BASE PROSPECTUS

HSBC Bank plc

(A company incorporated with limited liability in England with registered number 14259)
as Issuer
PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS

Market Access Notes and Warrants

On 24 February 1999, HSBC Bank plc (the "Issuer") established a Programme for the Issuance of Notes
and Warrants (the "Programme").

This document (which expression includes all documents incorporated by reference herein) has been
prepared for the purpose of providing disclosure information with regard to certain types of notes
("Notes") and warrants ("Warrants") issued under the Programme, namely Notes which have a
redemption amount payable at maturity or on earlier redemption, and Warrants which have a settlement
amount payable on exercise, linked to the performance of (a) one or more securities (together, the
"Underlying Securities" and each, an "Underlying Security") issued by one or more underlying
companies (together, the "Underlying Companies" and each, an "Underlying Company") which are, or
are expected to be, listed and/or admitted to trading on one or more stock exchanges, (b) one or more
indices (together, the "Underlying Indices" and each, an "Underlying Index") being composed of one or
more reference securities (together, the "Reference Securities" and each, a "Reference Security"), (c)
one or more funds (together, the "Underlying Funds" and each, an "Underlying Fund") or (d) one or
more exchange-traded funds (together, the "Underlying ETFs" and each, an "Underlying ETF") which
are, or are expected to be, listed and/or admitted to trading on one or more stock exchanges. Underlying
Securities, Underlying Indices, Underlying Funds and Underlying ETFs (together, the "Underlyings" and
each, an "Underlying") may relate to one or more underlying countries (together, the "Underlying
Countries" and each, an "Underlying Country") and be referenced in one or more underlying currencies
(together, the "Underlying Currencies" and each, an "Underlying Currency") which may be different
from the settlement currency of the Notes and Warrants (the "Settlement Currency").

This document has been approved by the United Kingdom Financial Conduct Authority (the "FCA"),
which is the United Kingdom competent authority for the purposes of Directive 2003/71/EC, as amended
(the "Prospectus Directive") and relevant implementing measures in the United Kingdom, as a base
prospectus (as from time to time supplemented, the "Base Prospectus"). In relation to any Notes and
Warrants, this Base Prospectus must be read as a whole and together also with the relevant final terms
(the "Final Terms"). Any Notes and Warrants issued on or after the date of this Base Prospectus and
which are the subject of Final Terms which refer to this Base Prospectus are issued subject to the
provisions described herein. This does not affect any Notes and Warrants already in issue or any Notes
and Warrants issued under any other base prospectus published in connection with the Programme. This
Base Prospectus will be valid until 12 months from the date hereof.

This Base Prospectus has been prepared for the purpose of providing disclosure information with
regard to both Notes and Warrants.

Applications have been made to admit Notes and Warrants to listing on the Official List of the FCA and
to trading on the regulated market of the London Stock Exchange plc (the "London Stock Exchange"),
which is a regulated market for the purposes of Directive 2004/39/EC.

Information on how to use this Base Prospectus is set out on page iii and a table of contents is set
out on page ix.

The Notes and Warrants have not been and will not be registered under the United States Securities Act
of 1933, as amended (the "Securities Act"), or the state securities laws of any state of the United States,
and may not be offered or sold within the United States or to, or for the account or benefit of, U.S.
persons as defined in Regulation S under the Securities Act ("Regulation S") except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Accordingly, the Notes and Warrants are being offered and sold (A) in the United States only to



"qualified institutional buyers" (as defined in Rule 144A under the Securities Act ("Rule 144A")) and (B)
to non-U.S. persons in offshore transactions in reliance on Regulation S. Prospective purchasers are
hereby notified that the sellers of Notes and Warrants pursuant to clause (A) above may be relying on the
exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A thereunder.

The Issuer has been assigned the following long term credit ratings: AA- by Standard & Poor's Credit
Market Services Europe Limited ("Standard & Poor's"); Aa3 by Moody's Investors Service Limited
("Moody's"); and AA- by Fitch Ratings Limited ("Fitch"). Each of Standard & Poor's, Moody's and
Fitch is established in the European Union and is registered under Regulation (EC) No. 1060/2009, as
amended (the "CRA Regulation"). As such, each of Standard & Poor's, Moody's and Fitch is included in
the list of credit rating agencies published by the European Securities and Markets Authority on its
website in accordance with the CRA Regulation.

Programme Arranger and Dealer
HSBC

24 June 2014
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HOW TO USE THIS BASE PROSPECTUS

This Base Prospectus provides information about the Notes and Warrants. It is split up into a number of
sections, each of which is briefly described below.

Parts I and IV contain information in respect of both Notes and Warrants. In addition to Parts I and ['V:
° the information set out in Part II will be relevant for an investor in the Notes; and

. the information set out in Part III will be relevant for an investor in the Warrants.

PART I - INFORMATION RELATING TO THE PROGRAMME GENERALLY:

Section L.1: "Summary" provides an overview of information included in this Base Prospectus.

Section 1.2: "Risk Factors" provides details of the principal risks associated with the Issuer, the
Notes and the Warrants.

Section L.3: "Incorporation by Reference" provides details of the documents incorporated by
reference which form part of this Base Prospectus and which are publicly available.

Section 1.4: "Use of Proceeds" provides details of what the Issuer intends to do with the
subscription monies it receives for the Notes and Warrants it issues.

Section L.5: "Taxation" provides a summary of the withholding tax position in relation to the Notes
and Warrants in the United Kingdom and also provides information in relation to the
EU Savings Directive, the proposed financial transactions tax, a summary of the U.S.
tax position in relation to the Notes and a summary of the tax position in respect of the
Notes and Warrants in Australia, Hong Kong and Singapore.

Section 1.6: "Certain ERISA Considerations" provides details of U.S. regulations which may be
relevant for investors buying on behalf of U.S. regulated employee benefit plans.

Section L.7: "General Information" provides additional, general disclosure in relation to the
Programme.

PART II - INFORMATION RELATING TO THE NOTES:

Section I1.1: "Description of the Notes" provides details of how an investment in the Notes works
and how payments under the Notes are calculated, including a number of worked
examples.

Section 11.2: "Terms and Conditions of the Notes" sets out the terms and conditions which govern
the Notes.

Section I1.3: "Form of Notes and Summary of Provisions Relating to the Notes While in Global

Form" provides information regarding Notes issued in global form and issued into
certain clearing systems.

Section I1.4: "Clearing and Settlement of the Notes" provides details of the clearing systems
through which the Notes may be held and how interests in the Notes may be
transferred.

Section IL.5: "Form of Final Terms for Notes" sets out the template of the "Final Terms", a

document which will be filled out for each issue of Notes and which will complete the
terms and conditions in respect of such issue of Notes.

Section I1.6: "Subscription and Sale of Notes" sets out details of the arrangements between the
Issuer and the Dealers as to the offer and sale of Notes and summarises selling
restrictions that apply to the offer and sale of Notes in various jurisdictions.

Section I1.7: "Transfer Restrictions and Investor Representations in relation to the Notes" sets
out restrictions on transfer of the Notes in different jurisdictions which may be
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applicable to a purchaser of Notes and a number of representations which the purchaser
is deemed to make in respect of the Notes.

PART III - INFORMATION RELATING TO THE WARRANTS:

Section III.1:

Section I11.2:

Section II1.3:

Section 111.4:

Section I1L.5:

Section I11.6:

Section I11.7:

"Description of the Warrants" provides details of how an investment in the Warrants
works and how payments under the Warrants are calculated, including a number of
worked examples.

"Terms and Conditions of the Warrants" sets out the terms and conditions which
govern the Warrants.

"Form of Warrants and Summary of Provisions Relating to the Warrants While in
Global Form" provides information regarding Warrants issued in global form and
issued into certain clearing systems.

"Clearing and Settlement of the Warrants" provides details of the clearing systems
through which the Warrants may be held and how interests in the Warrants may be
transferred.

"Form of Final Terms for Warrants" sets out the template of the "Final Terms", a
document which will be filled out for each issue of Warrants and which will complete
the terms and conditions in respect of such issue of Warrants.

"Purchase and Sale of Warrants" sets out details of the arrangements between the
Issuer and the managers as to the offer and sale of Warrants and summarises selling
restrictions that apply to the offer and sale of Warrants in various jurisdictions.

"Transfer Restrictions and Investor Representations in relation to the Warrants"
sets out restrictions on transfer of the Warrants in different jurisdictions which may be
applicable to a purchaser of Warrants and a number of representations which the
purchaser is deemed to make in respect of the Warrants.

PART IV — INFORMATION RELATING TO UNDERLYING INDICES:

Section IV.1:

Section IV.2:

"Index and ETF Disclaimers" sets out disclaimers which may be applicable in respect
of an issue of Notes or Warrants which are linked to a reference index or an exchange-
traded fund.

"Information Relating to Funds" contains a summary overview of funds which invest
in Saudi Arabian securities and which may be applicable in respect of an issue of Notes
or Warrants linked to such funds.

"Index of Defined Terms" indicates where terms used in this Base Prospectus have been defined.
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IMPORTANT NOTICES

The Issuer accepts responsibility for the information contained in this Base Prospectus. To the best of the
knowledge of the Issuer, which has taken all reasonable care to ensure that such is the case, the
information contained in this Base Prospectus is in accordance with the facts and does not omit anything
likely to affect the import of such information.

The Notes may be issued in any denominations. The Warrants may be issued for consideration of more
or less than, or equal to, EUR 100,000 (or its equivalent in another currency) per Warrant.

The Issuer does not intend to provide post-issuance information.

None of the Programme Arranger nor any dealer for an issue of Notes nor manager for an issue of
Warrants (each such dealer or manager, a "Dealer") has separately verified the information contained
herein. Accordingly, no representation, warranty or undertaking (express or implied) is made and no
responsibility or liability is accepted by the Programme Arranger or any Dealer as to the accuracy or
completeness of the information contained in this Base Prospectus or any other information provided by
the Issuer in connection with the Programme or the Notes or Warrants or their distribution. The
statements made in this paragraph are made without prejudice to the responsibility of the Issuer under
the preceding paragraphs.

No person is or has been authorised to give any information or to make any representation not contained
in or not consistent with this Base Prospectus and, if given or made, such information or representation
must not be relied upon as having been authorised by the Issuer, the Programme Arranger or any Dealer.

Neither this Base Prospectus nor any Final Terms nor any further information supplied in connection
with the Programme or any Notes or Warrants should be considered as a recommendation or as
constituting an invitation or offer by the Issuer, the Programme Arranger or any Dealer to any recipient
of this Base Prospectus to subscribe for or purchase any Notes or Warrants. Each investor
contemplating purchasing any Notes or Warrants should make its own independent investigation of the
affairs, and its own appraisal of the creditworthiness, of the Issuer. Neither this Base Prospectus nor any
other information supplied in connection with the Programme or any Notes or Warrants constitutes an
offer by or on behalf of the Issuer, the Programme Arranger or any Dealer to subscribe for or purchase
any Notes or Warrants.

An investment in the Notes or Warrants entails certain risks, which vary depending on the specification
and type or structure of the Notes or Warrants.

It is advisable that investors considering acquiring any Notes or Warrants understand the risks of
transactions involving the Notes or Warrants and it is advisable that they reach an investment decision
after carefully considering, with their financial, legal, regulatory, tax, accounting and other advisers, the
suitability of the Notes or Warrants in light of their particular circumstances (including without limitation
their own financial circumstances and investment objectives and the impact the Notes or Warrants will
have on their overall investment portfolio) and the information contained in this Base Prospectus and the
relevant Final Terms. Investors should consider carefully the risk factors set forth under "Risk Factors"
in this Base Prospectus.

The Issuer disclaims any responsibility to advise investors of any matters arising under the law of the
country in which they reside that may affect the purchase of, or holding of, or the receipt of payments on
the Notes or Warrants.

The distribution of this Base Prospectus and the offer, distribution or sale of Notes or Warrants may be
restricted by law in certain jurisdictions. None of the Issuer, the Programme Arranger nor any Dealer
represents that this Base Prospectus may be lawfully distributed, or that any Notes may be lawfully
offered, or assumes any responsibility for facilitating any such distribution or offering, in any other
Jurisdiction. In particular, action may be required to be taken to permit a public offering of any Notes or
Warrants or a distribution of this Base Prospectus in any jurisdiction. Accordingly, no Notes or
Warrants may be offered or sold, directly or indirectly, and neither this Base Prospectus nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with any applicable laws and regulations. Persons into



whose possession this Base Prospectus or any Notes or Warrants come must inform themselves about,
and observe, any such restrictions.

For details of certain restrictions on the distribution of this Base Prospectus and the offer or sale of
Notes and Warrants in Australia, the Dubai International Financial Centre, the European
Economic Area, France, Hong Kong, India, Indonesia, Italy, Japan, the Kingdom of Bahrain,
Korea, Malaysia, Mexico, New Zealand, Norway, Pakistan, the People's Republic of China,
Philippines, Russia, Saudi Arabia, Singapore, Spain, Switzerland, Taiwan, Thailand, The
Netherlands, the United Arab Emirates (excluding the Dubai International Financial Centre), the
United Kingdom, the United States of America and Vietnam, see "Section I1.6 Subscription and Sale
of Notes" and "Section I11.6 Purchase and Sale of Warrants" of this Base Prospectus.

skskeoskoskok

United States

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE "SEC")
NOR ANY U.S. STATE OR FOREIGN SECURITIES COMMISSION OR OTHER REGULATORY
AUTHORITY HAS APPROVED OR DISAPPROVED OF THE NOTES OR WARRANTS OR
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS BASE PROSPECTUS AND ANY
ACCOMPANYING BASE PROSPECTUS SUPPLEMENTS AND FINAL TERMS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

In addition, during the 40 day period beginning on the later of the date on which a series of Notes or
Warrants is first offered pursuant to Regulation S to persons other than distributors and the date of closing
of such offering, such Notes or Warrants will only be issued or transferred to a person that is neither a
U.S. person nor holding such Notes or Warrants for the account or benefit of a U.S. person unless the
Notes or Warrants are being offered and sold in accordance with Rule 144A.

Each Note will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section I1.3 Form of Notes and Summary of Provisions Relating to the
Notes While in Global Form", "Section 1.6 Subscription and Sale of Notes" and "Section 1.7 Transfer
Restrictions and Investor Representations" herein.

Each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section II1.3 Form of Warrants and Summary of Provisions Relating to
the Warrants While in Global Form", "Section II1.6 Purchase and Sale of Warrants" and "Section II1.7
Transfer Restrictions and Investor Representations" herein.

Transfers of the Notes and Warrants may be conditional upon delivery of certain certifications and are
subject to significant restrictions as described under "Subscription and Sale of the Notes" and "Purchase
and Sale of Warrants" (as applicable) including the right of the Issuer to refuse the recognition of
transfers of the Notes and Warrants.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR
A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B ("RSA 421-B") OF THE NEW
HAMPSHIRE REVISED STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE
FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF
STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION
MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY
PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE
MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with resales of the Notes or Warrants, the Issuer will
promptly furnish, upon request of a holder of a Note or Warrant, to such holder and a prospective
purchaser designated by such holder the information required to be delivered under Rule 144A(d)(4) if, at
the time of such request, the Issuer is neither a reporting company under Section 13 or 15(d) of the United
States Securities Exchange Act of 1934, as amended, nor exempt from reporting pursuant to
Rule 12g3-2(b) thereunder.

Notwithstanding any provision herein, every person (and each employee, representative or other agent of
such person) may disclose to any and all other persons, without limitation of any kind, any information
provided to him by or on behalf of the Issuer relating to the U.S. tax treatment and U.S. tax structure of
transactions under the Programme and all materials of any kind (including opinions or other tax analyses)
that are provided by or on behalf of the Issuer to that person relating to such U.S. tax treatment and U.S.
tax structure.

skeskeoskeoskosk

United Kingdom

All applicable provisions of the United Kingdom Financial Services and Markets Act 2000 (as amended)
("FSMA") must be complied with in respect of anything done in relation to any Notes or Warrants in,
from or otherwise involving the United Kingdom. Any document received in connection with an issue of
Notes or Warrants may only be distributed in circumstances in which the restriction in section 21(1) of
the FSMA does not apply.

skeskeoskeoskosk

Australia

This Base Prospectus has not been lodged with the Australian Securities and Investments Commission or
ASX Limited. Prior to making a decision to purchase a Note or Warrant, each prospective purchaser
should read this Base Prospectus in its entirety and seek professional advice as to whether the purchase is
appropriate in the context of the purchaser's particular investment needs, objectives and financial and
taxation circumstances.

skskeoskoskosk

Hong Kong

The contents of this Base Prospectus have not been reviewed by any regulatory authority in Hong Kong.
Investors are advised to exercise caution, and if necessary obtain independent professional advice, in
relation to any purchase of Notes or Warrants under the Programme.

skeskeoseoskosk

Saudi Arabia

This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Offers of Securities Regulations issued by the Capital Market Authority of the
Kingdom of Saudi Arabia (the "Capital Market Authority").

The Capital Market Authority does not make any representations as to the accuracy or completeness of
this document, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in
reliance upon, any part of this document. Prospective purchasers of the securities offered hereby should
conduct their own due diligence on the accuracy of the information relating to the securities. If you do not
understand the contents of this document you should consult an authorised financial adviser.

skskeoskoskosk
Singapore

The contents of this document have not been reviewed by any regulatory authority in Singapore.
Investors are advised to exercise caution, and if necessary obtain independent professional advice, in
relation to any purchase of Notes or Warrants under the Programme.
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The treatment for taxation purposes of the acquisition, holding or disposal of, or other dealings with,
Notes or Warrants may differ according to the jurisdiction in which the person acquiring, holding,
disposing or dealing is subject to taxation. Any person intending to acquire, hold, dispose of or otherwise
deal with a Note or Warrant should inform himself as to the treatment for taxation purposes applicable to
him.

skskeoskoskock

All references in this Base Prospectus to "Sterling", "GBP" and "£" refer to the lawful currency of the
United Kingdom, all references to "U.S. dollars", "USD" and "U.S.$" refer to the lawful currency of the
United States of America, all references to "Hong Kong dollars", "HKD" and "HKS$" refer to the lawful
currency of the Hong Kong Special Administrative Region of the People's Republic of China ("Hong
Kong"), all references to "Renminbi", "RMB" and "CNY" are to the lawful currency of the People's
Republic of China ("PRC"), which solely for the purpose of this Base Prospectus, excludes Hong Kong,
the Macau Special Administrative Region of the People's Republic of China ("Macau") and Taiwan, all
references to "Offshore RMB", where the context requires, are Chinese Renminbi that is freely
deliverable between accounts in the relevant Offshore RMB Centre as specified in the relevant Final
Terms in accordance with the law and applicable regulations and guidelines issued by the relevant
authorities in the relevant Offshore RMB Centre as specified in the relevant Final Terms prevailing as of
the Trade Date of the Warrants, all references to "Japanese Yen", "JPY" and "¥" refer to the lawful
currency of Japan and all references to "Euro", "euro", "EUR" and "€" refer to the lawful currency of the
member states of the European Union that have adopted or adopt the single currency in accordance with
the Treaty on the Functioning of the European Union, as amended (the "Treaty"). Any other currency
referred to in any Final Terms will have the meaning specified in the relevant Final Terms.

skskoskoskosk

In this Base Prospectus, "Conditions" means the terms and conditions of the Notes or Warrants (as
applicable).

Other than as expressly defined in any other section of this Base Prospectus, terms defined in the
Conditions and the sections entitled, in the case of Notes, "Section I1.3 Form of Notes and Summary of
Provisions Relating to the Notes While in Global Form" and, in the case of Warrants, "Section II1.3 Form
of Warrants and Summary of Provisions Relating to the Warrants While in Global Form", shall have the
same meanings in all other sections of this Base Prospectus.
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Part I — Information Relating to the Programme Generally
Section I.1 — Summary

PART I - INFORMATION RELATING TO THE NOTES AND WARRANTS GENERALLY
SECTION L1 - SUMMARY

This section provides an overview of information included in this Base Prospectus. It includes blank
placeholders for options provided for under the Programme which will only be known at the time of each
issuance of Notes or Warrants (as applicable). A completed summary of each individual issue will be
annexed to the relevant Final Terms.

Summaries are made up of disclosure requirements known as "Elements". These elements are numbered
in Sections A —E (A.1 — E.7).

This summary contains all the Elements required to be included in a summary for this type of securities
and issuer. Because some Elements are not required to be addressed, there may be gaps in the
numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securities
and issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of "Not Applicable”.

Section A — Introduction and Warnings

A.l Introduction and
Warnings:

This summary must be read as an introduction to the prospectus and any
decision to invest in the Notes or Warrants should be based on a
consideration of the prospectus as a whole by the investor, including any
information incorporated by reference and read together with the
relevant final terms.

Where a claim relating to the information contained in the prospectus is
brought before a court in a Member State of the European Economic
Area, the claimant may, under the national legislation of the Member
States, be required to bear the costs of translating the prospectus before
the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled this
summary including any translation thereof, but only if this summary is
misleading, inaccurate or inconsistent when read together with the other
parts of the prospectus or 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 the Notes or Warrants.

A2

Consent by the
Issuer to the use of
the prospectus in
subsequent resale
or final placement
of the securities,
indication of offer
period and
conditions to
consent for
subsequent resale
or final placement
and warning:

Not Applicable. The prospectus has been prepared solely in connection
with the admission of Notes and Warrants to trading on a regulated
market pursuant to Article 3(3) of the Prospectus Directive and there
will be no public offer of the Notes or Warrants. The Issuer does not
consent to the use of the prospectus for subsequent resales.

Section B — Issuer

B.1

Legal and
commercial name
of the Issuer:

The legal name of the issuer is HSBC Bank plc (the "Issuer") and, for
the purposes of advertising, the Issuer uses an abbreviated version of its
name, HSBC.




Part I — Information Relating to the Programme Generally
Section I.1 — Summary

B.2 Domicile and legal | The Issuer is a public limited company registered in England and Wales
form of the Issuer, | under registration number 14259. The liability of its members is limited.
the legislation The Issuer was constituted by Deed of Settlement on 15 August 1836
under which the and in 1873, registered under the Companies Act 1862 as an unlimited
Issuer operates company. It was re-registered as a company limited by shares under the
and its country of | Companies Acts 1862 to 1879 on 1 July 1880. On 1 February 1982 the
incorporation: Issuer re-registered under the Companies Acts 1948 to 1980 as a public

limited company.

The Issuer is subject to primary and secondary legislation relating to
financial services and banking regulation in the United Kingdom,
including, inter alia, the UK Financial Services and Markets Act 2000 as
amended, for the purposes of which the Issuer is an authorised person
carrying on the business of financial services provision. In addition, as a
public limited company, the Issuer is subject to the UK Companies
Act 2006.

B.4b | Known trends The Issuer expects global GDP growth to accelerate modestly in 2014.
affecting the This improvement reflects a shift from contraction to expansion in the
Issuer and the eurozone, a rise in growth in the US and the UK as well as rising
industries in emerging markets growth.
which it operates:

The Issuer expects UK GDP to rise by 2.6 per cent. in 2014 driven by
ongoing thawing in credit conditions, rising investment and household
consumption supported by loose monetary policy and a recovering
housing market.

Recent developments in the eurozone economy signal a recovery,
although its strength will likely be only gradual and dependent on global
trade as there remain significant headwinds to domestic demand. The
provision of credit is likely to remain weak which will in turn hinder
investment and consumption growth. The Issuer expects the eurozone
GDP to grow by only 0.8 per cent. in 2014.

B.5 The group and the | The whole of the issued ordinary and preference share capital of the
Issuer's position Issuer is beneficially owned by HSBC Holdings plc ("HSBC Holdings",
within the group: together with its subsidiaries, the "HSBC Group"). The Issuer is the

HSBC Group's principal operating subsidiary undertaking in Europe.
The HSBC Group is one of the largest banking and financial services
organisations in the world. Its international network covers 75 countries
and territories in Asia, Europe, North and Latin America, and the Middle
East and North Africa. Its total assets as at 31 March 2014 were
U.S.$2,758 billion.

B.9 Profit forecast or Not Applicable. There are no profit forecasts or estimates made in the
estimate: prospectus.

B.10 | Nature of any Not Applicable. There are no qualifications in the audit reports on the
qualifications in audited, consolidated financial statements of the Issuer for the financial
the audit reports years ended 31 December 2012 or 31 December 2013.
on the historical
financial
information:

B.12 | Selected key The selected key financial information regarding the Issuer set out below
financial has been extracted without material adjustment from the audited

information, no
material adverse
change and no

consolidated financial statements of the Issuer for the years ended 31
December 2012 and 31 December 2013.
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significant change

statement:
Year Ended
31 December 31 December
2012 2013

For the period (£m)
Profit on ordinary activities before tax' 1,004 3,294
Total OPerating INCOME ........eecververieiieierieeiereeeesteeeesteeeesteeeesteseeebesseeeeeee 15,407 15,868
Net operating income before loan impairment charges and other credit risk
PIOVISIONS ..vtinvieiieiieiiettetesteeiteeteestesteetesteensesseensesseenaesseensasesssensesneansesnnensens 12,488 12,840
Profit attributable to shareholders of the parent company.............cceeveevennene 2,384 2,495
At period end (£m)
Total equity attributable to shareholders of the parent company ................... 31,675 32,370
Risk weighted assets 193,402 185,879
Loans and advances to customers (net of impairment allowances)................ 282,685 305,032
CUSTOMET ACCOUNTS.....uvvviieeieeeireeeeeeeeeeireeeeeeeeeetrereeeeeeeesstreeeeeeeennrereeeseennrnnees 324,886 390,017
Ratio of customer advances to CUStOMEr ACCOUNLS........eovevereerrerereeriinrereeeene 87.0 78.2
Capital ratios (%)
COTe TIEE 1 TALIO ..ttt 11.4 12.1
Tier 1 ratio 12.4 13.0
Total capital TAtIO.......evuerieriieiieieetee ettt sttt 17.3 18.0
Performance and efficiency ratios (%)
Return on average shareholders' funds (equity) of the parent company?........ 3.5 7.9
CoSt effiCIENCY TALIO™.......ovvvevcecececeeeeeeee e 82.0 66.8

! Excludes gain on sale of £1,265 million of HSBC Private Banking Holdings (Suisse) SA to HSBC Holdings plc in 2012.

2 The return on average total shareholders' equity is defined as profit attributable to shareholders of the parent company divided
by the average total shareholders' equity.

? The cost efficiency ratio is defined as total operating expenses divided by net operating income before loan impairment charges
and other credit risk provisions.

There has been no material adverse change in the prospects of the Issuer
since 31 December 2013.

There has been no significant change in the financial or trading position
of the Issuer since 31 December 2013.

B.13 | Recent events Not Applicable. There have been no recent events particular to the
particular to the Issuer which are to a material extent relevant to the evaluation of its
Issuer which are solvency.
to a material
extent relevant to
the evaluation of
the Issuer's
solvency:

B.14 | Dependence upon | The Issuer is a wholly owned subsidiary of HSBC Holdings.
other entities
within the group: The Issuer and its subsidiaries form a UK-based group (the "Group").

The Issuer conducts part of its business through its subsidiaries and is
accordingly dependent upon those members of the Group.

B.15 | The Issuer's The Group provides a comprehensive range of banking and related
principal financial services. The Group divides its activities into four business
activities: segments:  Retail Banking and Wealth Management; Commercial

Banking; Global Banking and Markets; and Global Private Banking.

B.16 | Controlling The whole of the issued ordinary and preference share capital of the

persons: Issuer is owned directly by HSBC Holdings.




Part I — Information Relating to the Programme Generally
Section I.1 — Summary

Section C — Securities

Description of Issuance in series:
type and class of
securities: Notes and Warrants will be issued in series which may comprise one or

more tranches. Each Tranche issued under a series will have identical
terms, except that different tranches of Notes may comprise Notes in
bearer form ("Bearer Notes") or registered form ("Registered Notes")
and different tranches of Warrants may comprise Warrants in registered
form ("Registered Warrants"). The issue dates and issue prices under
different tranches may also vary.

[The [Bearer] [Registered] [Notes] being issued are tranche [ ] Notes
(the "Notes")]] [The Registered Warrants being issued are tranche [ ]
Warrants (the "Warrants")] [and are to be consolidated and form a
single series with [ ] issued on [ ] with ISIN: [ ] and Common
Code: [ ][and CUSIP: [ ]][and Valoren Number: [ ]] [and SEDOL: [
11 [(the "Original Issue Security Identification Number[s]")]].

Form of Notes:
[Bearer Notes in definitive form:

Bearer Notes will be issued in definitive form and each definitive Bearer
Note will carry a unique serial number. Bearer Notes are negotiable
instruments and legal title to each will pass by physical delivery.]

[Bearer Notes in global form:

[Bearer Notes will initially be issued as temporary global Notes
exchangeable for permanent global Notes which are exchangeable for
definitive Bearer Notes, or registered Notes in definitive form in certain
limited circumstances. ]

[Bearer Notes will be issued in global form and deposited with a
common depositary for Euroclear Bank SA/NV ("Euroclear") and/or
Clearstream Banking, société anonyme ("Clearstream, Luxembourg").
Changes in beneficial interests in such Bearer Notes will be recorded as
book-entries in the accounts of Euroclear and/or Clearstream,
Luxembourg.]

[Registered Notes in definitive form:

[Registered Notes will be issued in registered form as certificates and
each certificate will carry a unique serial number. Registered Notes are
not negotiable instruments and legal title to each will pass by registration
of the unique serial number against a Noteholder's name in a register
maintained by [HSBC Bank plc] [HSBC Bank USA, National
Association] in its capacity as registrar (the "Registrar").]

[Registered Notes in global form:

Registered Notes will be issued in global form and [a Rule 144A global
registered note will be deposited with a custodian for, and registered in
the name of a nominee for, the Depository Trust Company ("DTC")] [a
restricted global registered note will be [deposited with a custodian for,
and registered in the name of a nominee for, the Depository Trust
Company ("DTC")] [deposited with and registered in the name of a
common depositary (or its nominee) for Euroclear Bank SA/NV
("Euroclear") and/or Clearstream Banking, société anonyme
("Clearstream, Luxembourg")] [[an unrestricted global registered
note] [a combined global registered note] will be deposited with and
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registered in the name of a common depositary (or its nominee) for
Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking,
société anonyme ("Clearstream, Luxembourg")].]

[Form of Warrants:

Warrants will be issued in registered form as certificates and each
certificate will carry a unique serial number. Legal title to Warrants will
pass by registration of the unique serial number against a
Warrantholder's name in a register maintained by, and subject to the
regulations of HSBC Bank plc in its capacity as registrar (the "Warrant
Registrar").

The Warrants will be issued in registered form and represented by

[a restricted global registered warrant which will be [deposited with a
custodian for, and registered in the name of a nominee for the
Depository Trust Company ("DTC")][deposited with a common
depositary for, and registered in the name of a common nominee for
Euroclear Bank S.A./N.V. ("Euroclear") and Clearstream Banking,
société anonyme ("Clearstream, Luxembourg")] [and]

[[[an unrestricted global registered warrant] [a combined global
registered warrant] which will be deposited with a common depositary
for, and registered in the name of a common nominee for Euroclear
Bank S.A/N.V. ("Euroclear") and Clearstream Banking, société
anonyme ("Clearstream, Luxembourg")]

Security Identification Number[s]:

The [[Bearer/Registered] Notes] [Warrants] have been accepted for
clearance through [Euroclear and/or Clearstream, Luxembourg] [DTC]
and will be allocated the following Security Identification Number[s] [to
be consolidated with the Original Issue Security Identification
Number([s]]:

ISIN Code: [ ]

Common Code: [ ]

[CUSIP: [ 1
[SEDOL: [ 1
C.2 Currency of the | The settlement currency of the [Notes][Warrants] is [ ] (the "Settlement
securities issue: Currency")
CsS Description of any | The Notes and Warrants are freely transferable. However, there are

restrictions on the
free transferability
of the securities:

restrictions on the offer and sale of the [Notes][Warrants]. The Issuer
and [ ] [(the "Dealer[s]") [(the "Manager|[s]")] have agreed
restrictions on the offer, sale and delivery of the [Notes][Warrants] and
on distribution of offering materials in Australia, the Dubai International
Financial Centre, the European Economic Area, France, Hong Kong,
India, Indonesia, Italy, Japan, the Kingdom of Bahrain, Korea, Malaysia,
Mexico, New Zealand, Norway, the People's Republic of China,
Philippines, Russia, Saudi Arabia, Singapore, Spain, Switzerland,
Taiwan, Thailand, The Netherlands, the United Arab Emirates
(excluding the Dubai International Financial Centre), the United
Kingdom, the United States of America and Vietnam. In addition,
investors of the [Notes][Warrants], by their purchase of the
[Notes][Warrants], will be deemed to have given certain representations,
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warranties, undertakings, acknowledgements and agreements.

The rights | Status of the Notes and Warrants:
attaching to the
securities, The Notes and Warrants will be direct, unsecured and unsubordinated

including ranking | obligations of the Issuer and will rank equally and without preference
and limitations to | among themselves and, at their date of issue, with all other unsecured
those rights: and unsubordinated obligations of the Issuer (unless preferred by law).

Interest Payments:
Neither the Notes nor the Warrants bear interest.
Early redemption/termination for illegality:

If the Calculation Agent determines that the performance of the Issuer's
obligations has become unlawful or impracticable in whole or in part for
any reason, the Issuer will be entitled to redeem the Notes or terminate
the Warrants early and pay the relevant investor an amount per Note or
Warrant (as applicable) equal to the fair market value of such Note or
Warrant or such other amount specified in the relevant final terms
("Final Terms").

Early redemption for taxation reasons:

If the Issuer were required under the terms and conditions of the Notes
(as applicable) (the "Conditions") to pay additional amounts in respect
of tax, the Issuer may subject to prior notice to the holders of such
Notes, redeem or terminate all, but not some only, of such Notes and pay
the relevant investor an amount per Note equal to the fair market value
of such Note or such other amount specified in the relevant Final Terms.

Modification and substitution:

Modifications to the Conditions may be made without the consent of any
holders of Notes and Warrants to cure any ambiguity or manifest error
or correct or supplement any Conditions provided that: (i) the
modification is not materially prejudicial to the interest of holders of
Notes or Warrants (as applicable); (ii) the modification is of a formal,
minor or technical nature or is to correct a manifest error or is to comply
with mandatory provisions of the law of the Issuer's jurisdiction of
incorporation; or (iii) the modification corrects inconsistency between
the Conditions and the relevant termsheet relating to the Notes or
Warrants (as applicable). The Notes and Warrants permit the
substitution of the Issuer with its affiliates without the consent of any
holders of Notes/Warrants where the Issuer provides an irrevocable
guarantee of the affiliate's obligations.

[Events of default of the Notes:

The following events constitute events of default (each, an "Event of
Default") under the Notes and would entitle the Noteholder to accelerate
the Notes: (i) a continuing default in the repayment of any principal due
on the Notes for more than 14 days, provided that the reason for non-
payment is not compliance with any fiscal or other law or regulation or
court order, or that there is doubt as to the validity of such law,
regulation or order in accordance with independent legal advice from
advisers which is acceptable to HSBC Bank plc, acting in its capacity as
principal paying agent (the "Principal Paying Agent"); or (ii) the
passing of a winding-up order in relation to the Issuer. On an Event of
Default the Notes will be redeemed against payment of an amount per
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Note equal to [the fair market value of such Note] [ ].]

[No events of default: There are no events of default applicable to the
Warrants. ]

Meetings of Noteholders

The Conditions of the Notes contain provisions for calling meetings of
Noteholders to consider matters affecting their interests generally.
These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant
meeting and Noteholders who voted in a manner contrary to the
majority.]

No guarantee or security:

The Notes and Warrants are the obligations of the Issuer only and are
unsecured.

Taxation:

All payments by the Issuer in respect of the Notes and Warrants will be
made without deduction of any taxes including United Kingdom taxes
unless the Issuer is required by law to withhold or deduct any such taxes.
Therefore, Noteholders or Warrantholders (as applicable) will be liable
for and/or subject to any taxes, including withholding tax, stamp duty,
stamp duty reserve tax and/or similar transfer taxes, payable in respect
of the Notes or Warrants (as applicable).

Governing Law:
English law.
C.11 | Listing and Application [has been] [will be] made to admit the [Notes][Warrants] to
trading: the Official List of the United Kingdom Financial Conduct Authority
and to trading on the regulated market of the London Stock Exchange
plc.
C.15 | Description of how | The [Notes][Warrants] are designed to track the price of [ ] (the

the value of the
investment is
affected by the
value of the
underlying
instrument:

"Underlying") converted into the currency of the [Note][Warrant] (if
applicable).  The [Final Redemption Amount] [Cash Settlement
Amount] payable on redemption of any [Note][Warrant] is linked to a
fixed [amount] [level] of the Underlying by way of a hedge in respect of
such fixed [amount] [number] of the Underlying (whether directly or
synthetically). In general, as the [level] [price] of the Underlying
increases or decreases, so will the [Final Redemption Amount payable in
respect of such Notes] [Cash Settlement Amount payable in respect of
such Warrants]. Similarly, changes in the value of the relevant currency
rate will change the value of the [Notes][Warrants].

The quoted [price] [level] of the Underlying converted into the currency
of the [Note][Warrant] (if applicable) may diverge from the [Final
Redemption Amount payable under the Note] [Cash Settlement Amount
payable under the Warrant] owing to disparity between any hedge and
the Underlying, and to the deduction of costs, such as, amongst other
things, brokers fees, transaction processing fees and actual or potential
taxes, and including those costs that would be incurred by the Issuer
and/or its designated affiliates of hedging the Underlying whether
directly or synthetically, and a fee to be retained by the Issuer, the
[Dealer(s)][Manager(s)] and/or their affiliates.

[Not Applicable. [The Notes have a denomination of more than EUR
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100,000 (or its equivalent in another currency) per Note.] [The Warrants
can only be acquired for consideration of at least EUR 100,000 per

Warrant.]]
C.16 | Expiration or The Notes and Warrants will be cash-settled.
maturity date of
securities [The maturity date of the Notes is [ ] (the "Maturity Date").] [The
expiry date in respect of the Warrants is [ ] (the "Expiry Date"). The
Warrants are "European Style Warrants" and are therefore exercisable
on the Expiry Date.]
C.17 | Settlement The Notes and Warrants will be cash-settled.
procedure:
All payments to [Noteholders][Warrantholders] will be paid through
[DTC][,/and] [Euroclear] [and/or] [Clearstream, Luxembourg].
C.18 | Return on The [Notes/Warrants] are ["Underlying Security-Linked
securities: [Notes/Warrants]"] ["Underlying ETF-Linked [Notes/Warrants]"]

["Underlying Fund-Linked [Notes/Warrants]"] ["Underlying Index-
Linked [Notes/Warrants]"] and are linked to a [single underlying
security] [basket of underlying securities] [single underlying ETF]
[basket of underlying ETFs] [single underlying fund] [basket of
underlying funds] [underlying index] [basket of underlying indices] (the
"Underlying").

The Notes and Warrants are market access products, which are designed
for investors who wish to be exposed to fluctuations in the price of the
Underlying, but who do not wish to or are not able to hold the relevant
Underlying itself. In addition, the Notes and Warrants are designed to
allow investors to get exposure to the Underlying even though it may be
priced locally in a less accessible currency or currencies.

[A Noteholder will receive one type of payment under the Notes: the
Final Redemption Amount] [There are [two/three] types of payment a
Noteholder will receive under the Notes: the "Final Redemption
Amount" [and/,] [any "Additional Payments"] [and] [the
"Supplementary Amount"].

[A Warrantholder will receive one type of payment under the Warrants:
the Cash Settlement Amount]. [There are [two/three] types of payment a
Warrantholder will receive under the Warrants: the "Cash Settlement
Amount" [and/,] [any "Additional Payments"] [and] [the
"Supplementary Amount"].

Payments at maturity or on exercise

The [Notes/Warrant] will have a [Final Redemption Amount/Cash
Settlement Amount] which will be calculated in a different manner
depending on whether the [Notes/Warrants] are Underlying ETF-Linked
[Notes/Warrants],  Underlying  Fund-Linked [Notes/Warrants],
Underlying Index-Linked [Notes/Warrants] or Underlying Security-
Linked [Notes/Warrants].
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[The [Notes/Warrants] are [Underlying ETF-Linked] [Underlying
Security-Linked] [Notes/Warrants] and accordingly the [Final
Redemption Amount/Cash Settlement Amount] will be the greater of
0.03 per cent. of the issue price per [Note/Warrant] and the Realisable
Sale Price. The Realisable Sale Price per [Note/Warrant] will be equal
to:

. if the Issuer or any of its affiliate(s) hold the underlying assets
and dispose of them, the amount per [Note/Warrant] received
from such disposal, less any costs and converted into the
currency of the [Note/Warrant] (if applicable);

. if neither the Issuer nor any of its affiliate(s) hold the
underlying assets but is party to a hedge or other arrangement
relating to the [Notes/Warrants] being [redeemed/exercised],
the effective price at which such hedge or other arrangement
was realised or unwound, less any costs and converted into the
currency of the [Notes/Warrants] (if applicable); or

. if neither the Issuer nor any of its affiliate(s) hold the
underlying assets nor are party to a hedge or other arrangement
relating to the [Notes/Warrants] being [redeemed/exercised],
the amount per [Note/Warrant] a notional, direct holder of the
underlying assets of the [Notes/Warrants] would receive from
disposing of them on [maturity/expiry], less any costs and
converted into the currency of the [Note/Warrant] (if
applicable).]

[The [Notes/Warrants] are Underlying Fund-Linked [Notes/Warrants]
and accordingly the [Final Redemption Amount/Cash Settlement
Amount] will be the greater of 0.03 per cent. of the issue price per
[Note/Warrant] and the aggregate of the net redemption proceeds per
share in the Underlying Fund a hypothetical investor in shares in the
Underlying Fund would have received on the maturity date, converted
into the currency of the [Note/Warrant] (if applicable).]

[The [Notes/Warrants] are Underlying Index-Linked Notes and
accordingly the [Final Redemption Amount/Cash Settlement Amount]
will be the greater of 0.03 per cent. of the issue price per [Note/Warrant]
and the value at maturity of any hedge or of the securities underlying the
Underlying Index or Indices of each [Note/Warrant] ("Realisable Sale
Price Per Note"). The Realisable Sale Price per [Note/Warrant] will be
equal to:

. if the Issuer or its affiliate(s) is party to a hedge or other
arrangement  relating to the [Notes/Warrants] being
[redeemed/exercised], the amount per [Note/Warrant] received
from realising or unwinding such hedge or other arrangement,
less any costs and converted into the currency of the
[Note/Warrant] (if applicable); or

. if the Issuer nor its affiliate(s) are not party to a hedge or other
arrangement relating to the [Notes/Warrants] being
[redeemed/exercised], the amount per [Note/Warrant] a
notional, direct holder of the underlying assets of the
[Notes/Warrants] would receive from disposing of them on
maturity, less any costs and converted into the currency of the
[Note/Warrant] (if applicable).]

If the actual or notional amounts received need to be converted into the
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currency of the [Note/Warrant], the rate of exchange used will be either:

. if the Issuer or its affiliate(s) has an exchange transaction
(whether implicit as part of a hedge or other arrangement for
the underlying assets or as part of a separate arrangement), the
rate of exchange obtained under that arrangement; or

. if the Issuer or its affiliate(s) has not entered into an exchange
transaction the rate of exchange which a notional, direct holder
of the underlying assets of the [Notes/Warrants] would be able
to obtain.

[In addition, a provision may be made for tax for [the][each] Underlying
in the PRC where the exact amount of tax payable is uncertain. The
Issuer will reimburse the [Noteholder/Warrantholder] to the extent the
provision made turns out to be too high, or the
[Noteholder/Warrantholder] will reimburse the Issuer to the extent it is
too low. If no tax is determined to be payable by a long-stop date, the
Issuer will reimburse the [Noteholder/Warrantholder] for the whole of
the provision, provided that the [Notcholder/Warrantholder] shall
remain liable to the Issuer if the amount of tax is clarified subsequent to
the long-stop date.]

Additional Payments

If the [Notes/Warrants] are [Underlying Security-Linked] [Underlying
ETF-Linked] [Underlying Index-Linked] [Notes/Warrants], then holders
of [Notes][Warrants] will also potentially be entitled to Additional
Payments.

[The [Notes/Warrants] are [Underlying Security-Linked] [Underlying
ETF-Linked] [Underlying Index-Linked] [Notes/Warrants] and the
Additional Payments payable to holders of [Notes/Warrants] will be:

. if the Issuer or its affiliate(s) hold the appropriate underlying
assets (that is, the [shares or exchange-traded funds] [/[shares
constituting the underlying [index/indices]]), the aggregate
amount of the net cash dividend or distribution received;

. if the Issuer or its affiliate(s) hold a hedge or other arrangement
for the purposes of performing its obligations under the
[Notes/Warrants], the net cash dividend or distribution
equivalent payment received under the hedge or other
arrangement;

. if the Issuer or its affiliate(s) do not hold any the underlying
assets nor are party to a hedge or other arrangement relating to
the [Notes/Warrants], the net amount a notional, direct holder
of [the underlying assets / the shares constituting the underlying
[index/indices] relating to the] [Notes/Warrants] would receive
by way of cash dividend or distribution; or

. if a non-cash dividend or distribution is made, the net cash
value of such non-cash dividend or distribution or, if the Issuer
or its affiliate(s) holds a hedge or other arrangement relating to
the [Notes/Warrants], the net cash adjustment or settlement
received in respect of such non-cash dividend or distribution
under such hedge or other arrangement,

-10-
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in all cases, less any costs and converted into the currency of the
[Notes/Warrants] (if applicable).

If the actual or notional amounts need to be converted into the currency
of the [Note/Warrant], the rate of exchange used is either:

. if the Issuer or its affiliate(s) has an exchange transaction
(whether implicit as part of a hedge or other arrangement for
the underlying assets or as part of a separate arrangement), the
rate of exchange obtained under that arrangement; or

. if the Issuer or its affiliate(s) has not entered into an exchange
transaction, that which a notional, direct holder of the
underlying assets of the [Notes/Warrants] would be able to
obtain.]

[Additional Payments do not apply to [Underlying Fund-Linked
Notes/Warrants]  [this issue of  Underlying Index-Linked
Notes/Warrants].]

Supplementary Amounts:

[[This series of [Notes/Warrants] will entitle the holder of such
[Notes/Warrants] to an amount (the "Supplementary Amount")
calculated on the basis of a per annum rate applied to the initial price of
the relevant equity security underlying the [Note/Warrant], adjusted to
take into account any costs (including but not limited to brokers fees,
transaction processing fees and actual or potential taxes that would be
incurred)[, less a percentage early exercise cost retained by the Issuer if
the [Notes/Warrants] are exercised prior to their expiry date].

[Such Supplementary Amount will be payable in cash, as converted
(where applicable) from the Reference Currency into the Settlement
Currency at a specified exchange rate.]

[Supplementary Amounts do not apply to [this series of [Underlying
Security-Linked] [Underlying ETF-Linked] [Notes/Warrants].

[Supplementary Amounts do not apply to [Underlying Fund-
Linked][Underlying Index-Linked] [Notes/Warrants].

Interest Payments:

The [Notes][Warrants] do not bear interest.

C.19 | Exercise price or The calculations which are required to be made to calculate the [Final

final reference Redemption Amount/Cash Settlement Amount] will be based on the
price of the value of the [Underlying] [basket of Underlyings] determined by the
underlying: Calculation Agent being HSBC Bank plc. The Calculation Agent will

determine the value of the [Underlying] [basket of Underlyings] by
reference to the actual or notional value upon disposal or realisation of
the [Underlying] [basket of Underlyings] or the value of realising or
unwinding a hedge or other arrangement in respect of such [Underlying]
[basket of Underlyings], in all cases deducting costs and converting into
the currency of the [Note][Warrant] (if applicable).

C.20 | Type of the Each series of Notes and Warrants is linked to the performance of one of
underlying: the following:

a security or basket of securities (together, the "Underlying Securities"
and each, an "Underlying Security") issued by a company or companies
(together, the "Underlying Companies" and each, an "Underlying

-11-
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Company") which is/are listed and/or admitted to trading on one or
more stock exchanges (such Notes are referred to as, "Underlying
Security-Linked Notes"); and such Warrants are referred to as,
"Underlying Security-Linked Warrants"); or

an index or basket of indices (together, the "Underlying Indices" and
each, an "Underlying Index") being composed of certain securities
(together, the "Reference Securities" and each, a "Reference
Security") (such Notes are referred to as, "Underlying Index-Linked
Notes"); and such Warrants are referred to as, "Underlying Index-
Linked Warrants"); or

a fund or basket of funds (together, the "Underlying Funds" and each,
an "Underlying Fund") (such Notes are referred to as, "Underlying
Fund-Linked Notes"); and such Warrants are referred to as,
"Underlying Fund-Linked Warrants"); or

an exchange-traded fund or a basket of funds (together, the "Underlying
ETFs" and each, an "Underlying ETF") which is/are listed and/or
admitted to trading on one or more stock exchanges (such Notes are
referred to as, "Underlying ETF-Linked Notes") and such Warrants are
referred to as, "Underlying ETF-Linked Warrants").

The [Notes][Warrants] are

["Underlying [Security-/Fund-/ETF-]Linked [Notes/Warrants]",
being [Notes/Warrants] in relation to which the [Final Redemption
Amount/Cash  Settlement ~ Amount] is linked to [one
security/fund/exchange-traded fund, namely][a basket of

securities/funds/exchange-traded funds, comprised of] [ ] such
[security/fund/exchange-traded fund] [Security/Fund/Exchange-Traded
Fund] [is/are] the Underlying

[Security/Securities/Fund/Funds/Exchange-Traded Fund/Exchange-
Traded Funds] to which the [Notes/Warrants] are linked. Underlying
[Security-/Fund-/ETF-] Linked [Notes/Warrants] are also referred to in
the prospectus as "Underlying Equity-Linked [Notes/Warrants]".

["Underlying Index-Linked [Notes/Warrants|", being
[Notes/Warrants] in relation to which the [Final Redemption
Amount/Cash Settlement Amount] is linked to [one index, namely] [a
basket of indices, comprised of] [MSCI [ ] Index] [FTSE [ ]
Index] [TSWE [ ] Index] [Kospi [ ] Index] [Hang Seng [ ]
Index] [TOPIX [ ] Index] [S&P [ ] Index] [ ]]. Such
[index/basket of indices] [is/are] the Underlying [Index/Indices] to
which the [Notes/Warrants] are linked.]

References to "Underlying", either in the singular or plural form, shall
refer to any Underlying applicable to a series of [Notes/Warrants].

[Information on the Underlying can be found on [ ].]
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Section D — Risks

Key risks specific | The Issuer has exposure to counterparties in the eurozone which
to the Issuer: may be affected by a sovereign or currency crisis: In spite of austerity
measures and structural reforms, peripheral eurozone countries continue
to exhibit a high ratio of sovereign debt to gross domestic product or
short to medium-term maturity concentration of their liabilities and
further structural reforms are still needed to contain the threat of the exit
of one or more countries from the eurozone. Although the Group’s
exposure to the peripheral eurozone countries is limited and reduced
further in 2013, the Group is still exposed to counterparties in core
European countries which could be affected by any sovereign or
CUrrency crisis.

The Issuer’s parent company is subject to regulatory commitments
and consent orders: HSBC Holdings has entered into agreements with
US and UK government agencies to comply with certain forward-
looking obligations with respect to anti-money laundering and sanctions
requirements. Failure to comply with the terms of such agreements may
have a material adverse effect on the Group.

UK and European banking structural reform legislation and
proposals could materially adversely affect the Issuer: Major changes
to the corporate structure and business activities of the Issuer, including
the establishment of a ring-fenced bank for retail banking activities, are
expected pursuant to UK and European banking structural reform
legislation and proposals. The most likely restructuring will involve
separating the Issuer’s retail activities from the Issuer.

The Issuer is subject to a number of legal and regulatory actions
and investigations: The Issuer is subject to a number of legal and
regulatory actions and investigations, the outcomes of which are
inherently difficult to predict. An unfavourable result in one or more of
these could result in the Issuer incurring significant expense, substantial
monetary damages, loss of significant assets, other penalties and
injunctive relief, potential regulatory restrictions on the Issuer's business
and/or a negative effect on the Issuer's reputation.

Unfavourable legislative or regulatory developments, or changes in
the policy of regulators or governments could materially adversely
affect the Issuer: The Issuer’s businesses are subject to ongoing
regulation and associated regulatory risks, including the effects of
changes in the laws, regulations, policies, guidance, voluntary codes of
practice and their interpretations in the UK, the EU and the other
markets where the Issuer operates. This is particularly so in the current
environment, where the Issuer expects government and regulatory
intervention in the banking sector to continue to increase for the
foreseeable future, for example, there remains continued uncertainty as
to the ongoing amount and quality of capital that banks will be required
to hold under the EU Capital Requirements Directive and Regulation.

The Issuer is subject to the substance and interpretation of tax laws
in the jurisdictions in which it and members the Group operate: The
Issuer is subject to the substance and interpretation of tax laws in all
countries in which it and members of the Group operate, the risk
associated with changes in tax law or in the interpretation of tax law, the
risk of changes in tax rates and the risk of consequences arising from
failure to comply with procedures required by tax authorities.

The Issuer's operations are highly dependent on its information
technology systems: The reliability and security of the Issuer's
information and technology infrastructure and the Issuer's customer
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databases are crucial to maintaining the service availability of banking
applications and processes and to protecting the HSBC brand. Critical
systems failure, prolonged loss of service, internet crime or fraud or a
material breach of security could lead to financial loss and cause damage
to the Issuer's business and brand.

The Issuer’s operations have inherent reputational risk: Reputational
risk may arise from negative public opinion about the actual or
perceived manner in which the Issuer conducts its business activities, its
financial performance, and actual or perceived practices in banking and
the financial services industry generally. Negative public opinion may
adversely affect the Issuer’s ability to keep and attract customers and, in
particular, corporate and retail depositors, which in turn could have a
material adverse effect on the Issuer.

The Issuer has significant exposure to counterparty risk both within
the financial sector and to other risk concentrations: Financial
institutions are necessarily interdependent because of trading, clearing,
counterparty or other relationships, which could affect its funding and its
ability to manage the risks of its business.

The Issuer is subject to risks associated with market fluctuations:
The Issuer’s businesses are exposed to changes in, and increased
volatility of, interest rates, inflation rates, credit spreads, foreign
exchange rates, commodity, equity, bond and property prices and the
risk that the Issuer’s customers act in a manner inconsistent with its
business, pricing and hedging assumptions. It is difficult to predict with
any accuracy changes in market conditions, and such changes could
have a material adverse effect on the Issuer.

Liquidity, or ready access to funds, is essential to the Issuer's
business: If the Issuer is unable to raise funds, its liquidity position
could be adversely affected and the Issuer might be unable to meet
deposit withdrawals or obligations under committed financing facilities
and insurance contracts, to fund new loans, investments and businesses
or to repay borrowings as they mature.

Key risks specific Credit risk: The Notes and Warrants are direct, unsubordinated and

to the securities unsecured obligations of the Issuer and not of any other person. If the
and risk warning Issuer's financial position were to deteriorate, there could be a risk that
to the investor: the Issuer would not be able to meet its obligations under the Notes and

Warrants (the Issuer's credit risk). If the Issuer becomes insolvent or
defaults on its obligations under the Notes and Warrants, in the worst
case scenario, investors in the Notes and Warrants could lose all of their
invested amounts.

The Notes and Warrants are unsecured obligations: The Notes and
Warrants are not secured over any asset. Therefore, the investor would
not be able to enforce security as a method of recouping payments due
under the Notes and Warrants if the Issuer were to become insolvent and
cease to be able to pay such amounts.

The Notes and Warrants are not ordinary debt securities: Neither the
Notes nor the Warrants pay interest and, upon redemption, expiry or
upon exercise (as applicable), may return less than the amount invested
or nothing. The Notes and Warrants are designed to track the price or
level of the Underlying. If the performance of such Underlying does not
move in the anticipated direction or if the issuer thereof becomes
insolvent, the Notes and Warrants will be adversely affected and, in a
worst case scenario, may become worthless.
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Payments under the Notes or Warrants may be delayed: Payments to
holders of Notes and Warrants which are calculated by reference to
hedging arrangements will only be due if the proceeds would have been
received by an investor outside the jurisdiction where the Underlying is
listed or quoted. There is a risk that limitations on the importation and
withdrawal of funds in such jurisdiction could lead to potential delays in
payments under the Notes and Warrants or, in the worst case, the Notes
and Warrants becoming worthless.

No ownership rights: The Notes and Warrants do not confer any legal
or beneficial interest or any voting or dividend rights in the Underlying
or the Reference Securities.

There may be no active trading market or secondary market for
liquidity for the Notes and Warrants: Any series of Notes and Warrants
may not be widely distributed and there may not be an active trading
market, nor is there assurance as to the development of an active trading
market. If there is no liquid market, investors may not be able to realise
their investment until maturity of the Notes or specified exercise dates of
the Warrants (as applicable) or may not realise a return that equals or
exceeds the purchase price of their Notes and Warrants.
Notwithstanding the foregoing, the Issuer may issue Notes and Warrants
which provide for certain circumstances where the Issuer and/or Dealer
may buy-back such Notes and Warrants (as applicable) from the holders
of such securities.

Certain factors affecting the value and trading price of Notes and
Warrants: The Final Redemption Amount or Cash Settlement Amount
payable (as applicable) under the Notes and Warrants may be affected
by fluctuation in value of the Underlying or the Reference Securities,
changes in currency exchange rates or, where applicable, the number
and type of Underlyings included in a basket to which the relevant Notes
or Warrants relate.

Conflicts of interest may arise between the interests of the Issuer or its
affiliates and those of the holders of the Notes and Warrants: The
Issuer or its affiliates may enter into hedging or other transactions (i)
relating to Underlyings or the Reference Securities or (ii) with issuers of
Underlyings or the Reference Securities. The Issuer or its affiliates may
also publish research or other reports relating to Underlyings or the
Reference Securities. Any such activities may have a negative effect on
the value of Notes and Warrants relating to such Underlyings. In
addition, the Issuer may assume roles as hedging party, service providers
or calculation agent in respect of Underlyings which are funds,
calculation agent under the Notes and Warrants or publisher of research
reports. In respect of any of these roles the Issuer may have interests
that conflict with the interests of holders of such securities.

Commission and cost of hedging: The issue price of the Notes and
Warrants may include commissions charged by Issuer or its affiliates
and the cost or expected costs of hedging the Issuer's obligations under
the Notes and Warrants (if any). Accordingly, there is a risk that, upon
issue, the market price of Notes and/or Warrants may be lower than
original issue price of the Notes or the original purchase price of the
Warrants (as applicable). Also, fees, commission and hedging costs may
be deducted from the Final Redemption Amount (in the case of Notes)
or the Cash Settlement Amount (in the case of Warrants).

[Exchange rate risks and exchange control risk: The Issuer will pay
amounts in respect of the Notes and Warrants in the Settlement
Currency. Since the Underlying is referenced in [ ] (the "Underlying
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Currency"), amounts payable under the Notes and Warrants may be
affected by multiple currency conversion costs which may be passed on
to investors. Where the Settlement Currency is not the same as the
investor's home currency, the realisable value of the investment in the
investor's home currency may be at risk from fluctuations in the
exchange rate. Government and monetary authorities may impose or
modify exchange controls that could adversely affect an applicable
exchange rate or transfer of funds in and out of the country. As a result
of such restrictions and controls the Issuer may suspend its obligations to
make any payment under any Notes and Warrants if and for as long as
such exchange controls have occurred and are continuing. Holders of
the Notes and Warrants shall not be entitled to any interest or other
compensation in respect of any such suspension. ]

[Market Disruption Events and Additional Disruption Events: In the
case of early closure of the relevant exchange, disruption of such
exchange or suspension of trading on such exchange ("Market
Disruption Events") or a hedging disruption, a change in applicable
laws, an increased cost of hedging, where applicable, an insolvency
filing of the issuer of the Underlying or a foreign exchange disruption
event ("Additional Disruption Events"), postponement or adjustment
of valuations in case of a Market Disruption Event or adjustment of
terms or redemption or exercise of the Notes in case of an Additional
Disruption Event in respect of such Notes and Warrants may have an
adverse effect on the value of and/or the Final Redemption Amount in
respect of such Notes and the value of and/or the Cash Settlement
Amount in respect of such Warrants.]

lllegality or changes in tax law may cause the Issuer's obligations
under the Notes and Warrants to be redeemed or terminated early: If
the Calculation Agent determines the performance of the Issuer's
obligations under any Notes and Warrants shall have become unlawful
or impracticable or if the Issuer determines that it would be required to
pay additional amounts in respect of any withholding or deduction for
taxes on payments under the Notes, the Issuer may redeem such Notes or
terminate its obligations under such Warrants and pay a sum
representing the fair market value of such Notes and Warrants. As a
result holders of Notes and Warrants will forgo any future appreciation
in the relevant Underlying, may suffer a loss of some or all of their
investments and lose the ability to exercise the Warrants on the relevant
exercise date(s) (if applicable).

Considerations regarding hedging: The value of the Notes and
Warrants may not exactly correlate with the value of the Underlying to
which the Notes and Warrants relate.

Tax risks: The amount of a payment to the investor under the Notes and
Warrants may be decreased to take into account the effect of taxes on an
investment in the Underlying. There is a risk that tax law or practice
will change in the future resulting in the imposition of or increase in tax
on an investment in, or disposition of the Underlying. This will result in
a decrease of the amounts payable under the Notes and Warrants. Also,
investors in the Notes and Warrants will be obliged to pay all taxes
payable in connection with the subscription, purchase or holding of such
Note or Warrant and the payment of the Final Redemption Amount or
Cash Settlement Amount (as applicable) and/or any Additional Payment.
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[Emerging market risks: Investors in Notes and Warrants relating to
Underlyings which are issued in or located in or listed on an exchange in
an emerging market, namely [ ], should be aware that investments in
emerging markets, and specifically [ ], are subject to greater risks than
well-developed western markets. Institutions relied upon for the
efficient functioning of capital markets, such as stock exchanges,
economic, legal and regulatory institutions, systems for the clearing,
settlement and registration of securities, may be less developed.
Disclosure standards may be less onerous on issuers and accountancy
practices may differ from those which are internationally accepted.
Political conditions in certain geographic locations where the issuers of
Underlyings may operate may be volatile or unstable, and there could be
increased price volatility.]

[Specific risks relating to Underlying Index-Linked Notes and
Warrants: The sponsor of [the/an] Underlying Index, namely [ ], may
amend the rules applicable to the determination of the level of such
index, replace such index with a successor index or cancel such index.
Such actions may give rise to an adjustment to the terms of the Notes
and Warrants, and either early redemption of the Notes or early
termination of the Warrants (as applicable). As a result hereof the value
of the Notes and Warrants may be adversely affected and/or investors
may loss some or all of their invested amount in the Notes and
Warrants. |

[Specific risks relating to Underlying Equity-Linked Notes and
Warrants: 1f a Potential Adjustment Event occurs and dilutes the
theoretical value of the Underlying or an Extraordinary Event occurs, the
Calculation Agent may make corresponding adjustments to the
conditions of the Notes and Warrants which may adversely affect the
Final Redemption Amount or Cash Settlement Amount payable (as
applicable) or (in the case of Extraordinary Events) may redeem the
Notes or terminate the Warrants (as applicable); as a result the holder of
Notes and Warrants may lose some or all of its investment.] [As the
Underlying are units in a fund, the investor will be exposed to the risks
of specific regulation affecting funds, risk relating to the fund's
management and internal rules and, where the fund is a synthetic fund,
also from counterparty risk from the swap counterparty.]

[RMB risks: There are restrictions on the conversion of RMB into other
currencies. The amount of Offshore RMB deliverable outside PRC may
be limited, which may affect the liquidity of Offshore RMB linked
Notes and Warrants. The market for Offshore RMB is a different
market to that of RMB deliverable in PRC. The Offshore RMB
exchange rate may be influenced by the onshore RMB exchange rate.
The Offshore RMB market may become illiquid or Offshore RMB may
become inconvertible or non-transferable. In such circumstances the
Issuer may settle payments under the Notes and Warrants in another
currency. In addition, interest rates are government-controlled in PRC
and changes therein may affect the Offshore RMB interest rate which
may cause the value of the Notes and Warrants to fluctuate. ]

Investors may lose the value of their entire investment or part of it,
as the case may be.
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Section E — Offer

E.2b | Reasons for the Not Applicable. The prospectus has been prepared solely in connection
offer and use of with the admission of Notes and Warrants to trading on a regulated
proceeds when market pursuant to Article 3(3) of the Prospectus Directive. There will
different from be no public offer of the Notes or Warrants and thus reasons for the offer
making profit and use of proceeds are not required.
and/or hedging
certain risks:

E.3 Description of the | Not Applicable. The prospectus has been prepared solely in connection
Terms and with the admission of Notes and Warrants to trading on a regulated
conditions of the market pursuant to Article 3(3) of the Prospectus Directive. There will
offer: be no public offer of the Notes or Warrants and thus a description of the

terms and conditions of the offer is not required.

E4 Description of any | The Issuer or its affiliates may engage in hedging or other transactions
interests material | involving the relevant Underlying which may have a positive or negative
to the issue/offer, effect on the value of such Underlying and therefore on the value of any
including Notes or Warrants to which they relate. Certain affiliates of the Issuer
conflicting may also be the counterparty to the hedge of the Issuer's obligations
interests: under an issue of Notes or Warrants and the Calculation Agent is

responsible for making determinations and calculations in connection
with the Notes and Warrants in its sole and absolute discretion acting in
good faith [and may be a service provider in respect of Underlyings
which are funds]. The Issuer or its affiliates may from time to time
advise the issuer or obligors of, or publish research reports relating to, an
Underlying. The views or advice may have a positive or negative effect
on the value of an Underlying and may be inconsistent with purchasing
or holding the Notes and Warrants relating to such an Underlying.
[Fees [are] [may be] payable by the Issuer to the [Dealer[s]]
[Manager[s]] acting as underwriter(s) of issues of the
[Notes][Warrants].]
[[Save as disclosed above, no] [No] person involved in the issue of the
[Notes][Warrants] has an interest material to the issue.] [The following
additional interest(s) are material to issues of the [Notes][Warrants]: [
111

E.7 Estimated Not Applicable. The prospectus has been prepared solely in connection

expenses charged
to the investor by
the Issuer or the
offeror:

with the admission of Notes and Warrants to trading on a regulated
market pursuant to Article 3(3) of the Prospectus Directive. There will
be no public offer of the Notes or the Warrants and expenses in respect
of the listing of Notes and Warrants are not charged directly by the
Issuer or Dealer(s) to the investor.
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SECTION 1.2 - RISK FACTORS

This section provides details of the principal risks associated with the Issuer and the Notes and Warrants.

Any investment in the Notes and Warrants is subject to a number of risks. Prior to investing in the Notes
and Warrants, investors should carefully consider risk factors associated with any investment in the
Notes and Warrants, the business of the Issuer and the industry in which it operates together with all
other information contained in this Base Prospectus, including, in particular the risk factors described
below and the risk factors set out in the registration document of the Issuer dated 28 April 2014 (the
"Registration Document"), incorporated by reference. The Issuer considers such risk factors to be the
principal risk factors that may affect the Issuer's obligations under the Notes and Warrants and/or risk
factors that are material for the purposes of assessing the market risk associated with the Notes and
Warrants. Words and expressions defined in the Conditions or elsewhere in this Base Prospectus have
the same meanings in this section.

Investors should note that the risks relating to the Issuer, the industry in which it operates and the Notes
and Warrants summarised in the section of this Base Prospectus headed "Summary" are the risks that the
Issuer believes to be those key to an assessment by an investor of whether to consider an investment in the
Notes and Warrants. However, as the risks which the Notes and Warrants are subject to and which the
Issuer faces relate to events and depend on circumstances that may or may not occur in the future,
investors should consider not only the information on the key risks summarised in the section of this Base
Prospectus headed "Summary" (and set out in more detail below) but also, among other things, the other
risks and uncertainties described below.

The following is not an exhaustive list or explanation of all risks which investors may face when making
an investment in the Notes and Warrants and should be used as guidance only. Additional risks and
uncertainties relating to the Issuer or the Notes and Warrants that are not currently known to the Issuer,
or that the Issuer currently deems immaterial, may individually or cumulatively also have a material
adverse effect on the business, prospects, results of operations and/or financial position of the Issuer or
the value of the security or index underlying the Notes and Warrants or the Notes and Warrants
themselves, and, if any such risk should occur, the price of the Notes and Warrants may decline and
investors could lose all or part of their investment. Investors should consider carefully whether an
investment in the Notes and/or Warrants is suitable for them in light of the information in this Base
Prospectus and their personal circumstances.

Risks relating to the Bank

A description of the risk factors relating to the Issuer that may affect the ability of the Issuer to fulfil its
obligations under the Notes and Warrants are set out in (i) the section entitled "Risk Factors" on pages 3
to 20 of the Registration Document (as defined in the section headed "Incorporation by Reference"
below) and (ii) the sections entitled "Principal Risks and Uncertainties" on pages 20 to 24 and
"Regulation and Supervision" on pages 79 to 81 of the 2013 Annual Report and Accounts (as defined in
the section headed "Incorporation by Reference " below).

Risks relating to the Warrants
Guidance note in respect of this Risk Factors section
This Risk Factors section is divided into a number of sub-sections.

Details of these sub-sections are set out in the table below, alongside an indication of which Risk Factors
are applicable to a particular issue of Notes and Warrants.

Name of sub-section Applicable to Explanation
(1) Risks applicable to all issues | All Notes and Warrants. This sub-section will be relevant
of Notes and Warrants for all issues of Notes and

Warrants, as it details the risk
factors which the Issuer deems to
be material in respect of all
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Name of sub-section

Applicable to

Explanation

Notes and Warrants. In addition,
risk factors from the following
sub-sections may be relevant to
an issue of Notes or Warrants.

(2) Risks relating to taxation of
the Notes and Warrants

All Notes and Warrants.

This sub-section sets out certain
withholding tax risks which may
apply to issues of Notes and
Warrants.

(3) Risks relating to the Notes

Notes only (not Warrants).

(4) Risks relating to the Warrants

Warrants only (not Notes).

In some respects, the Notes and
Warrants entail different risks
from one another on account of
the difference in the nature of
Notes and Warrants and in their
terms.

(5) Specific risk factors relating
to Underlying Equity-Linked
Notes and Warrants

(6) Specific risk factors relating
to Underlying Index-Linked
Notes and Underlying Index-
Linked Warrants

Underlying Equity-Linked Notes
and Underlying Equity-Linked
Warrants or Underlying Index-
Linked Notes and Underlying
Index-Linked  Warrants, as
applicable.

Notes and Warrants will be

either:

1) linked to one security or
a basket of securities
(including shares,
depositary receipts,
funds, exchange traded
funds, exchange traded
bonds (including
exchange traded
convertible bonds))
("Underlying Equity-
Linked Notes" or
"Underlying Equity-
Linked Warrants"); or

linked to one or more
indices  ("Underlying
Index-Linked Notes"
or "Underlying Index-
Linked Warrants").

(i)

(7) Specific risks relating to
Notes and Warrants linked to
Underlyings tied to emerging
markets

Notes and Warrants linked to
Underlyings which are:

. listed in an emerging
markets country; and/or

. issued by an entity
incorporated in an
emerging markets country.

This section will only be relevant
for Notes and Warrants which
relate to Underlyings tied to
emerging market countries.

(8) Specific risks relating to
Notes and Warrants linked to
Underlyings denominated in
Offshore RMB and traded
outside the PRC and Notes
and Warrants settled in
Offshore RMB outside the
PRC

Notes and Warrants denominated
in Offshore RMB or linked to
Underlyings denominated in
Offshore RMB and/or settled in
Offshore RMB only

This  section details  risks
associated with Offshore RMB
and will only be applicable
where the Underlyings to which
the Note or Warrant is linked is
Offshore RMB or where the
Settlement Currency of Notes
and Warrants is denominated in
Offshore RMB and/or where the
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Name of sub-section Applicable to Explanation
Notes and Warrants are settled in
Offshore RMB.
(9) Country-specific risks | Notes and Warrants which link | This sub-section is divided into
relating to Notes and | to Underlyings which are: parts discussing additional risk
Warrants factors for each of Brazil, Chile,

. listed in or issued by | France, India, Italy, Korea, Peru,
entities incorporated in; or | the PRC, United States and
Vietnam. Which of these parts is
e  comprised of underlying | applicable to an issue of Notes
assets listed in or issued by | and Warrants depends on the
entities incorporated in jurisdictions of the Underlying to
which the Notes and Warrants
are linked.

Brazil, Chile, France, India, | The risk factors described in this
Italy, Korea, Peru, the PRC, | section may give further detail
United States and Vietnam on the risks identified in the
section entitled "Risks applicable
to all issues of Notes and
Warrants".

1) Risks applicable to all issues of Notes and Warrants

The Issuer may issue Notes and Warrants linked to equity or debt securities issued by entities in one or
more jurisdictions, or an index which references equity or debt securities from such jurisdictions. A
number of these Notes or Warrants may have features which contain particular risks for investors. Set out
below is a description of the principal risks that should be taken into consideration by investors in Notes
or Warrants.

Credit risk

The Notes and Warrants are direct, unsubordinated and unsecured obligations of the Issuer and not of any
other person. If the Issuer's financial position were to deteriorate, there could be a risk that the Issuer
would not be able to meet its obligations under the Notes and Warrants (the Issuer's credit risk). If the
Issuer were insolvent or defaulted on its obligations under the Notes and Warrants, in the worst case
scenario, investors in the Notes and Warrants could lose all of their invested amounts.

Investors should be aware that any rating of the Issuer reflects the independent opinion of the relevant
rating agency and is not a guarantee of the Issuer's credit quality. A credit rating is not a recommendation
to buy, sell or hold securities and may be revised or withdrawn by its assigning rating agency at any time.

The Notes and Warrants are unsecured obligations

It will be particularly important for the investor to evaluate the Issuer's credit risk when considering an
investment in the Notes and Warrants as the Notes and Warrants are unsecured and so the investor would
not have recourse to any Underlying or the Reference Securities (i.e. the securities underlying any
Underlying Index) or any other security/collateral. If the Issuer became unable to pay amounts owed to
the investor under the Notes and Warrants, such investor does not have recourse to any Underlying or the
Reference Securities or any other security/collateral and, in a worst case scenario, may not receive any
payments under the Notes or Warrants.

The Notes and Warrants are not ordinary debt securities

The terms of the Notes and Warrants differ from those of ordinary debt securities and an investment in
the Notes and Warrants is not equivalent to an investment in a time deposit. Notes and Warrants do not
pay any interest and are not covered by the UK Financial Services Compensation Scheme.
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The repayment of any amount invested in Notes and Warrants and any return on investment is variable
and not guaranteed. Unlike a savings account or similar investment with a lower return and little or no
capital risk, Notes and Warrants may potentially have a greater return but there is a greater risk of loss of
capital. This is because the Notes and Warrants are designed to track the price or level of the Underlying.
The value of the Underlying can alter sharply because it reflects the performance of the securities
underlying an index or general stock and other market conditions. Therefore, there is a risk that, if the
Underlying does not move in the anticipated direction, the Notes and Warrants may return less than the
amount invested or, in a worst case scenario, nothing. In such circumstances, investors could lose their
entire invested amount. In addition, investors should note that there is a risk that if the issuer of the
Underlying or the Reference Securities becomes insolvent, the value of such Underlying will become
zero. As a result thereof the value of the Notes and Warrants will be adversely affected and in a worst
case scenario become zero as well. Investors in the Notes and Warrants would then lose all of their
invested amounts.

Payments under the Notes and Warrants may be delayed

Payments to Noteholders and Warrantholders calculated by reference to the price of hedging
arrangements (which may include disposal of the Underlying or the Reference Securities) will not be due
unless or until the proceeds of disposal would have been received by an investor outside the Reference
Jurisdiction (a "Foreign Investor outside the Reference Jurisdiction"), where "Reference
Jurisdiction" means the jurisdiction of the listing or quotation system on which any Underlying or
Reference Security is principally listed or quoted (or of the exchange or quotation system indicated as the
"Exchange" in the relevant Final Terms) and so there is a risk that limitations on the importation and
withdrawal of funds may lead to potential delays or the non-receipt of funds. If Foreign Investors outside
the Reference Jurisdiction become unable to invest directly in or hold Underlyings or Reference
Securities in the Reference Jurisdiction or they are not allowed to sell or receive proceeds from the sale of
such Underlyings, then the Notes and Warrants may, in the worst case, become worthless.

No ownership rights

An investment in Notes or Warrants relating to an Underlying is not the same as an investment in an
Underlying or a Reference Security and does not provide a holder of Notes or Warrants with any of the
rights that a holder of an Underlying or a Reference Security may have (such as voting rights and rights to
receive dividends).

Suspension of Issuer's Payment Obligation

The Issuer's obligation to make payments in respect of Notes and Warrants may be suspended so long as
dealings in the relevant Underlying and related hedging transaction are or are wholly to be prevented,
delayed or restricted by the closure of a relevant exchange or the suspension of trading or the occurrence
of other circumstances, or if any circumstances arise which adversely affect the ability to carry out
foreign exchange transactions or currency transfers. In the event of such suspension, Noteholders or
Warrantholders will not be entitled to any interest or other compensation in respect of the suspension.

There may be no active trading market or secondary market liquidity for the Notes or Warrants

Any Series of Notes or Warrants will be new securities which may not be widely distributed and for
which there is no active trading market (even where, in the case of any particular Tranche, such Tranche
is to be consolidated with and form a single series with a Tranche which is already issued). Accordingly,
the investor is subject to the risk that its investment in the Notes or Warrants may be difficult or
impossible to trade.

It is not possible to predict whether any trading market for the Notes and Warrants will develop or, if it
does, the price at which Notes and Warrants will trade in the secondary market or whether such market
will be liquid or illiquid. If any Notes and Warrants are not listed or traded on any exchange, pricing
information for the Notes and Warrants may be more difficult to obtain and the liquidity of the Notes and
Warrants may be adversely affected. Also, to the extent that Notes are redeemed or purchased and
cancelled or Warrants are exercised or purchased and cancelled, the number of Notes or Warrants
outstanding will decrease, resulting in a potential lessening of the liquidity of the Notes and Warrants. A
lessening of the liquidity of the Notes and Warrants may cause, in turn, an increase in the volatility
associated with the price of the Notes and Warrants. An investor in the Notes or Warrants is subject to
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the risk, therefore, that to the extent that there is no liquid market in the Notes and Warrants, an investor
may have to wait until redemption of such Notes or until it is able to exercise such Warrants in order to
realise the value of its investment and, as such, an investor should proceed on the assumption that it may
have to bear the economic risk of an investment in the Notes or Warrants until the maturity date of the
Notes or until it is able to exercise such Warrants or, if he is able to sell the Notes or Warrants prior to the
redemption date of the Notes, or the expiry or exercise date of the Warrants, the return received may be
substantially less than the issue price or acquisition price of the Notes or Warrants, as the case may be.
Notwithstanding the foregoing, the Issuer may issue Notes and Warrants which provide for certain
circumstances where the Issuer and/or Dealer may buy back such Notes and Warrants from the
Noteholders and Warrantholders, as the case may be.

Certain factors affecting the value and trading price of Notes and Warrants

The value of Notes and Warrants prior to expiry or maturity (as applicable) is expected to depend on a
number of factors: (i) the trading price of the Notes and Warrants, (ii) the value and volatility of the
Underlying or the Reference Securities, (iii) the time remaining to expiration, (iv) any change(s) in
interim interest rates and dividend yields, (v) any change(s) in currency exchange rates, (vi) market
conditions or liquidity of the Underlying and (vii) any related transaction costs. As a result of these
factors the price at which a Noteholder or Warrantholder may be able to sell the Notes or Warrants prior
to maturity or expiry (as applicable) may be less than the initial amount invested in the Notes or Warrants.
Each of these factors interrelate in complex ways (for example, one factor may offset an increase in the
trading value of the Notes or Warrants caused by another factor). Investors are subject to the risk that the
value of Notes or Warrants may be adversely affected by one or more of the following factors:

(a) Fluctuations in the value of Underlyings

Fluctuations in the price, value and/or level of the Underlying may affect the value of the Notes
or Warrants. The price, value and/or level of the relevant Underlying may vary over time and
may increase or decrease by reference to a variety of factors which may include corporate
actions, macro-economic factors and speculation.

(b) Interest rates

Changes in interest rates may affect the economy of a country in which the Underlying is traded,
and which may adversely affect the value of the Notes and Warrants.

(c) Dividend rates

An investor in the Notes and Warrants is subject to the risk that changes in dividend or other
distribution rates on the Underlying or the Reference Securities may adversely affect the trading
value of the Notes and Warrants.

(d) Value of baskets

The value of a basket of debt, equity or indices to which any Notes and Warrants relate may be
affected by the number and type of Underlying included in such basket. Investors in the Notes
and Warrants are subject to the risk that other risks relating to Underlyings which adversely
affect the value of the Notes and Warrants will be exacerbated due to the number of and/or type
of Underlyings in a basket.

If a particular Underlying, or a basket of Underlyings relate to companies which are all in or
connected with a particular industry, the value of such basket will be affected to a greater extent
by the economic, financial and other factors affecting that industry than if the Underlyings or the
Reference Securities included in the basket relate to various industries that are affected by
different economic, financial or other factors or are affected by such factors in different ways.

(e) Currency rates

Rising quoted currency rates (expressed as the number of units in the Settlement Currency per 1
unit of local currency) may lower the value of the Notes and Warrants. Changes in currency
rates may also affect the economy of a country in which the Underlying is traded, and which may
adversely affect the value of the Notes and Warrants.
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Pricing

As part of the valuation mechanism, the Notes and Warrants may specify a time and an exchange or other
venue in which the level or value of the Underlyings are to be observed. Depending on how the level or
value of the Underlying is calculated, the level or value of such Underlying may fluctuate throughout the
trading day, and they may change rapidly. As a result, investors should note that return on any Notes and
Warrants may be particularly sensitive to the choice of valuation times and valuation methods. The
"price discovery" mechanism used to ascertain the value of the Underlying at any given time on
exchanges or other venues may not be uniform throughout the trading day. This may affect the valuation
of any issuance of Notes and Warrants. For example, exchanges may conduct auctions to set an opening
or closing price, and trading characteristics and participants in after-hours trading sessions may differ
from those during regular hour sessions.

Potential conflicts of interests

The Issuer or its affiliates may from time to time (i) advise the issuers of or obligors in respect of
Underlyings or the Reference Securities regarding transactions to be entered into by them; (ii) engage in
transactions involving Underlyings or the Reference Securities for their proprietary accounts and for other
accounts under their management; (iii) carry out hedging activities related to the Notes and Warrants by
purchasing Underlyings or the Reference Securities; or (iv) publish, research reports relating to certain
Underlyings or the Reference Securities or to the issuers of certain such Underlyings or the Reference
Securities. Any such activities may have a negative effect on the value of such Underlyings or the
Reference Securities and therefore on the value of any Notes and Warrants to which they relate.

Certain affiliates of the Issuer or the Issuer itself may (i) be the counterparty to the hedge of the Issuer's
obligations under an issue of Notes or Warrants; (ii) be the Calculation Agent responsible for making
determinations and calculations in connection with the Notes and Warrants in its sole and absolute
discretion acting in good faith; (iii) act as or be affiliated with a service provider, investment manager,
investment adviser or trustee in respect of a Fund to which Notes and Warrants may be linked; or (iv)
publish research reports which express opinions or provide recommendations that are inconsistent with
purchasing or holding the Notes and Warrants referencing the Underlyings. Accordingly, there is a risk
that certain conflicts of interest may arise both among the Issuer or these affiliates and between the
interests of the Issuer or these affiliates and the interests of Noteholders and Warrantholders.

Calculation Agent's discretion and valuation

The determination of the Final Redemption Amount, Cash Settlement Amount, Supplementary Amount
and/or the Additional Payment will be made by the Calculation Agent in its sole and absolute discretion
acting in good faith with reference to the corresponding amounts under any relevant underlying hedge
transactions as it deems appropriate. The Calculation Agent will also determine in certain circumstances
the effect on the Notes and Warrants of restrictions and controls imposed on investors in Underlyings and
the consequences for the Notes and Warrants which includes adjustments to the terms of the Notes and
Warrants or redemption or termination (as applicable) of the Notes and Warrants at an amount which in
the opinion of the Calculation Agent is fair. Accordingly, an investor in the Notes and Warrants is
subject to the risk that the calculation of payment and other determinations under the Notes and Warrants
are conclusively determined by one party which may be the Issuer itself or its affiliates and the investor
cannot object to such calculation or determination.

The Calculation Agent may be permitted to use its proprietary models in setting the terms of an
adjustment, and it may be difficult for investors to predict the resulting adjustments in advance. In such
case, an investor would be subject to the risk that it would be difficult to verify that adjustments made to
payments under the Notes and Warrants are legitimate and consistent with the terms of an issue of Notes
and Warrants without expertise in applying valuation models.

Commission and cost of hedging

The original issue price of the Notes or Warrants includes the commission or fee charged by the Issuer
and/or the Dealers and/or the Managers and/or their affiliates and the cost or expected cost of hedging the
Issuer's obligations under the Notes and Warrants and may include a distribution fee payable to the
distributor of the Notes and Warrants. Accordingly, there is a risk that, upon issue, the price, if any, at
which the Issuer, the Dealers, the Managers or their affiliates would be willing to purchase Notes or
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Warrants from the investor in the secondary market would be lower than the original issue price or the
market price or quoted level, as applicable, of the Underlying. Such fee, commission and cost of hedging
may also be deducted from the Final Redemption Amount payable on maturity or other redemption of the
Notes or the Cash Settlement Amount payable on expiry or upon exercise of the Warrants. In addition,
any such prices may differ from values determined by pricing models used by the Issuer, the Managers or
their Affiliates as a result of such compensation or other transaction costs.

Timing issues concerning dividend or coupon payments

Investors who own the Underlying Security-Linked Notes, Underlying Security-Linked Warrants,
Underlying Index-Linked Notes, Underlying Index-Linked Warrants, Underlying ETF-Linked Notes or
Underlying ETF-Linked Warrants immediately prior to the ex-dividend/coupon date may become entitled
to receive an Additional Payment reflecting the dividend or coupon under the Underlyings (or in the case
of Underlying Index-Linked Notes and Underlying Index Linked Warrants, components of the underlying
index or indices) that are shares or bonds. However, the amount paid to the investors in the Notes and
Warrants could be lower than the relevant dividend or coupon paid by the issuer of the relevant
Underlying as the amount payable to Noteholders and Warrantholders will be the net dividend or coupon
amount after conversion of such amount from the currency in which it was paid into the relevant
Settlement Currency (as referred to in the applicable Final Terms) and after the deduction of all costs,
expenses, fees, levies, taxes (including potential taxes which the Calculation Agent considers may arise)
incurred in connection therewith, as determined by the Issuer in its sole and absolute discretion.

Also investors should note that for Notes and Warrants linked to an Underlying Index, if "Additional
Payments" is specified as not applicable in the relevant Final Terms, then dividends on the constituents of
the Underlying Index may be taken into account in the Underlying Index calculation in accordance with
the formula for and method of calculating the Underlying Index, and in such case, investors will not
separately receive any payments relating to any dividends or other distributions relating to any securities
which comprise the constituents of the Underlying Index.

Disclosure of beneficial ownership

An investor might be treated as the beneficial holder of Underlyings or the Reference Securities to which
its Notes or Warrants relate. Consequently, depending on the size of an investor's exposure to the
Underlyings, an investor in the Notes or Warrants is subject to the risk that it (or the Issuer/its affiliates)
may be required by laws, regulations, rules, guidelines or other administrative practice in the Reference
Jurisdiction or the jurisdiction in which the Issuer and/or its affiliates are incorporated or domiciled to
provide information regarding the beneficial holder and the Notes or Warrants to any governmental or
regulatory authority in the Reference Jurisdiction or the jurisdiction in which the Issuer and/or its
affiliates are incorporated or domiciled. The Issuer and its affiliates reserve the right to request further
information regarding the investor and the Notes or Warrants from the investor in order to comply with
such disclosure requirements.

Exchange rate risks and exchange controls

The Issuer will generally pay amounts in respect of the Notes and Warrants in the Settlement Currency
(as referred to in the relevant Final Terms). As a result thereof there are various potential exchange rate
risks that investors in the Notes and Warrants need to consider.

Investor converting amounts paid in Settlement Currency into the Investor's Currency

If an investor anticipates that it will need to convert payments made under the Notes and Warrants from
the Settlement Currency into a currency of its choice (the "Investor's Currency") (for instance, if other
obligations of the investor are payable in the Investor's Currency), then the investor is subject to the risk
that the currency conversion rate which it must pay for exchanging the Settlement Currency into the
Investor's Currency becomes less attractive and therefore decreases the realisable value of its investment.

An appreciation in the value of the Investor's Currency relative to the Settlement Currency at any time
would decrease (i) the value any redemption or exercise amount payable to the investor and (ii) the
market value of the Notes and Warrants, in each case where converted into the Investor's Currency at that
time. As a result, the amount that the investors receive in respect of the Notes and Warrants, as
converted, may be less than expected or zero.

- 05-



Part I — Information Relating to the Programme Generally
Section 1.2 — Risk Factors

Issuer converting amounts received in Underlying Currency into the Settlement Currency

Equally, the investor bears a currency conversion risk where the Underlying Currency (in which the
Underlying is principally denominated, as specified in the applicable Final Terms), is a currency other
than the Settlement Currency. This is because, in order for the Issuer to make payments of the Final
Redemption Amount, Cash Settlement Amount, Supplementary Amount and/or any relevant Additional
Payment in respect of the Notes, it will need to convert the amounts it receives in respect of the
underlying assets/indices (or components of the same) (denominated in the Underlying Currency) into the
Settlement Currency. The investor will pay the currency conversion costs and associated costs as a
deduction from the Final Redemption Amount or Cash Settlement Amount payable at maturity or at
expiry or upon exercise and therefore is subject to the risk that the rate applicable between the two
currencies and/or associated costs becomes less attractive and therefore decreases the value of the
investment in the Notes and Warrants.

In addition, where the Underlying Currency needs to be converted into another currency (e.g. USD)
before conversion into the Settlement Currency, the associated multiple currency conversion costs
(including, without limitation, bid/offer spreads and operating expenses) would be passed on to investors,
thus reducing the amounts payable under such Notes and Warrants.

Exchange control risks

Investors in Notes and Warrants should also be aware that there is the risk that authorities with
jurisdiction over the Investor's Currency, Settlement Currency and/or Underlying Currency such as
government and monetary authorities may impose or modify (as some have done in the past) exchange
controls that could adversely affect an applicable exchange rate or transfer of funds in and out of the
country. It is impossible to predict whether the value of one such currency relative to another will rise or
fall during the term of the Notes or Warrants. The Issuer may also suspend its obligations to make any
payment under any Notes and Warrants if and for as long as such exchange controls have occurred and
are continuing. Noteholders and Warrantholders shall not be entitled to any interest or other
compensation in respect of any such suspension.

Alternative Payment Currency Risk

If "Payment of Alternative Payment Currency Equivalent" is specified as applicable in the relevant Final
Terms, an investor is subject to the risk that payments in respect of such Notes or Warrants will be made
in the Alternative Payment Currency specified in the relevant Final Terms instead of the Settlement
Currency. To the extent the Issuer is not able, or it is impracticable for it, to satisfy its obligation to pay
the Final Redemption Amount, Cash Settlement Amount, Additional Payments and/or Supplementary
Amounts (if applicable) as a result of Inconvertibility, Non-transferability or Illiquidity (each, as defined
in the Conditions), the Issuer shall be entitled to settle any such payment in the Alternative Payment
Currency specified in the relevant Final Terms on the due date at the Alternative Payment Currency
Equivalent (as defined in the Conditions) of any such Final Redemption Amount, Cash Settlement
Amount, Additional Payments and/or Supplementary Amounts (if applicable). In this case, the risk
factors in the section entitled "(7) Risks applicable to all Notes and Warrants - Exchange rate risks and
exchange controls" would apply as if the relevant Alternative Payment Currency were the Settlement
Currency.

Market Disruption Events

Investors in the Notes and Warrants are subject to the risk that a Market Disruption Event will occur. A
Market Disruption Event may occur in respect of Notes or Warrants if, as determined by the Calculation
Agent: arelated stock exchange closes early without notice; limitations are imposed on trading; trading is
suspended; or market participants are prevented from obtaining valuations or effecting transactions.

If the Calculation Agent determines that a Market Disruption Event has occurred, any consequential
postponement of or adjustment of valuation provided in any Notes or Warrants may have an adverse
effect on the value of such Notes and Warrants. In the case of an Underlying which is an index, the
closing level of the index may be calculated by reference to the remaining securities comprised in the
relevant Underlying.
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Inconvertibility, Non-transferability or Illiquidity

Notes and Warrants which are payable in an emerging market currency may provide that, if the
Settlement Currency is not available at or about the time when a payment is due to be made under the
Notes or Warrants (as applicable) or it is impracticable for the Issuer to satisfy its obligations to pay any
amounts due under the Notes or Warrants (as applicable) because of circumstances beyond the control of
the Issuer, then the Issuer is entitled to make the payments in an Alternative Payment Currency. These
circumstances could include the imposition of exchange controls or a disruption in the currency market
which prevents the Issuer from obtaining the Settlement Currency.

Additional Disruption Events

Investors should note that Additional Disruption Events may occur in relation to the relevant Notes and
Warrants in certain circumstances described in the Conditions. If any Additional Disruption Event occurs
in relation to the relevant Notes and Warrants, the Issuer may, at its sole and absolute discretion, declare a
redemption date in respect of the Notes or a termination date in respect of the Warrants (as applicable)
and the Noteholders or Warrantholders will receive an early redemption amount or early termination
amount (as applicable) based on the determinations made by the Calculation Agent.

Investors should note that certain Additional Disruption Events such as Change in Law, Hedging
Disruption Event, Increased Cost of Hedging, Insolvency Filing and Currency Event may be specified to
be applicable in the relevant Final Terms:

. "Change in Law" may occur where the Issuer determines it will or has become illegal for it to
hedge its obligations under the Notes and Warrants or where the Issuer or its designated affiliates
would incur materially increased costs in performing its obligations under the Notes and
Warrants, each due to a change in law;

. "Hedging Disruption" may occur if the Issuer or its affiliates become unable to hedge or would
suffer material delay in conducting any hedging transactions relating to the Notes and Warrants;

. "Increased Cost of Hedging" may occur where the Issuer would incur a materially increased cost,
other than as a consequence of deterioration in its own creditworthiness, in hedging its
obligations under the Notes and Warrants; and

. "Insolvency Filing" may occur where the issuer of an Underlying or Reference Securities
institutes or has instituted against it insolvency, bankruptcy or winding-up proceedings or
proceedings for relief under similar laws.

Investors in Underlying Security-Linked Notes and Warrants should also be aware that further Additional
Disruption Events such as Currency Event, Security Redemption and Underlying Company Default may
be specified to be applicable in the relevant Final Terms:

. "Currency Event" may occur where, in the opinion of the Calculation Agent, the Issuer or its
designated affiliates are prevented, hindered, limited or restricted in their ability to convert the
Underlying Currency into the Settlement Currency, deliver the Settlement Currency or Reference
Currency or realise the value of an underlying hedge as a result of an event or condition; where
the Calculation Agent determines that the imposition of capital controls will materially affect the
ability of the Issuer or its designated affiliates in conducting any hedging transactions relating to
the Notes and Warrants; or where the Settlement Currency is unavailable in the Reference
Jurisdiction;

. "Security Redemption" may occur when an Underlying Security is redeemed, terminated or
cancelled, in whole or in part, on or prior to its stated maturity; and

. "Underlying Company Default" may occur when an Underlying Company defaults on its
obligations in respect of the Underlying Security.

Upon the occurrence of the declaration of such a redemption date or termination date prior to the
originally scheduled redemption or maturity dates of the relevant Notes or early termination prior to the
Exercise Dates or Expiry Date of the relevant Warrants, Noteholders, or as the case may be,
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Warrantholders may suffer a loss of some or of all of their investment and will forgo any future
appreciation in the relevant Underlying that may occur following such redemption.

1llegality

Investors in the Notes and Warrants are subject to the risk that if the Calculation Agent determines in its
sole and absolute discretion acting in good faith that the performance of the Issuer's obligations under any
Notes or Warrants (or the Issuer's or the Issuer's designated affiliates' obligations under any hedging or
funding arrangement established in connection therewith) shall have become unlawful or impracticable in
whole or in part. Following such illegality event, the Issuer may redeem the Notes or terminate its
obligations under the Warrants against payment of an amount determined by the Calculation Agent
representing the Fair Market Value of such Note or Warrant immediately prior to such redemption or
termination, as the case may be, (adjusted to account fully for any reasonable expenses and costs incurred
by the Issuer and/or its designated affiliates in connection with the Issuer's obligations under the Notes or
Warrants or any related hedging or funding arrangements as a result of such events). Noteholders and
Warrantholders may suffer a loss of some or all of their investment as a result of such early redemption or
termination (as applicable). Also, if the Notes or Warrants are to be redeemed or terminated (as
applicable), the Noteholders or Warrantholders will forgo any future appreciation in the relevant
Underlying or the Reference Securities.

Actions or omissions of the issuer of the securities, the sponsor of an index, or others

There is a risk that actions or omissions of the issuer of securities or funds to which the Notes and
Warrants relate or the sponsor of an index to which the Notes and Warrants are linked or others outside
the control of the Issuer may adversely affect the rights of the Noteholders and Warrantholders and/or the
value of the Notes and Warrants (for instance, if the issuer of an Underlying were to amend the rights
under the securities by amendment of its constitutive documents or if the sponsor of an index were to
amend the rules applicable to how the level of the index is valued). There is a risk that such actions may
give rise to an adjustment to, or early redemption or termination of, the Notes or an adjustment to, or
early termination of, the Warrants (as applicable).

Change of Law

The Conditions are based on English law and United Kingdom tax law in effect as at the date of this Base
Prospectus. There is a risk that the interpretation and/or effect of the Conditions may be subject to change
in such a manner as to adversely affect the contractual rights of holders of the Notes and Warrants. The
value of the Notes and Warrants may also be affected by changes in the laws of the Reference Jurisdiction
of the Underlyings or Reference Securities. No assurance can be given as to the impact of any possible
judicial decision or change to English law or administrative practice or the law or administrative practice
of the Reference Jurisdiction after the date of this Base Prospectus.

Certain considerations regarding hedging

Investors intending to invest in the Notes or Warrants to hedge against the market risk associated with
investing in an Underlying or Reference Securities should recognise that there is a risk that the value of
the Notes or Warrants may not exactly correlate with the value of the Underlying to which they relate.
This is, in part, due to fluctuating supply and demand for the Notes or Warrants and any transaction and
other costs reflected in the value of the Notes or Warrants. For these reasons, among others, it may not be
possible to purchase or liquidate Notes or Warrants at the prices used to calculate the value of any
relevant Underlying to which such Notes or Warrants relate. Accordingly, investors who invest in Notes
and Warrants as a means of hedging may be exposed to risks arising out of such differences in value.

Modification and substitution

Investors in the Notes and Warrants are subject to the risk that the Conditions may be modified without
the consent of any Noteholders or Warrantholders where the Issuer determines that:

. the modification is not materially prejudicial to the interests of the Noteholders or
Warrantholders as a whole; or
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° where the modification of the Notes or Warrants is of a formal, minor or technical nature or is
made to correct a manifest error or comply with mandatory provisions of the law of the Issuer's
jurisdiction of incorporation; or

. where the Conditions are inconsistent with the termsheet relating to the relevant Notes or
Warrants.

There is a commercial risk that the obligations of the Noteholder or Warrantholders will be owed by a
principal debtor other than the Issuer. The Notes and Warrants permit the substitution of an affiliate of
the Issuer as principal debtor in respect of the Notes and Warrants without the consent of any Noteholder,
provided that the Issuer provides a guarantee.

Clearing systems

Notes and Warrants may be held by or on behalf of Euroclear and/or Clearstream, Luxembourg or DTC,
as the case may be. While the Notes and Warrants are represented by a global Note or Warrant, investors
will be able to trade their interests only through Euroclear and Clearstream, Luxembourg or DTC, as the
case may be. Therefore, investors will have to rely on the procedures of such clearing systems for
transfer, payment and communication with the Issuer to receive payments under the Notes or Warrants
and for redemption of the Notes or exercise of the Warrants and investors in the Notes and Warrants are
therefore subject to the risk of those settlement procedures failing such that payments due under the Notes
or Warrants may be delayed and that book entries in the register are entered incorrectly which may lead to
difficulties with an investor asserting ownership of its Notes or Warrants.

The Issuer has no responsibility or liability for the records relating to, or payments made in respect of,
interests in the global Notes or Warrants. Holders of interests in the global Notes will not have a direct
right to vote in respect of the relevant Notes. Instead, such holders will be permitted to act only to the
extent that they are enabled by Euroclear and/or Clearstream, Luxembourg or DTC, as the case may be, to
appoint appropriate proxies.

European Resolution Regime

A directive providing for the establishment of a European wide framework for the recovery and resolution
of credit institutions and investment firms (the "Recovery and Resolution Directive" or "RRD"), was
published in final form in the Official Journal of the European Union on 12 June 2014 and accordingly
enters into force on 2 July 2014. Certain provisions of the RRD also apply to holding companies of credit
institutions and investment firms. The stated aim of the RRD is to provide supervisory authorities,
including the relevant UK resolution authority, with common tools and powers to address banking crises
pre-emptively in order to safeguard financial stability and minimise taxpayers' exposure to losses.

The powers to be granted to supervisory authorities under the RRD include (but are not limited to) a
"write down and conversion of capital instruments" power and a "bail-in" power.

The write down and conversion of capital instruments power may be used where the relevant UK
resolution authority has determined that the institution concerned has reached the point of non-viability.
It may be used before resolution has commenced, and must be used before the bail-in power is used. Any
write down effected using this power must reflect the insolvency priority of the written down claims —
thus common equity must be written off in full before subordinated debt is affected. Where the write
down and conversion of capital instruments power is used, the write down is permanent and investors
receive no compensation (save that common equity tier 1 instruments may be required to be issued to
holders of written down instruments). The write down and conversion of capital instruments power is not
subject to the "no creditor worse off" safeguard.

The bail-in power will give the relevant UK resolution authority the power to cancel all or a portion of the
principal amount of, or interest on, certain unsecured liabilities (which could include the Notes and/or
Warrants) of a failing financial institution or its holding company, and/or to convert certain debt claims
(which could be amounts payable under the Notes and/or Warrants) into another security, including
ordinary shares of the surviving entity, if any. The RRD provides that the relevant UK resolution
authority will apply the "bail-in" power in accordance with a specified preference order which differs
from the ordinary insolvency order. In particular, the RRD requires the relevant UK resolution authority
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to write down or convert debts in the following order: (i) additional tier 1, (ii) tier 2, (iii) other
subordinated claims and (iv) eligible senior claims.

The RRD contemplates that the majority of measures (including the write-down and conversion of capital
instruments power) will be implemented with effect from 1 January 2015, with the bail-in power expected
to be introduced by 1 January 2016. However, as discussed under "Banking Act" below, the anticipated
entry into force of the provisions of the Banking Reform Act (as detailed below) will accelerate the
implementation timeframe for many of the resolution powers in the United Kingdom.

As well as a "write down and conversion of capital instruments" power and a "bail-in" power, the powers
to be granted to the relevant UK resolution authority under the RRD include the power to (i) direct the
sale of the relevant financial institution or the whole or part of its business on commercial terms without
requiring the consent of the shareholders or complying with the procedural requirements that would
otherwise apply, (ii) transfer all or part of the business of the relevant financial institution to a "bridge
institution" (an entity created for such purpose that is wholly or partially in public control) and (iii)
separate assets by transferring impaired or problem assets to a bridge institution or one or more asset
management vehicles to allow them to be managed with a view to maximising their value through
eventual sale or orderly wind down. In addition, the RRD proposes, among the broader powers to be
granted to the relevant UK resolution authority, to provide powers to the UK resolution authority to
amend the maturity date and/or any interest payment date of debt instruments or other eligible liabilities
of the relevant financial institution and/or impose a temporary suspension of payments and/or
discontinuing the listing and admission to trading of debt instruments.

There remains significant uncertainty regarding the ultimate nature and scope of these powers and, once
implemented, how they would (if exercised) affect the Issuer and its securities (including the Notes and
Warrants). Accordingly, it is not yet possible to assess the full impact of the RRD on the Issuer and on
holders of its securities (including the Notes and Warrants), and there can be no assurance that the manner
in which it is implemented or the taking of any actions by the relevant UK resolution authority currently
contemplated in the RRD would not materially adversely affect the rights of holders of the Notes and/or
Warrants, the market value of an investment in the Notes and/or Warrants and/or the Issuer's ability to
satisfy its obligations under the Notes and/or Warrants.

The powers which the RRD requires to be conferred on the UK resolution authorities (including
especially the write down and conversion of capital instruments power and the bail-in power) could,
therefore, materially adversely affect the market value of all of the securities then in issue by the Issuer
(including the Notes and Warrants), and could lead to the holders of those securities (including the Notes
and Warrants) losing some or all of their investment. Moreover, trading behaviour, including prices and
volatility, may be affected by the use or any suggestion of the use of these powers. As a result, in such
circumstances, the Notes and Warrants are not necessarily expected to follow the trading behaviour
associated with other types of securities.

Banking Act

The Issuer could be made subject to the special resolution regime under the Banking Act 2009 (the
"Banking Act") which gives wide powers in respect of UK banks and their parent and other group
companies to HM Treasury, the Bank of England, the Prudential Regulation Authority and the FCA in
circumstances where a UK bank has encountered or is likely to encounter financial difficulties. These
powers include powers to: (a) transfer all or some of the securities issued by a UK bank or its parent, or
all or some of the property, rights and liabilities of a UK bank or its parent (which would include Notes
and Warrants issued by the Issuer under the Programme), to a commercial purchaser or, in the case of
securities, to HM Treasury or an HM Treasury nominee, or, in the case of property, rights or liabilities, to
an entity owned by the Bank of England; (b) override any default provisions, contracts, or other
agreements, including provisions that would otherwise allow a party to terminate a contract or accelerate
the payment of an obligation; (c) commence certain new insolvency procedures in relation to a UK bank;
and (d) override, vary or impose contractual obligations, for reasonable consideration, between a UK
bank or its parent and its group undertakings (including undertakings which have ceased to be members
of the group), in order to enable any transferee or successor bank of the UK bank to operate effectively.
The Banking Act also gives power to HM Treasury to make further amendments to the law for the
purpose of enabling it to use the special resolution regime powers effectively, potentially with
retrospective effect.
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The above powers could potentially be used in such a way as to result in Notes and Warrants absorbing
losses in a manner similar to that described above in the discussion of the "bail-in" power under the RRD
(see "European Resolution Regime" above).

In December 2013, the Financial Services (Banking Reform) Act (the "Banking Reform Act") received
Royal Assent. The Banking Reform Act includes amendments to the Banking Act to add a bail-in option
to the powers of the UK resolution authority. However, as of the date of this Base Prospectus, parts of the
Banking Reform Act, including those relating to the bail-in option, have not yet come into force.

The bail-in option is introduced as an additional power available to the Bank of England, as the relevant
UK resolution authority, acting through its special unit as part of the special resolution regime under the
Banking Act, to enable it to recapitalise an institution which is in resolution by allocating losses to its
shareholders and unsecured creditors in a manner that ought to respect the hierarchy of claims in an
insolvency of a relevant financial institution, in accordance with the overriding public principle that
shareholders and creditors of financial institutions should not receive less favourable treatment than they
would have done in an insolvency. The bail-in option includes the power to cancel a liability or modify
the terms of contracts for the purposes of reducing or deferring the liabilities of the bank under resolution
and the power to convert a liability from one form to another. The conditions for use of the bail-in option
are, in summary, that the PRA determines that (i) the bank is failing or likely to fail and (ii) it is not
reasonably likely that any other action can be taken to avoid the bank's failure and the UK resolution
authority determines that it is in the public interest to exercise the bail-in option.

The bail-in option under the Banking Act would potentially apply to any debt and derivative securities
issued by a bank under resolution or its parent company, regardless of when they were issued. The UK
Government has expressed confidence that the bail-in option under the Banking Act can be introduced
without the risk of having to adapt to a radically different regime when the RRD is implemented.
However, it is possible that the RRD, when adopted, may nevertheless require amendments to the bail-in
option implemented under the Banking Act.

Although the exercise of the powers under the bail-in option is subject to certain listed statutory pre-
conditions, there remains uncertainty regarding the specific factors (including, but not limited to, factors
outside the control of the Issuer or not directly related to the Issuer) which the UK resolution authority
would consider in deciding whether to exercise such powers with respect to the Issuer and its securities.
Moreover, as the UK resolution authority has considerable discretion in relation to how and when it may
exercise such powers, holders of the Issuer's securities may not be able to refer to publicly available
criteria in order to anticipate a potential exercise of any such powers and consequently its potential effect
on the Issuer and its securities.

(2) Risks relating to taxation of the Notes and Warrants
UK stamp duty and stamp duty reserve tax in relation to Notes and Warrants

Transactions involving Notes and Warrants may be subject to United Kingdom stamp duty or stamp duty
reserve tax, and are subject to the risk that instruments effecting or evidencing transfers of Notes and
Warrants and executed in the United Kingdom may not be admissible in evidence in civil proceedings
unless duly stamped. An instrument of transfer executed outside the United Kingdom is also subject to
the risk that it may be inadmissible in United Kingdom civil proceedings unless duly stamped after it has
been first received in the United Kingdom.

U.S. — FATCA Withholding

In certain circumstances payments made on or with respect to the Notes or Warrants after 31 December
2016 may be subject to U.S. withholding tax under Sections 1471 through 1474 of the U.S. Internal
Revenue Code of 1986, as amended (commonly referred to as "FATCA").

Whilst the Notes or Warrants are in global form and held within Euroclear Bank S.A./N.V. or
Clearstream Banking, société anonyme (together, the "ICSDs"), in all but the most remote circumstances,
it is not expected that FATCA will affect the amount of any payment received by the ICSDs. However,
FATCA may affect payments made to custodians or intermediaries in the subsequent payment chain
leading to the ultimate investor if any such custodian or intermediary generally is unable to receive
payments free of FATCA withholding. It also may affect payment to any ultimate investor that is a
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financial institution that is not entitled to receive payments free of withholding under FATCA, or an
ultimate investor that fails to provide its broker (or other custodian or intermediary from which it receives
payment) with any information, forms, other documentation or consents that may be necessary for the
payments to be made free of FATCA withholding. Investors should choose the custodians or
intermediaries with care (to ensure each is compliant with FATCA or other laws or agreements related to
FATCA), and provide each custodian or intermediary with any information, forms, other documentation
or consents that may be necessary for such custodian or intermediary to make a payment free of FATCA
withholding. Investors should consult their own tax adviser to obtain a more detailed explanation of
FATCA and how FATCA may affect them. The Issuer's obligations under the Notes or Warrants are
discharged once it has paid the common depositary for the ICSDs (as registered holder of the Notes or
Warrants through its nominee) and the Issuer has therefore no responsibility for any amount thereafter
transmitted through hands of the ICSDs and custodians or intermediaries.

Taxation issues concerning investment in Underlyings in the Reference Jurisdiction

Under the terms of the Notes and Warrants, the amount of a payment to the investor under the Notes and
Warrants may be decreased to take into account the effect of taxes in the Reference Jurisdiction on an
investment in the Underlyings or Reference Securities.

In general, there is a risk that tax law or practice (including applicable double taxation treaties) will
change in the future in any Reference Jurisdiction resulting in the imposition of or increase in tax on an
investment in, or disposition of, Underlyings or Reference Securities located in that Reference
Jurisdiction.

The imposition of such taxes could:

(1) decrease the following amounts payable:
(A) the Final Redemption Amount under the Notes; and/or
(B) the Cash Settlement Amount under the Warrants; and/or
©) the amount of any Additional Payment under the Notes or Warrants; and/or
(D) any Supplementary Amount under the Notes or Warrants; and/or

(i) impose a liability upon the Noteholder or Warrantholder or increase the liability that the
Noteholder or Warrantholder has to pay any applicable stamp duty, documentary taxes and duties
and transfer taxes and other charges payable in connection with the subscription, purchase or
redemption of the Notes or the purchase or exercise or termination.

The investor in the Notes and Warrants will be obliged to pay all taxes payable in connection with the
subscription, purchase, exercise or redemption of such Note or Warrant (as applicable) and the payment
of the Final Redemption Amount and/or the Cash Settlement Amount and/or, if applicable, any
Additional Payment and/or any Supplementary Amount. If tax would be payable by the Issuer or its
designated affiliates in respect of Underlyings or Reference Securities either because of holding the
Underlying or because of a hedge or other arrangement which relate to the Notes and Warrants, the
investor under the Notes and Warrants will be liable to reimburse the Issuer or its designated affiliates in
respect of such tax irrespective of whether the Notes and Warrants have been redeemed or exercised.

In addition, there are risks of certain taxes being imposed on:

(1) Notes and Warrants either linked to Underlyings denominated in Offshore RMB or in
respect of which the Settlement Currency is Offshore RMB, as described in the sub-
section entitled:

"Specific risks relating to Notes and Warrants linked to Underlying(s)
denominated in Offshore RMB and traded outside the PRC and Notes and
Warrants settled in Offshore RMB outside the PRC — Gains on the transfer of
Notes and Warrants denominated in Offshore RMB may become subject to
income taxes under PRC tax laws"; and/or
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(i1) an investment in, or disposition of, Notes and Warrants relating to Underlyings listed in
or issued by entities incorporated in France, India, Italy, the United States and the PRC,
as described in the sub-section of the Risk Factors entitled "(9) Country-specific risks
relating to the Notes and Warrants" under the following headings:

"Brazil— [OF tax and/or income tax";

"Chile - Chilean First Category Tax and/or Additional Tax ";

"France — French Financial Transaction Tax"

"India - Taxation issues concerning investment in Underlyings in India ";

"Italy - Italian financial transaction tax may apply to Notes and Warrants linked
to Underlyings that are securities issued by Italian issuers ";

"People's Republic of China — Taxation Issues";
"Peru — Peruvian capital gains tax and withholding tax"; and

"United States — U.S. withholding tax may apply to Notes and Warrants linked
to Underlyings that are securities issued by U.S. issuers".

A3) Risks relating to the Notes
Notes may be redeemed prior to maturity

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Notes due
to any withholding or deduction for or on account of United Kingdom (or other country) imposed taxes,
the Issuer may redeem all outstanding Notes in accordance with the Conditions. If the relevant Final
Terms specify an early redemption amount equal to a percentage of the principal amount of the Notes or
fair market value, the amount payable by the Issuer in such circumstances may be less than the amount
invested in the Notes or what would have been received under the Notes if the Notes had not been so
redeemed. The Noteholders will not benefit from any appreciation in value or level of the relevant
Underlying or Reference Securities that may occur following redemption.

Payments may be delayed or reduced upon the occurrence of an event of default

If the Calculation Agent determines that the Notes have become immediately due and payable following
an Event of Default with respect to the Notes, investors may not be entitled to the entire principal amount
of the Notes, but only to that portion of the principal amount specified in the relevant Final Terms or its
Fair Market Value, if so specified in the relevant Final Terms as the Early Redemption Amount.

Meetings of Noteholders

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their
interests generally. These provisions permit defined majorities to bind all Noteholders including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner
contrary to the majority, so investors in the Notes are subject to the risk that the Conditions may be
modified without their consent.

“4) Risks relating to the Warrants
Limitations on exercise

If so indicated in the relevant Final Terms, a Holder must tender a specified minimum number of
Warrants and integral multiples of Warrants thereafter at any one time in order to exercise. Thus, Holders
with fewer than the specified minimum number of Warrants or specified multiples thereof will either have
to sell their Warrants or purchase additional Warrants, incurring transaction costs in each case, in order to
realise their investment. Furthermore, Holders of such Warrants incur the risk that there may be
differences between the trading price of such Warrants and the Cash Settlement Amount.
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o) Specific risk factors relating to Underlying Equity-Linked Notes and Underlying Equity-
Linked Warrants

Potential Adjustment Events

Investors in Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants are subject to the
risk that certain circumstances in respect of Underlyings occur (such as a subdivision, consolidation or
reclassification of securities, a distribution of dividend or extraordinary dividend or any other event that
may have a diluting or concentrative effect on the theoretical value of the relevant Underlying). If the
Calculation Agent determines that such circumstances have occurred, the Calculation Agent may make a
corresponding adjustment(s) as it in its sole and absolute discretion acting in good faith determines to be
appropriate, to the number of Underlyings to which each Underlying Equity-Linked Note or Underlying
Equity-Linked Warrant relates and to any other redemption or exercise (as applicable), settlement,
payment or other term of the relevant Underlying Equity-Linked Notes or Underlying Equity-Linked
Warrants and determine the effective date(s) of such adjustment(s). As a result of such adjustments the
value of the relevant Underlying Equity-Linked Notes or the Underlying Equity-Linked Warrants may be
adversely affected and the Noteholders or Warrantholders may suffer a loss of some or all of their
investment as a result.

Extraordinary Events

There is a risk in respect of Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
that certain events may occur in respect of Underlyings (such as a merger, a take-over or exchange offer,
delisting, nationalisation or transfer to a governmental agency or the insolvency or bankruptcy of the
issuer of the Underlying). If such event has occurred, the Calculation Agent may take certain actions,
such as adjusting certain Conditions or redeeming the Notes or exercising the Warrants, and Noteholders
and/or Warrantholders may suffer a loss of some or all of their investment as a result. If the Notes are to
be redeemed or the Warrants are to be terminated, the Noteholders or Warrantholders (as applicable) will
forgo any future appreciation in the relevant Underlyings that may occur following such redemption or
termination (as applicable).

Delisting or delay in allotment or listing of Underlying Securities

Certain Underlying Equity-Linked Notes and Underlying Equity Linked Warrants may be linked to
Underlyings which are, at the Trade Date of such Notes or Warrants, not yet allotted or not yet listed on
an exchange. The terms and conditions of the Notes or Warrants may specify that the exercise period
only commences when a Notional Holder, had it entered into an agreement to purchase the Underlyings in
respect of the Warrants on or around the Trade Date, would have received such Underlying, or, if later,
the listing date of the Underlyings on the Exchange, as determined by the Calculation Agent. If the
Calculation Agent determines th