FINAL TERMS
dated 19 December 2025
UniCredit Bank GmbH

Legal Entity Identifier (LEI): 2ZCNRR8UK830BTEK2170

Public offer of

Warrant Call on Intesa Sanpaolo S.p.A.
(the "SECURITIES")

relating to the

Base Prospectus for Knock-out Securities and Warrants
under the

Euro 50,000,000,000

Debt Issuance Programme of
UniCredit Bank GmbH

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 Knock-out Securities and Warrants (the "Base Prospectus”) comprises
the Securities Note for Knock-out Securities and Warrants dated 12 February 2025 (the
"Securities Note") and the Registration Document of UniCredit Bank GmbH dated 10 April 2024
(the "Registration Document”).

The Securities Note, the Registration Document, any Supplements and these Final Terms as well
as an additional copy of the summary of the particular issuance are published in accordance
with Article 21 of the PR on www.onemarkets.de (for investors in the Federal Republic of
Germany and  Luxembourg), www.bourse.unicredit.fr  (for investors in  France),
www.investimenti.unicredit.it (for investors in Italy), www.onemarkets.nl (for investors in the
Netherlands), www.onemarkets.at (for investors in the Republic of Austria) and
www.bolsa.unicredit.es (for investors in Spain) (along with the respective product details which
will be available if the WKN or the ISIN is typed in the search function).

The validity of the above mentioned Base Prospectus, under which the Securities described
in these Final Terms are issued, ends on 12 February 2026. From this point in time, these
Final Terms are to be read together with the latest base prospectus for Knock-out
Securities and Warrants of UniCredit Bank GmbH (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 Knock-out Securities and Warrants of UniCredit Bank GmbH will be



published on www.onemarkets.de/basisprospekte (for investors in the Federal Republic of
Germany and Luxembourg), www.bourse.unicredit.fr (for investors in France),
www.investimenti.unicredit.it (for investors in Italy), www.onemarkets.nl (for investors in
the Netherlands), www.onemarkets.at (for investors in the Republic of Austria) and
www.bolsa.unicredit.es (for investors in Spain).

An issue specific summary is annexed to these Final Terms.



SECTION A — GENERAL INFORMATION

Product Type:

Call Warrants with American exercise (Product Type 2) (Non-Quanto Securities)
Offer and Sale of the Securities:

Information on the offer:

Starting from 19 December 2025, the Securities described in the Final Terms will be
continuously offered for sale.

The public offer may be terminated by the Issuer at any time without giving any reason.
Issue Date of the Securities:

Issue Date: 23 December 2025

Issue Volume of the Securities:

The issue volume of the Series issued under and described in these Final Terms is specified in §
1 of the Product and Underlying Data.

The issue volume of the Tranche issued 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 the Federal Republic of Germany, France, Italy, Luxembourg, the
Netherlands, the Republic of Austria and Spain.

Delivery:

Delivery against payment

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

The smallest tradeable unit is 1 Security.

Issue Price of the Securities, costs:

Issue Price of the Securities, pricing:

Issue Price: EUR 0.43

The continuous offer will be made on current ask prices provided by the Issuer.
Selling concession:

Not applicable

Other commissions, costs and expenses:

Not applicable. The product specific initial costs contained in the issue price amount to
EUR 0.25.



Admission to trading and listing:

Admission to trading:

Not applicable. No application for the Securities to be admitted to trading has been made.
Admission to multilateral trading facilities:

However, application to listing will be made with effect from 19 December 2025 on the
following multilateral trading facilities (MTF):

e Munich - gettex (open market) (the "gettex MTF")
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 the Federal Republic of Germany, France, Italy, Luxembourg,
the Netherlands, the Republic of Austria and Spain.

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 of
the offer.

(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 Legal Persons involved in the Issue/Offer:

With regard to trading of the Securities the Issuer has a conflict of interest being also the Market
Maker on the gettex MTF. The Issuer is also the arranger and the Calculation Agent and the
Paying Agent of the Securities.

Additional information:

Not applicable



SECTION B — CONDITIONS:

PART A - GENERAL CONDITIONS OF THE SECURITIES

(the "General Conditions")

§1
Form, Central Register, Registrar, Specific Terms, Replacement by Global Note

Form: This tranche (the "Tranche") of securities (the "Securities") of UniCredit Bank
GmbH (the "Issuer") will be issued as warrants in bearer form pursuant to the Terms and
Conditions in the Specified Currency.

Central register: The electronic Securities are registered in the central register (the
"Central Register") as central register securities (Zentralregisterwertpapiere) within the
meaning of § 4 paradgraph 2 of the German Act on Electronic Securities (Gesetz ber
elektronische Wertpapiere, "eWpG") and identified by their registered ISIN. The Securities
are represented by a collective safe custody entry (Sammeleintragung) in the Central
Register. The Central Register is 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
88 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 regulations of the
Clearing System and applicable law.

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

Specific terms: With respect to the electronic registration, the terms

"Securities" shall mean the identical warrants 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.

Replacement by global note: The Issuer reserves the right to replace the electronic
Securities without the consent of the Security Holders with identical Securities
represented by a global note. The Issuer will give notice to the Securities Holder about
the intended replacement pursuant to § 6 of the General Conditions.



(1)

(2)

(3)

(4)

In such a case, the following applies:

(@) The Securities will be 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 as co-ownership interests in the
Global Note may be transferred pursuant to the relevant regulations of the
Clearing System.

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

() Any reference to eWpG, Securities, Security Holder and Terms and Conditions
herein shall be interpreted in such way as it is customary for securities
represented by a global note and Clearing System shall mean CBF.

§2
Principal Paying Adent, Paying Adgent, Calculation Adent

Paying Agents: The "Principal Paying Adent" is UniCredit Bank GmbH, ArabellastraBe 12,
81925 Munich, Germany. The Issuer may appoint additional paying agents (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 Agent" is UniCredit Bank GmbH, 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 Agent. 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 Agents and the Calculation Agent 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 Agent and the Paying Agents shall be exempt from
the restrictions of § 181 German Civil Code (Bdrgerliches 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 charges, regardless of their nature, which are imposed, levied or collected



(1)

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 Issuer shall report on the deducted and withheld Taxes to the competent
government 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 and unsubordinated present and future obligations of the Issuer
that have the higher rank in insolvency proceedings of the Issuer as determined 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 obligations of the Issuer under
the Securities (the "New Issuer"), provided that:

(@) the New Issuer assumes all obligations of the Issuer in respect of the Securities,

(b) the Issuer and the New Issuer have obtained all necessary authorizations and
may transfer to the Principal Paying Agent 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.



(2)

(3

1)

(2)

(1)

The Issuer shall be deemed to be authorised vis-a-vis the Registrar within the meaning
of 88 5 paragraph 2 no. 3, 14 paragraph 1 no. 2 lit. (c) eWpG to issue instructions, in
order to authorise the necessary amendments to the deposited Terms and Conditions
and to the registration particulars set-out in 8 13 paragraph 1 no. 1 and 4 eWpG.

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 first 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



(1)

(2)

(3)

(4)

(5)

"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. The presentation shall be made by performance demand (§ 29
paragraph 2 eWpG), which shall be accompanied by a deposit certificate within the
meaning of 8 6 paragraph 2 German Custody Act (Depotgesetz) issued in the name of
the Security Holder making the payment demand.

§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 lIssuer 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.

Authorisation: The Issuer shall be deemed to be authorised vis-a-vis the Registrar within
the meaning of 8§ 5 paragraph 2 no. 3, 14 paradraph 1 no. 2 lit. (c) eWpG to issue
instructions, in order to authorise the necessary amendments provided for in this § 9 to
the deposited Terms and Conditions and to the registration particulars set-out in § 13
paragraph 1 no. 1 and 4 eWpG.

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



(2)
3

Securities, the Issuer is entitled to adhere to the Terms and Conditions amended
accordingly irrespective of paragraphs (2) to (4) 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 the Terms and Conditions shall be brought
before the court in Munich.



PART B — PRODUCT AND UNDERLYING DATA
(the "Product and Underlying Data")

§1
Product Data
Adjustable Product Data: Ratio, Strike
First Day of the Exercise Period: 19 December 2025
First Trade Date: 19 December 2025
Issue Date: 23 December 2025
Minimum Amount: EUR 0.001
Minimum Exercise Amount: 1 Security
Specified Currency: Euro ("EUR")

Website of the Issuer: www.onemarkets.de (for Security Holders in the Federal Republic of
Germany and Luxembourg), www.bourse.unicredit.fr (for Security Holders in France),
www.investimenti.unicredit.it (for Security Holders in Italy), www.onemarkets.nl (for Security
Holders in the Netherlands), www.onemarkets.at (for Security Holders in the Republic of Austria)
and www.bolsa.unicredit.es (for Security Holders in Spain)

Website for Notices: www.onemarkets.de (for Security Holders in the Federal Republic of
Germany and Luxembourg), www.bourse.unicredit.fr (for Security Holders in France),
www.investimenti.unicredit.it (for Security Holders in Italy), www.onemarkets.nl (for Security
Holders in the Netherlands), www.onemarkets.at (for Security Holders in the Republic of Austria)
and www.bolsa.unicredit.es (for Security Holders in Spain)



Table 1.1:

WKN ISIN Reuters Series Number | Tranche Number Issue Volume of Series in units Issue Volume of Tranche in units
UN2NDD | DEOOOUNZ2NDD5 | DEUN2NDD=HVBG PE002286 1 5,000,000 5,000,000
Table 1.2:
Underlying Call/Put Ratio Strike Final Valuation Date Final Payment Date Reference Price
Intesa Sanpaolo S.p.A. Call 1 EUR 6.50 18 June 2027 25 June 2027 Prezzo di Riferimento




§2

Underlying Data
Table 2.1:
Underlying Underlying Currency ISIN Relevant Exchange Website
Intesa Sanpaolo S.p.A. EUR ITO000072618 Borsa Italiana www.reuters.com

For further information about the past and future performance of the Underlying and its volatility, please refer to the Website as specified in the table.




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:

(a)

each measure taken by the company that has issued the Underlying or by a third
party which, as a result of a change in the legal and financial position, affects the
Underlying, in particular a change in the company's fixed assets or capital (in
particular capital increase adainst cash contribution, issuance of securities with
options or conversion rights into shares, capital increase with company funds,
distribution of special dividends, share splits, merders, spin-offs of a business
unit to another ledally separate entity, liquidation, nationalisation); whether this
is the case shall be determined by the Calculation Agent in its reasonable
discretion (8 315 et seq. BGB);

the Determining Futures Exchande adjusts the there traded Underlying Linked
Derivatives;

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

"Banking Day" means each day (other than a Saturday or Sunday) on which the Clearing
System and the Real Time Gross Settlement System operated by the Eurosystem (T2) (or
any successor system thereto) are open for business.

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

“Calculation Date" means each day on which the Underlying is traded on the Relevant
Exchange.

"Call Event" means each of the following events: Share Call Event and Chande in Law.

"Change in Law" means that due to

(a)

(b)

the coming into effect of chandes in laws or redulations (including but not
limited to tax laws or capital market provisions) or

a change in relevant case law or administrative practice (including but not
limited to 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 hedge
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 the Calculation Agent in its reasonable
discretion (8 315 et seq. BGB).

"Clearance System" means the principal domestic clearance system customarily used
for settling trades with respect to 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, Mergenthalerallee 61,
65760 Eschborn ("CBF").

"Determining Futures Exchandge" means the futures exchange, on which respective
derivatives of the Underlying (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
Exchange, such as a final discontinuation of quotation of the Underlying Linked
Derivatives 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 Exchange"); such futures exchandge shall be determined by the
Calculation Agent in its reasonable discretion (8 315 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 Exchange.

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

"Exercise Period" means each day from the First Day of the Exercise Period (including)
to the Final Valuation Date (including).

"Exercise Right" means the Exercise Right as specified in &8 3 (1) of the Special
Conditions.

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

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



"First Day of the Exercise Period" means the First Day of the Exercise Period 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.

“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:

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

(b) the suspension or restriction of trading in the Underlying on the Relevant
Exchange or the trading of the Underlying Linked Derivatives on the Determining
Futures Exchange during its regular trading sessions;

(0) the restriction on the general ability of market participants to enter into
transactions in the Underlying or to obtain market prices for the Underlying on
the Relevant Exchande during regular trading sessions, or to enter into
transactions in Underlying Linked Derivatives on the Determining Futures
Exchangde or to obtain market prices there;

(d) 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 Exchange 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 Exchange or Determining
Futures Exchange on that day and

(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;

to the extent that such Market Disruption Event is material; whether this is the case
shall be determined by the Calculation Agent 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.

"Minimum Exercise Amount" means the Minimum Exercise Amount as specified in § 1
of the Product and Underlying Data.

"Principal Paying Adent" means the Principal Paying Agent as specified in § 2 (1) of the
General Conditions.

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

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



“Relevant Exchange" means the Relevant Exchange as specified in § 2 of the Product
and Underlying Data.

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

"Relevant Reference Price" means the Reference Price on the respective Valuation Date.

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

"Share Call Event" means each of the following events:

(@) the quotation of the Underlying at the Relevant Exchange is suspended
indefinitely or permanently discontinued and no suitable Replacement Exchange
is available or can be determined; whether this is the case shall be determined
by the Calculation Agent in its reasonable discretion (§ 315 et seq. BGB);

(b) the quotation of the Underlying at the Relevant Exchange no longer occurs in the
Underlying Currency;

(©) the Determining Futures Exchange terminates the there traded Underlying Linked
Derivatives early.

"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.

"Trading Day" means each day (other than a Saturday or Sunday) on which the trading
system XETRA® is open for business.

"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.

"Valuation Date" means the day at which the Exercise Right has been effectively
exercised, however, not later than on the Final Valuation Date.

If this day is not a Calculation Date, the immediately next following Banking Day which
is a Calculation Date shall be the Valuation Date.



1)

(2)

(3)

"Website for Notices" means the Website for Notices as specified in § 1 of the Product
and Underlying Data.

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

§2
Interest

The Securities do not bear interest.

§3

Exercise Right, Exercise, Exercise Notice, Suspension of the Exercise Right, Payment

Exercise Right: The Security Holder shall be entitled, according to the Terms and
Conditions of these Securities, to demand for each Security the payment of the
Differential Amount from the Issuer.

Exercise: The Exercise Right can be exercised by the Security Holder on each Trading Day
during the Exercise Period prior to 10:00 a.m. (Munich local time) pursuant to the
provisions of paragraph (3) of this & 3. The Exercise Right will be automatically exercised
on the Final Valuation Date, unless already effectively exercised by the Security Holder.

Exercise Notice: The Exercise Right shall be exercised by the Security Holder by
transmission of a duly completed written Exercise Notice (the "Exercise Notice") to the
Principal Paying Agent possibly per facsimile, using the form of notice which may be
obtained from the Website of the Issuer or, respectively by specifying all information and
declarations to the facsimile number set out in such form of notice and by transferring
the Securities stated in the Exercise Notice to the account of the Issuer, which is set out
in the respective form of the Exercise Notice. For this purpose the Security Holder must
instruct its depositary bank, which is responsible for the order of the transfer of the
specified Securities.

The Exercise Right is deemed to be effectively exercised on that day on which (i) the
Principal Paying Agent receives the duly completed Exercise Notice prior to 10:00 a.m.
(Munich local time) and (ii) the Securities specified in the Exercise Notice will be credited
to the account of the Issuer prior to 5:00 p.m. (Munich local time).

For Securities, for which a duly completed Exercise Notice has been transmitted in time,
but which has been credited to the Issuer's account after 5:00 p.m. (Munich local time),
the Exercise Right is deemed to be effectively exercised on that Trading Day, on which
the Securities will be credited to the account of the Issuer prior to 5:00 p.m. (Munich
local time).

For Securities, for which a Security Holder transmits an Exercise Notice, which does not
comply with the aforementioned provisions, or, if the Securities specified in the Exercise
Notice have been credited to the Issuer's Account after 5:00 p.m. (Munich local time) of
the fifth Banking Day following the transmission of the Exercise Notice, the Exercise
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(5)

1)

Right is deemed to be not effectively exercised.

The amount of the Securities for which the Exercise Right shall be exercised, must
comply with the Minimum Exercise Amount or an integral multiple thereof. Otherwise
the amount of the Securities specified in the Exercise Notice will be rounded down to the
nearest multiple of the Minimum Exercise Amount and the Exercise Right is deemed to
be not effectively exercised with regard to the amount of Securities exceeding such
amount. An Exercise Notice on fewer Securities than the Minimum Exercise Amount is
invalid and has no effect.

Securities received by the Issuer and for which no effective Exercise Notice exists or the
Exercise Right deems to be not effectively exercised, will be immediately retransferred
by the Issuer without undue delay at the expense of the relevant Security Holder.

Subject to the aforementioned provisions, the transmission of an Exercise Notice
constitutes an irrevocable declaration of intent of the relevant Security Holder to exercise
the respective Securities.

Suspension of the Exercise Right: The Exercise Right cannot be exercised:

(@) during the period between the day, on which the company specified in § 1 of the
Product and Underlying Data (the "Company") publishes an offer to its
shareholders to acquire (@) new shares or (b) warrants or other securities with
conversion or option rights on shares of the Company, and the first day after the
expiration of the period determined for the exercise of the purchase right;

(b) prior and after the shareholders' meeting of the Company, in the period from
(and including) the last depositary day for shares and to (and including) the third
Banking Day after the shareholders' meeting.

If the exercise of the Exercise Right by the Security Holder is suspended on an Exercise
Day according to the previous sentence, the Exercise Right will however be automatically
exercised on the Final Valuation Date pursuant to paragraph (1) of this § 3.

Payment: The Differential Amount will be paid five Banking Days after the respective
Valuation Date, but not later than on the Final Payment Date, pursuant to the provisions
of § 6 of the Special Conditions.
§4
Differential Amount

Differential Amount: The Differential Amount per Security equals an amount in the
Specified Currency, which will be calculated or, respectively, specified by the Calculation
Agent as follows:

Differential Amount = (Relevant Reference Price - Strike) x Ratio

However, the Differential Amount is not lower than the Minimum Amount.



1)

(2)

(3)

(4)

When calculating or, respectively, determining the Differential Amount, no fees,
commissions or other costs charged by the Issuer or a third party authorised by the
Issuer, will be taken into account.

§5
Issuer's Extraordinary Call Right

Issuer's Extraordinary Call Right: Upon the occurrence of a Call Event the Issuer may call
the Securities extraordinarily by giving notice pursuant to & 6 of the General Conditions
and redeem the Securities at their Cancellation Amount. Such call shall become effective
at the time indicated in the notice. The application of §§ 313, 314 BGB remains reserved.

The "Cancellation Amount" shall be the fair market value of the Securities as of the
tenth Banking Day before the extraordinary call becomes effective, determined by the
Calculation Agent in its reasonable discretion (8 315 et seq. BGB) under then prevailing
circumstances.

The Cancellation Amount will be paid within five Banking Days following the date as of
which the extraordinary call becomes effective, or at the date specified in the above
mentioned notice, as the case may be, pursuant to the provisions of § 6 of the Special
Conditions.

§6
Payments

Rounding: The amounts payable under the Terms and Conditions shall be rounded up or
down to the nearest EUR 0.01, with EUR 0.005 being rounded upwards. However, at least
the Minimum Amount shall be paid.

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
Agent. 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 a 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).



(2)

§7
Market Disruptions

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

Any Payment Date relating to such Valuation 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 (8 315 et seq. BGB) the respective Reference Price required for the calculations
or, respectively, specifications described in the Terms and Conditions of these Securities.
Such Reference Price shall be determined in accordance with prevailing market
conditions at 10:00 a.m. (Munich local time) on the 9t Banking Day, taking into account
the financial position of the Security Holders.

If within these 8 Banking Days traded Underlying Linked Derivatives expire and 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 of these Securities. In that case, the expiration
date for those Derivatives is the relevant Valuation Date.

§8

Adjustments, Type of Adjustment, Replacement Specification, Notifications, Authorisation

(1)

with respect to the Central Register, Ledal 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 Agent 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.

The Calculation Agent determines all Adjustments according to this & 8 in its reasonable
discretion (8 315 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 (8 315 et seq. BGB).

Within the context of an Adjustment the Calculation Agent proceeds as follows:
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(b)

(©

Adjustment in accordance with the Determining Futures Exchange: In general, the
Calculation Agent will undertake the Adjustment in terms of content and timing
in a way that to the dgreatest extent matches the designated Adjustment by the
Determining Futures Exchange regarding the Underlying Linked Derivatives. The
Calculation Agent is, however, also authorised to make an Adjustment if there is
no Adjustment made to the Underlying Linked Derivatives by the Determining
Future Exchange. In this case the Calculation Agent will make the Adjustment, if
any, in accordance with the rulebook of the Determining Futures Exchange with
respect to the Underlying Linked Derivatives.

Deviating Adjustments: In particular in the following cases the Calculation Agent
is authorised to make Adjustments deviating from the Adjustments made by the
Determining Futures Exchande in order to take into account the Adjustment Goal
in an appropriate manner.

(i) The Adjustment envisaged by the Determining Futures Exchange
regarding the Underlying Linked Derivatives is impossible for the Issuer or
the Calculation Agent or technically not feasible within reasonable
economic efforts; whether this is the case shall be determined by the
Calculation Agent in its reasonable discretion (8 315 et seq. BGB);

(i) The Adjustment envisaged by the Determining Futures Exchange
regarding the Underlying Linked Derivatives is unreasonable for Security
Holders, the Calculation Agent or the Issuer (e.g. because the Issuer would
have to breach internal trading restrictions in order to hedge its payment
obligations under the Securities); whether this is the case shall be
determined by the Calculation Agent in its reasonable discretion (8 315
et seq. BGB); or

(iif) The Adjustment envisaged by the Determining Futures Exchange is not
suitable to meet the Adjustment Goal; whether this is the case shall be
determined by the Calculation Agent in its reasonable discretion (8 315
et seq. BGB).

Reversal of Adjustment: If an Adjustment Event that has occurred subsequently
ceases to exist (for example, if the effectiveness of a merger subsequently ceases
to exist due to the agreement on the merger or a sovereign prohibition or lack of
approval), the Calculation Agent shall be entitled to reverse a previously made
Adjustment pursuant to this § 8 if this corresponds to the Adjustment Goal.

Type of Adjustment: In the context of an Adjustment the Calculation Agent may
undertake in particular the following measures in accordance with paragraph (1) above:

(a)

Adjustment of Adjustable Product Data: The Calculation Agent may redefine the
Adjustable Product Data based on an adjustment factor (e.d. in case of a capital
increase against cash contribution, issue of securities with options or conversion
rights in shares, a capital increase from company funds, a distribution of special
dividends or other measures undertaken by the company, that issued the



(3)

(4)

Underlying or a third party, that impacts the computed value of the Underlying
not only in an insignificant way, based on a change of a legal or economic
situation, in particular a change of the fixed assets or equity of the company).

(b) Replacement of the Underlying: In case of a take-over or a merger or similar
measure with respect to the Underlying the Calculation Adent can replace the
Underlying with the share of the successor of the issuer of the original
Underlying or with another share of — inter alia — comparable liquidity and
industry affiliation as the original Underlying (the "Replacement Underlying").
Furthermore, until completion of the take-over or merger (excluding), the
Calculation Agent may determine that either the shares submitted for sale or
submitted for exchange are to be the Replacement Underlying.

In case of a split or a similar measure with respect to the Underlying the
Calculation Agent may determine (i) a basket of shares and/or securities or (ii) a
basket of shares and/or securities and a cash component to be the Replacement
Underlying. The Calculation Agent may exclusively select, in deviation from the
Adjustment made by the Determining Futures Exchande, the share with the
highest market capitalisation or another share from the basket of shares
determined by the Determining Futures Exchange with — inter alia — comparable
liquidity and industry affiliation as the original Underlying to be the
Replacement Underlying. In this case the Calculation Agent will, if necessary,
determine an adjustment factor by itself to meet the Adjustment Goal and will
undertake an Adjustment according to paragraph 2 (a) above.

If the Calculation Agent designates a Replacement Underlying, from the
Adjustment Date on (as defined in paragraph (4) below), every reference to
Underlying in the Terms and Conditions shall be a reference to the Replacement
Underlying, unless the context requires otherwise.

Replacement Specification: If a price of the Underlying published by the Relevant
Exchange and required pursuant to the Terms and Conditions is subsequently corrected
and the correction (the "Corrected Value") will be published by the Relevant Exchange
after the original publication, but still within one Settlement Cycle, then the Calculation
Agent will notify the Issuer of the Corrected Value without undue delay and shall again
specify the respective value by using the Corrected Value (the "Replacement
Specification") and publish it pursuant to § 6 of the General Conditions.

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 Security Holders according to § 6 of the General
Conditions. Hereby reference is made to the aforementioned notifications.

Authorisation with respect to the Central Register: Further, the Issuer shall be deemed to
be authorised vis-a-vis the Registrar within the meaning of §§ 5 paragraph 2 no. 3, 14
paragraph 1 no. 2 lit. ¢) eWpG to issue instructions, in order to authorise the necessary
amendments to the deposited Terms and Conditions and to the registration particulars



set-out in § 13 paragraph 1 no. 1 and 4 eWpG.
(5) Legal Provisions: The application of §§ 313, 314 BGB remains reserved.



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 todether 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: Warrant Call on Intesa Sanpaolo S.p.A. (ISIN: DEOOOUNZ2NDD5)

Issuer: UniCredit Bank GmbH (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 Legal Entity Identifier (LEI) of the Issuer is: 2ZCNRR8UK830BTEK2170.

Competent authority: Bundesanstalt fir 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 GmbH for Knock-out Securities and
Warrants, as supplemented from time to time, (the "Prospectus") consisting of the Securities Note of UniCredit
Bank GmbH for Knock-out Securities and Warrants dated and approved by BaFin on 12 February 2025 and the
Registration Document of UniCredit Bank GmbH dated and approved by BaFin on 10 April 2024.

Section 2 — Key information on the Issuer
Who is the Issuer of the Securities?

UniCredit Bank GmbH 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 289472, incorporated as a
private limited company (Gesellschaft mit beschrankter Haftung) under the laws of the Federal Republic of
Germany. The LEl is 2ZZCNRR8BUK830BTEK2170.

Principal Activities
HVB offers a comprehensive range of banking and financial products and services to retail and corporate
customers, public-sector entities and internationally operating companies as well as institutional customers.

The products and services range extends from mortgage 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.


http://www.hypovereinsbank.de/

Major Shareholders
UniCredit S.p.A. holds directly 100% of HVB's share capital.
Executive Board

The Executive Board (Geschdaftsfihrung) consists of nine members: René Babinsky (Head of Private Clients), Artur
Gruca (Chief Digital & Operating Officer (CDOO)), Marion Bayer-Schiller (Head of Larde Corporates ), Martin
Brinckmann (Head of Small and Medium Corporates), Marion Hollinger (Spokeswoman of the Executive Board
(CEO)), Marco lannaccone (Head of Client Solutions), Georgiana Lazar-O'Callaghan (Head of People & Culture),
Pierpaolo Montana (Chief Risk Officer (CRO)), and Ljubisa Tesi¢ (Chief Financial Officer (CFQ)).

Statutory Auditors

KPMG, the independent auditors of HVB for the financial year 2023 have audited the consolidated financial
statements of HVB Group and the unconsolidated financial statements of HVB as of and for the year ended 31
December 2023 and have issued an unqualified audit opinion thereon.

KPMG, the independent auditors of HVB for the financial year 2024 have audited the consolidated financial
statements of HVB Group and the unconsolidated financial statements of HVB as of and for the year ended 31
December 2024 and have 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 2024.

Consolidated income statement

1/1/2024 - 31/12/2024 1/1/2023 - 31/12/2023
Net interest income €2,608m €2,739m
Net fees and commissions €1206m €1,165m
Net write-downs of loans and provisions for guarantees €-270m €-167m
and commitments
Net trading income €1,405m €1,564m
Net dains/(losses) on financial assets and liabilities at fair £107m €117 m
value
Operating profit €2,880m €2,413m
Profit after tax €1920m €1,735m
Earnings per share €239 €2.16
Balance sheet

31/12/2024 31/12/2023
Total assets €290,230m €283,292m
Senior debt! €32715m €33,394 m*
Subordinated debt? €2,799 m €2,810m
Loans and receivables with customers (at cost) € 162,565 m €154,477 m
Deposits from customers €142,609m €139,557 m
Total equity €19,893m €19,940m
Common Equity Tier 1 capital (CET1) ratio 23.8% 22.7 %
Total Capital Ratio 28.2 % 27.1%
Leverage Ratio calculated underapplicable regulatory 57 % 57 %
framework?

-

Balance sheet item "Debt securities in issue" minus subordinated debt (31/12/2024: Debt securities in issue total € 33,584 m minus subordinated
capital € 869 m; 31/12/2023: Debt securities in issue total € 34,274 m minus subordinated capital € 880 m).

2 |n 2023 the subordinated capital comprised of the balance sheet items "Deposits from banks", "Debt securities in issue" and "Shareholders’ Equity" and



in 2024 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.
* 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,
people and systems or from external events, risks caused by adverse reactions of stakeholders due to their altered
perception of the bank, risks from unexpected adverse chandes 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 downgrade of HVB's rating
and an increase in the business risk of the HVB Group.

Legal 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, regulations, statutory provisions, agreements, mandatory practices and
ethical standards, the public perception of HVB Group as well as its earnings and financial situation could be
negatively 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 developments in Germany and on the international financial and capital markets could have a negative
effect on the assets, liabilities, financial position and profit or loss of HVB Group. In particular, the geopolitical
tensions, rising protectionism in the form of higher tariffs, less dynamic growth in China and a slower than
expected recovery in the German real estate market can be a major downside risks to the German 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: Call Warrants with American exercise (Non-Quanto)
Underlying: Intesa Sanpaolo S.p.A. (ISIN: IT0000072618)

The Securities are issued as bearer bonds within the meaning of § 793 German Civil Code (Bdrgerliches
Gesetzbuch). The Securities will be issued as electronic securities in the form of central register securities
(Zentralregisterwertpapiere) with collective safe custody entry (Sammeleintragung) and are freely transferable. The
international securities identification number (ISIN) of the Securities is set out in Section 1.

Issuance and Term

The Securities will be issued on 23 December 2025 in Euro (EUR) (the "Specified Currency"), as 5,000,000
Warrants. Unless already effectively exercised by the Security Holder, the Securities will be redeemed on 25 June
2027 (the "Final Payment Date").



Exercise Right

The Security Holder has the right to demand of the Issuer the payment of the Differential Amount per Security
(Exercise Right).

The Exercise Right may be exercised by the Security Holder on each trading day during the Exercise Period.

The Exercise Right will, to the extent that it has not already been effectively exercised by the Security Holder, be
automatically exercised on 18 June 2027 (the "Final Valuation Date").

The Differential Amount will be calculated by subtracting the Strike from the Relevant Reference Price. The
difference will be multiplied by the Ratio.

The Differential Amount will not be lower than EUR 0.001.

Upon the effective exercise of the Exercise Right, the Differential Amount will be paid five Banking Days after the
respective Valuation Date, but not later than on the Final Payment Date.

Additional definitions and product terms

Valuation Date means the day at which the Exercise Right has been effectively exercised, however, not later than
on the Final Valuation Date.

Relevant Reference Price means the Reference Price of the Underlying on the respective Valuation Date.

Reference Price Ratio Strike Exercise Period

Prezzo di Riferimento 1 EUR 6.50 19 Dec 2025 - 18 Jun 2027

Extraordinary termination right: The Issuer has the right to extraordinary terminate the Securities at the fair
market value of the Securities upon the occurrence of certain Call Events (for example, if price quotation of the
Underlying on the relevant exchange is finally ceased).

Adjustment right: The Terms and Conditions of the Securities may be adjusted by the Calculation Agent if an
Adjustment Event occurs (for example, each measure taken by the company that has issued the Underlying or by a
third party which, as a result of a chande in the legal and financial position, affects the Underlying).

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?
No application for the Securities to be admitted to trading on a regulated market has been made. However,

application to listing will be made with effect from 19 December 2025 on the following multilateral trading
facilities (MTF):

e Munich - gettex (open market) (gettex MTF)
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 a particular risk that the price of the
Underlying will fall and that the value of the Securities and the payments will be disproportionately adversely
affected. As a result, the Security Holder may suffer a loss of the amount paid to purchase the Securities. Even a
total loss is possible. The performance of the Underlying can have a disproportionately adverse effect on the value
of the Securities due to the leverage effect typical for the Securities.




Risks arising from the Terms and Conditions of the Securities: The Security Holders bear a risk of loss if the
Securities are terminated by the Issuer. The Securities will then be redeemed at their fair market value of the
Securities. This may be lower than the amount that the Security Holder would have received if there had been no
extraordinary termination of the Securities. In addition, Security Holders bear a reinvestment risk. 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 Shares as Underlying: The price of a Share can fall sharply or it can become worthless due to the
insolvency of the issuer of the Share. A change in the business development of the issuer of the Share can
adversely affect the price of the Share for the Security Holder. The price of a Share can fluctuate strongly due to
psychological effects on the stock markets. In the event of extraordinary events, the material conditions and risk
profile of a Share can change significantly.

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

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

Day of the First Public Offer: 19 December 2025 Offering Country: the Federal Republic of Germany, France,
Italy, Luxembourg, the Netherlands, the
Republic of Austria and Spain

Issue Date: 23 December 2025 Issue Price: EUR 0.43

Smallest Transferable Unit: 1 Security Potential Investors: Qualified investors, retail investors and/or
institutional investors

Smallest Tradeable Unit: 1 Security

As of the Day of the First Public Offer the Securities will be offered on a continuous basis. The continuous offer will
be made on current ask prices provided by the Issuer. The public offer may be terminated by the Issuer at any time
without giving any reason.

Costs charged by the Issuer: The product specific Initial Costs contained in the Issue Price amount to EUR 0.25.
Other commissions, costs and expenses, which are charged 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 redard 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. With
regard to trading of the Securities, the Issuer has a conflict of interest being also the Market Maker on the gettex
MTF and thus, for example, may determine the prices of the Securities. The Issuer is the arranger, Calculation and
Paying Agent for the Securities. Distributors may receive inducements from the Issuer.



Zusammenfassung

1. Abschnitt - Einleitung mit Warnhinweisen

Die Zusammenfassung sollte als Einleitung zum Prospekt verstanden werden.
Der Anleger sollte jede Entscheidung, in die Wertpapiere zu investieren, auf den Prospekt als Ganzes stitzen.
Der Anleger kdnnte sein gesamtes angelegtes Kapital oder einen Teil davon verlieren.

FOr den Fall, dass vor einem Gericht Anspriche aufgrund der im Prospekt enthaltenen Informationen geltend
gemacht werden, kénnte der als Kldger auftretende Anleger nach nationalem Recht die Kosten fiir die Ubersetzung
des Prospekts (einschlieBlich etwaiger Nachtrage und der Endgultigen Bedingungen) vor Prozessbeginn zu tragen
haben.

Zivilrechtlich haften die Personen, die die Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und
Ubermittelt haben, und dies auch nur fir den Fall, dass die Zusammenfassung, wenn sie zusammen mit den
anderen Teilen des Prospekts gelesen wird, irrefGhrend, unrichtig oder widersprichlich ist oder dass sie, wenn sie
zusammen mit den anderen Teilen des Prospekts gelesen wird, nicht die Basisinformationen vermittelt, die in
Bezug auf Anlagen in die betreffenden Wertpapiere fur die Anleger eine Entscheidungshilfe darstellen wirden.

Sie sind im Bedriff, ein Produkt zu erwerben, das nicht einfach ist und schwer zu verstehen sein kann.
Wertpapier: Warrant Call on Intesa Sanpaolo S.p.A.(ISIN: DEOOOUNZ2NDD5)

Emittentin: Die UniCredit Bank GmbH (die "Emittentin" oder die "HVB" und die HVB zusammen mit ihren
konsolidierten Beteiligungen die "HVB Group"), ArabellastraBe 12, 81925 Munchen, Bundesrepublik Deutschland.
Telefonnummer: +49 89 378 17466 - Website: www.hypovereinsbank.de. Die LEl (Legal Entity Identifier) der
Emittentin ist 2ZZCNRR8UK830BTEK2170.

Zustandige Behdrde: Bundesanstalt fUr Finanzdienstleistungsaufsicht (“BaFin"), Marie-Curie-Str. 24-28, 60439
Frankfurt, Bundesrepublik Deutschland. Telefonnummer: +49 (0)228 41080

Datum der Billigung des Prospekts: Basisprospekt der UniCredit Bank GmbH fur fir Knock-out Wertpapiere und
Optionsscheine, in der gegebenenfalls nachgetragenen Fassung, (der "Prospekt"), der aus der
Wertpapierbeschreibung der UniCredit Bank GmbH fur Knock-out Wertpapiere und Optionsscheine vom 12. Februar
2025, die am selben Tag von der BaFin gebilligt wurde und dem Registrierungsformular der UniCredit Bank GmbH
vom 10. April 2024, das am selben Tag von der BaFin gebilligt wurde, besteht.
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Wer ist die Emittentin der Wertpapiere?

UniCredit Bank GmbH ist der gesetzliche Name. HypoVereinsbank ist der kommerzielle Name der Emittentin. Die
HVB hat ihren Unternehmenssitz in der ArabellastraBe 12, 81925 Mdnchen, wurde in Deutschland gegrindet und
ist im Handelsregister des Amtsgerichts Minchen unter der Nr. HRB 289472 als Gesellschaft mit beschrankter
Haftung nach deutschem Recht eingetragen. Die LEl ist 2ZCNRR8UK830BTEK2170.

Haupttatigkeiten der Emittentin

Die HVB bietet Privat- und Firmenkunden, 6ffentlichen Einrichtungen und international operierenden Unternehmen
sowie institutionellen Kunden eine umfassende Auswahl an Bank- und Finanzprodukten sowie -dienstleistungen
an.



Diese Produkte und Dienstleistungen reichen von Hypothekendarlehen, Konsumentenkrediten, Bauspar- und
Versicherungsprodukten und  Bankdienstleistungen  fOr  Privatkunden, Uber  Geschaftskredite  und
AuBenhandelsfinanzierungen bis hin zu Investment-Banking-Produkten fur Firmenkunden.

In den gehobenen Kundensegmenten wird eine umfassende Finanz- und Vermdgensplanung angeboten.
Hauptanteilseigner der Emittentin
Die UniCredit S.p.A. halt direkt 100% des Stammkapitals der HVB.

Geschaftsfihrung der Emittentin

Die Geschaftsfihrung besteht aus neun Mitgliedern: René Babinsky (Head of Private Clients), Artur Gruca (Chief
Digital & Operating Officer (CDOO) ), Marion Bayer-Schiller (Head of Large Corporates ), Martin Brinckmnann (Head of
Small and Medium Corporates), Marion Hollinger (Sprecherin der GeschaftsfGhrung (CEQ)), Marco lannaccone
(Head of Client Solutions), Georgiana Lazar-0'Callaghan (Head of People & Culture), Pierpaolo Montana (Chief Risk
Officer (CR0O)) und Ljubisa Tesi¢ (Chief Financial Officer (CFO)).

Abschlussprifer der Emittentin

KPMG, der unabhangige Wirtschaftsprifer der HVB fir das Geschaftsjahr 2023, hat die Konzernabschlisse der HVB
Group sowie den Einzelabschluss der HVB fur das zum 31. Dezember 2023 endende Geschaftsjahr geprift und mit
einem uneingeschrankten Bestatigungsvermerk versehen.

KPMG, der unabhangige Wirtschaftsprifer der HVB fur das Geschaftsjahr 2024, hat die Konzernabschlisse der HVB
Group sowie den Einzelabschluss der HVB fur das zum 31. Dezember 2024 endende Geschaftsjahr geprift und mit
einem uneingeschrankten Bestatigungsvermerk versehen.

Welches sind die wesentlichen Finanzinformationen Gber die Emittentin?

Die nachstehenden wesentlichen Finanzinformationen der Emittentin basieren auf dem gepriften
Konzernabschluss der Emittentin zu dem am 31. Dezember 2024 endenden Geschaftsjahr.

Gewinn- und Verlustrechnung

1/1/2024 - 31/12/2024 1/1/2023 - 31/12/2023

Zinsuberschuss € 2.608 Mio € 2.739 Mio
ProvisionsUberschuss € 1.206 Mio € 1.165 Mio
Kreditrisikovorsorge €-270 Mio £€-167 Mio
Handelsergebnis € 1.405 Mio € 1.564 Mio
Gewinne/Verluste aus finanziellen Vermdgenswerten und Verbindlichkeiten aFV € 107 Mio €-117 Mio
Operatives Ergebnis € 2.880 Mio € 2.413 Mio
Ergebnis nach Steuern € 1.920 Mio € 1.735 Mio
Ergebnis je Aktie €2,39 €2,16
Bilanz

31/12/2024 31/12/2023
Summe Aktiva €290.230 Mio € 283.292 Mio
Nicht nachrangide Verbindlichkeiten® € 32.715 Mio € 33.394 Mio*
Nachrangkapital® € 2.799 Mio € 2.810 Mio
Forderungen an Kunden (at cost) € 162.565 Mio € 154.477 Mio
Verbindlichkeiten gegentber Kunden € 142.609 Mio € 139.557 Mio
Bilanzielles Eigenkapital € 19.893 Mio € 19.940 Mio
Kernkapitalquote 23,8 % 22,7 %
Gesamtkapitalquote 28,2 % 27,1 %




Verschuldungsquote (nach anwendbarem Recht)3 57 % 57 %

1 Bilanzposten "Verbriefte Verbindlichkeiten" minus Nachrangkapital (31.12.2024: Verbriefte Verbindlichkeiten desamt € 33,584 Mio. minus
Nachrangkapital € 869 Mio.; 31.12.2023: Verbriefte Verbindlichkeiten gesamt € 34,274 Mio. minus Nachrangkapital € 880 Mio.).

2 Fir das Jahr 2023 ist das Nachrangkapital in den Bilanzposten "Verbindlichkeiten dedeniiber Banken", "Verbriefte Verbindlichkeiten" sowie
"Eigenkapital" und fUr das Jahr 2024 ist das Nachrangkapital in den Bilanzposten "Verbindlichkeiten gegeniber Banken", "Verbriefte Verbindlichkeiten"
sowie "Eigenkapital" enthalten.

3 Verhéltnis des Kernkapitals zur Summe der Risikopositionswerte aller Aktiva und auBerbilanziellen Posten.
* Bei den mit ™" gekennzeichneten Zahlen handelt es sich um undeprifte Andaben.

Welches sind die zentralen Risiken, die fur die Emittentin spezifisch sind?

Risiken im Zusammenhang mit der finanziellen Situation der Emittentin: Das Risiko, dass die HVB Group ihren
Zahlungsverpflichtungen nicht zeitgerecht oder in vollem Umfang nachkommen oder sie sich bei Bedarf nicht
ausreichend Liquiditat beschaffen kann und dass Liquiditat nur zu erhéhten Marktzinsen verfugbar ist sowie das
Risiko, dass die Bank Vermdgenswerte nur mit Abschlagen am Markt verauBern kann, kdnnten Liquiditatsprobleme
fur die HVB Group hervorrufen. Dies konnte die Fahigkeit der HVB Group negativ beeinflussen, sich entsprechend
ihrer Aktivitaten zu refinanzieren und die Mindestanforderungen beziglich der Liquiditatsausstattung einzuhalten.

Risiken im Zusammenhang mit der spezifischen Geschaftstatigkeit der Emittentin: Risiken, die sich aus den
normalen Geschaftstatigkeiten der HVB Group ergeben, die Kreditrisiken im Kreditdeschaft, Marktrisiko im
Handelsgeschaft sowie Risiken umfassen, die sich aus der sonstigen Geschaftstatigkeit ergeben, wie
Immobiliengeschaftsaktivitaten der HVB Group, kdnnten negative Auswirkungen auf die operativen Erdebnisse
sowie die Vermdgens-und Finanzlage der HVB Group haben.

Allgemeine Risiken im Zusammenhang mit dem Geschaftsbetrieb der Emittentin: Risiken, die durch
ungeeignete oder fehlerhafte interne Prozesse, menschliche Fehler und Systeme oder externe Ereignissen
hervorgerufen werden, Risiken, die aus nachteiligen Reaktionen von Interessengruppen (Stakeholder) aufgrund
deren veranderter Wahrnehmung der Bank resultieren, sowie unerwartete nachteilige Veranderungen der
zukunftigen Ertrage der Bank sowie Risiken aus Anhaufungen von Risiko- und/oder Ertragspositionen kdnnten zu
finanziellen Verlusten, einer Herabstufung des Ratings der HVB und zu einem Anstieg des Geschaftsrisikos der HVB
Group fUhren.

Rechtliches und redulatorisches Risiko: Veranderungen des redulatorischen und desetzlichen Umfelds der HVB
kénnten hohere Kapitalkosten und einen Anstieg der Kosten fur die Umsetzung requlatorischer Anforderungen zur
Folge haben. In Fallen der Nichteinhaltung von redulatorischen Anforderungen, (Steuer-)Gesetzen, Vorschriften,
Rechtsvorschriften, Vereinbarungen, vorgeschriebenen Praktiken und ethischen Standards kdnnte die 6ffentliche
Wahrnehmung der HVB Group sowie die Ertragslage und ihre finanzielle Situation nedativ beeintrachtigt werden.

Strategisches und gesamtwirtschaftliches Risiko: Risiken, die daraus resultieren, dass das Management
wesentliche Entwicklungen oder Trends im Umfeld der Bank entweder nicht rechtzeitig erkennt oder falsch
einschatzt, und Risiken, die aus negativen wirtschaftlichen Entwicklungen in Deutschland sowie an den
internationalen Finanz- und Kapitalmarkten resultieren, konnten sich negativ auf die Vermdgens-, Finanz- und
Ertragslage der HVB auswirken. Insbesondere die Folgen von geopolitischen Spannungen, zunehmender
Protektionismus, in Form von hoheren Zollen, weniger dynamisches Wachstum in China und eine langsamere als
erwartete Erholung des deutschen Immobilienmarktes konnten zu einem groBen Abwartsrisiko in der deutschen
Wirtschaft fohren. Zudem konnte es zu Turbulenzen auf den Finanz- und Kapitalmarkten kommen, sofern sich
eines der vorgenannten Risiken materialisiert.
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