatalnosci kredytowej, ryzykiem rynkowym w dziatalnosci handlowej, jak rowniez z
ryzykiem z innych obszaréw dziatalnosci, takich jak dziatalnos¢ w zakresie nieruchomosci Grupy HVB, mogg miec¢ negatywny
wptyw na wyniki operacyjne, aktywa i sytuacje finansowg Grupy HVB.

0délne ryzyka zwigzane z dziatalnoscig Emitenta: Ryzyko zwigzane z nieodpowiednimi lub nieudanymi procesami
wewnetrznymi, systemami i btedami ludzkimi lub ze zdarzeniami zewnetrznymi, spowodowane negatywnymi reakcjami
udziatowcow w zwigzku ze zmienionym postrzedaniem banku, jak rowniez ryzyko zwigzane z przysztymi zyskami banku a
takze ryzyka zwigzane z koncentracjami ryzyka lub pozycji przychoddw lub marz, moggce skutkowac stratami finansowymi
lub obnizeniem ratingu HVB oraz wzrostem ryzyka ekonomicznego catej Grupy HVB.

Ryzyko prawne i requlacyjne: Zmiany w otoczeniu regulacyjnym i ustawowym HVB modg spowodowac wzrost kosztow
kapitatowych i wzrost kosztéw zwigzanych z wdrozeniem wymogow regulacyjnych. W przypadku braku zgodnosci z
wymogami requlacyjnymi, przepisami (podatkowymi), requlacjami, przepisami ustawowymi, umowami, obowigzkowymi



praktykami i normami etycznymi, moze to mie¢ negatywny wptyw na postrzeganie sytuacji finansowej a takze przychodow
Grupy HVB przez opinie publiczna.

Ryzyko stratediczne i makroekonomiczne: Ryzyko wynikajgce z niewtasciwedo lub niedostatecznie wczesneqo rozpoznania
przez kierownictwo istotnych zmian lub tendencji w otoczeniu banku oraz ryzyko wynikajgce z negatywnego rozwoju sytuacji
gospodarczej w Niemczech oraz na miedzynarodowych rynkach finansowych i kapitatowych moze mie¢ negatywny wptyw
na aktywa, pasywa, sytuacje finansowg oraz wynik finansowy Grupy HVB. W szczeg6lnosci, konsekwencje konfliktu rosyjsko
— ukrainskiego, przysztego rozprzestrzeniania sie kolejnych mutacji wirusa COVID-19, powaznedo spowolnienia
gospodarczedo w Chinach oraz napiecia na linii Stany Zjednoczone i Chiny na tle handlu i Tajwanu modg ostabic badz
zagrozi¢ dalszemu ozywieniu gospodarki Swiatowej. Ponadto, w razie urzeczywistnienia sie ktdregokolwiek z wyzej
wymienionych ryzyk, zawirowania mogg wystgpi¢ na rynkach finansowych i kapitatowych.

Sekcja 3 — Kluczowe informacje na temat Papieréw Wartosciowych

Jakie sg gtéwne cechy Papieréw WartoSciowych?

Rodzaj Produktu, Instrument Bazowy i forma Papieréw Wartosciowych
Rodzaj Produktu: Papiery WartoSciowe Garant (Quanto)

Instrument Bazowy: S&P 500® (Price Return) Index (ISIN: US78378X1072)

Papiery WartoSciowe sg emitowane jako obligacje na okaziciela w rozumieniu § 793 Niemieckiego Kodeksu Cywilnego
(Burgerliches Gesetzbuch). Papiery WartoSciowe bedg reprezentowane przez odcinek zbiorowy (ang. global note) i s3
zbywalne bez ograniczen. Miedzynarodowy numer identyfikacyjny papierdw wartosciowych (ISIN) dla Papierow
Wartosciowych jest okreSlony w Sekcji 1.

Emisja, Kwota Nominalna i Termin

Papiery Wartosciowe zostang wyemitowane w dniu 12.04.2023 r., w ztotych polskich (PLN) (,,OkreSlona Waluta”), o wartosci
nominalnej 1.000,00 PLN do 30,000 Certyfikatow. Papiery WartoSciowe majg okreSlony termin wykupu.

Wvykup Papieréw Wartosciowych
Papiery WartoSciowe zostang wykupione w Dniu Ostatecznej PtatnoSci w nastepujgcy sposob:

Posiadacz Papieru Wartosciowego otrzymuje Kwote Wykupu w Okreslonej Walucie, ktora jest obliczana poprzez pomnozenie
Kwoty Nominalnej przez sume. Suma jest obliczana poprzez dodanie Dolnego Putapu do iloczynu. Iloczyn jest obliczany
poprzez pomnozenie Wspotczynnika Udziatu przez réznice. Roznica jest obliczana poprzez odjecie Ceny Wykonania od
Wyniku Instrumentu Bazowego.

Kwota Wykupu (ang. Redemption Amount) nie bedzie nizsza od Kwoty Minimalne;j.

Dodatkowe definicje i terminy dotyczace produktéw

Ostateczna Cena Referencyjna oznacza Cene Referencyjng Instrumentu Bazowego ustalong w Dniu Obserwacji Koficowej.
Poczatkowa Cena Referencyjna oznacza Cene Referencyjng Instrumentu Bazowedo ustalong w Dniu Obserwacji Poczatkowej.

Wynik Instrumentu Bazowedo oznacza wynik Instrumentu Bazowedo obliczony jako iloraz Ostatecznej Ceny Referencyjnej i
Poczatkowej Ceny Referencyjnej.

Cena Dolny Cena Wspétczyn Kwota Dzien Dzien Obserwacji Dzien
Referencyjna | Putap | Wykonania |nik Udziatu| Minimalna | Obserwacji Koncowej Ostatecznej
Poczatkowej Ptatnosci
Cena Zamkniecia |  100% 100% 61% PLN 1,000.00 06.04.2023 08.04.2025 14.04.2025

Prawo zamiany: Emitentowi przystuguje prawo do zamiany Papierdw WartoSciowych oraz do wykupu w Kwaocie Rozliczenia
Papieréw WartoSciowych po wystgpieniu okreSlonych Zdarzeh Zamiany (na przyktad nastgpita zmiana koncepcji danego
indeksu i nie jest dostepny ani nie mozna ustali¢ odpowiedniedo zastepczedo instrumentu bazowedo).

Prawo do korekty: Warunki Emisji Papierow Wartosciowych modg by¢ zmieniane przez Adenta Obliczeniowedo w przypadku
wystgpienia Zdarzenia Korekty (na przyktad nastgpito Zdarzenie Indeksu Zamiennego (np. istotna zmiana koncepcji danego
indeksu)

Status Papieréw Wartosciowych: Papiery WartoSciowe stanowig bezposSrednie, bezwarunkowe i niezabezpieczone
zobowigzania Emitenta. Papiery WartoSciowe majg range réwnorzedng ze wszystkimi innymi niezabezpieczonymi i
niepodporzgdkowanymi, obecnymi i przysztymi zobowigzaniami Emitenta. Wyjatek: zobowigzania, ktére w Swietle prawa s3
uprzywilejowane lub podporzgdkowane.

Gdzie Papiery WartoSciowe bedg przedmiotem obrotu?

Dopuszczenie do obrotu: Nie ztozono zadnego wniosku o dopuszczenie Papieréw Wartosciowych do obrotu i nie planuje sie
ztozenia takiego wniosku.



Notowania: Nie ztozono zadnego wniosku o dopuszczenie Papieréw Wartosciowych do obrotu gietdowedo i nie planuje sie
ztozenia takiego wniosku.

Jakie sg kluczowe ryzyka wtasciwe dla Papieréw WartoSciowych?

Szczeg6lne czynniki ryzyka zwigzane z Papierami WartoSciowymi, ktore zdaniem Emitenta sg istotne, zostaty opisane
ponizej:

Ryzyko zwigzane z pierwszeiistwem i rodzajem Papieréw Wartosciowych w przypadku upadtosci Emitenta: Posiadacze
Papieréw Wartosciowych ponoszg ryzyko niewyptacalnosci Emitenta. Ponadto, Posiadacze Papierow WartoSciowych mogg
zosta¢ objeci Srodkami naprawczymi zastosowanymi w stosunku do Emitenta w przypadku upadtosci lub
prawdopodobieAstwa upadtosci Emitenta.

Ryzyko szczeddlne zwigzane z profilem wykupu Papierow Wartosciowych: Istnieje szczegdlne ryzyko, ze cena
Instrumentu Bazowedo spadnie i w konsekwencji Posiadacz Papierdw WartoSciowych poniesie znaczng strate
zainwestowaneqo kapitatu, zaleznie od Kwoty Minimalnej.

Ryzyka wynikajgce z Warunkéw Emisji Papieréw Wartosciowych: Posiadacze Papierow Wartosciowych ponoszg ryzyko
straty w przypadku zamiany Papierow WartoSciowych przez Emitenta. Papiery Wartosciowe nie zostang wowczas wykupione
w dniu Ostatecznej PtatnoSci wedtug Kwoty Wykupu, ale wedtug Kwoty Rozliczenia. Nie jest ona zalezna od wyniku
Instrumentu Bazowedo i moze by¢ nizsza od Kwoty Nominalnej, nawet jezeli Instrument Bazowy uzyska korzystny wynik.
Ponadto, Posiadacze Papierdw WartoSciowych ponoszg ryzyko straty w przypadku dokonania korekty Warunkow Emisji lub
wystagpienia zaktdcen na rynku.

Ryzyko zwigzane z inwestowaniem, posiadaniem i sprzedazg Papieréw WartoSciowych: Posiadacze Papieréw
Wartosciowych ponoszg ryzyko, ze cena rynkowa Papierdw Wartosciowych moze podledga¢ znacznym wahaniom w okresie
waznosci Papierdéw WartoSciowych oraz ze Posiadacz Papierdw WartoSciowych nie jest w stanie nabyc¢ lub sprzedac Papierow
Wartosciowych w okreSlonym czasie lub za okreslong cene.

Ryzyko zwigzane z Indeksami jako Instrumentem Bazowym: Papiery WartoSciowe wigzg sie z ryzykiem dla Posiadaczy
Papierdw Wartosciowych podobnym do ryzyka zwigzanedo z bezposrednim inwestowaniem w poréwnywalny portfel
aktywdw stanowigcych podstawe danedo Indeksu. Zmiany wartosci Sktadnikdw Indeksu majg bezposredni wptyw na cene
Indeksu.

Sekcja 4 - Kluczowe informacje na temat oferty publicznej Papieréw WartoSciowych lub dopuszczenia do obrotu na
rynku requlowanym

Na jakich warunkach i zgodnie z jakim harmonogramem Inwestor moze inwestowac¢ w dane Papiery Wartosciowe?

Pierwszy Dzien Oferty 14.03.2023 Kraj Oferty Polska
Publicznej
Okres Subskrypcji: 14.03.2023 do 05.04.2023 (14:00 Cena Emisyjna PLN 1.000,00
czasu lokalnego w Monachium).
Dzien Emis;ji: 12.04.2023 Potencjalni Inwestorzy Inwestorzy  kwalifikowani, inwestorzy
detaliczni lub inwestorzy instytucjonalni
Najmniejsza Jednostka 1 Certyfikat Najmniejsza Zbywalna 1 Certyfikat
Obrotu: Jednostka:

Oferta publiczna moze zosta¢ anulowana przez Emitenta w kazdej chwili bez podania przyczyny.

Koszty naliczone przez Emitenta: Koszty Poczatkowe wtasciwe dla danego produktu, zawarte w Cenie Emisyjnej wynoszg
PLN 33,00. Pozostate prowizje, koszty i wydatki, ktore sg pobierane przez osobe trzecig, beda przez nig oddzielnie ujawnione.

Dlaczego sporzadzany jest ten Prospekt?

Wykorzystanie wptywow: Wptywy netto z kazdej emisji Papierdw WartoSciowych zostang wykorzystane przez Emitenta do
osiggniecia zysku lub na zabezpieczenie okreslonego ryzyka.

Subemisja: Niniejsza oferta nie jest przedmiotem umowy o subemisje.

Istotne konflikty interesow w odniesieniu do oferty: Emitent moze zawierac dalsze transakcje i wchodzié¢ w relacje
biznesowe, ktére modg mie¢ negatywny wptyw na Papiery Wartosciowe. Ponadto, Emitent moze posiadac niepubliczne
informacje dotyczgce Instrumentu Bazowego. Nie istnieje zobowigzanie do ujawniania tych informacji Posiadaczom
Papieréw Wartosciowych. Emitent jest organizatorem, Agentem Obliczeniowym i Ptatniczym Papierdw WartoSciowych.
Dystrybutorzy moda otrzymywac zachety od Emitenta.



