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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 component securities (together, the “Component Securities” and each, a "Component Security"), (c) one or more funds (together, the
"Underlying Funds" and each, an "Underlying Fund"), (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, or (e) one or more eligible securities issued by one or more Underlying Companies which
are, or are expected to be, listed and/or admitted to trading on any stock exchange (each, a "China Connect Market") in the People's Republic of China ("PRC", which shall for
the purposes of this document exclude Hong Kong, Macau or Taiwan) under any securities trading and clearing links developed or to be developed by The Stock Exchange of
Hong Kong Limited ("SEHK"), any such China Connect Market, the Hong Kong Securities Clearing Company Limited and the China Securities Depository and Clearing
Corporation for the establishment of mutual market access between SEHK and any such China Connect Market (“China Connect", and such securities being "China Connect
Underlying" and the trading of China Connect Underlying through SEHK being “Northbound Trading"). Underlying Securities, Underlying Indices, Underlying Funds,
Underlying ETFs, and China Connect Underlying (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").

The Issuer may also issue certificates (the “"Certificates") under the Programme which will be issued on or substantially on the terms and conditions of the “Warrants" with
references to Warrants being deemed to refer to the Certificates of the relevant series and with such amendments as the Issuer shall determine and agree with the relevant
Manager(s). References in this Base Prospectus to "Warrants" shall when the context so permits include references to Certificates.

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 or superseded, 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 2014/65/EU, as amended ("MiFID I1").

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

PRIIPs REGULATION - PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes and Warrants are not intended to be offered, sold or otherwise made
available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means
a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive 2002/92/EC (as amended
or superseded, the "Insurance Mediation Directive"), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii)
not a qualified investor as defined in the Prospectus Directive. Consequently no key information document required by Regulation (EU) No 1286/2014 (the "PRI1Ps Regulation™)
for offering or selling the Notes or Warrants or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or
Warrants or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

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 are established in the European Economic
Area ("EEA") and are registered as credit rating agencies under Regulation (EC) No. 1060/2009, as amended (the "CRA Regulation"). As such, each of Standard & Poor’s,
Moody's and Fitch are 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.

Interest and/or other amounts payable under the Notes and Warrants may be calculated by reference to certain reference rates, indices or other variables, which may constitute a
benchmark under Regulation (EU) 2016/1011 (the "Benchmarks Regulation®). If any such reference rate, index or variable does constitute such a benchmark, the relevant Final
Terms will indicate whether or not the administrator thereof is included in the register of administrators and benchmarks established and maintained by the European Securities
and Markets Authority ("ESMA™) pursuant to Article 36 of the Benchmarks Regulation. Not every reference rate, index or variable will fall within the scope of the Benchmarks
Regulation. Furthermore transitional provisions in the Benchmarks Regulation may have the result that the administrator of a particular benchmark is not required to appear in the
register of administers and benchmarks at the date of the relevant Final Terms. The registration status of any administrator under the Benchmarks Regulation is a matter of public
record and, save where required by applicable law, the Issuer does not intend to update any Final Terms to reflect any change in the registration status of the administrator.

The Notes and Warrants are not deposit liabilities of the Issuer and are not covered by the United Kingdom Financial Services Compensation Scheme or insured by the U.S.
Federal Deposit Insurance Corporation or any other governmental agency of the United Kingdom, the United States or any other jurisdiction.

Programme Arranger and Dealer
HSBC Bank plc
31 May 2019



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 | and IV:

. the information set out in Part Il will be relevant for an investor in the Notes; and

. the information set out in Part 111 will be relevant for an investor in the Warrants.

PART I - INFORMATION RELATING TO THE PROGRAMME GENERALLY:

Section 1.1:

Section 1.2:

Section 1.3:

Section 1.4:

Section 1.5:

Section 1.6:

Section 1.7:

"Summary" provides an overview of information included in this Base Prospectus.

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

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

"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.

"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
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.

"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.

"General Information" provides additional, general disclosure in relation to the
Programme.

PART Il - INFORMATION RELATING TO THE NOTES:

Section 11.1;
Section 11.2:
Section 11.3:
Section 11.4:
Section 11.5:
Section 11.6:

"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.

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

"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.

"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.

"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.

"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 11.7:

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

PART 111 - INFORMATION RELATING TO THE WARRANTS:

Section 111.1:

Section 111.2:
Section 111.3:
Section 111.4:
Section 111.5:
Section 111.6:
Section 111.7:

"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 1V.1:

"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.

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



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, Malaysia, Mexico,
Pakistan, the People's Republic of China, Philippines, Republic of Korea (""Korea'), Russia, Saudi
Arabia, Singapore, Spain, Sri Lanka, 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 1.6 Subscription and Sale of Notes™ and " Section
111.6 Purchase and Sale of Warrants™ of this Base Prospectus.

*kkkk

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 11.3 Form of Notes and Summary of Provisions Relating to the
Notes While in Global Form", "Section 11.6 Subscription and Sale of Notes" and "Section 11.7 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 I11.3 Form of Warrants and Summary of Provisions Relating to the
Warrants While in Global Form™, "Section 111.6 Purchase and Sale of Warrants" and "Section I111.7 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.

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.

*kkkk
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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.

*kkkk

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. Notes/Warrants are being issued by HSBC Bank plc which is not a bank authorised
under the Banking Act 1959 (Cth) of Australia.

*kkkk

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.

*kkkk

India

This Base Prospectus has not been and will not be registered as a prospectus either with the Registrar of
Companies or with any other regulatory authority in India, and purchasers will not circulate or distribute
the Base Prospectus or any other offering document or material relating to the Notes or Warrants to any
person in India. Any representation to the contrary is unlawful. In relation to offering, selling or transferring
any Notes or Warrants under this Base Prospectus, foreign portfolio investors are required to comply with
the Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014 and
notifications, circulars, rules and guidelines of the Securities and Exchange Board of India issued from time
to time.

*hkkkk

Saudi Arabia

This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Rules on the Offer of Securities and Continuing Obligations 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.

*hkkkk

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.

*kkkk

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.

*kkhkk

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.$" refer to the lawful currency of the
United States of America, all references to "Hong Kong dollars", "HKD" and "HK$" 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.

*kkkk

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 11.3 Form of Notes and Summary of Provisions
Relating to the Notes While in Global Form™ and, in the case of Warrants, "Section 111.3 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.

-Vi-
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PART | - INFORMATION RELATING TO THE NOTES AND WARRANTS GENERALLY
SECTION I.1 - 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 SectionsA-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

Al Introduction and | This summary must be read as an introduction to the prospectus and
Warnings: 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 Not Applicable. The prospectus has been prepared solely in connection
Issuer to the use | with the admission of Notes and Warrants to trading on a regulated
of the prospectus | market pursuant to Article 3(3) of the Prospectus Directive and there

in subsequent will be no public offer of the Notes or Warrants. The Issuer does not
resale or final consent to the use of the prospectus for subsequent resales.

placement of the

securities,

indication of

offer period and
conditions to
consent for
subsequent resale
or final
placement and
warning:




Section B - Issuer

B.1 Legal and The legal name of the issuer is HSBC Bank plc (the "Issuer") and, for
commercial the purposes of advertising, the Issuer uses an abbreviated version of its
name of the name, HSBC.

Issuer:

B.2 Domicile and The Issuer is a public limited company registered in England and Wales
legal form of the | under registration number 14259. The liability of its members is limited.
Issuer, the The Issuer was constituted by Deed of Settlement on 15 August 1836 and
legislation under | in 1873, registered under the Companies Act 1862 as an unlimited
which the Issuer | company. It was re-registered as a company limited by shares under the
operates and its Companies Acts 1862 to 1879 on 1 July 1880. On 1 February 1982 the
country of Issuer re-registered under the Companies Acts 1948 to 1980 as a public
incorporation: 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 UK real GDP rose by 0.2% in the last quarter of 2018, a sharp slowdown
affecting the from the Q3 growth rate of 0.6% quarter-on-quarter. The year-on-year
Issuer and the GDP growth rate was 1.3%, the joint slowest pace since 2012. The
industries in unemployment rate was broadly steady over the second half of 2018 - in
which it November it stood at 4.0%, the lowest since February 1975. Employment
operates: as a percentage of the population aged 16-64 was 75.8% in November, a

series high. The annual rate of wage growth rose over the course of the
year, increasing to a new ten-year high of 3.4% for the three months to
November. The annual Consumer Price Index (CPI) inflation rate
dropped to 1.8% in January, down from 3.0% a year earlier, due to lower
energy prices and a waning inflationary impact of the drop in sterling in
2016. The Bank of England increased Bank Rate in August, from 0.50%
to 0.75%.

Eurozone economic growth slowed through the course of 2018. GDP
increased by 0.2% in the fourth quarter of 2018, unchanged versus Q3.
The annual growth rate slowed from 1.6% to 1.2%, the weakest since
2013. In terms of quarterly growth in the fourth quarter, Germany's
economy stagnated following a 0.2% contraction in Q3. Italy's economy
contracted for the second successive quarter (-0.2% quarter-on-quarter
following -0.1% in Q3). France saw an expansion of 0.3% for the second
quarter in a row, while the Spanish economy continued its robust
expansion by growing 0.7%. Relative to strong growth seen in 2017, the
2018 slowdown was largely driven by a softening in net exports and
investment. The labour market remained fairly robust, though. The
unemployment rate fell to a ten-year low of 7.9% in November, while
annual wage growth climbed to a ten-year high of 2.5% in the third
quarter of 2018. The Harmonised Index of Consumer Prices (HICP) rate
of inflation softened towards the end of year, dropping to 1.4% in
January, reflecting the impact of lower oil prices.

B.5 The group and The whole of the issued ordinary and preference share capital of the
the Issuer's Issuer is beneficially owned by HSBC UK Holdings Limited. HSBC UK
position within Holdings Limited is a wholly and directly owned subsidiary of HSBC
the group: Holdings plc ("HSBC Holdings", together with its subsidiaries, the




Section B - Issuer

"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 with an international network which covers
66 countries and territories in Europe, Asia, the Middle East and Africa,
North America and Latin America. As at 31 December 2018 the total
assets of the HSBC Group were U.S.$2,558,124 million.

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 2017 or 31 December 2018.
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 consolidated financial statements of the Issuer for the years ended 31
material adverse | December 2017 and 31 December 2018.  (References in the
change and no accompanying footnotes to numbered pages are to the corresponding
significant numbered pages of the Issuer's 2018 Annual Report and Accounts).
change
statement:

Footnotes 2018 2017

For the year (Em) 1,2

Profit before tax (reported basis) 1,974 2,370

Profit before tax (adjusted basis) 3 2,100 3,832

Net operating income before change in expected credit losses and

other credit impairment Charges..........ccceovreineneiineiescseseeee s 4 9,468 13,052

Profit/(loss) attributable to shareholders of the parent company ....... 1,506 1,809

At year end (Em) 1,2

Total equity attributable to shareholders of the parent company ....... 26,878 43,462

TOLAI ASSELS. ...ttt 604,958 818,868

RisSK-WeIghted @SSELS .......cviveiririeireiiseise e 5 143,875 233,073

Loans and advances to customers (net of impairment allowances) ... 111,964 280,402

CUSLOMEN ACCOUNTS ......vvvvieeiiete ettt s 180,836 381,546

Capital ratios (%) 1,6

Common EQUILY TIEr L.....c.ooiiiiiiiee s 13.8 11.8

THEE Lottt 16.0 13.8

Total capital 26.2 16.9

Performance, efficiency and other ratios (annualised %) 1,2

Return on average ordinary shareholders' equity...........c.ccoceevrirvenene 7 4.2 4.4

Return on average risk-weighted assets........... 11 1.0

Adjusted return on average risk-weighted assets 5 1.1 1.6

Cost efficiency ratio (reported basis).................. 8 77.6 78.2

Cost efficiency ratio (adjusted basis)..........ccoeervrerriineineineseeniens 8 76.1 67.5

Jaws (AdjUSted DASIS)......cerveveiiieisiiee e 9 9.1) (5.8)

Ratio of customer advances to customer accounts............coceeeerenene 61.9 73.5

The group adopted IFRS 9, as well as the European Union's regulatory transitional arrangements for IFRS 9, on 1

January 2018. Comparative information has not been restated. For further details, refer to 'Changes to accounting from 1
January 2018' on page 10, 'Standards adopted during the year ended 31 December 2018 on page 97 and Note 34 'Effects
of reclassifications upon adoption of IFRS 9' on page 158.

HSBC completed the ring-fencing of its UK retail banking activities on 1 July 2018, six months in advance of the legal

requirement coming into force, transferring circa 14.5 million qualifying RBWM, CMB and GPB customers from the group
to HSBC UK, HSBC's ring-fenced bank. This included the transfer of relevant retail banking subsidiaries. We have
retained the non-qualifying components, primarily the UK GB&M business and the overseas branches and subsidiaries.
For further details, refer to ‘Ring-fenced bank' on page 18 and Note 35 'Discontinued operations' on page 161.
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Adjusted performance is computed by adjusting reported results for the effect of significant items as detailed on pages 12
to 15.

Net operating income before change in expected credit losses and other credit impairment charges is also referred to as
revenue.

The group has adopted the European Union's regulatory transitional arrangements for IFRS 9, on 1 January 2018. These
apply to reported and adjusted RWAs for 2018 (and related ratios) throughout the Annual Report and Accounts 2018
unless otherwise stated.

Capital ratios are detailed in the Capital section on pages 69 to 71.

The return on average ordinary shareholders' equity is defined as profit attributable to shareholders of the parent

company divided by the average total shareholders' equity. The return on average ordinary shareholders' equity at 31
December 2017 has been restated by 20 basis points to incorporate the tax effect for dividends paid on Additional Tier 1
(‘AT1") capital. Dividends paid on AT1 should be net of tax in the calculation.

Reported cost efficiency ratio is defined as total operating expenses (reported) divided by net operating income before

change in expected credit losses and other credit impairment charges (reported), while adjusted cost efficiency ratio is
defined as total operating expenses (adjusted) divided by net operating income before change in expected credit losses and
other credit impairment charges (adjusted).

Adjusted jaws measures the difference between adjusted revenue and adjusted cost growth rates.

There has been no material adverse change in the prospects of the Issuer since 31 December
2018.

There has been no significant change in the financial position of the Issuer and its
subsidiaries since 31 December 2018.

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

B.14 | Dependence | The Issuer is an indirectly wholly owned subsidiary of HSBC Holdings.
upon other
entities The Issuer and its subsidiaries form a UK head-quartered group (the "Group")
within the with subsidiaries in continental Europe and the UK. The Issuer conducts part
group: of its business through its subsidiaries and is accordingly dependent upon

those members of the Group as well as certain members of the wider HSBC
Group, including HSBC Global Services (UK) Limited, which provides
support services to the Issuer and to HSBC UK Bank plc.

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

persons: beneficially owned by HSBC UK Holdings Limited. HSBC UK Holdings
Limited is a wholly and directly owned subsidiary of HSBC Holdings.
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C1

Description
of type and
class of
securities:

Issuance in series:

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"). The issue dates and issue
prices under different tranches of Notes or Warrants may also vary.

[The [Bearer] [Registered] [Notes] being issued are series [ ]tranche [ ]
Notes (the "Notes")] [The Warrants being issued are series[ ] tranche[ ]
Warrants (the "Warrants")] [The Certificates being issued are series [ ]
tranche [ ] Certificates] [and are to be consolidated and form a single series
with [ ] issued on [ ] with ISIN: [ ] and Common Code: [ ] [and
CUSIP: [ 1] [and Valoren Number: [ ]] [and SEDOL: [ ]] [(the
"Original Issue Security Identification Number[s]")]].

All references to "Warrants" in this Summary include Certificates where
applicable.

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.]

[Bearer Notes will be issued in global form and deposited with a common
depositary for Euroclear Bank SA/NV ("Euroclear") and/or Clearstream
Banking S.A. ("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 pic] [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")] [deposited
with and registered in the name of a common depository (or its nominee) for
Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A.
("Clearstream, Luxembourg")] [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 and/or
Clearstream, Luxembourg] [[an unrestricted global registered note] [a
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combined global registered note] [a Regulation S global registered note] will
be deposited with and registered in the name of a common depositary (or its
nominee) for Euroclear Bank SA/NV ("Euroclear") and/or Clearstream
Banking S.A. ("Clearstream, Luxembourg™)].]

[Form of Warrants:

Warrants will be issued in registered form ("Registered Warrants") 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 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 S.A. ("Clearstream,
Luxembourg™)] [and]

[[an unrestricted global registered warrant] [a combined global registered
warrant] [a Regulation S 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 S.A. ("Clearstream, Luxembourg")]

[definitive registered warrants] [combined definitive registered warrants].
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: [ 1]
Common Code: [ 1]

Other identifier / code: [ ]

[CUSIP: [ 1
[SEDOL: [ 1
[Valoren Number: [ 11
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C.2 Currency of | The settlement currency of the [Notes][Warrants] is [ ] (the "Settlement
the Currency").
securities
issue:

C5 Description | The Notes and Warrants are freely transferable. However, there are
of any restrictions on the offer and sale of the [Notes][Warrants]. The Issuer and
restrictions | [ ] [(the "Dealer[s]™)] [(the "Manager[s]")] have agreed restrictions on
on the free the offer, sale and delivery of the [Notes][Warrants] and on distribution of
transferabili | offering materials in Australia, Brazil, the Dubai International Financial
ty of the Centre, the European Economic Area, France, Hong Kong, India, Indonesia,
securities: Italy, Japan, the Kingdom of Bahrain, Korea, Malaysia, Mexico, the People's

Republic of China, Pakistan, Philippines, Russia, Saudi Arabia, Singapore,
Spain, Sri Lanka, 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,
warranties, undertakings, acknowledgements and agreements.

Cs8 The rights Cash call options:

attaching to
the
securities,
including
ranking and
limitations
to those
rights:

Warrants give the holder rights, including the right to receive a cash amount
from the Issuer calculated by reference to the value of [the Underlying][the
Underlying Ind[ex][ices]][the Underlying Ind[ex][ices]]. Warrants create call
options exercisable by the Warrantholder; there is no obligation upon such
Warrantholder to exercise its Warrant nor any obligation upon the Issuer to
pay any amount in respect of unexercised Warrants.

Status of the Notes and Warrants:

The Notes and Warrants will be direct, unsecured and unsubordinated
obligations of the Issuer and will rank equally and without preference among
themselves and, at their date of issue, with all other unsecured 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 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.
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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 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, duties and other similar charges, 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, duties and other
similar charges, 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.
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C.11 | Listingand | Application [has been] [will be] made to admit the [Notes][Warrants] to the
trading: 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 | [The [Notes][Warrants] are designed to track the price of the Underlying
of how the converted into the currency of the [Note][Warrant] (if applicable). The [Final
value of the | Redemption Amount] [Cash Settlement Amount] payable on redemption of
investment any [Note][Warrant] is linked to a fixed [amount] [level] of the Underlying by
is affected way of a hedge in respect of such fixed [amount] [number] of the Underlying
by the value | (whether directly or synthetically). In general, as the [level] [price] of the
of the Underlying increases or decreases, so will the [Final Redemption Amount
underlying payable in respect of such Notes] [Cash Settlement Amount payable in respect
instrument: | 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 and potential taxes, duties and other similar
charges, 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.]

[The Notes have a denomination of more than EUR 100,000 (or its equivalent
in another currency) per Note.] [The Warrants can only be acquired for
consideration of at least EUR 100,000 (or its equivalent in another currency)
per Warrant.]

C.16 | Expiration The Notes and Warrants will be cash-settled.
or maturity
date of [The maturity date of the Notes is [ ] (the "Maturity Date").] [The expiry
securities: date in respect of the Warrants is [ ] (the "Expiry Date").] The Warrants are:

["American Style Warrants" and are therefore exercisable on any Business
Day during the period beginning on (and including) [ ] and ending on (and
including) the Expiry Date.]

['European Style Warrants" and are therefore exercisable on the Expiry
Date.]

['Bermudan Style Warrants" and therefore exercisable on [ J[and/or] [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 | Returnon 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]
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[underlying index] [basket of underlying indices] (the "Underlying") [, being
a China Connect 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].

[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 and the Net Realisable Sale Price.] [the Net Realisable
Sale Price per Warrant minus the Strike Price ([Settlement Currency]
0.000001)]. 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 will be the greater of 0.03 per
cent. of the issue price per Note and the aggregate of the net redemption

-10 -
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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 (if applicable)] [Cash Settlement Amount will be 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 exercise, converted into the currency of the Warrant (if applicable)] minus
the Strike Price ([Settlement Currency] 0.000001).]

[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 and the value at maturity of any
hedge or of the securities underlying the Underlying Index or Indices of each
Note less the Administration Fee ("Net Realisable Sale Price Per Note").]
[the value on exercise of any hedge or of the securities underlying the
Underlying Index or Indices of each Warrant less the Administration Fee
("Net Realisable Sale Price Per Warrant™) minus the Strike Price
([Settlement Currency] 0.000001).] The Realisable Sale Price per
[Note/Warrant] will be equal to:

. if the Issuer or its affiliate(s) are 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] [that
correlates to the official settlement price of a futures or options
contract] [that correlates to the level of an index], less any costs and
converted into the currency of the [Note/Warrant] (if applicable); or

. if the Issuer or 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
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, in relation to a PRC Underlying which is B-shares, 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. |

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.

-11 -




Section C - Securities

[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 of the underlying assets
or are not 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 Issuer may in its
absolute discretion, pay to the [Noteholders/Warrantholders] 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, in respect of the underlying securities, such as an
issue of warrants or preference shares, 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 and potential taxes, duties and other similar charges 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].
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[Such Supplementary Amount will be payable in cash, as converted (where
applicable) from the Underlying 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 The calculations which are required to be made to calculate the [Final
price or Redemption Amount/Cash Settlement Amount] will be based on the value of
final the [Underlying] [basket of Underlyings] determined by the Calculation Agent
reference being HSBC Bank plc. The Calculation Agent will determine the value of the
price of the | [Underlying] [basket of Underlyings] by reference to [the actual or notional
underlying: | 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]][the official settlement prices
disclosed on exchange for settling futures or options contracts][the level of the
Underlying Index], 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 the
underlying: | 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 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

. a security or basket of securities (together, the "China Connect
Underlying Securities" and each, a "China Connect Underlying
Security") issued by a company or companies (together, the
"Underlying Companies" and each, an "Underlying Company")
which is, or is expected to be, listed and/or admitted to trading on any
stock exchange (each a "China Connect Market") in the People's
Republic of China ("PRC", which shall for the purposes of this
document exclude Hong Kong, Macau or Taiwan) under any
securities trading and clearing links developed or to be developed by
The Stock Exchange of Hong Kong Limited ("SEHK"), any such
China Connect Market, the Hong Kong Securities Clearing Company
Limited and the China Securities Depository and Clearing
Corporation for the establishment of mutual market access between
SEHK and any such China Connect Market (such Notes are referred
to as "China Connect Underlying Security-Linked Notes"); and
such Warrants are referred to as " China Connect 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 "Component Securities" and each, a "Component
Security") (such Notes are referred to as, "Underlying Index-
Linked Notes"); and such Warrants are referred to as, "Underlying
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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 [["China Connect] Underlying-/Security-/Fund-
JETF-]Linked [Notes/Warrants]”, being [Notes/Warrants] in relation to
which the [Final Redemption Amount/Cash Settlement Amount] is linked to
[one China Connect Underlying/security/fund/exchange-traded fund,
namely][a basket of China Connect Underlyings/securities/funds/exchange-
traded funds, comprised of] [ ]. [China Connect] 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 [ ]lIndex] [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 [ ].]

Section D - Risks

D.2

Key  risks

specific
the Issuer:

to

A description of the key risk factors relating to the Issuer that may affect the
ability of the Issuer to fulfil its obligations to investors in relation to any of its
debt or derivative securities is set out below. The occurrence of any of these
events or circumstances could have a material adverse effect on the Issuer's
business, financial condition, results of operations and prospects.

The UK's withdrawal from the EU may adversely affect the Issuer's operating
model and financial results:

The circumstances of the United Kingdom's ("UK") withdrawal from the
European Union ("EU") will likely have a significant impact on general
economic conditions in the UK and the EU. The UK's future relationship with
the EU and its trading relationships with the rest of the world will likely take
a number of years to resolve. This may result in a prolonged period of
uncertainty, unstable economic conditions and market volatility, including
currency fluctuations.
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The Issuer also expects the UK's withdrawal to have implications for the
Issuer's London-based cross-border operations, to the extent they rely on
unrestricted access to the European financial services market. The extent of
these implications will depend on the outcome of negotiations. To ensure
continuity of service, independent of the outcome of negotiations, the Issuer
assumes a scenario whereby the UK withdraws from the EU without the
existing passporting or regulatory equivalence framework that supports cross-
border business. This scenario would impact (i) the Group's legal entities in
the UK and the EU, (ii) the Issuer's product offering, (iii) the Issuer's clients
and (iv) the Issuer's employees.

The Issuer is taking steps to prepare for the UK leaving the EU in 2019. This
process involves execution risks, many of them linked to the uncertain
outcome of negotiations and potentially tight timelines to implement
significant changes to the Issuer's UK and European operating models. If these
risks materialise, the Issuer's clients and employees are likely to be affected.
The exact impact on the Issuer's clients will depend on their individual
circumstances and, in a worst-case scenario, could include disruption to the
provision of products and services.

The Issuer is likely to be affected by global geopolitical trends, including the
risk of government intervention:

While economic globalisation appears to remain deeply embedded in the
international system, it is increasingly challenged by nationalism and
protectionism, and international institutions may be less capable of arresting
this trend. In Europe, for example, there remains an uncertain economic and
political outlook, particularly in light of the UK's anticipated withdrawal from
the EU. A gradual shift in global power from the United States of America
("U.S.") and Europe towards China and emerging markets also appears to be
occurring and may continue. Furthermore, sanctions targeting the Russian
government, institutions and individuals have had (and are continuing to have)
an adverse effect on the Russian economy, and further sanctions may be
possible. A rise in nationalism and protectionism, including trade barriers,
may be driven by populist sentiment and structural challenges facing
developed economies. Similarly, if capital flows are disrupted, some
emerging markets may impose protectionist measures that could affect
financial institutions and their clients, and other emerging, as well as
developed, markets, may be tempted to follow suit. This rise could contribute
to weaker global trade, potentially affecting the Issuer's traditional lines of
business.

The Issuer's geographic coverage will make it and its customers susceptible
to protectionist measures taken by national governments and authorities,
including imposition of trade tariffs, restrictions on market access, restrictions
on the ability to transact on a cross-border basis, expropriation, restrictions on
international ownership, interest rate caps, limits on dividend flows and
increases in taxation. There may be uncertainty as to the conflicting nature of
such measures, their duration, the potential for escalation, and their potential
impact on global economies. Whether these emerging trends are cyclical or
permanent is hard to determine, and their causes are likely to be difficult to
address.
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The Issuer remains susceptible to a wide range of cyber risks that impact
and/or are facilitated by technology:

The threat from cyber-attacks remains a concern for the Issuer's organisation,
and failure to protect the Issuer's operations from internet crime or cyber-
attacks may result in financial loss, business disruption and/or loss of
customer services and data or other sensitive information that could
undermine its reputation and its ability to attract and keep customers.

Destructive malware (including ransomware), distributed denial of service
attacks and organised cyber criminals targeting payments are increasingly
dominant threats across the industry. Although cyber-attacks in 2018 had a
negligible effect on the Issuer's customers, services or firm, due to the
increasing sophistication of cyber-attacks there is the potential for future
attacks to have a material adverse effect on the Issuer's business, financial
condition, results of operations, prospects and reputation.

The Issuer could incur losses or be required to hold additional capital as a
result of model limitations or failure:

The Issuer uses models for a range of purposes in managing its business,
including regulatory capital calculations, stress testing, credit approvals,
calculation of ECLs on an IFRS 9 basis, financial crime and fraud risk
management and financial reporting.

Regulatory scrutiny and supervisory concerns over banks' use of models is
considerable, particularly the internal models and assumptions used by banks
in the calculation of regulatory capital. If regulatory approval for key capital
models is not achieved in a timely manner, the Issuer could be required to hold
additional capital.

Evolving regulatory requirements have resulted in changes to the Issuer's
approach to model risk management, which poses execution challenges. The
adoption of more sophisticated modelling approaches and technology by both
the Issuer and the financial services industry could also lead to increased
model risk.

The Issuer's operations are highly dependent on HSBC Group's
information technology systems:

The reliability and security of the HSBC Group's information and technology
infrastructure and customer databases are crucial to maintaining the service
availability of banking applications and processes and to protecting the HSBC
brand. The proper functioning of the HSBC Group's payment systems,
financial control, risk management, credit analysis and reporting, accounting,
customer service and other information technology systems, as well as the
communication networks between the Issuer's branches and main data
processing centres, are critical to the Issuer's operations.

Critical system failure, any prolonged loss of service availability or any
material breach of data security, particularly involving confidential customer
data, could cause serious damage to the Issuer's ability to service its clients,
could breach regulations under which it operates and could cause long-term
damage to its business and brand that could have a material adverse effect on
the Issuer's business, financial condition, results of operations, prospects and
reputation.
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Third parties may use the Issuer as a conduit for illegal activities without
the Issuer's knowledge:

The Issuer is required to comply with applicable anti-money laundering
("AML"™) laws and regulations and has adopted various policies and
procedures, including internal control and 'know-your-customer' procedures,
aimed at preventing use of its products and services for the purposes of
committing or concealing financial crime.

A number of remedial actions have been taken as a result of the matters related
to HSBC Holdings' expired U.S. deferred prosecution agreement with the U.S.
Department of Justice, which are intended to ensure that the HSBC Group's
businesses are better protected in respect of these risks. However, there can
be no assurance that these will be completely effective. Moreover, in relevant
situations and where permitted by regulation, the Issuer may rely upon certain
counterparties to maintain and properly apply their own appropriate AML
procedures. While permitted by regulation, such reliance may not be effective
in preventing third parties from using the Issuer (and the Issuer's relevant
counterparties) as a conduit for money laundering, including illegal cash
operations, without the Issuer's knowledge (and that of the Issuer's relevant
counterparties). Becoming a party to money laundering, association with, or
even accusations of being associated with, money laundering will damage the
Issuer's reputation and could make it subject to fines, sanctions and/or legal
enforcement.

The Issuer may suffer losses due to employee misconduct:

The Issuer's businesses are exposed to risk from potential non-compliance
with HSBC Group policies, including the "HSBC Values" (the HSBC Values
describe how the Issuer's employees should interact with each other and with
customers, regulators and the wider community) and related behaviours, and
employee misconduct, such as fraud or negligence, all of which could result
in regulatory sanctions and/or reputational or financial harm. In recent years,
a number of multinational financial institutions have suffered material losses
due to the actions of 'rogue traders' or other employees. It is not always
possible to deter employee misconduct and the precautions the Issuer takes to
prevent and detect this activity may not always be effective.

The Issuer's data management policies and processes may not be
sufficiently robust:

Critical business processes across the Group rely on large volumes of data
from a number of different systems and sources. If data governance (including
data retention and deletion, data quality and data architecture policies and
procedures) is not sufficiently robust, manual intervention, adjustments and
reconciliations may be required to reduce the risk of error in the Group's
external reports or in reporting to senior management or regulators.
Inadequate policies and processes may also affect the Issuer's ability to use
data within the Group to service customers more effectively and/or improve
the Issuer's product offering. Moreover, financial institutions that fail to
comply with in-country (local) and global regulatory and compliance
requirements may face supervisory measures. In addition, failure to comply
with emerging and recently implemented laws and regulations concerning
data privacy and localisation in a number of jurisdictions across the globe may
result in regulatory sanctions which could be significant.
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The Issuer relies on recruiting, retaining and developing appropriate senior
management and skilled personnel:

The demands being placed on the human capital of the Issuer are
unprecedented. The cumulative workload arising from a regulatory reform
programme that is often extra-territorial and regularly evolving consumes
significant human resources, placing increasingly complex and conflicting
demands on a workforce that operates in an employment market where
expertise in key markets is often in short supply and mobile.

The Issuer's continued success depends in part on the retention of key
members of its management team and wider employee base. The ability to
continue to attract, train, motivate and retain highly qualified professionals is
a key element of the Issuer's strategy. The successful implementation of the
Issuer's growth strategy depends on the availability of skilled management in
each of its business units, which may depend on factors beyond the Issuer's
control, including economic, market and regulatory conditions.

Liquidity, or ready access to funds, is essential to the Issuer's businesses:

The Issuer's ability to borrow on a secured or unsecured basis, and the cost of
doing so, can be affected by increases in interest rates or credit spreads, the
availability of credit, regulatory requirements relating to liquidity or the
market perceptions of risk relating to the Issuer or the banking sector,
including the Issuer's perceived or actual creditworthiness.

If the Issuer is unable to raise funds through deposits and/or in the capital
markets, the Issuer's liquidity position could be adversely affected, and the
Issuer might be unable to meet deposit withdrawals on demand or at their
contractual maturity, to repay borrowings as they mature, to meet the Issuer's
obligations under committed financing facilities and insurance contracts or to
fund new loans, investments and businesses. The Issuer may need to liquidate
unencumbered assets to meet the Issuer's liabilities. In a time of reduced
liquidity, the Issuer may be unable to sell some of the Issuer's assets, or the
Issuer may need to sell assets at reduced prices, which in either case could
materially adversely affect the Issuer's business, financial condition, results of
operations and prospects.

The Issuer may not manage risks associated with the replacement of
benchmark indices effectively:

The expected discontinuation of certain key inter-bank rates such as the
London Interbank Offered Rate (“Libor"), and the adoption of alternative
risk-free benchmark rates ("RFRs") by the market, introduces a number of
risks for the Issuer, its clients, and the financial services industry more widely.
These include, but are not limited to:

. Legal risks, as changes to documentation for new and existing
transactions may be required,;

. Financial risks, arising from any changes in the valuation of financial
instruments linked to RFRs;

. Pricing risks, as changes to RFRs could impact pricing mechanisms
on some instruments;
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. Operational risks, due to the potential need to adapt IT systems, trade
reporting infrastructure, operational processes and controls to
accommodate one or more RFRs; and

. Conduct risks, through potentially material adverse impact on
customers or financial markets.

The benchmark specifications, together with the timetable and mechanisms
for discontinuation of existing inter-bank rates and implementation of RFRs,
have not yet been agreed across the industry and regulatory authorities.
Accordingly, it is not currently possible to determine whether, or to what
extent, any such changes would affect the Issuer.

The delivery of the Issuer's strategic actions is subject to execution risk:

Effective management of transformation projects is required to effectively
deliver the Issuer's strategic priorities, involving delivering both on externally
driven programmes (e.g. regulatory), as well as key business initiatives to
deliver revenue growth, product enhancement and operational efficiency
outcomes. Additionally, the cumulative impact of the collective change
initiatives underway within the HSBC Group is significant and has direct
implications on resourcing. The magnitude, complexity and, at times,
concurrent demands of the projects required to meet these can result in
heightened execution risk, which the Issuer endeavours to manage through
appropriate governance. The failure to successfully deliver these key strategic
initiatives may have material adverse effect on the Issuer's business, financial
condition, results of operations, prospects and reputation.

The Issuer is subject to unfavourable legislative or regulatory developments
and changes in the policy of regulators or governments and the Issuer may
fail to comply with all applicable regulations, particularly any changes
thereto:

The Issuer's businesses are subject to on-going 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 in which the Issuer operates. This is
particularly so in the current environment, where the Issuer expects
government and regulatory intervention in the banking sector to remain high
for the foreseeable future.

In recent years, regulators and governments have focused on reforming both
the prudential regulation of the financial services industry and the ways in
which the business of financial services is conducted. Measures include
enhanced capital, liquidity and funding requirements, the separation or
prohibition of certain activities by banks, changes in the operation of capital
markets activities, the introduction of tax levies and transaction taxes, changes
in compensation practices and more detailed requirements on how business is
conducted. The governments and regulators in the UK, the EU or elsewhere
may intervene further in relation to areas of industry risk already identified,
or in new areas, which could adversely affect the Issuer.
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Any reduction in the credit rating assigned to the Issuer, any subsidiaries of
the Issuer or any of their respective debt securities could increase the cost or
decrease the availability of the Issuer's funding and materially adversely
affect the Issuer's liquidity position and net interest margin:

Credit ratings affect the cost and other terms upon which the Issuer is able to
obtain market funding. Rating agencies regularly evaluate the Issuer, as well
as its debt securities. There can be no assurance that the rating agencies will
maintain the Issuer's current ratings or outlook. Any reductions in these
ratings and outlook could increase the cost of the Issuer's funding, limit access
to capital markets and require additional collateral to be placed and,
consequently, materially adversely affect the Issuer's interest margins and/or
its liquidity position.

The Issuer is subject to the risk of current and future legal, regulatory or
administrative actions and investigations, the outcomes of which are
inherently difficult to predict:

The Issuer faces significant legal, regulatory and administrative risks in its
business. The volume and amount of damages claimed in litigation, regulatory
proceedings, investigations, administrative actions and other adversarial
proceedings against financial institutions are increasing for many reasons,
including a substantial increase in the number of regulatory changes taking
place globally, increased media attention and higher expectations from
regulators and the public. In addition, criminal prosecutions of financial
institutions for, among other things, alleged conduct breaches, breaches of
anti-money laundering ("AML"), anti-bribery/corruption, sanctions and
counter-terrorist  financing regulations, antitrust violations, market
manipulation, aiding and abetting tax evasion, and providing unlicensed
cross-border banking services, have become more commonplace and may
increase in frequency due to increased media attention and higher expectations
from prosecutors and the public. Additionally, the Issuer's financial statements
reflect provisioning for legal proceedings and regulatory matters. Provisions
for legal proceedings and regulatory matters typically require a higher degree
of judgement than other types of provisions, and the actual costs of any
disciplinary action discussed above may exceed existing provisioning.

In addition, the Issuer and its affiliates continue to be subject to a number of
material legal proceedings, regulatory actions and investigations. An
unfavourable result in one or more of these proceedings could have a material
adverse effect on the Issuer's business, financial condition, results of
operations, prospects and reputation.

D.6

Key  risks
specific  to
the
securities
and risk
warning to
the investor:

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 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.
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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.

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 Component Securities.

Suspension of Issuer's payment obligation:

Payments to holders 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 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 fluctuations in
value of the Underlying or the Component Securities, changes in currency
exchange rates, changes in interest rates, volatility of the Underlying, time
remaining to expiry, dividend rates on the Underlying or the Component
Securities or, where applicable, the number and type of Underlyings included
in a basket to which the relevant Notes or Warrants relate.

-21-




Section D - Risks

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 Component Securities or (ii) with issuers of
Underlyings or the Component Securities. The Issuer or its affiliates may also
publish research or other reports relating to Underlyings or the Component
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 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.]
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[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, including, in the case of
Notes or Warrants linked to a China Connect Underlying, including the early
closure or disruption of the securities trading and clearing links programme
developed or to be developed by The Stock Exchange of Hong Kong Limited
(the "SEHK"), the China Connect Market, the Hong Kong Securities Clearing
Company Limited and the China Securities Depository and Clearing
Corporation for the establishment of mutual market access with SEHK and
the China Connect Market, where applicable ("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, a foreign exchange disruption event, or, in the case of Notes or
Warrants linked to a China Connect Underlying, a ceasing by the relevant
exchange to accept Securities as "China Connect" securities, or a permanent
suspension or termination of the "China Connect" service with respect to the
Securities ("Additional Disruption Events"), postponement or adjustment of
valuations in case of a Market Disruption Event or adjustment of terms agreed
to by the holders of Notes or Warrants or redemption or exercise of the Notes
or Warrants 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, duties
or other similar charges 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.
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Section D - Risks

Applicable Bank Resolution Powers:

The Issuer is subject to the Banking Act 2009 which implements the BRRD
in the UK and 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 United Kingdom Financial Conduct Authority
(each, a "relevant UKRA") in circumstances where a UK bank has
encountered or is likely to encounter financial difficulties. These powers
include a "bail-in" power, which gives the relevant UKRA 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, to convert certain debt claims (which could be amounts
payable under the Notes and/or Warrants) into another security (including
common shares), or alter the terms of such liabilities, including their maturity
or expiry or the date on which interest becomes payable, including by
suspending payments for a temporary period. The exercise by the relevant
UKRA of any of its powers under the Banking Act 2009 (including especially
the bail-in power) could lead to the holders of the Notes or Warrants losing
some or all of their investment or may adversely affect the rights of holders of
the Notes or Warrants, the market value thereof or the Issuer's ability to satisfy
its obligations thereunder.

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, duties or other similar
charges 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, duties or
other similar charges 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.

[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.]
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Section D - Risks

[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:

If 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.]

[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
of any such Final Redemption Amount, Cash Settlement Amount, Additional
Payments and/or Supplementary Amounts (if applicable). In this case, the
subheading in this section entitled "Exchange rate risks and exchange
control risk" would apply as if the relevant Alternative Payment Currency
were the Settlement Currency.]
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Section D - Risks

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

Section E — Offer

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

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

E.4 Description | The Issuer or its affiliates may engage in hedging or other transactions
of any involving the relevant Underlying which may have a positive or negative
interests effect on the value of such Underlying and therefore on the value of any Notes
material to | or Warrants to which they relate. Certain affiliates of the Issuer may also be
the the counterparty to the hedge of the Issuer's obligations under an issue of
issue/offer, | Notes or Warrants and the Calculation Agent is responsible for making
including determinations and calculations in connection with the Notes and Warrants in
conflicting its sole and absolute discretion acting in good faith [and may be a service
interests: 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, so far as the Issuer is aware, an interest material to the
issue.] [The following additional interest(s) are material to issues of the
[Notes][Warrants]: [ ].1]

E.7 Estimated Not Applicable. The prospectus has been prepared solely in connection with
expenses the admission of Notes and Warrants to trading on a regulated market pursuant
charged to | to Article 3(3) of the Prospectus Directive. There will be no public offer of
the investor | the Notes or the Warrants and expenses in respect of the listing of Notes and
by the | Warrants are not charged directly by the Issuer or Dealer(s) to the investor.
Issuer or the
offeror:
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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 22 May 2019 (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/or Warrants are set out in the section entitled "Risk Factors™ on pages 1 to
18 of the Registration Document (as defined in the section headed "Incorporation by Reference" below).

Risks relating to the Notes and Warrants
Guidance note in respect of this Risk Factors section
This Risk Factors section is divided into a number of subsections.

Details of these subsections 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 subsection Applicable to Explanation

1) Risks applicable to all All Notes and Warrants. This subsection will be relevant
issues of Notes and for all issues of Notes and
Warrants Warrants, as it details the risk

factors which the Issuer deems to
be material in respect of all
Notes and Warrants. In addition,
risk factors from the following
subsections may be relevant to
an issue of Notes or Warrants.
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Name of subsection

Applicable to

Explanation

2 Risks relating to All Notes and Warrants. This subsection sets out certain
taxation of the Notes withholding tax risks which may
and Warrants apply to issues of Notes and

Warrants.

3) Risks relating to the Notes only (not Warrants). In some respects, the Notes and
Notes Warrants entail different risks

from one another on account of

4) Risks relating to the Warrants only (not Notes). the difference in the nature of
Warrants Notes and Warrants and in their

terms.

(5) Specific risk factors Underlying Equity-Linked | Notes and Warrants will be
relating to Underlying Notes and Underlying Equity- | either:

Equity-Linked Notes Linked Warrants or Underlying
and Warrants Index-Linked ~ Notes  and | (i) linked to one security or
Underlying Index-Linked a basket of securities
Warrants, as applicable. (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

(6) Specific risk factors (i) linked to one or more
relating to Underlying indices ("Underlying
Index-Linked Notes Index-Linked Notes"
and Underlying Index- or "Underlying Index-
Linked Warrants Linked Warrants").

(7 Specific risks relating Notes and Warrants linked to | Thissection will only be relevant
to Notes and Warrants Underlyings which are: for Notes and Warrants which
linked to Underlyings relate to Underlyings tied to
tied to emerging J listed in an emerging | emerging market countries.
markets markets country; and/or

o issued by an entity
incorporated in  an
emerging markets
country.
(8) Specific risks relating Notes and Warrants | This  section details  risks

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

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

associated with Offshore RMB
and will only be applicable
where the Underlyings to which
the Note or Warrant is linked is
denominated in Offshore RMB
or where the Settlement
Currency of Notes and Warrants
is denominated in Offshore
RMB and/or where the Notes
and Warrants are settled in
Offshore RMB.

-28 -




Name of subsection Applicable to Explanation
9) Country-specific risks Notes and Warrants which link | This subsection is divided into
relating to Notes and to Underlyings which are: parts discussing additional risk
Warrants factors for each of Brazil, Chile,
o listed in or issued by | France, India, Italy, Korea,
entities incorporated in; | Pakistan, Peru, the PRC, United
or States and Vietnam. Which of
these parts is applicable to an
. comprised of | issue of Notes and Warrants
underlying assets listed | depends on the jurisdictions of
in or issued by entities | the Underlying to which the
incorporated in Notes and Warrants are linked.
Brazil, Chile, France, India, | The risk factors described in this
Italy, Korea, Pakistan, Peru, the | section may give further detail
PRC, United States and Vietnam | on the risks identified in the
section entitled "Risks
applicable to all issues of Notes
and Warrants".
@ 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 Component 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
Component 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.

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
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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 Component
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 or 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 Component 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™) or a China Connect Investor (as defined in the
subsection of the Risk Factors entitled "(9) Country-specific risks relating to Notes and Warrants" under
the heading "People's Republic of China — China Connect"), where "Reference Jurisdiction” means the
jurisdiction of the listing or quotation system on which any Underlying or Component 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
or China Connect Investors become unable to invest directly in or hold Underlyings or Component
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 Component Security and does not provide a holder of Notes or Warrants with any of the
rights that a holder of an Underlying or a Component 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. If a market does develop, it may not be very liquid and such liquidity may be sensitive to changes in
financial markets.

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 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
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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 including, without limitation: (i) the trading price of the Notes and Warrants, (ii) the
value and volatility of the Underlying or the Component Securities, (iii) the time remaining to expiration,
(iv) any change(s) in interim interest rates and dividend vyields, (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:

(@) 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.

() 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 Component 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
Component 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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) Volatility of the Underlying

If the size and frequency of market fluctuations in value of the Underlying decreases, the trading
value of the Notes or Warrants would likely decrease.

(9) Time remaining to expiry or maturity

The Notes or Warrants may trade at a value above that which would be expected based on the level
of interest rates and the value of the Underlying. Any such difference will reflect a "time premium"
resulting from expectations concerning the Underlying during the period prior to the expiry of the
Warrants or maturity of the Notes. An investor in the Notes or Warrants should be aware of the
risk that, as the time remaining to the exercise period of the Warrants or maturity date of the Notes
decreases, this time premium would likely decrease, which would adversely affect the value of the
Notes or Warrants.

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 affiliates of the Issuer may from time to time: (i) advise or engage in business with the issuers
of or obligors in respect of Underlyings or the Component Securities regarding transactions to be entered
into by them; (ii) engage in transactions involving Underlyings or the Component Securities for their
proprietary accounts, for other accounts under their management or to facilitate client orders; (iii) carry out
hedging activities related to the Notes and Warrants by purchasing or entering into derivatives transactions
relating to the Underlyings or the Component Securities; (iv) publish research reports relating to certain
Underlyings or the Component Securities; or (v) acquire non-public information about Underlyings or the
Component Securities. Any such activity by the Issuer or its affiliates (as applicable) may have a negative
effect on the value of such Underlyings or the Component 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 and 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 or Warrantholders (as applicable).

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
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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.

The Calculation Agent may delegate to an affiliate some or all of its functions, powers, duties and
obligations as it deems appropriate without the prior consent of the holders of the Notes or Warrants.

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
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, duties and other similar charges incurred or which the Calculation Agent considers may potentially
be 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 Component 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.
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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 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 of 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.

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

-34 -



"Risks applicable to all issues of 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, in respect of a relevant stock
exchange or the China Connect Service as determined by the Calculation Agent: there is an early closure
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.

Inconvertibility, Non-transferability or Hliquidity

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, then, unless Noteholders agree to (i) continue the Notes or
Warrants (as applicable) and (ii) any adjustments to the terms thereof, a redemption date in respect of the
Notes or a termination date in respect of the Warrants (as applicable) will be declared 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, or, in the case of a Currency Event, zero.

Investors should note that certain Additional Disruption Events such as Change in Law, Hedging Disruption
Event, Increased Cost of Hedging, Insolvency Filing, Currency Event, China Connect Share
Disqualification and China Connect Service Termination 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;

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

. "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 Underlying
Currency or realise the value of an underlying hedge as a result of an event or condition; where the
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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;

o "China Connect Share Disqualification" may occur where the Underlying Securities cease to be
accepted as "China Connect Securities” (as defined in the rules of The Stock Exchange of Hong
Kong Limited ("SEHK")) for the purpose of the China Connect Service; and

o "China Connect Service Termination" may occur where one or more of the China Connect
Market, SEHK, the China Securities Depository and Clearing Corporation, Hong Kong Securities
Clearing Company Limited or any regulatory authority with competent jurisdiction permanently
suspends or terminates the China Connect Service or a part thereof for any reason which materially
affects the routing of orders in respect of, or holding of, the Underlying Securities through the
China Connect Service.

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

. "Security Redemption” may occur when an Underlying Security is redeemed, converted,
exchanged, exercised, 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 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, 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.

Illegality

Investors in the Notes and Warrants are subject to the risk that the Issuer may terminate its obligations
under the Notes or Warrants 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 a
determination of illegality, 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 Component 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 or if an Administrative/Benchmark Event occurs). There is a risk
that such actions may give rise to an adjustment to, or early redemption the Notes or an adjustment to, or
early termination of, the Warrants (as applicable).
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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 Component 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 Component 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:

o the modification is not materially prejudicial to the interests of the Noteholders or Warrantholders
as a whole; or

. 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.

Applicable Bank Resolution Powers

The EU Bank Recovery and Resolution Directive (Directive 2014/59/EU) (the "Bank Recovery and
Resolution Directive" or "BRRD") provides an EU-wide framework for the recovery and resolution of
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credit institutions and their parent companies and other group companies. The BRRD is designed to provide
relevant authorities with a set of tools to intervene sufficiently early and quickly in an unsound or failing
institution so as to ensure the continuity of the institution's critical financial and economic functions, while
minimising the impact of an institution's failure on the economy and financial system. In the United
Kingdom the Banking Act 2009 (the "Banking Act") implements the provisions of the BRRD.

Statutory Intervention Powers

The Issuer is subject to 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 United Kingdom Financial Conduct Authority (each a "relevant UKRA") 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 the
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 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.

Power to reduce Noteholders' and Warrantholders' claims

The powers granted to the relevant UKRA also include powers to vary or extinguish the claims of certain
creditors. These powers include a "bail-in" power.

The bail-in power gives the relevant UKRA 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, 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 and/or to amend or alter the terms of such claims, including the maturity of the Notes or the expiry of
the Warrants or amendment of the amount of interest payable on the Notes, or the date on which interest
becomes payable, including by suspending payment for a temporary period. The Banking Act requires the
relevant UKRA to apply the bail-in power in accordance with a specified preference order which differs
from the ordinary insolvency order. In particular, the relevant UKRA must 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 claims of some creditors whose claims would rank equally with those of the Noteholders and/or
Warrantholders may be excluded from bail-in. The impact of bail-in on the Noteholders and/or
Warrantholders will be greater the more of such creditors there are.

Although the exercise of bail-in power under the Banking Act is subject to certain 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 relevant UKRA would consider in deciding
whether to exercise such power with respect to the Issuer and its securities (including the Notes or the
Warrants). Moreover, as the relevant UKRA may have considerable discretion in relation to how and when
it may exercise such power, holders of the Issuer's securities may not be able to refer to publicly available
criteria in order to anticipate a potential exercise of power and consequently its potential effect on the Issuer
and its securities.

Powers to direct restructuring of the Issuer and its subsidiaries

As well as a bail-in power, the powers of the relevant UKRA under the Banking Act 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
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"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 one or more publicly owned asset
management vehicles to allow them to be managed with a view to maximising their value through eventual
sale or orderly wind-down (this can be used together with another resolution tool only). In addition, the
Banking Act gives the relevant UKRA power to amend the maturity date or expiry date and/or any interest
payment date of debt instruments, securities or other eligible liabilities of the relevant financial institution
and/or impose a temporary suspension of payments and/or discontinuance the listing and admission to
trading of debt instruments or securities.

The exercise by the relevant UKRA of any of the above powers under the Banking Act may limit the Issuer's
capacity to meet its obligations under the Notes or Warrants and the exercise of any such powers (including
especially the bail-in power) could lead to the holders of the Notes or Warrants losing some or all of their
investment.

Moreover, trading behaviour in relation to the securities of the Issuer (including the Notes and Warrants),
including market prices and volatility, may be affected by the use of, or any suggestion of the use of, these
powers and accordingly, in such circumstances, the Notes and Warrants are not necessarily expected to
follow the trading behaviour associated with other types of securities. There can be no assurance that the
taking of any actions under the Banking Act by the relevant UKRA or the manner in which its powers under
the Banking Act are exercised will not materially adversely affect the rights of holders of the Notes or
Warrants, the market value of the Notes or Warrants and/or the Issuer's ability to satisfy its obligations
under the Notes and Warrants.

Although the BRRD also makes provision for public financial support to be provided to an institution in
resolution subject to certain conditions, it provides that the financial public support should only be used as
a last resort after the relevant UKRA has assessed and exploited, to the maximum extent practicable, all the
resolution tools, including the bail-in power. Accordingly, it is unlikely that investors in the Notes or
Warrants will benefit from such support even if it were provided.

Reform of LIBOR and EURIBOR and other interest rate index and equity, commodity and foreign
exchange rate index ""benchmarks"

The London Inter-Bank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate ("EURIBOR") and
other indices which are deemed "benchmarks" are the subject of recent national, international and other
regulatory guidance and reform. Some of these reforms are already effective whilst others are yet to apply.
These reforms may cause such "benchmarks" to perform differently than in the past, or to disappear entirely,
or have other consequences which cannot be predicted. Any such consequence could have a material
adverse effect on any Notes or Warrants linked to a "benchmark".

Key international reforms of "benchmarks" include I0SCO's Principles for Financial Market Benchmarks
(July 2013) (the "IOSCO Benchmark Principles") and the new European regulation on indices used as
benchmarks in financial instruments and financial contracts or to measure the performance of investment
funds (the "Benchmarks Regulation").

The 10SCO Benchmark Principles aim to create an overarching framework of principles for benchmarks
to be used in financial markets, specifically covering governance and accountability as well as the quality
and transparency of benchmark design and methodologies. The first review published by I0SCO in
February 2015 of the status of the voluntary market adoption of the IOSCO Benchmark Principles noted
that, as the benchmarks industry is in a state of change, further steps may need to be taken by IOSCO in the
future, but that it is too early to determine what those steps should be. The first review noted that there has
been a significant market reaction to the publication of the IOSCO Benchmark Principles, and widespread
efforts being made to implement the IOSCO Benchmark Principles by the majority of administrators
surveyed.

In February 2016, I0SCO published its second review of the implementation of the IOSCO Benchmark
Principles by administrators of EURIBOR, LIBOR and the Tokyo Inter-Bank Offer Rate ("TIBOR"). The
second review noted that the administrators of LIBOR, EURIBOR and TIBOR had been proactively
engaged in addressing the issues raised in the first review. Nevertheless, the second review set out
recommendations for each administrator in order to strengthen the implementation of the 10SCO
Benchmark Principles and proposed that relevant national authorities monitor the progress made by the
three administrators in order to implement those recommendations.
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The Benchmarks Regulation entered into force on 30 June 2016 and became applicable on 1 January 2018.
The Benchmarks Regulation applies to "administrators” of, "contributors" to, and "users" of "benchmarks"
in the EU. Among other things, the Benchmarks Regulation: (i) requires EU benchmark administrators to
be authorised or registered by a national regulator (unless an exemption applies); (ii) provides that in order
to be used by supervised entities in the EU, a non-EU benchmark must be qualified for use in the EU under
the third-country regime (through equivalence, recognition or endorsement) and comply with extensive
requirements in relation to the administration of the non-EU benchmark; and (iii) bans the use by
"supervised entities" of; (a) EU "benchmarks" whose administrators are not authorised or registered; and
(b) non-EU "benchmarks" that are not qualified for use in the EU under the third-country regime.

The scope of the Benchmarks Regulation is wide and, in addition to so-called “critical benchmarks" such
as EURIBOR, could also potentially apply to many other interest rate indices, as well as equity, commodity
and foreign exchange rate indices and other indices (including "proprietary” indices or strategies) which
are referenced in certain financial instruments (including securities or OTC derivatives traded on an EU
regulated market, EU multilateral trading facility (MTF), EU organised trading facility (OTF) or via a
"systematic internaliser"), certain financial contracts and investment funds. Different types and categories
of "benchmark" are subject to more or less stringent requirements, and in particular a lighter touch regime
may apply where a "benchmark" is not based on interest rates or commodities and the value of financial
instruments, financial contracts or investment funds referring to a benchmark is less than EUR50 billion,
subject to further conditions.

The Benchmarks Regulation and/or any of the international, national or other reforms and/or the general
increased regulatory scrutiny of "benchmarks™ could have a material impact on any Notes or Warrants
linked to a "benchmark" index, including in any of the following circumstances.

o The costs and risks of administering or otherwise participating in the setting of a "benchmark" and
complying with any such regulations or requirements could increase, discouraging market
participants from continuing to administer or participate in certain "benchmarks" and/or lead to the
disappearance of certain "benchmarks". The disappearance of a "benchmark" (including, without
limitation, the LIBOR benchmark) could result in such benchmark being deemed replaced (for the
purposes of the Notes or Warrants) with an alternative benchmark selected by the Calculation
Agent (or any Alternative Pre-nominated Index specified in the Final Terms as applicable),
adjustment to the terms and conditions pursuant to Condition 16B (Consequences of an
Administrator / Benchmark Event) or 17B (Consequences of an Administrator / Benchmark Event)
(as applicable), early redemption or termination, discretionary valuation by the Calculation Agent,
delisting or other consequences in relation to Notes or Warrants linked to such "benchmark".

) The administrator of a rate or index which is a "benchmark" may not obtain
authorisation/registration or not be able to rely on one of the regimes available to non-EU
benchmarks. In such event, depending on the particular "benchmark™ and the applicable terms of
the Notes or Warrants, such benchmark may be deemed replaced (for the purposes of the Notes or
Warrants) with an alternative benchmark selected by the Calculation Agent (or any Alternative
Pre-nominated Index specified in the Pricing Supplement as applicable), the terms and conditions
of the Notes or Warrants might be adjusted pursuant to Condition 16B (Consequences of an
Administrator / Benchmark Event) (in the case of Notes), or Condition 17B (Consequences of an
Administrator / Benchmark Event) (in the case of Warrants), or de-listed, redeemed or terminated
early, or otherwise impacted.

. The methodology or other terms of the "benchmark" could be changed in order to comply with the
terms of the Benchmarks Regulation or other reforms, and such changes could have the effect of
reducing or increasing the rate or level or affecting the volatility of the published rate or level and,
depending on the particular "benchmark™ and the applicable terms of the Notes or Warrants, could
lead to adjustments to the terms of the Notes or Warrants, including Calculation Agent
determination of the rate or level in its discretion.

Any of the above consequences could have a material adverse effect on the value of and return on any such
Notes and Warrants.

There can be no assurance that the amounts payable to investors in relation to any Notes or Warrants

following the application of a Replacement Index pursuant to Condition 16B (Consequences of an
Administrator / Benchmark Event) (in the case of Notes), or a Replacement Index pursuant to Condition
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17B (Consequences of an Administrator / Benchmark Event) (in the case of Warrants), and any related
adjustments to the terms and conditions of the relevant Notes or Warrants (as applicable), will correspond
with the amounts that investors would have received if the original Index had continued to apply, and
investors may accordingly receive less than they would otherwise have received.

@) 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.

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 Component 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 Component Securities located in that Reference Jurisdiction.

The imposition of such taxes could:
(i) 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

(ii) 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, transfer
taxes, business taxes, value added taxes and other similar 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, duties and other similar charges
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 taxes, duties and other similar
charges would be payable by the Issuer or its designated affiliates in respect of Underlyings or Component
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, duties and other similar charges being imposed on an investment
in, or disposition of, Notes and Warrants relating to Underlyings listed in or issued by entities incorporated
in France, India, Italy, Pakistan, the United States and the PRC, as described in the subsection of the Risk
Factors entitled "(9) Country-specific risks relating to the Notes and Warrants" under the following
headings:

"Brazil — IOF tax and/or income tax";

"Chile — Chilean First Category Tax and/or Additional Tax ";
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"France — French Financial Transaction Tax";
"India — Taxation issues concerning investment in Underlyings in India ";

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

"Pakistan — Taxation issues concerning investment in listed securities in Pakistan";
"People's Republic of China — A-Shares, exchange-traded bonds or B-Shares";
"People's Republic of China — China Connect — 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".

©)) 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
Component 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.

Notes with multiple denominations

Where the Notes are specified as having a denomination consisting of a minimum denomination plus a
higher integral multiple of another smaller amount, it is possible that such Notes may be traded in the
clearing systems in amounts in excess of such minimum denomination that are not integral multiples of the
minimum denomination. In such a case, should Definitive Notes be required to be issued, Noteholders who,
as a result of trading such amounts, hold a principal amount that is less than the minimum denomination
may not receive a Definitive Note in respect of such holdings and would need to purchase a principal
amount of Notes such that their holding amounts to, or is an integral multiple of, the minimum denomination.

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
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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.

(5) 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, acting in good faith and a commercially reasonable manner, 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). In making such determinations
in relation to China Connect Underlyings, the Calculation Agent shall take into account any requirement,
adjustment and/or limitation that may be imposed by the China Connect Service or any action or inaction
by any one or more of the China Connect Market, SEHK, SEHK Subsidiary, CSDCC, HKSCC and any
other relevant exchange, clearing house or governmental or regulatory body in relation to such
circumstances in respect of Securities held through the China Connect Service. 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, the insolvency or bankruptcy of the issuer
of the Underlying, or in relation to China Connect Underlyings the disqualification of the Underlying as
"China Connect Securities" for the purposes of the China Connect Service or the termination of the China
Connect Service). If such an event has occurred, then, unless Noteholders or Warrantholders agree with
the Issuer to continue their Notes or Warrants (as applicable) and on any adjustments to the terms thereof,
the relevant Notes or Warrants shall be redeemed or terminated early and Noteholders and/or
Warrantholders may suffer a loss of some or all of their investment as a result. In relation to any Notes or
Warrants (as the case may be) which have a China Connect Underlying, the Calculation Agent shall take
into account any requirement, adjustment and/or limitation that may be imposed by the China Connect
Service or any action or inaction by any one or more of the China Connect Market, SEHK, SEHK
Subsidiary, CSDCC, HKSCC and any other relevant exchange, clearing house or governmental or
regulatory body in relation to such events in respect of Securities held through the China Connect Service.
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 that listing or trading of such Underlying has not commenced and will not commence in
the foreseeable future prior to the Maturity Date of such Notes or the Expiry Date of such Warrants, then
this may trigger an Extraordinary Event in relation to such Notes or Warrants, entitling the Issuer to
terminate them. In such circumstances, the Issuer's obligations under the relevant Notes or Warrants will
be satisfied in full upon payment of an amount determined by the Calculation Agent in accordance with the
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relevant terms and conditions. As a result, Noteholders and Warrantholders may receive an amount which
is less than the amount they could have received had they invested in a Note or Warrant linked to securities
which were already listed on an exchange.

Specific risks relating to Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
where Underlyings are Units in a Fund or Underlying ETF-Linked Notes and Underlying ETF-Linked
Warrants where Underlyings are units in exchange-traded funds

In respect of Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants where the
Underlyings are Units in a Fund (as specified in the applicable Final Terms) ("Underlying Fund-Linked
Notes" or "Underlying Fund-Linked Warrants") or Underlying ETF-Linked Notes and Underlying ETF-
Linked Warrants where Underlyings are units in exchange-traded funds ("ETFs") (as specified in the
applicable Final Terms) ("Underlying ETF-Linked Notes" or "Underlying ETF-Linked Warrants™) one
of the following events may occur:

0] breach by the relevant Fund or ETF (as applicable) of any applicable provisions of its operating
documents, including any strategy or investment guidelines;

(ii) partial or non-execution of a redemption or subscription order of a hypothetical investor in the
Fund or ETF (as applicable);

(iii) dissolution, winding up, liquidation or analogous proceedings being commenced in respect of the
Fund or ETF (as applicable);

(iv) administration agent, investment manager, manager or custodian of the Fund or ETF (as
applicable) ceases to act in such capacity;

(v) material modification of the investment programme, objectives, policies, strategy, process or
guidelines of the Fund or ETF (as applicable);

(vi) failure by the Fund or ETF (as applicable) to comply with its reporting obligations;

(vii) material modification of the Fund's or ETF's (as applicable) operating documents or articles of
association or other constitutional documents;

(viii)  material modification of the type of assets in which the Fund or ETF (as applicable) invests or the
trading practices of the Fund or ETF (as applicable);

(ix) suspensions or redemptions of shares in the Fund or ETF (as applicable), repurchase or compulsory
redemption of shares in the Fund or ETF (as applicable) or analogous restrictions;

(x) loss of authorisation or registration in respect of the Fund or ETF (as applicable) or its investment
manager;

(xi) the Fund or ETF (as applicable) or its investment manager or administration agent being subject to
regulatory or legal proceedings or investigations;

(xii) cancellation, suspension or revocation of the registration or approval of the Fund or ETF (as
applicable) or change in tax, legal or regulatory treatment of the Fund or ETF (as applicable); and

(xiii)  expropriation of the shares or the assets of the Fund or ETF (as applicable).

Following the occurrence of such event, the Calculation Agent may make certain adjustments or
substitutions for the affected shares as the Calculation Agent may determine in its sole and absolute
discretion, or the Calculation Agent may determine in its sole and absolute discretion acting in good faith
that the relevant Notes shall be redeemed and the relevant Warrants shall be terminated (as applicable) upon
payment to the Noteholders or Warrantholders of such an amount as in the opinion of the Calculation Agent
is fair in the circumstances, each of which may result in a loss to the Noteholders or Warrantholders.

Tax and Currency Risk

The tax status of Funds or ETFs (as applicable) in those jurisdictions in which they conduct their business
and/or any change in taxation rules or treatment in such jurisdictions could affect the value of the assets of
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such Funds or ETFs (as applicable) or the ability of Funds or ETFs (as applicable) to achieve their
investment objectives. Consequently this could adversely affect the value of the Notes and Warrants linked
to such Funds or ETFs (as applicable). In addition, remittance of income and capital gains generated by
underlying investments of Funds or ETFs (as applicable) in certain countries may be dependent on there
being liquidity in the relevant local currency and the absence of foreign exchange controls which inhibit or
prevent the repatriation of such gains. In any such circumstances, the value of the notional shares of Funds
or ETFs (as applicable) may be adversely affected and as a result the relevant Funds or ETFs (as applicable)
and the value of the Notes and Warrants may be adversely affected.

Class of Investments

Investors should note that Funds or ETFs (as applicable) may have legal or other discretions in relation to
their investments and no assurance can be given that the exercise of such discretions will achieve the
investment objectives of such Funds or ETFs (as applicable). Therefore, there is a risk that return on an
investment in Funds or ETFs (as applicable) may not be achieved. This would have an adverse effect on
the value of the Notes or Warrants and the Final Redemption Amount or Cash Settlement Amount (as
applicable).

Investment Risk

There can be no assurance that any Fund or ETF (as applicable) will achieve its investment objectives. The
investment income of each Fund or ETF (as applicable) is based on the income earned on the securities it
holds, less expenses incurred. Therefore, the Funds' or ETFs' (as applicable) investment income may be
expected to fluctuate in response to changes in such expenses or income and this may have an adverse affect
on the value of the Notes or Warrants and the Final Redemption Amount or Cash Settlement Amount (as
applicable).

High yield

Funds or ETFs (as applicable) may invest in high yield securities. High yield securities are typically
medium or lower rated securities and are sometimes referred to as "junk bonds". Such securities are more
likely to react to developments affecting market and credit risk than are more highly rated securities, which
primarily react to movements in the general level of interest rates. The risk of loss due to default by issuers
of high yield securities is significantly greater because lower rated and unrated securities of comparable
quality generally are unsecured and frequently are subordinated to the prior payment of senior indebtedness.
In addition, Funds or ETFs (as applicable) which invest in such securities may find it more difficult to sell
high yield securities or may be able to sell the securities only at prices lower than if such securities were
widely traded. Furthermore, such Funds or ETFs (as applicable) may experience difficulty in valuing
certain securities at certain times. Prices realised upon the sale of such lower rated (or unrated) securities,
under these circumstances, may be less than the prices used in calculating the value of such Funds or ETFs
(as applicable). All such risks could adversely affect the value of Notes and Warrants linked to Funds or
ETFs (as applicable) which invest in high yield securities.

Provision of information

None of the Issuer or any of its affiliates is under any obligation to provide information in respect of any
Fund or ETF (as applicable) underlying the Notes and Warrants (including any information relating to the
creditworthiness of such Funds or ETFs (as applicable)) or monitor whether or not any event or
circumstance in respect of any Funds underlying the Notes and Warrants has occurred. The Issuer may
have acquired, or during the term of the Notes and Warrants may acquire, non-public information with
respect to one or more Funds or ETFs (as applicable). The Issuer is not under any obligation to make such
information available to Noteholders and Warrantholders. Therefore, an investor in the Notes or Warrants
should obtain and evaluate information concerning the relevant Funds or ETFs (as applicable) as it would
if it were investing directly in such Funds.

Specific risks relating to Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
where Underlyings are units in synthetic exchange-traded funds

Notes and Warrants may link to Underlyings which are units in synthetic exchange-traded funds ("ETFs").
Typically, synthetic ETFs follow a strategy of investing in swaps and derivative instruments with an aim
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to replicate the performance of an underlying index or benchmark. Investors investing in Notes and
Warrants linked to synthetic ETFs should consider the following risks.

@)

(b)

©

(d)

)

Counterparty risk

In addition to exposure to the Issuer's credit risk and the credit risk in respect of the underlying
ETF, investors are also exposed to the credit risk of counterparties which have issued the swaps or
derivative instruments that underlie synthetic ETFs ("Derivatives Issuers”). In addition, investors
should be aware that as Derivatives Issuers are predominantly international financial institutions
there is a risk that the failure of one Derivatives Issuer could have a "knock-on" effect and lead to
the insolvency of other Derivatives Issuers. Although Derivatives Issuers may have collateralised
their obligations under the relevant derivative instruments, there is a residual risk that the market
value of the collateral posted could have fallen substantially when the synthetic ETFs seeks to
realise the collateral and could worth less than the outstanding obligations under the relevant
derivative instruments. In such case, the Noteholders or Warrantholders may suffer loss of their
investment in the Notes and Warrants for the amount of the shortfall between the value of the
collateral and the amounts due under the Notes and Warrants linked to such synthetic ETFs.

Management risk

Synthetic ETFs are managed in a "passive™ manner. This means that investments are made in swap
and derivative instruments relating to underlying indices or benchmarks without the possibility to
acquire or dispose of assets on an active basis in accordance with economic, financial and market
analysis and investment judgements made by the fund's investment adviser. Accordingly, there is
a risk that the passive investment strategy of such fund's investment adviser may not produce the
intended results. For instance, the synthetic ETF may not be able to reduce the downside of poorly
performing investments through timely disposition of assets in the portfolio. This may have an
adverse affect on the value of synthetic ETF and therefore on the Notes and Warrants linked to
such synthetic ETFs.

Liquidity risk

There is a risk that synthetic ETFs are not liquid or not as liquid as other ETFs. This is because
swaps and derivative instruments may not be traded on the secondary market. As a consequence
of the limited liquidity wider bid-offer spreads may apply to such derivative instruments and this
may result in increased operating costs and potential losses for the synthetic ETFs and accordingly
the value of the Notes and Warrants linked to such synthetic ETFs will be adversely affected.

Tracking error

Although synthetic ETFs track the underlying index or benchmark, there is a risk that discrepancy
occurs between the value of the synthetic ETF and the value of the underlying index or benchmark
to which the synthetic ETF is linked. This could be the results of a failure of the tracking strategy
of the synthetic ETF, currency differences between the ETF and the underlying index or
benchmark, fees and expenses charged in connection with the synthetic ETF.

Trading at a discount or a premium

There is a risk that synthetic ETFs are traded at a premium or discount of their net asset value.
This may occur if the underlying index or benchmark is subject to restrictions or limitation for
instance a limitation on foreign investment imposed in the jurisdiction to which the index or
benchmark relates. Investors that acquire Notes and Warrants linked to a synthetic ETF at a
premium are subject to the risk that they may not be able to recover the premium in the event of
termination of underlying ETFs or the Notes and Warrants.

- 46 -



(6)

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

Successor Index, Index Modification, Index Cancellation

In the case of Underlying Index-Linked Notes certain adjustments may be made to the Underlying, which
may result in a loss to the Noteholders and Warrantholders. The Issuer considers the following to be
material risks of adjustment:

0]

(i)

(iii)

()

the replacement of the relevant Underlying by a successor index if the relevant Underlying is not
calculated or announced by the relevant Index Sponsor or is replaced by a successor index;

the modification of the relevant Index by the relevant Index Sponsor which may have a material
effect on the Notes and Warrants; and

the cancellation of the relevant Underlying by the relevant Index Sponsor, or an
Administrator/Benchmark Event occurs where the Index Sponsor of the relevant Index no longer
has the required authorisation, registration or approvals necessary for the lawful use of an Index in
relation to the relevant Notes or Warrants (as applicable), which may result in either (A) if so
agreed with the Issuer by holders of the Notes or Warrants (as applicable), substitution of the
relevant Index, (B) the redemption of the relevant Notes or the termination of the relevant Warrants
upon payment of such amount as may be determined by the Calculation Agent to be the fair market
value of the Notes or Warrants (as applicable) immediately prior to such redemption or termination
or (C) if so agreed with the Issuer by holders of the Notes or Warrants (as applicable) the
continuation of the Notes and Warrants, in which case the relevant level of the Underlying will be
determined by the Calculation Agent in its sole and absolute discretion.

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

Notes and Warrants issued may relate to Underlyings or Component Securities which are located
in an emerging market. Investors in such Notes and Warrants should be aware that these markets
are subject to greater risks than well-developed markets. The price of the Underlyings or
Component Securities which are linked to an emerging market country may therefore be volatile
and investment in the Notes and Warrants will involve additional risks and special considerations
not typically associated with investing in Notes and Warrants which are linked to other more
established economies.

The Issuer considers the following risks to be material:
(a) Settlement procedures

Many emerging market countries have only recently developed organised securities
markets, and the institutions on which they depend, with the result that the procedures for
settlements, clearing and registration of securities transactions can give rise to technical
and practical problems. In addition, since most emerging markets have civil law systems,
which do not recognise a distinction between legal and beneficial ownership, it is not
usually possible to use nominees (which may affect how interests in the Underlying are
held) and the provision of custody services is a relatively novel practice in most emerging
markets, and the controls put in place in more mature markets may not be available.

In the worst cases, the risk is that there will be disputes over the title to underlying
securities which may cause a Foreign Investor outside the Reference Jurisdiction or a
China Connect Investor not to receive the proceeds of a disposal of such Underlying or
Component Securities, and in turn the Final Redemption Amount will not be due under
the Notes or the Cash Settlement Amount will not be due under the Warrants. In other
cases, inefficient systems may result in delayed payments on the Underlying, which may
in turn delay payments under the Notes and Warrants.

(b) Exchange controls and repatriation of profits

Certain emerging market countries may operate exchange controls affecting the transfer
of money in and out of the country and the convertibility of the local currency. Some
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(©)

(d)

countries also impose restrictions on the ability of foreign investors to repatriate profits or
the proceeds of sale of their investments without an official permit. In some cases the
currency is non-convertible although many currencies are "semi-convertible”. An investor
in the Notes and Warrants where the Underlyings are linked to an emerging market
country are subject to the risk that, if the Underlying Currency of the Notes or Warrants
ceases to be convertible into the Settlement Currency or becomes only semi-convertible,
the Notes or Warrants may return less on redemption or exercise or expiry (as applicable)
than the amount invested or nothing.

Moreover the value of investments in the Underlying or Component Securities can
fluctuate significantly due to volatile exchange rates and high inflation. Emerging markets
may experience higher volatility in their foreign exchange rate movements than other
countries, and changes in the foreign exchange rates may have a negative impact on issuers
of Underlyings or Component Securities whose businesses are heavily reliant on exports
and, as a consequence, the general economic conditions in emerging market countries
which are heavily reliant on exports. The risk for an investor in the Notes and Warrants
is that the price of the Note or Warrant might be more volatile (as the amounts payable
under the Note or Warrant are linked to the value of the Underlying or Component
Securities) or that issuers of the Underlying will not perform at an expected level, which
may cause payments due under the Notes or Warrants to be lower than expected.

Disclosure and information

The level of disclosure of information relating to a company's business and ownership to
shareholders, and to the stock exchange on which its shares are listed, is much less
extensive in most emerging markets than in more sophisticated markets. Although many
emerging markets now have insider dealing laws, it cannot be assumed that the regulatory
authorities have both the ability and the will to enforce the legislation rigorously.
Similarly, although money laundering regulations have been introduced in some
jurisdictions, their practical effect has yet to be assessed.

Accordingly, an investor in Notes and Warrants linked to an emerging market country are
subject to the risk that information available on the Underlyings which might form the
basis of its investment decision in respect of the Notes and Warrants may be of poorer
quality than that available on Underlyings linked to well-developed markets and investors
may not receive relevant information relating to the Underlyings at the same time as other
market participants, which may cause price volatility and the market price of the Notes
and Warrants may drop at a later point in time once all relevant information becomes
available.

Market liquidity and volatility

The stock exchanges of emerging market countries are generally much smaller (in terms
of market capitalisation, turnover, and number of stocks traded) and are still in a premature
stage when compared to the well-developed markets. The likelihood of exchange or
market disruption e.g. temporary exchange closures, broker defaults, settlement delays
and broker strikes and disputes among listed companies, the stock exchanges and other
regulatory bodies, could be higher than the well-developed markets. These disruptions
could have adverse effect on the overall market sentiment and on the value of the
Underlying. The capital markets of emerging market countries could be heavily
influenced by government policies and a limited number of major shareholders. The
governing bodies could from time to time impose restrictions on trading in certain
securities, limitations on price movements and margin requirements. Such events in turn
may affect overall market sentiment and lead to fluctuations in the market prices of the
Underlying, thus adversely affecting the value of the Notes and Warrants.

Therefore, there is a risk that the trading price of such Notes and Warrants may be more
volatile and that value of the Underlyings or Component Securities may be adversely
affected (following which, amounts payable under the Notes and Warrants would be
adversely affected as a consequence).
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(h)

Accounting standards

In some emerging market countries, accounting standards and practices vary significantly
from internationally accepted standards. It is therefore difficult in such jurisdictions to
obtain reliable historic financial information on the Underlyings or Component Securities
which may underlie the Notes and Warrants even where accountancy laws have been
reformed to bring them into line with international standards (a problem which
hyper-inflation has exacerbated in some markets). Great care must therefore be taken to
assess asset and business valuations. Entities in emerging market countries may not
generally be subject to uniform accounting, auditing and financial reporting standards and
auditing practices and requirements may not be comparable to those applicable to obligors
located in developed countries.

Political risks

The pace of political and social change will be more rapid than in well-developed markets.
This is a common feature of emerging market countries and is often related to the transition
from a centrally planned economy to a modern market economy. Far-reaching legal and
political reforms have inevitably resulted in new constitutional and social tensions, and
the possibility of continuing instability and even a reaction against market reforms cannot
be discounted. Such instability may discourage investors from investing in a particular
emerging market, which could reduce the market value of the Underlyings or Component
Securities and therefore reduce the market value of the Notes or Warrants and the Final
Redemption Amount or Cash Settlement Amount (as applicable) payable thereunder.

The unique political and diplomatic status of each emerging market relative to other
countries, for example potential tensions between South Korea and North Korea, may also
make the equities and debt market in such emerging market more volatile and more price
sensitive to global or regional economic and political developments than other markets.
Such increased price volatility could lead to the Notes and Warrants' trading price (during
the life of the Notes and Warrants) or the relevant Final Redemption Amount of the Notes
(at maturity or upon redemption of the Notes) or the Cash Settlement Amount of the
Warrants (at expiry or upon exercise of the Warrants) being lower than expected.

There is particular risk that policies in emerging markets encouraging foreign investment
may be abandoned or reversed. Restrictions imposed on foreign investment or restrictions
which concern the repatriation of capital invested in emerging markets may increase the
transaction costs payable by the Issuer and/or its affiliates which, as such costs are passed
to the investor, may thereby decrease the payments due under the Notes and Warrants, or
entitle the Issuer to redeem the Notes or terminate the Warrants (as applicable) early. On
a political level, such restrictions could lead to renationalisation of privatised industries
and expropriation of private property without compensation which may have a negative
effect on the financial position of the issuers of the Underlyings or Component Securities.

Currency exchange rate fluctuations

The rapid pace of political and social change in emerging market countries increases the
likelihood that currency exchange risks will eventuate where the Reference Jurisdiction of
the underlying asset or index is an emerging market country. Currency exchange risks are
described in detail above in the section entitled "Risks applicable to all issues of Notes and
Warrants — Exchange rate risks and exchange controls".

Economic risks

The economies of individual emerging market countries may differ favourably or
unfavourably from the economies of developed countries in such respects as growth of
gross domestic product, rate of inflation, volatility of currency exchange rates,
depreciation, capital reinvestment, resource self sufficiency and the balance of payments
position. In the past, a number of emerging market countries' markets have experienced
significant adverse economic developments, including substantial depreciation in
currency exchange rates against major currencies, increased interest rates and inflation,

=49 -



®)

0]

0)

reduced economic growth rates, increases in foreign currency debts, corporate
bankruptcies, declines in market values of listed shares and government imposed austerity
measures. All of these economic factors may adversely affect the value and performance
of Underlyings or Component Securities and therefore the value of the Notes and
Warrants.

Restrictions and controls

Notes and Warrants will be subject to risk that restrictions and controls on the Underlyings
or Component Securities are imposed by governments, governmental or regulatory bodies,
regulators or exchanges of emerging markets jurisdictions on Foreign Investors outside
the Reference Jurisdiction or the China Connect Investor. As a result of such restrictions
and controls, potential delays might occur in respect of payments due under the Notes and
Warrants linked to such Underlyings or Component Securities may not be payable under
the Notes and Warrants on settlement following redemption, sale or redemption of the
Notes or exercise, sale or termination of the Warrants. Also, taxes and charges levied on
Foreign Investors outside the Reference Jurisdiction or the China Connect Investor in
buying and selling equity or debt securities relating to such restrictions and controls may
be deducted from amounts payable under the Notes and Warrants.

Legal and Regulatory framework

The sophisticated legal and regulatory systems necessary for the proper and efficient
functioning of modern capital markets may yet to have been developed in some emerging
market countries. A high degree of legal uncertainty may therefore exist as to the nature
and extent of investors' rights and the ability to enforce those rights in the courts. Many
advanced legal concepts which now form significant elements of mature legal systems are
not yet in place or if they are in place, have yet to be tested in the courts. It is difficult to
predict with any degree of certainty the outcome of judicial proceedings (often because
the judges themselves have little or no experience of complex business transactions), or
even the quantum of damages which may be awarded following a successful claim. It
may also be difficult to obtain and enforce a judgment relating to emerging markets debt
in the jurisdiction in which the majority of the assets of an obligor is located.

Risks relating to Notes and Warrants linked to Reference Asset(s) denominated in Offshore
RMB and traded outside the PRC and Notes and Warrants settled in Offshore RMB outside
the PRC

Notes and Warrants linked to Reference Asset(s) denominated in Offshore RMB and traded outside
the PRC and Notes and Warrants settled in Offshore RMB outside the PRC may be issued. Set out
below is a description of some of the risks that should be taken into consideration by investors in
such Notes and Warrants.

@)

RMB is not freely convertible; Restrictions on RMB conversion through relevant
Offshore RMB Centres (as specified in the relevant Final Terms)may adversely affect
the liquidity of the Notes and Warrants

Renminbi is not freely convertible at present. The government of the PRC (the "PRC
Government") continues to regulate conversion between Renminbi and foreign
currencies, including the Hong Kong dollar. However, there has been significant reduction
in control by the PRC Government in recent years, particularly over trade transactions
involving import and export of goods and services as well as other frequent routine foreign
exchange transactions. These transactions are known as current account items.

On the other hand, remittance of Renminbi into and out of the PRC for the purposes of
capital account items, such as capital contributions, debt financing and securities
investment, is generally only permitted upon obtaining specific approvals from, or
completing specific registrations or filings with, the relevant authorities on a case-by-case
basis and is subject to a strict monitoring system. Regulations in the PRC on the remittance
of Renminbi into and out of the PRC for settlement of capital account items are developing
gradually.
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Although Renminbi was added to the Special Drawing Rights basket created by the
International Monetary Fund in 2016 and policies further improving accessibility to
Renminbi to settle cross-border transactions were implemented by the People's Bank of
China ("PBoC") in 2018, there is no assurance that the PRC Government will continue to
liberalise control over cross-border remittance of Renminbi in the future, that the schemes
for Renminbi cross-border utilisation will not be discontinued or that new regulations in
the PRC will not be promulgated in the future which have the effect of restricting or
eliminating the remittance of Renminbi into or out of the PRC. Despite the Renminbi
internationalisation programme and efforts in recent years to internationalise the currency,
there can be no assurance that the PRC Government will not impose interim or long-term
restrictions on the cross-border remittance of Renminbi. In the event that funds cannot be
repatriated out of the PRC in Renminbi, this may affect the overall availability of
Renminbi outside the PRC, which may negatively impact on the liquidity of the Notes and
Warrants and the value of the Notes and Warrants. In addition, if Renminbi outside the
PRC is unavailable, this will impact on the ability of the Issuer to source Renminbi to
perform its obligations under Notes or Warrants denominated in Renminbi.

RMB interest rate risk

The PRC Government has gradually liberalised its regulation of interest rates in recent
years. Further liberalisation may increase interest rate volatility and, as a result, the value
of the Notes and Warrants may fluctuate as well. In addition, the interest rate for Renminbi
in markets outside the PRC may significantly deviate from the interest rate for Renminbi
in the PRC as a result of foreign exchange controls imposed by PRC law and regulations
and prevailing market conditions.

RMB exchange rate risk

Offshore RMB represents a market which is different from that of RMB deliverable in the
PRC. The exchange rate of Offshore RMB against the U.S. dollar, Hong Kong dollar or
other foreign currencies may be different from the exchange rate of RMB deliverable in
the PRC against such currencies. Apart from its own supply and demand, the Offshore
RMB exchange rate may be influenced by the onshore exchange rate (which currently
trades within a band set by authorities in the onshore interbank market), and the two rates
may converge with or diverge from each other.

The value of Renminbi against other foreign currencies is susceptible to PRC internal and
external factors. Recently, the PBoC implemented changes to the way it calculates the
Renminbi's daily mid-point against the U.S. dollar to take into account market-maker
quotes before announcing such daily mid-point. This change, and others that may be
implemented, may increase the volatitility in the value of the Renminbi against foreign
currencies. All payments will be made in Renminbi with respect to Renminbi Notes and
Warrants unless otherwise specified. As a result, the value of these Renminbi payments
may vary with the changes in the prevailing exchange rates in the marketplace. If the value
of Offshore RMB depreciates against the U.S. dollar, Hong Kong dollar or other foreign
currencies, the value of a Noteholder or a Warrantholder's investment in U.S. dollar, Hong
Kong dollar or other applicable foreign currency terms will decline.

RMB payment risk

If the Settlement Currency for the Notes and Warrants is Offshore RMB and "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 and
Warrants will be made in the Alternative Payment Currency specified in the relevant Final
Terms instead of Offshore RMB. To the extent the Issuer is not able, or it is impracticable
for it, to satisfy its obligation to pay the 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 will 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 Cash Settlement Amount, Additional Payments
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and/or Supplementary Amounts (if applicable). In this case, the risk factors in the section
entitled "(1) 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.

(e) Payments with respect to the Notes and Warrants may be made only in the manner
through Renminbi bank accounts maintained at banks in the relevant Offshore RMB
Centre.

Investors in the Notes and Warrants should be aware that all Offshore RMB payments
under the Notes and Warrants will be made solely by credit to Renminbi bank accounts
maintained at banks 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.

9 Country-specific risks relating to Notes and Warrants

This section highlights some of the risks of an investment in the Notes and Warrants that are linked to an
Underlying listed on a stock exchange and/or issued by an entity incorporated in a particular country.
Investors should note that if the Notes and Warrants are linked to an Underlying listed on a stock exchange
in and/or issued by an entity incorporated in one or more of the following countries, the additional
country-specific risk factors for each of the relevant countries will be relevant when considering whether
to invest in such Notes and Warrants.

The Issuer believes that the following factors are material for the purposes of assessing the market risk
associated with the Notes and Warrants. All of these factors are contingencies which may or may not occur
and the Issuer is not in a position to express a view on the likelihood of any such contingency occurring.
Each of the risks highlighted below could adversely affect the trading price of the Notes and Warrants or
the rights of investors under the Notes and Warrants and, as a result, investors may lose the value of their
entire investment or part of it.

Brazil
Tax on Financial Transactions (Imposto sobre Operacgdes Financeiras) ("I1OF™)

Brazilian law imposes the I0F, which is a tax levied on foreign exchange, securities/bonds, credit and
insurance transactions.

The IOF is triggered on foreign exchange transactions relating to the conversion of local currency (Brazilian
Reais - "BRL") into foreign currency and on the conversion of foreign currency into BRL, including foreign
exchange transactions in connection with payments made by a Brazilian source under an equity or debt
investment to a non-resident investor.

Currently, the 10F rate is set at 0.38 per cent. for most foreign exchange transactions, although the tax
regulations provide for certain exceptions to this general rule, as follows: (i) O per cent. for the inflow and
outflow of proceeds as a result of investments in the Brazilian financial and capital markets; (ii) O per cent.
for remittances related to the payment of dividends and interest on shareholders equity on shares issued by
Brazilian legal entities; (iii) O per cent. for remittances related to the payment of interest to non-Brazilian
creditors and fixed income investors; (iv) 0 per cent. for the inflow of funds for purposes of posting initial
or additional margin posting requirements in connection with transactions in futures and stock exchanges;
and (v) 0 per cent. for exchange transactions for the inflow and outflow of funds invested by foreign
investors in certificates of deposit of securities, known as Brazilian Depositary Receipts, or "BDRs".

The Brazilian Government, however, is permitted to increase the rate of the IOF triggered on foreign
exchange transactions at any time up to a maximum rate of 25 per cent. Any such increase in the relevant
IOF rate would only apply to foreign exchange transactions occurring in the future.
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Income Tax - Capital Gains

According to article 26 of Law No. 10,833, enacted on 29 December 2003 capital gains realised on the
disposition of assets located in Brazil by a non-resident to another non-resident made outside Brazil are
subject to income taxation in Brazil.

Nevertheless, the taxation of capital gains may vary depending on the domicile of the non-Brazilian
resident, the type of registration of the investment with the Central Bank and how the disposal is carried
out, as described below.

As a general rule, capital gains assessed on a disposal of Brazilian assets that is not effected on a Brazilian
stock exchange are subject to income tax at the progressive rates regime, varying from 15 per cent. to 22.5
per cent., except for a resident in a country or location that does not impose income tax or where the
maximum income tax rate is lower than 20 per cent., or 17 per cent. in the case of countries and regimes
aligned with international standards of fiscal transparency (low or nil taxation jurisdictions) or where the
local legislation imposes restrictions on the disclosure of the shareholding composition, the ownership of
the investment or of the identity of the ultimate beneficiary of the income attributed to non-residents, which,
in this case, is subject to income tax at the rate of 25 per cent.

Apart from the above general tax rules, which should not apply to transactions executed in the financial and
capital markets, capital gains of a non-Brazilian resident on a disposal of shares carried out on the Brazilian
stock exchange (which includes the transactions carried out on the organised over-the-counter market) are:

(i) exempt from income tax when assessed by a non-Brazilian investor that (1) has registered its
investment in Brazil with the Central Bank under the rules of Resolution No. 4,373, of 29
September 2014 (4,373 Investor") and (2) is not a resident in a low or nil taxation jurisdiction
(please note that the UK is not deemed a low or nil tax jurisdiction under Brazilian regulations); or

(ii) subject to income tax at a rate of 15 per cent. in any other case, including in the case of capital
gains assessed by a non-Brazilian investor that is not a 4,373 Investor, or is a non-resident in a low
or nil taxation jurisdiction. In this case, an additional withholding tax rate of 0.005 per cent. shall
also apply which can be offset against the eventual income tax due on the capital gain.

On the other hand, positive returns (interest and capital gains) recognised on fixed income investments by
non-Brazilian residents that are not located in a low or nil tax jurisdiction, which are 4,373 Investors, are
generally subject to income tax at a rate of 15 per cent.

Moreover, the tax regulations states that non-Brazilian resident 4,373 Investors are subject to income tax at
a rate of 10 per cent. on positive returns arising out of investments in stock funds and swaps, including
transactions entered into with hedging purposes.

If the non-Brazilian resident is located in a low or nil tax jurisdiction, the taxation follows the same
regulation applicable to the local investors in respect of fixed and variable income investments. Therefore,
net gains arising on variable income investments (as derivatives and equities) are subject to income tax at
a rate of 15 per cent. On the other hand, positive returns (interest and capital gains) on fixed income
investments and swaps recognised by such investors are subject to income tax at a regressive rate that varies
according to the term which the investor holds its investment (from 22.5 per cent. to 15 per cent. after two
years).

Income Tax — Dividends and Interest on Shareholders Equity

Dividends paid by Brazilian legal entities, including stock dividends are not subject to withholding tax in
Brazil, to the extent that such amounts are related to profits generated as of 1 January 1996.

In accordance with Law No. 9,249, dated 26 December 1995, as amended, Brazilian corporations may
make payments to shareholders characterised as distributions of interest on shareholders equity as an
alternative to making dividend distributions. Such interest is calculated by reference to the TILP ("long-
term interest rate") as determined by the Central Bank from time to time and cannot exceed the greater
of:

(i) 50 per cent. of the net income (after social contribution on net profits and before taking the
distribution and any deductions for calculating income taxes into account), as determined in
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accordance with generally accepted accounting principles in Brazil for the period in respect of
which the payment is made; or

(ii) 50 per cent. of retained earnings for the year preceding the year in which the payment is made, as
determined in accordance with generally accepted accounting principles in Brazil.

Payments of interest on shareholders equity to a non-Brazilian resident are subject to income tax at the rate
of 15 per cent., or 25 per cent., if the investor is domiciled a low or nil taxation jurisdiction.

Other Brazilian Taxes

There are no other Brazilian federal inheritance, gift or succession taxes applicable to the ownership,
transfer or disposal of Brazilian assets by a non-Brazilian investor. Gift and inheritance taxes, however,
may be levied by some states on gifts made or inheritances bestowed by a non-Brazilian investor to
individuals or entities resident or domiciled within such states in Brazil. There is no Brazilian stamp, issue,
registration or similar taxes or duties payable by a non-Brazilian investors of shares, fixed income assets or
other investments available in the local capital markets.

Additional Brazilian Tax Risks

IOF tax and/or income tax may result in additional charges arising on the acquisition and/or disposal of
Underlyings, or on related hedging or other arrangements, and could impact the purchase or sale of the
Notes and Warrants themselves. Should such IOF and/or income tax charges be payable by the Issuer or its
affiliates (as applicable), Noteholders and Warrantholders are subject to the risk that payments under the
Notes and Warrants may be adversely affected by such charges and amounts payable by the Issuer or its
affiliates in respect of any such 10F and/or income tax charges may be deducted from the Final Redemption
Amount payable to Noteholders and/or the Cash Settlement Amount payable to Warrantholders.

If Brazilian IOF and/or income tax is payable in respect of Notes and Warrants linked to Underlyings which
are securities issued by Brazilian issuers, the Issuer will not be required to pay any additional amounts to
Noteholders or Warrantholders with respect to the withheld amounts.

Chile
Chilean First Category Tax and/or Additional Tax

As a general rule, the Chilean Income Tax Law provides that capital gains arising for Chilean residents
from the disposal of shares in Chilean companies will first be subject to the First Category Tax (being the
corporate tax applicable to Chilean entities at a current rate of 25 per cent. or 27 per cent.) and, second, to
Personal Progressive Tax (applicable to Chilean individuals and payable at the rate of 0 — 35 per cent.). In
the case of non-Chilean residents, capital gains arising from the disposal of shares in Chilean companies
are subject to Additional Tax (applicable to non-Chilean investors). The Additional Tax is triggered with
the remittance or withdrawal of the profits obtained from relevant disposal and is payable at the rate of 35
per cent. of such profits.

In summary, if no special regime applies, a capital gain realised by a non-Chilean company as a result of
the sale of Chilean shares, as a general rule, will be subject to the 35 per cent. Additional Tax when the
funds are remitted abroad.

Notwithstanding the above, the Income Tax Law contains certain exceptions to the general rule.

Pursuant to Article 107 of the Income Tax Law, a capital gain arising from the sale of Chilean shares that
are regularly and substantially traded on a stock exchange (presencia bursatil) will not be taxable if those
shares were acquired (i) on a stock exchange, (ii) in a public offer for the acquisition of shares regulated by
law (a takeover bid), (iii) in a public placement of newly issued shares, (iv) in an exchange of publicly
offered securities convertible into shares, or (v) in a redemption of securities process subject to Article 109
of the Income Tax Law; provided that the shares were sold (i) on a recognised stock exchange, (ii) in a
public offer for the acquisition of shares regulated by law (a takeover bid), or (iii) in a contribution of
securities subject to Article 109 of the Income Tax Law.
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The amount of a capital gain is determined by deducting the tax cost from the sale price of the relevant
shares. The tax cost corresponds to the price paid for the shares or the amount contributed as capital,
adjusted for inflation.

In Chile, Nil Paid rights ("NPR") by non-Chilean residents are not traded on-exchange, so proceeds from
the sale of NPRs are taxed as an off-exchange transaction and may be subject to 35 per cent. Additional
Tax. Therefore, Notes and Warrants linked to Underlyings that are securities issued by Chilean issuers
may have Additional Tax applied to the proceeds from the sale of NPR.

There is a double taxation treaty in force between Chile and the UK. In cases where the shares owned
represent less than 20 per cent. of the issued shares, and the entity derives 50 per cent. or less of its value
directly or indirectly from immovable property, and there is a capital gain, the treaty limits the applicable
tax to 16 per cent.

Therefore, Noteholders and Warrantholders are accordingly subject to the risk that payments under the
Notes and Warrants may be adversely affected by the First Category Tax and/or Additional Tax, as
applicable, as such taxes may be deducted from the Final Redemption Amount payable to Noteholders
and/or the Cash Settlement Amount payable to Warrantholders.

France
French Financial Transactions Tax

Pursuant to Article 235 ter ZD of the French tax code, acquisitions for consideration of equity securities
(titre de capital) within the meaning of Article L 212-1 A of the French Monetary and Financial Code or
similar instruments within the meaning of Article L 211-41 of the French Monetary and Financial Code
that provide or could provide access to capital or voting rights, resulting in a transfer of ownership within
the meaning of Article L 211-17 of the French Monetary and Financial Code (that is resulting from the
registration of the acquired securities in the securities accounts of the purchaser), admitted to trading on a
French, European or foreign regulated market within the meaning of Articles L 421-4, L 422-1 or L 423-1
of the French Monetary and Financial Code and issued by a company having its head office in France and
whose market capitalisation as of 1 December of the year preceding the year in which the acquisition occurs
exceeds EUR 1 billion ("French Qualifying Securities"), are subject to the French financial transactions
tax ("French FTT"), levied at the rate of 0.3 per cent. The French FTT also applies to an acquisition of
securities (irrespective of which entity issued such securities) when these securities represent French
Qualifying Securities ("Synthetic French Qualifying Securities"). If applicable, the cost of the French
FTT will be deducted from the amounts payable to the Noteholder or Warrantholder.

The French FTT could also be triggered if the Issuer and/or its affiliates choose to purchase Underlying
Securities or Component Securities to hedge their exposure under the Notes or Warrants if such Underlying
Securities or Component Securities are French Qualifying Securities or Synthetic French Qualifying
Securities and assuming none of the French FTT exemptions provided for by Article 235 ter ZD of the
French tax code applies to the relevant acquisition. If applicable, the cost of this French FTT will be
deducted from the amounts payable to the Noteholder or Warrantholder.

India

The Notes and Warrants reflect the risks of a direct investment in Indian equity, Indian debt or an index
which references Indian equity, as the case may be, by a Foreign Portfolio Investor ("FPI") who is subject
to the same securities laws and rules and regulations of any securities regulators, exchanges and self-
regulating organisations as apply to the Issuer and/or its designated affiliates had the Issuer and/or its
designated affiliates held the securities.

Market Access

FPI investments in Indian Underlyings and securities underlying Indian Underlyings are substantially
restricted and controlled by Indian government and regulatory authorities.

There are limits on a FPI's maximum percentage holding of any single equity and FPIs are also limited in
their ability to invest in certain sectors, such as the banking sector, insurance sector and telecom sectors.
In such sectors, there is often a ceiling on total foreign holdings, against which holdings of the FPI are
counted. In addition, foreign investment in Indian companies is subject to certain minimum and maximum
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valuation and pricing guidelines which restrict the Issuer's ability to acquire and dispose of investments in
Indian companies at attractive prices. Accordingly, there may be a limit on the value or number of Notes
and Warrants relating to Indian Underlyings that may be issued and this may adversely affect an investor's
ability to sell the Notes and Warrants and/or amounts payable under the Notes and Warrants. To the extent
that the ceiling has been reached in that industry, further investment by FPIs may not be permitted.

Nature of Notes and Warrants under the Indian Regulatory Regime

FPIs are required to remain in compliance with the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations 2014 (the "FPI Regulations™), as amended. In the event of default, the
Securities and Exchange Board of India ("SEBI") has the power to impose certain monetary penalties and/
or suspend or cancel the registration granted to the FPI. SEBI also has the power to prohibit the FPI from
trading or from transacting in ODIs (as defined below) for a specified period. If the FPI's registration is
suspended or cancelled by SEBI, the Calculation Agent may determine that a Hedging Disruption or
Change in Law has occurred and redeem the Notes at fair market value and/or terminate the Warrants at an
amount that the Calculation Agent determines to be fair in the circumstances, by way of compensation to
the Noteholders or Warrantholders, respectively. The investor is subject to the risk that such value may be
substantially less than what the Noteholders and the Warrantholders have expected and, in the worst case
scenario, such value may be zero.

The Issuer may invest in the Indian Underlyings by way of instruments which are linked to securities that
are listed or proposed to be listed on any recognised stock exchange in India ("ODIs") issued by an FPI or
an FP1 affiliate ("ODI Issuer") for the purpose of hedging the Notes and Warrants. ODI transactions which
relate to ODIs with derivatives as the underlying instrument (except where the derivative positions have
been taken for hedging equity shares1 held by the ODI Issuer, on a one-to-one basis), are not permitted. In
such case, the Notes and Warrants issued by the Issuer will be considered as an ODI by SEBI and the
regulatory authorities in India. Pursuant to the FPI Regulations, no FPI may issue, or otherwise deal in
ODils, directly or indirectly, unless such ODIs are issued after compliance with "know your client" norms
and are in compliance with all of the conditions as set out below under the sections "Subscription and Sale
of Notes — India" and "Purchase and Sale of Warrants — India" (as applicable) in this Base Prospectus. In
terms of the FP1 Regulations, foreign institutional investors who hold a valid certificate of registration under
the Securities and Exchange Board of India (Foreign Institutional Investors) Regulations, 1995 ("FII
Regulations™), shall be deemed to be a FPI till the expiry of the block of three years for which fees have
been paid as per the FIl Regulations. The Noteholders and Warrantholders should therefore be aware that
any default in their representations and undertakings as set out in that section could result in early
redemption of the Notes and/or the early termination of the Warrants by the Issuer.

The issuance of ODIs by FPIs is required to be in compliance with the regulations, notifications and
circulars issued by SEBI from time to time. SEBI has issued norms in relation to "know your client"
requirements, determination of beneficial ownership depending on the nature of the ODI subscriber,
transferability of ODlIs and the form and manner of reporting of ODI related transactions.

Taxation issues concerning investment in Underlyings in India

Further to the subsection above entitled “Risks applicable to all Notes and Warrants — Taxation issues
concerning investment in Underlyings in the Reference Jurisdiction"”, an investor in Notes and Warrants
which link to Indian Underlyings is subject to the risk that imposition of taxes or withdrawal of tax reliefs
in India or changes to tax law or practice in India may lead to increased tax costs for a FPI in respect of the
Indian Underlyings or securities underlying the Indian Underlyings which would lead to a decrease in the
amounts payable under the Notes and Warrants. Further detail of the scope of this risk where the Notes
and Warrants are linked to Indian Underlyings is set out below.

0] Indian GAAR

The Income Tax Act, 1961 ("ITA") introduced the General Anti Avoidance Rule ("GAAR") which
has been effective since 1 April 2017. Under the GAAR, the Indian tax authorities have been given
the power to re-characterise or disregard any arrangement which qualifies as an "impermissible

1 The SEBI Circular bearing ref no. CIR/IMD/FP1&C/76/2017 dated 7 July 2017 specifically clarifies
that the phrase “hedging of equity shares” means taking a one-to-one position in only those derivatives
that have the same underlying as the equity share.
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avoidance arrangement” ("lAA"). This means an arrangement, the main purpose of which is to
obtain a "tax benefit" (i.e. a reduction or avoidance of tax that would be payable under the ITA),
and, amongst other things, which "lacks" or is "deemed to lack™ commercial substance in whole or
in part. The Income Tax Rules, 1962 ("Income Tax Rules") clarify that a person resident outside
of India making an investment (directly or indirectly) in a FPI (formerly a foreign institutional
investor) by way of off-shore derivative instruments or otherwise would fall outside the purview
of GAAR. The Income Tax Rules further clarify that an FPI making investments in securities in
the Indian market and availing any benefits under the double taxation avoidance agreement
("DTAA") could fall within the purview of GAAR. Accordingly, there is a risk that Indian tax
authorities could deny tax exemption or relief claimed as per the provisions of the DTAA by
invoking provisions of the GAAR. The Income Tax Rules also provide that investments made up
to 31 March 2017 will be protected from the application of the GAAR. If the FPI is unable to take
advantage of the DTAA and is subject to a higher rate of tax under the ITA, it would result in a
decrease in amounts which would otherwise have been payable under the Warrants.

Amendments to India's Double Tax Avoidance Agreements (DTAA)

Amendments have been introduced in the DTAAs that India has entered into with Mauritius,
Singapore and Cyprus on taxation of capital gains upon alienation of shares.

Protocol dated 10 May 2016, India - Mauritius DTAA was amended. As per the amended DTAA,
capital gains arising on alienation of "shares" of an Indian company to a Mauritian tax resident on
or after 1 April 2017 will be taxable in India. Existing Investments held as at 31 March 2017 by
Mauritius tax residents have been grandfathered and capital gains thereon will not be taxable
irrespective of date of sale of such investment. Furthermore, in order to provide relief during the
transition period, capital gains arising on "shares" of an Indian company which is acquired on or
after 1 April 2017 and transferred on or before 31 March 2019 will be liable to capital gains tax at
a rate of 50 per cent. as provided in Indian domestic tax law. However, such benefit is subject to a
Limitation of Benefit (LOB) clause introduced in the India — Mauritius DTAA. As per the LOB
clause, the 50 per cent. reduction in the capital gains tax during the transition period 1 April 2017
to 31 March 2019 shall not be applicable if the affairs of a Mauritius tax resident were arranged
with the primary purpose of taking advantage of such benefit. A shell/ conduit company will also
not be entitled to the 50 per cent. reduction in capital gains tax. A Mauritian entity shall be deemed
to be a shell/ conduit company if its expenditure is less than Mauritian Rupees 1,500,000 in the
immediately preceding period of 12 months from the date of the capital gains.

Protocol dated 30 December 2016 India-Singapore DTAA was also amended and the capital gains
taxation related implications are similar as in the India-Mauritius DTAA, as discussed in the
preceding paragraph. Under the amended DTAA, a Singapore entity shall be deemed to be a
shell/conduit company if its expenditure is less than S$ 200,000 in the immediately preceding
period of 12 months from the date on which the gains arise where gains arise from alienation of
shares acquired on or after 1 April 2017.

India also renegotiated the India-Cyprus DTAA on 18 November 2016 under which capital gains
arising due to alienation of the shares of an Indian company will be liable to tax in India. The
Protocol to the DTAA also provides that gains from alienation of shares of an Indian company
acquired by a Cyprus resident at any time prior to 1 April 2017 will be taxable only in Cyprus.

India signed a new DTAA on 19 March 2018 with Hong Kong which provides that gains arising
from disposals of shares of an Indian company by a resident of Hong Kong would be taxable in
India. It also provides for capital gains arising from indirect transfers shares of any foreign entity,
which derives more than 50 per cent. of its value from property situated in India, would be taxed
in India. The DTAA became effective from 1 April 2019.

India has also notified amendment of its DTAA with Qatar for inclusion of LOB clause as an anti
— abuse mechanism. The said LOB clause excludes residents of either jurisdictions whose affairs
were arranged with the primary purpose of taking benefit of the DTAA. Further, legal entities of
not having bona fide business activities would also excluded from the benefits of the DTAA, by
virtue of the LOB clause. However, the same is yet to be brought into force as part of the India
Qatar DTAA.
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(iii)

India has also signed a protocol for amending its DTAA with China on 26 November 2018. The
said amendment is being brought about to initiate Automatic Exchange of Information (AEOI)
between India and China. This would implement a standardised model for exchange of financial
information for enhanced transparency. Further, the protocol would also amend the DTAA
provisions to include minimum Base Erosion and Profit Shifting (BEPS) standards of OECD.

Tax on gains arising from transfer of Underlyings

In addition to the above, the ITA provides that any gains from transfers of shares or interests in a
foreign entity which derives its value "substantially” from the assets located in India, will be
taxable in India. The term 'substantial value' has been defined in the ITA to provide that share or
interest shall be deemed to have derived its value substantially from the assets (whether tangible
or intangible) located in India, if on the specified date, the value of such assets (i) exceeds the
amount of Indian rupee ("INR™) 100 million and (ii) represents at least 50 per cent. of the value of
all the assets owned by the company or entity, as the case may be. The value of an asset shall be
the fair market value as on the specified date, of such an asset without reduction of liabilities. The
fair market value and capital gains tax computation mechanism have to be determined in
accordance with the prescribed rules.

The ITA further provides that where all the assets of the foreign entity are not located in India,
only such part of the income as is reasonably attributable to the Indian assets shall be subject to
capital gains tax in India.

Further, exemption from indirect transfer provisions is applicable to small shareholders of such
foreign entity, if the transferor of share or interest in a foreign entity (along with its associated
enterprises) neither holds the right of management or control in the foreign entity nor holds voting
power or share capital or interest exceeding 5 per cent. of the total voting power or total share
capital in the foreign entity, at any time during the twelve months preceding the date of transfer.

The ITA provides that the aforementioned provisions, pertaining to taxability of gains from
transfers of assets which substantially derive their value from the assets located in India, will not
apply to an asset or capital asset held by a non-resident by way of investment directly or indirectly
in: (a) a Foreign Institutional Investor, for an assessment year commencing on or after 1 April
2012 but before 1 April 2015 and (b) Category | and Il Foreign Portfolio Investors registered with
the Securities and Exchange Board of India, with effect from 1 April 2015.

The tax liability (if any) in India as discussed above would, however, be subject to the benefits
available under the applicable DTAA.

On transfer of listed or unlisted securities in India, tax is levied on the capital gains arising out of
such transfers. Capital gains are classified into two kinds- short term capital gains and long term
capital gains, depending on the time period for which securities are held. Thus, if the securities are
held for a period not exceeding 12 months (for listed securities) or 24 months (for unlisted
securities), the gains arising out of transfer of such securities are classified as short term capital
gains. Alternatively, if the aforementioned period is exceeded, gains are classified as long-term
capital gains. Further, Securities transaction tax (STT) is levied on the securities which are traded
on the floor of a recognised stock exchange in India or unlisted securities subsequently listed on a
recognised stock exchange.

The ITA subjects a FPI to taxation on the income earned by FPI in relation to the securities in India
or from the transfer of such securities. Wherein the income is received in respect of securities, the
tax would be payable at the rate of 20%. Such taxes will be withheld at source at the time of making
payments to the FPI.

Further, income arising on transfer of securities is in the nature of capital gains, as discussed above.
Such income is subject to tax for FPI in the following manner:

Nature of capital gains Rate of tax where no STT is | Rate of tax where STT is
paid paid
Short-term capital gains 30 per cent. 15 per cent.
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Long-term capital gains 10 per cent. on the entire | 10 per cent. on the income
income exceeding INR 100,000

No taxes are withheld at source for FPIs on the capital gains arising from the transfer of securities.

Depending on the nature of an FPI and the tax treatment of the Underlyings or Component
Securities which relate to a particular Series of Notes or Warrants, an investor is subject to the risk
that, on redemption of the Notes and/or exercise of the Warrants, tax costs equivalent to those
which have been or would be payable by the Issuer and/or its affiliates in hedging its obligations
in respect of the Underlyings or Component Securities will be deductible from amounts payable
under the Notes and/or Warrants.

(iv) Tax Residency Certificate

A non-resident investor would be entitled to the benefits of the applicable DTAA only if it furnishes
a Tax Residency Certificate ("TRC") to the Indian tax authorities. In addition, the tax authorities
may insist that the non-resident furnish Form 10F (format prescribed by Indian tax authorities
seeking certain information of non-resident). In the absence of the same, the DTAA benefit would
not be available. Should income be liable to tax, and the taxpayer is unable to provide a TRC to
the Indian tax authorities, it would not be eligible to claim DTAA benefit, which would result in a
decrease in amounts which would otherwise have been payable under the Notes and Warrants.

(v) Minimum Alternate Tax ("MAT")
The ITA provides that MAT provisions will not be applicable to foreign companies if:

(@) the taxpayer is a resident of a country with which India has a DTAA and the taxpayer does
not have a permanent establishment in India; or

(b) the taxpayer is a resident of a country with which India does not have DTAA and is not
required to seek registration under any law relating to companies.

Accordingly, should these conditions be satisfied, capital gains arising on transactions in securities
and interest income of a foreign company will not be liable to MAT.

Information of Foreign Portfolio Investors

The SEBI has been seeking information from all FPIs to ascertain FPIs registered with SEBI that have a
common ultimate / end beneficial owners. In this regard, it should be noted that under the terms of the FPI
Regulations, where multiple FPIs belong to the same investor group, the investment limits of all such
entities shall be clubbed at the investment limit as applicable to a single FPI. For the purpose of ascertaining
an investor group, all such entities having direct or indirect common shareholding / beneficial ownership /
beneficial interest of more than 50 per cent., are considered as belonging to the same investor group. The
common beneficial owners are identified on the basis of (i) share holding; (ii) voting rights; (iii) any other
forms of control, in excess of 50 per cent., across FPIs, if any. There is a risk that SEBI could use the
information submitted to club the investment limits across entities registered with them as FPI, where more
than 50 per cent. of the shareholding / beneficial ownership / beneficial interest is common across these
entities, in determining the investment limitations. Liquidity in the Notes and Warrants linked to an
Underlying comprising Underlyings listed in a stock exchange in India could be restricted by measure from
the Issuer and/or its affiliates in connection with managing the investment limitations, and thus the value
of the Notes and Warrants could be adversely affected.

Italy

Italian financial transaction tax may apply to Notes and Warrants linked to Component Securities that are
securities issued by Italian Issuers

A financial transaction tax has been introduced under Italian law, ("Italian FTT"), pursuant to Article 1,
Law 24 December 2012, no. 228, as implemented by Ministerial Decree issued on 21 February 2013 and
amended by Ministerial Decree issued on 16 September 2013. The Italian FTT applies, inter alia, on cash
settled derivatives ("Italian FTT on Derivatives") executed or modified on or after 1 September 2013,
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both traded or not on Qualifying Markets (as defined below) and unlisted, whose underlying are mainly
shares or participated financial instruments issued by Italian resident companies or value of shares issued
by Italian resident companies, including warrants and certificates. The condition is met when more than
50 per cent. of the equity portion of the underlying is represented by the market value of shares or
participated financial instruments issued by Italian resident companies.

Accordingly, there is a risk that the Italian FTT on Derivatives could be triggered where the issuer of a
Component Security relating to the Warrants and, where deemed to represent the underlying equity
instruments or characterised as derivative instruments, the Notes (together with the Warrants, the "Affected
Instruments™) is an Italian resident or the issuer of a security underlying an Underlying Index is an Italian
resident. The residence and nationality of the Issuer and of any holder of the Affected Instruments and the
place of execution of the Affected Instruments would be irrelevant as the application of the Italian FTT on
Derivatives is exclusively dependent on the residence of the issuer of the underlying Component Security
or of the securities underlying an Underlying Index.

The Italian FTT on Derivatives applies at a fixed amount, due from both parties equally, as follows:

o index-Linked Affected Instruments where a security that forms part of the Underlying Index is
issued by an Italian-resident company: from EUR 0.01875 to EUR 15, depending on the notional
value of the contract;

o equity-Linked Affected Instruments where an underlying Component Security is issued by an
Italian-resident company: from EUR 0.125 to EUR 100, depending on the notional value of the
contract; and

o Affected Instruments linked to a basket of Component Securities or Underlying Indices: from
EUR 0.25 to EUR 200 depending on the notional value of the contract.

The above amounts are reduced by 80 per cent. where the transaction is implemented in a regulated market
or in a multilateral trading facility. An investor in the Affected Instruments is subject to the risk that
payments under the Affected Instruments will be adversely affected by this Italian transaction tax as these
charges will be deducted from the Cash Settlement Amount.

The issuance of financial instruments qualifying as transferable securities (“valori mobiliari*) according to
article (1)(1-bis)(c) of Legislative Decree no. 58 of 24 February 1998, is exempt from Italian FTT on
Derivatives. The ltalian Ministry of finance clarified that, following the issuance, if a number of
intermediate transfers (e.g. intermediate transfers between financial intermediaries) are required before the
initial placement of the warrants to the ultimate investors, said intermediate transfers are exempt from
Italian FTT. However, Italian FTT will apply to the transactions following the initial placement. In the
case of cash settled transferable securities, the cash settlement of such transferable securities is a transaction
outside the scope of Italian FTT on Derivatives.

Besides the Italian FTT on Derivatives, the Italian FTT also applies to transfers of certain shares and
participating financial instruments issued by Italian resident companies and other instruments representing
the latter ("Italian FTT on Shares"), both traded or not on Qualifying Markets (as defined below) and
unlisted.

Italian FTT on Shares applies on transactions negotiated and settled as from 1 March 2013. Accordingly,
there is a risk that the Italian FTT on Shares could be triggered where the Issuer and/or its affiliates purchase
Component Securities or securities underlying Reference Indices to hedge their exposure under the
Affected Instruments if such securities are shares and participating financial instruments issued by Italian
resident companies and other instruments representing the latter and are not exempted from the Italian FTT
requirement ("in-scope securities™). The residence and nationality of the parties to the transaction and the
place of execution of the transaction would be irrelevant as the application of the Italian FTT on Shares is
exclusively dependent on the residence of the issuer of the in-scope securities.

The Italian FTT on Shares is levied at the following rates, which would be due from the Issuer and/or its
affiliates on acquisition of the shares:

. 0.1 per cent. of the acquisition price on transfers transacted on a Qualifying Market (as defined
below); and
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o 0.2 per cent. of the acquisition price otherwise.
For the purpose of the application of the lower rate, "Qualifying Markets" are deemed to be:

0] regulated markets or multilateral trading facilities pursuant to Article 4, paragraph 1, points 21 and
22 of Directive 2014/65/EU as amended, of an EEA Member State which allows an adequate
exchange of information with Italy; and

(ii) markets recognised by the Italian regulator Consob, established in an EU Member State or a state
which allows for an adequate exchange of information with Italy.

Italian FTT on Derivatives and Italian FTT on Shares are required to be levied and subsequently paid to the
Italian tax authority by financial intermediaries (e.g. banks, trusts and investment companies) or other
subjects involved in the execution of the transaction. Where more intermediaries are involved in the
execution of the transaction, Italian FTT on Derivatives and Italian FTT on Shares is payable by the subject
who receives the order of execution directly from the ultimate purchaser or counterparty. Intermediaries
and other non Italian resident subjects having no permanent establishment in Italy which are liable to collect
and pay ltalian FTT on Derivatives and Italian FTT on Shares to the Italian tax authority may appoint an
Italian tax representative for the purposes of collecting and paying Italian FTT on Derivatives and Italian
FTT on Shares. If no intermediary or other subjects are involved in the transaction, Italian FTT on
Derivatives and Italian FTT on Shares is directly paid by the ultimate purchaser or counterparty.

An investor in the Notes and/or Warrants is subject to the risk that payments under the Notes and/or
Warrants will be adversely affected by the Italian FTT as these charges may be deducted from the Final
Redemption Amount or the Cash Settlement Amount.

Korea
Filing with Korean government in connection with the issuance of Notes and Warrants

In order for the Issuer to issue Notes and Warrants linked to the lawful currency of Korea (the "Korean
Won"), the Issuer is required to file a prior report of the issuance with the Ministry of Economy and Finance
(the "MOEF"). In addition, the Issuer is also required to submit a report to the MOEF upon receipt of the
full proceeds from the offering of the Notes and Warrants promptly after the issuance of the Notes and
Warrants. Unless and until the MOEF accepts the prior report, the issuance of the Notes and Warrants is
not permitted. If the Issuer issues the Notes and Warrants without such prior report being filed and
accepted, it may be subject to criminal penalties and administrative sanctions.

Pakistan

The Notes and Warrants reflect the risks of a direct investment in Pakistan equity, Pakistan debt or an index
which references Pakistan equities, as the case may be, by an investor outside Pakistan (the "Foreign
Investor outside Pakistan™) who is subject to the same securities laws and rules and regulations of any
securities regulators, exchanges and self-regulating organisations as apply to the Issuer and/or its affiliates
had the Issuer and/or its affiliates held the Securities. Some, but not all, of these risks are described in the
sections below.

Each holder of any Notes and Warrants represents and agrees, as a condition of acquiring or holding such
Notes and Warrants that: (i) the Notes and Warrants are being purchased for the benefit or account of, or
pursuant to or in connection with back-to-back transactions with, a Person resident outside Pakistan (as
defined below); and (ii) such holder will not, directly or indirectly, sell, transfer or otherwise dispose of any
Notes or Warrants to or for the benefit or account of any person other than a Person resident outside Pakistan
(as defined below).

1. Market Access

Pakistan maintains an open investment policy and all sectors are open to foreign investment unless
specifically prohibited or restricted for national security and public security purposes. The
restricted industries include arms and ammunitions, high explosives, radioactive substances,
securities, currency, mint and alcohol.
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There is no minimum requirement for foreign investment in any sector. In addition, there is no
upper limit on the share of foreign equity, except in specific sectors such as airlines, banking,
agriculture and media.

The Foreign Exchange Regulation Act, 1947 (the "FERA") and the Foreign Exchange Manual,
2018 issued thereunder (collectively, the "Foreign Exchange Laws") contain the foreign exchange
laws in Pakistan. Under the Foreign Exchange Laws, the State Bank of Pakistan (the "SBP") has
granted a general exemption to certain "persons resident outside Pakistan™ so that they are not
required to obtain special permission from the SBP in connection with the issue, transfer and export
of securities that are listed on the Pakistan Stock Exchange (the "PSE") and can therefore invest in
such listed securities directly. These include the following categories of "persons resident outside
Pakistan" ("Person(s) resident outside Pakistan"):

(a) a Pakistan national resident outside Pakistan;

(b) a person who holds dual nationality including Pakistan nationality, whether living in or
outside Pakistan;

(c) a foreign national, whether living in or outside Pakistan; and

(d) a firm (including a company incorporated outside Pakistan and a body corporate or
partnership) or trust or mutual fund registered and functioning outside Pakistan, excluding
entities owned or controlled by a foreign government.

The Foreign Investor outside Pakistan is exempted under sub-section (d) above.

Pursuant to the Securities Act 2015 (the "Securities Act"), if an acquirer beneficially owns 10 per
cent. or more of the voting shares in a Pakistan listed company, it is required to report its aggregate
shareholding in such company to the listed company, the PSE and the Securities and Exchange
Commission of Pakistan (the "SECP") within two (2) working days of: (i) the receipt of intimation
of allotment of voting shares; or (ii) the acquisition of voting shares. An acquirer may acquire
further shares in the listed company within twelve (12) months after the acquisition of voting shares
without making any further disclosures, provided that the aggregate shareholding does not exceed
30 per cent. of the shares in the listed company. Furthermore, if an acquirer intends to acquire more
than 30 per cent. of the voting shares or control of the listed company, it must also make a public
announcement of an offer to acquire a certain approved percentage of voting shares of the listed
company.

0] Investment in Pakistan

Under current practice, a Foreign Investor outside Pakistan may enter into
custodial relationships with banks that work in Pakistan offering such services.
Custody Service allows non-residents to remotely open an account with a bank
that offers such services, including opening two accounts, namely a securities
account and a cash account. These accounts are linked together in order to enable
the account holder to have full control over the securities and cash which are
available in their name. The cash account is called the Special Convertible Rupee
Account (the "SCRA") which is opened with an authorised dealer in Pakistan for
the purpose of making investments in Pakistan listed securities. An authorised
dealer ("Authorised Dealer") is a person authorised by the SBP for the time being
to deal in foreign exchange. All funds paid or received in respect of its
investments, which can be funded by remittances from abroad or by transfer from
a foreign currency account maintained by the Foreign Investor outside Pakistan
to Pakistan, must be channelled through the SCRA. Payment for purchases of
equity may be debited and dividend proceeds may be credited to the SCRA of the
Foreign Investor outside Pakistan on the production of the stock broker's
memorandum evidencing such a transaction. The Foreign Investor outside
Pakistan may transfer the funds in the SCRA outside Pakistan or to a foreign
currency account maintained in Pakistan at any time without the prior approval
of the SBP. Authorised Dealers are under a duty to submit a statement to the SBP
on a weekly basis showing the position of the SCRAs opened with them. Along
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with the SCRA, a securities account is opened which allows for the management
of the investment and repatriation of the funds when disinvestment is made by the
Foreign Investor outside Pakistan.

In Pakistan, there are two major kinds of investments made:

(M)

(i)

Foreign Direct Investment —investment primarily in a single company by
the Foreign Investor outside Pakistan. The investment is registered with
the Authorised Dealer and any outward remittances of dividends are
made through the same Authorised Dealer.

Foreign Portfolio Investment - investment into various instruments,
including equities and government bonds, are made under this head
wherein clients open an account with a custodian bank in line with the
structure described above. Under this structure, funds can be freely
repatriated outside Pakistan but funds that are brought into Pakistan are
converted into Pakistan Rupees.

Generally, Foreign Investors outside Pakistan may buy Pakistan listed shares
without any sectoral restrictions. However, the existing law imposes a restriction
on the maximum percentage holding of shares by a foreign investor in Pakistan
listed companies in certain sectors of the economy which include banking, air
transport, broadcasting and newspapers. The specific restrictions are as follows:

(@)

(b)

(©

(d)

(€)

)

in the case of Pakistan Telecommunications Company Limited (the
former state-owned fixed line monopoly), a statutory restriction on
acquiring more than 10 per cent. of the class "A" shares applies to both
local and foreign investors;

in the case of insurance companies, while there is no restriction on the
percentage of shareholding by a local or foreign investor, a transfer of
more than 10 per cent. of the shares to a third party requires the transferor
to obtain the approval of the corporate regulator, the SECP (whether there
is one or a number of transactions constituting such transfer);

in the case of a banking company, permission from the Ministry of
Finance on the recommendation of the SBP is required in case the
Foreign Investor outside Pakistan intends to acquire more than 5 per cent.
shares (the application would have to be made by the bank at the request
of the Foreign Investor outside Pakistan);

in the case of air transport undertaking(s), foreign investors are not
permitted to own more than 49 per cent. of the share capital of such
undertaking(s) and the Pakistan Civil Aviation Authority may refuse to
grant or to renew a licence granted to such undertaking(s) if this
requirement is not fulfilled,;

in the case of an entity holding or seeking to obtain a broadcast licence,
a foreign investor is not permitted to hold more than 49 per cent. of the
share capital of such entity, and any contravention of this requirement
may lead to a revocation or suspension of the licence granted by the
Pakistan Electronic Media Regulatory Authority;

in the case of newspapers, foreign ownership requires prior approval of

the Federal Government of Pakistan and is limited to 25 per cent. of the
share capital; and
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(9) in the case of the share capital of the PSE, foreign persons, other than
foreign anchor investors?, are not collectively permitted, whether directly
or indirectly, to acquire or hold more than 20 per cent. of the total issued
share capital of the PSE.

These restrictions may change from time to time, sometimes without prior notice.

Subject to applicable withholding taxes, remittance of dividends to Foreign
Investors outside Pakistan is allowed without prior approval of the SBP if a
company adheres to the procedure laid out in Para 16, Chapter XIV of the Foreign
Exchange Manual whereby the company will designate an authorised dealer
through whom it proposes to remit dividends to its non-resident shareholders. On
receipt of the nomination from the company, the SBP will authorise the relevant
authorised dealer to effect remittance of dividends, whether interim or final, to
the Foreign Investor outside Pakistan without its prior approval, so long as the
shares are held by the Foreign Investor outside Pakistan on a repatriable basis as
to capital and dividends. These steps are merely procedural in nature and no
formal approval is required.

(ii) Restrictions and controls

The investor in the Notes and Warrants will be subjected to the effect of
restrictions and controls to those imposed on Foreign Investors outside Pakistan
generally, as determined by the Calculation Agent. These include limitations on
the number of Pakistan Underlying Securities in respect of which the investor is
expecting to receive an economic return, potential delays or even non-receipt of
funds on sale of the Notes and Warrants, taxes and charges generally levied on
Foreign Investors outside Pakistan on buying and selling equity and limitations
on the importation and withdrawal of funds. Payments to holders of Notes and
Warrants calculated by reference to the price of a disposal of a Pakistan
Underlying Security will not be due unless or until the proceeds of disposal would
have been received by a Foreign Investor outside Pakistan.

If Foreign Investors outside Pakistan become unable to invest directly in or
alternatively hold equities or Foreign Investors outside Pakistan are not allowed
to sell or receive proceeds from the sale of such equities the Notes or Warrants
may, in the worst case, become worthless.

(iii) The Shariat Law Position on the Payment of Interest or Riba

Currently there are no laws, regulations or binding judgments of any superior
court in Pakistan which expressly bar a lender's right to receive interest, including
interest on late payments, from a borrower under a loan agreement or a debt
obligation. However, (a) the Constitution of Pakistan, 1973 (the "Constitution™)
declares Islam to be the state religion; (b) Article 38(f) of the Constitution
provides for the elimination of riba as a matter of policy as early as possible; and
(c) Article 227 of the Constitution requires all existing laws to be brought in
conformity with the injunctions of Islam and prohibits the enactment of any law
which is repugnant to the injunctions of Islam. The term "riba" is defined neither
in the Constitution nor any other legislative enactment. As a result there is some
controversy over its exact meaning. Some consider it as being analogous to
interest while others equate it with usury.

In November 1991, the Federal Shariat Court of Pakistan, a constitutionally
established body in Pakistan which has jurisdiction to determine whether any law,
custom or usage having the force of law violates the principles of Islam (the

While there is no definition provided for the term ‘anchor investor’ in the relevant laws, the term is
understood to mean a financial institution or strategic investor who acquires at least 25 per cent. shares
of the PSE and, in case of a consortium, the leading financial institution that holds at all times at least
60 per cent. of shares acquired or held by the consortium, acting as an anchor investor.
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"Shariat Court"), ruled that a number of statutory provisions in Pakistan violated
Islamic principles relating to riba and instructed the government to conform these
provisions to the injunctions of Islam. However, after protracted legal
proceedings, including an appeal before the Supreme Court of Pakistan (the
"SCP") and a review of the resulting judgment by another bench of that Court,
the question of whether interest payable on borrowed money is "riba" under the
injunctions of Islam and therefore forbidden, was remanded to the Shariat Court
where a fresh adjudication is still pending.

If the SCP, which is the final forum for adjudicating this issue, eventually finds
that interest is "riba" and contrary to Islamic principles, the ordinary civil courts
in Pakistan may not enforce contracts pertaining to interest payment on moneys
borrowed. This may have an adverse effect generally on the overall performance
of the Pakistan economy and, because it is likely to restrict access to foreign
currency loans, specifically on the growth and expansion of the Pakistan
economy. This in turn could adversely affect the profitability of Pakistan
companies, particularly, listed ones and consequently, amongst other things,
affect their ability to pay dividends to shareholders.

No representation is made as to whether amounts payable under the Notes and
Warrants comply with any principles of Islamic sharia'h.

Foreign currency risk

The Notes and Warrants are settled in the Settlement Currency as specified in the applicable Final
Terms. Prospective investors in the Notes and Warrants should understand that, where the
Settlement Currency is U.S. dollars, amounts payable under the Notes and Warrants will be
converted from the lawful currency of Pakistan (the "Pakistan Rupee" or "PKR") into U.S.
dollars. Therefore, the Notes and Warrants are subject to the risks of any investment in foreign
currencies, including the risk that the general level of foreign currency exchange rates may decline.
The following is a list of some of the significant currency related risks associated with an
investment in the Notes and Warrants:

o Historical performance of the Pakistan Rupee and the U.S. dollar does not indicate the
future performance of such currencies. It is impossible to predict whether the value of
either currency will fall or rise during the term of the Notes and Warrants.

) Trading levels of the Pakistan Rupee and the U.S. dollar will be influenced by political,
economic, financial, market and other factors. It is impossible to predict what effect these
factors will have on the value of either currency and thus on the return on the Notes and
Warrants.

. The value of the Pakistan Rupee and the U.S. dollar is a result of the supply of, and demand
for, each currency and changes in the foreign exchange rate may result from the
interactions of many factors including economic, financial, social and political conditions
in Pakistan and the United States. These conditions include, for example, the overall
growth and performance of the economies of the United States and Pakistan, the trade and
current account balance between the United States and Pakistan, market interventions by
the Federal Reserve Board of the United States or the SBP, inflation, interest rate levels,
the performance of the stock markets in the United States and Pakistan, the stability of the
United States' and Pakistan's governments and banking systems, wars in which the United
States and Pakistan are directly or indirectly involved or that occur anywhere in the world,
major natural disasters in the United States and Pakistan, and other foreseeable and
unforeseeable events.

) Certain relevant information relating to Pakistan may not be as well-known or as rapidly
or thoroughly reported in the United States, or in other jurisdictions as comparable to
developments in the United States, or other developed nations. Prospective purchasers of
the Notes and Warrants should be aware of the possible lack of availability of important
information that can affect the value of the Pakistan Rupee in relation to the U.S. dollar
and must be prepared to make special efforts to obtain such information on a timely basis.
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. Exchange rates of the Pakistan Rupee, are determined following a "managed floating rate"
regime, which is an exchange rate environment in which exchange rates fluctuate from
day to day but the country's central bank attempts to influence the exchange rate by buying
and selling currencies. However, some experts believe the exchange rate to be de facto
pegged. Governments, including those of the United States and Pakistan use a variety of
techniques, such as intervention by their central bank or imposition of regulatory controls
or taxes, to affect the exchange rates of their respective currencies. Governments may also
issue a new currency to replace an existing currency or alter the exchange rate or relative
exchange characteristics by devaluation or revaluation of a currency. A special risk in
purchasing the Notes and Warrants is therefore that their liquidity, trading value and
amounts payable could be affected by the actions of sovereign governments which could
change or interfere with theretofore freely determined currency valuation, fluctuations in
response to other market forces and the movement of currencies across borders. There
may be adjustments or changes in the terms of the Notes or Warrants in the event of
imposition of restrictions, prohibition (such as exchange controls) or delaying of the
exchange of the Pakistan Rupee into the U.S. dollar. Such events may also cause the Issuer
to terminate the Notes or Warrants early.

Timing issues concerning dividend or coupon payments

Under Section 240 of the Companies Act 2017 (the "Pakistan Companies Act"), a company in a
general meeting may declare a dividend which cannot exceed the amount recommended by the
Board of that company. Pursuant to Section 241 of the Pakistan Companies Act, a company may
declare and pay dividends only out of its profits. However, unless the business of the company
consists of selling and purchasing such property or assets, a dividend can be paid out of the profits
made by a company from the sale or disposal of immovable property or assets only after such
profits are set off against losses arising from the sale of other immovable property.

Prior to the recommendation of any dividend, the Board may set aside amounts out of the profits
of the company as reserves which, pursuant to the Pakistan Companies Act, may be applied to meet
contingencies, equalise dividends, make investments or for any other purpose for which the profits
of the company may properly be applied.

Dividends are generally declared as a percentage of the share par value and, subject to the rights
of persons (if any) entitled to shares with special rights as to a dividend, are paid to the shareholders
in proportion to the paid-up value of their shares at the time the dividend is declared. However, if
nothing is paid up on any of the shares the dividends may be declared and paid according to the
par value of the shares. In addition, the Board may declare and pay interim dividends. Dividends
may be paid in the form of warrants and sent by registered post to shareholders listed on the register
of shareholders; provided that in the case of listed companies, any dividend payable in cash shall
only be paid electronically, directly into the bank account designated by the entitled shareholders
(Section 242 of the Pakistan Companies Act). However, since all listed companies in Pakistan are
registered with the Central Depository System maintained by the Central Depository Company
(the "CDC"), on the basis of the list of beneficial owners therein and information in the dividend
mandate (as submitted by the beneficial owner), dividends may be transferred directly to a
beneficial owner's bank account.

A notice of dividend of a Pakistan listed company may be advertised in a newspaper circulated in
the province in which the registered office of that listed company is situated. Dividends must be
paid within such period and in such manner as may be prescribed. Dividends are deemed to be
declared on the date of the general meeting if it is approved and declared in such meeting. In the
case of interim dividends, they are deemed to be declared on the date on which the share transfer
register is closed (for purposes of determining the entitlement of dividends).

Thus, the time when the dividends are deemed to be declared is crucial in determining when
investors in the Notes and Warrants will receive the amounts reflecting the dividends.

Since non-payment of a dividend after it is declared is a criminal offence under the Pakistan
Companies Act, it is possible although extremely unlikely for a dividend to be announced but then
subsequently not paid by a Pakistan company. However, there can be a significant delay
(sometimes a number of months) between the declaration of a dividend and its payment.
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Occasionally, the dividends are of such modest magnitude that the costs of converting Pakistan
Rupees into U.S. dollars and transferring the payment offshore are significant in relation to the
dividend.

The investors (who owned the Notes and Warrants immediately prior to the ex-dividend/coupon
date) may be entitled to receive amounts reflecting the dividends or coupons sometime after the
dividend or coupon is announced or paid if payment of the dividend or coupon, or the receipt
thereof by a Foreign Investor outside Pakistan or any other person, is delayed for whatever reason.
The amount paid to the investors shall be the net dividend or coupon amount after conversion of
such amount into the relevant Settlement Currency and after the deduction of all conversion,
transfer and other costs and expenses incurred in connection therewith, as determined by the Issuer
in its sole and absolute discretion. Also, adjustments for dividends or coupons may be calculated
with reference to any taxation charged in respect of such dividends or coupons.

With respect to tax implications on dividends payable to a Foreign Investor outside Pakistan, please
see the discussion below.

Taxation issues concerning investment in listed securities in Pakistan

Under section 150 of the Income Tax Ordinance, 2001 (the "Pakistan Tax Ordinance"), tax is
deductible at source on the gross amount of the dividend received from companies in all sectors,
except companies set up for power generation, which are required to deduct tax at 7.5 per cent. of
the dividend. The Pakistan Tax Ordinance requires Pakistan listed companies to deduct
withholding tax at the time of making a payment of a dividend at the rate specified under the First
Schedule to the Pakistan Tax Ordinance and pay the same to the relevant authorities under the
Pakistan Tax Ordinance within the time and in the manner provided. Upon receipt, the Foreign
Investor outside Pakistan can remit proceeds from its dividend income out of Pakistan net of
withholding tax at source.

A tax is imposed under Section 5 of Chapter Il of the Pakistan Tax Ordinance, on every person,
whether a local or a foreign investor, who receives a dividend from any Pakistan resident company,
provided such tax is not already deducted at source pursuant to section 150 (i.e. by the Pakistan
resident company). Tax at a rate of 12.5 per cent in the case of dividend received by a person from
a mutual fund if the amount of dividend is above PKR 2.5 million and 10 per cent. if the amount
of dividend is less than or equal to PKR 2.5 million.

The Pakistan Tax Ordinance also requires that every company that pays any profit on debt (defined,
inter alia, as "any profit, yield, interest, discount, premium or other amount owing under a debt
other than a return of capital") including any profit on a bond, certificate, debenture or security to
any person other than a financial institution (defined, inter alia, as "a company or institution
whether operating within or outside Pakistan which transacts the business of banking or any
associated or ancillary business through its branches") to deduct tax at a rate of 10 per cent. of the
profit if the profit does not exceed PKR 5,000,000, at a rate of 12.5 per cent if the profit on debt
exceeds PKR 5,000,000 but does not exceed PKR 25,000,000, and at the rate of 15 per cent if the
profit does not exceed PKR 25,000,000. If the Foreign Investor outside Pakistan is a financial
institution, for the purpose of the Pakistan Tax Ordinance, it is not subject to the withholding tax
on profit on debt.

The Pakistan Tax Ordinance also requires that super tax shall be imposed on income arising out of
inter alia profit on debt, capital gains and dividends at the following rates:

Rates of super tax (percentage of income)

Tax Year Tax Year Tax Year Tax Year

2018 2019 2020 2021
Banking 0 per cent. 4 per cent. 3 per cent. 2 per cent.
company
Person other than | 3 per cent. 2 per cent. 1 per cent. 0 per cent.
a banking
company, having
income equal to
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or exceeding
PKR 500 million

Capital gains derived from the sale of any instrument of redeemable capital or shares of a company
or modaraba certificates, listed on any stock exchange in Pakistan, were exempt from tax until the
tax year ending on 30 June 2010.

Capital gains derived from the sale of a security (defined as "share of a public company, voucher
of Pakistan Telecommunication Company, Modaraba Certificate, instrument of redeemable
capital, debt securities and derivative products™) on or after 1 July 2010 are subject to tax. Debt
securities are defined as: (a) corporate debt securities such as term finance certificates, sukuk
certificates, registered bonds, commercial paper, participation term certificates and all kinds of
debt instruments issued by any Pakistani or foreign company or corporation registered in Pakistan;
and (b) government debt securities such as treasury bills, federal investment bonds, Pakistan
investment bonds, foreign currency bonds, government papers, municipal bonds, infrastructure
bonds and all kinds of debt instruments issued by the Federal Government, Provincial
Governments, Local Authorities and other statutory bodies.

Capital losses sustained during a tax year, if any, can be offset only against the gain of the person
from any other securities chargeable to tax in that year but cannot be carried forward to the
subsequent tax year. The capital gains on disposal of securities for the tax years 2018 and 2019
shall be computed on the following basis:

1 July 2016 1 July 2016

Securities acquired before Securities acquired after

Filer Non-filer Filer Non-filer

security is less than twelve
months

Where holding period of a | 15percent. | 18 per cent. | 15 percent. | 20 per cent.

security is twelve months or | cent.
more, but less than twenty-four
months

Where holding period of a| 125 per | 16 per cent. | 15 per cent. | 20 per cent.

security is twenty-four months or
more but the security was
acquired on or after 1 July 2013

Where holding period of a | 7.5percent. | 11 per cent. | 15 per cent. | 20 per cent.

before 1 July 2013

Where the security was acquired | 0 per cent. 0 per cent. 0 per cent. 0 per cent.

Additionally, no tax is chargeable if the sale of listed securities is made by a banking company
(defined as "any body corporate which transacts the business of banking in Pakistan").

Pakistan tax rules may, in some cases, be uncertain or suffer from a lack of interpretative
guidelines. It is possible that both the substantive provisions of the tax laws of Pakistan and the
interpretation and application of such laws by the Pakistan tax authorities may change without prior
notice.

Settlement

The settlement of transactions on the PSE is carried out by a centralised automated settlement
system, the National Clearing and Settlement System and effected through electronic delivery of
book-entry securities in the CDC on behalf of investors under the applicable law. A risk of failure
of a delivery against payment settlement exists if certain regulations are not complied with or the
counterparty to the transaction does not deliver the specified number of shares to the investor's
account in which case the CDC will notify the investor of the failure of the transaction. Similarly,
under the existing trading rules, an order for sale placed by an investor may be revoked if there are
not sufficient securities in the investor's securities account in order to settle the proposed trade. A
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broker may not execute an order for purchase in the event the credit balance in the investor's cash
account is not sufficient to pay for the securities intended to be purchased.

People's Republic of China — A-Shares, exchange-traded bonds or B-Shares
Market Access

The Notes and Warrants are offshore products issued by the Issuer which offer a return that is linked to the
performance of Underlyings of the securities market of the PRC but are otherwise unrelated to any
Underlying Company or underlying government. In respect of Notes and Warrants linked to Underlyings
that are traded on the PRC securities market and traded in RMB, such as "A-shares" or exchange-traded
bonds, such Notes and Warrants reflect the risks of an investment in such Underlyings by a Qualified
Foreign Institutional Investor ("QFII"), and in respect of Notes and Warrants linked to Underlyings that
are traded on PRC securities markets and traded in freely convertible currencies such as USD or HKD, such
as "B-shares", such Notes and Warrants reflect the risks of an investment in such Underlyings by a foreign
institutional investor outside PRC ("Foreign Institutional Investor outside PRC"); and in each case, such
QFII or Foreign Institutional Investor outside PRC is subject to the same securities laws and rules and
regulations of any securities regulators, exchanges and self-regulating organisations as applied to the Issuer
and/or its designated affiliates had the Issuer and/or its designated affiliates held the securities.

If the QFII regime is subject to change in the future, the Calculation Agent may determine that a Hedging
Disruption or Change in Law has occurred and redeem the Notes at fair market value or terminate the
Warrants at an amount that the Calculation Agent determines to be fair in the circumstances, by way of
compensation to the Noteholders or Warrantholders, respectively. The investor is subject to the risk that
such value may be less than what the Noteholders or Warrantholders have expected.

Legal Risk

In respect of Notes and Warrants linked to A-shares, a QFII is required to deposit its capital with a qualified
custodian bank ("Custodian Bank") in the PRC. However, the nature of the bank cash account opened by
a QFIl with the Custodian Bank ("Custodian Account™) has never been clarified by the relevant PRC
authorities. If the Custodian Account is deemed to be of the nature of a trust asset account, the capital of
the QFII in such account will be remote from the bankruptcy of the Custodian Bank. However, if the
Custodian Account is by nature a deposit account, if the Custodian Bank goes into insolvency, the QFII
will only be an ordinary creditor and rank pari passu among all the unsecured creditors of the Custodian
Bank. Although in practice it is unlikely that the Custodian Bank will become insolvent, theoretically there
exists such a legal risk. Investors should be aware that if the Custodian Bank became insolvent and if the
QFI11 were considered only as an ordinary creditor of the Custodian Bank, the QFIl may not be able to claim
back the amount of the capital held at the Custodian Bank and since the Issuer would be unable to liquidate
the A-shares, the Notes and Warrants may, in the worst case scenario, become worthless.

Also, where the Issuer invests in A-shares or other securities in the PRC though a QFII, such securities will
be held through a securities account with the China Securities Depository and Clearing Corporation Limited
("CSDCC"). Such account may be in the name of the QFII and not in the name of the Issuer and the assets
within such account may be held for and on behalf of clients of the QFII including but not limited to the
Issuer. Even though the Chinese regulators have affirmed their recognition of the concepts of nominee
holders and beneficiary owners, these concepts are relatively new in the Chinese legal system and remain
untested under the QFII scheme. Hence, the assets of the Issuer held within such account may be subject to
a risk of being treated as part of the assets of the QFII and be vulnerable to claims by creditors of the QFII
in the event of the insolvency of the QFII. In addition, the assets of the Issuer may not be adequately
segregated from the assets of other clients investing through the QFII.

Regulatory Requirement

Investments by QFlIs in the PRC are subject to, amongst other things, restrictions on maximum percentage
holding of the shares issued by a PRC-listed company both on a single foreign investor basis and on an
aggregate foreign investor basis. In addition, some equity holdings are subject to lock-up periods and, in
respect of some A-shares, repatriation of principal invested amounts is subject to lock up periods.

The investor in the Notes and Warrants will be subjected to the effect of equivalent restrictions and controls
to those imposed on QFII or Foreign Institutional Investor outside PRC. Therefore, if QFII or Foreign
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Institutional Investor outside PRC became unable to invest directly in or alternatively held equities or QFlls
were not allowed to sell or receive proceeds from the sale of such equities, the value of the Notes and
Warrants may be adversely affected and, in the worst case, may become worthless.

Taxation Issues

In respect of the QFlIs, the Ministry of Finance ("MOF") and the State Administration of Taxation ("SAT")
of the government of the PRC jointly issued a circular (Caishui [2005] No. 155 on 1 December 2005) to
state that gains arising from securities trading through approved securities brokers will be exempted from
business tax ("PRC BT"). On 23 March 2016 the Ministry of Finance and SAT jointly issued Caishui
[2016] No. 36 which provides the detailed implementation guidance on the further rollout of the Value-
Added Tax ("VAT") reform. From 1 May 2016 VAT will replace PRC BT to cover all sectors that used to
fall under the PRC BT. Caishui [2016] No. 36 grants VAT exemption on gains realised by QFII from
securities trading through domestic entrusted companies (securities brokers). In addition, SAT has clarified
in a circular (Guoshuihan [2009] No. 47 dated 23 January 2009) that dividends and interest payments to
QFlIs derived from the PRC are subject to a 10 per cent. withholding of PRC enterprise income tax ("EIT").
However, QFlIs may apply to the relevant tax authorities for tax relief in respect of any returns on dividends
and interest payments derived in the PRC under any applicable bilateral treaties/arrangements on the
avoidance of double taxation signed between the PRC and their resident jurisdictions. MOF, SAT and China
Securities Regulatory Commission jointly issued a circular (Caishui [2014] No. 79 on 31 October 2014) to
state that gains derived by QFII/RQFII from the transfer of equity investment, including the stocks within
China is temporarily exempt from PRC EIT starting from 17 November 2014. Gains realised before
17 November 2014 by QFII/RQFII who is not a PRC tax resident from China are subject to 10 per cent.
PRC EIT. However, it is uncertain how long the temporary exemption will last, and whether it will be
repealed and re-imposed retrospectively. It is not entirely clear whether gains realised on trading of debt
investments are out of the scope of PRC EIT. In respect of Foreign Institutional Investors outside the PRC,
SAT has stated in a circular (Guoshuihan [2010] No. 183 dated 6 May 2010) that withholding obligations
exist for dividends on B-shares to any non-resident institution shareholder in the same manner as dividends
on other listed shares issued by PRC tax resident companies. For bond interests, on 7 November 2018,
MOF and SAT issued Caishui [2018] No. 108, which grants a three-year exemption from EIT and VAT for
bond interest from China bond market derived by overseas institutional investors (such as QFIIs) that do
not have a presence or establishment in China or do not derive the relevant income from such presence or
establishment. The effective period of the exemption is from 7 November 2018 to 6 November 2021. It is
therefore possible that the relevant tax authorities may in the future clarify the tax position and impose
income tax and/or other tax categories on realised gains by Foreign Institutional Investors (as the case may
be) from dealing in PRC equities and/or other securities.

Investors should be aware that before the PRC tax authorities clarify the tax treatment of Foreign
Institutional Investors outside PRC on capital gains, Noteholders and Warrantholders are subject to a 10
per cent. provisional capital gains tax deduction on realised gains on the Underlying (in addition to the 10
per cent. withholding tax on dividends discussed above). The tax provisions are reflected as a deduction
within the calculation of the Final Redemption Amount, in the case of the Notes, the Cash Settlement
Amount, in the case of the Warrants, or the Additional Payment and/or Supplementary Amount, as the case
may be. In the case of capital gains tax, if the PRC tax authorities clarify the position before the valuation
date, the actual tax rate will be applicable to the calculations. Investors should be aware that if (regardless
of whether the Notes have already been redeemed and/or the Warrants have already been exercised or
expired) there is any Deduction Shortfall, Noteholders and/or Warrantholders have an obligation to pay the
Issuer such Deduction Shortfall.
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People's Republic of China — China Connect
Market Access

The Notes and Warrants are offshore products issued by the Issuer which offer a return that is linked to the
performance of Underlyings of the securities market of the PRC but are otherwise unrelated to any
Underlying Company or underlying government. In respect of Notes and Warrants linked to Underlyings
that are eligible securities listed and traded on any stock exchange (each a "China Connect Market") in
the PRC which are acceptable to The Stock Exchange of Hong Kong Limited (the "SEHK") under any
securities trading and clearing links programme developed by SEHK, any such China Connect Market, the
Hong Kong Securities Clearing Corporation and CSDCC for the establishment of mutual market access
between SEHK and any such China Connect Market ("China Connect"”, such securities being "China
Connect Underlying™ and the trading of China Connect Underlying through SEHK being "Northbound
Trading™), such Notes and Warrants reflect the risks of an investment in such Underlyings by an investor
(a "China Connect Investor") purchasing such Underlyings through Northbound Trading under China
Connect; a China Connect Investor is an investor which is subject to the same securities laws and rules and
regulations of any securities regulators, exchanges and self-regulating organisations as applied to the Issuer
and/or its designated affiliates had the Issuer and/or its designated affiliates held the Securities.

If the rules and regulations relating to China Connect become subject to change in the future, the Calculation
Agent may determine that a Hedging Disruption or Change in Law has occurred and redeem the Notes at
fair market value or terminate the Warrants at an amount that the Calculation Agent determines to be fair
in the circumstances, by way of compensation to the Noteholders or Warrantholders, respectively. The
China Connect Investor is subject to the risk that such value may be less than what the Noteholders or
Warrantholders have expected. Furthermore, if a China Connect Share Disqualification or a China Connect
Service Termination occurs, the Issuer may, at its sole and absolute discretion, determine to adjust certain
terms of the Notes or Warrants or terminate the Notes or Warrants early. Noteholders and/or
Warrantholders may suffer a loss of some or of all of their investment as a result of such adjustment or
early termination (as the case may be) and will forego any future appreciation in the relevant Underlying
that may occur following such redemption.

Regulatory Requirement

Investments by China Connect Investors under Northbound Trading are subject to, amongst other things,
restrictions on maximum percentage holding of the shares issued by a PRC-listed company (both on a single
foreign investor basis and on an aggregate foreign investor basis).

The investor in the Notes and Warrants will be subjected to the effect of equivalent restrictions and controls
to those imposed on China Connect Investors. Therefore, if China Connect Investors became unable to
invest directly in or alternatively hold China Connect Underlying or China Connect Investors were not
allowed to sell or receive proceeds from the sale of such China Connect Underlying, the value of the Notes
and Warrants may be adversely affected and, in the worst case, may become worthless.

Trading Quotas under China Connect

Although there is no longer an aggregate quota limitation, trading China Connect Underlying through China
Connect is still subject to a daily quota ("Daily Quota"). Unlike the QFII programme (where a certain
amount of investment quota is granted to each QFII licence holder), the Daily Quota under China Connect
is applicable to the whole market and limits the maximum net buy value of cross-boundary trades under
China Connect each day. Daily Quota limitations may prevent China Connect Investors from purchasing
China Connect Underlyings when it is otherwise advantageous to do so. In particular, once the remaining
balance of the relevant Daily Quota drops to zero or the Daily Quota is exceeded, buy orders will be rejected
(although the China Connect Investors will be permitted to sell their China Connect Underlyings regardless
of the quota balance).

Under the SEHK rules, it will be possible to sell China Connect Underlyings through China Connect
irrespective of whether there is a breach of the Daily Quota. If Northbound Trading is suspended as a result
of a breach of the Daily Quota, none of the entities in the HSBC Group will be able to submit any further
buy orders and any buy orders received but not yet routed to the market may be rejected or delayed until
sufficient quota is available. The regulators may also announce further requirements on China Connect
which may vary, amend or supplement the requirements as currently known. Any corporate action
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adjustment shall be determined by the Calculation Agent in accordance with the terms of the Notes and
Warrants, with reference to the then applicable laws, rules, regulations and guidance in relation to China
Connect. Therefore, if China Connect Investors became unable to invest directly in or alternatively hold
China Connect Underlying or China Connect Investors were not allowed to sell or receive proceeds from
the sale of such China Connect Underlying, the value of the Notes and Warrants may be adversely affected
and, in the worst case, may become worthless.

Taxation Issues

On 14 November 2014, MOF, SAT and the China Securities Regulatory Commission ("CSRC") jointly
released Caishui [2014] No. 81 dated 31 October 2014 defining that dividends from A-share investments
by investors from the Hong Kong market are not subject to the differentiation tax policies based on the
shareholding period for the time being, but subject to a 10 per cent. EIT withholding by the listed company
before Hong Kong Securities Clearing Company Limited is able to provide details on identities and
shareholding periods of investors to CSDCC. However, investors from the Hong Kong market may apply
to the relevant tax authorities for tax relief in respect of dividend payments under any applicable bilateral
treaties/arrangements on the avoidance of double taxation signed between the PRC and their resident
jurisdictions. The same circular (Caishui [2014] No. 81) grants temporary exemption from EIT and PRC
BT for the gains arising from the sale of A-shares of a PRC company listed on the Shanghai Stock Exchange
and traded through the Shanghai-Hong Kong Stock Connect, effective 17 November 2014. It is uncertain
whether or when such exemptions may expire. On 23 March 2016, MOF and SAT jointly issued Caishui
[2016] No. 36 which provides the detail implementation guidance on the further rollout of the VAT reform.
From 1 May 2016 VAT will replace PRC BT to cover all sectors that used to fall under the PRC
BT. Caishui [2016] No. 36 grants VAT exemption on gains arising by Hong Kong market investors from
trading A-shares listed on the Shanghai Stock Exchange and traded through the Shanghai-Hong Kong Stock
Connect. On 1 December 2016, MOF, SAT and CSRC jointly issued Caishui [2016] No. 127, which
provides that since 5 December 2016, Hong Kong market investors are temporarily subject to PRC EIT on
dividends from the relevant A-shares of a PRC company listed on the Shenzhen Stock Exchange and traded
through the Shenzhen-Hong Kong Stock Connect at a rate of 10 per cent., but are temporarily exempted
from PRC EIT and VAT on the gains arising from trading such A-shares. Both circulars (Caishui [2014]
No. 81 and Caishui [2016] No. 127) provide that title transfer of shares by Hong Kong market investors
under China Connect because of a sale, inheritance or gift is subject to stamp duty in China. Circular Caishui
[2016] No. 127 also provides that stamp duty on covered short selling is temporarily exempted, and this is
applicable to Hong Kong market investors through both Shanghai-Hong Kong Stock Connect and
Shenzhen-Hong Kong Stock Connect. If any PRC taxes, duties and similar charges (including, without
limitation, any PRC EIT, any stamp duty or value-added tax) are applicable to the trading of any
Underlyings in the PRC, this will reduce the Net Realisable Sale Price with respect to such Underlying(s)
and will result in a lower payment by the Issuer to the Noteholder or Warrantholder (as the case may be) in
respect of the relevant Notes or Warrants (as the case may be).

Peru
Peruvian capital gains, dividends and withholding taxes

Payments qualifying as dividend distributions made by Peruvian companies in favour of individuals (either
"resident” or "non-resident” in Peru) or "non-resident"” entities, are subject to an Income Tax withholding,
levied at a rate of 5 per cent. on the value of all such distributions, provided that profits distributed are
generated as from 2017 onwards. Dividend distributions made from profits generated between 2015 and
2016 will be subject to a withholding tax of 6.8 per cent. and those made from profits generated up to 2014,
to a 4.1 per cent. withholding tax.

Peruvian capital gains tax may apply whenever there is a direct or indirect transfer of shares issued by
Peruvian companies (currently 5 per cent. if the transaction is executed through the Lima Stock Exchange
or 30 per cent. if the transaction is executed over-the-counter). Peruvian indirect transfer of shares takes
place, among other cases, upon the transfer of the shares of a non-resident entity that owns, directly or
indirectly, shares of a Peruvian company provided that the following conditions are met:

0] the fair market value of the Peruvian Shares, whether owned directly or indirectly by the foreign
parent company, is equal to 50 per cent. or more of the fair market value of the stock issued by the
foreign parent entity at any time during the 12-month period prior to the transfer; and,
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(ii) in any 12 month period, 10 per cent. or more of the shares issued by the foreign parent company
are transferred.

There is a rebuttable presumption that both conditions are met if the foreign parent company whose shares
are transferred resides in a tax haven pursuant to Peruvian legislation. Likewise, since 2019, an indirect
transfer of Peruvian shares is deemed taxable when, considering the transactions executed within any 12
months, the total price amount corresponding to the Peruvian shares transferred indirectly is equal or
exceeds the equivalent of 40,000 Tax Units (approximately USD 51,000,000)3. This amount must be
determined in accordance to the procedure established by the Income Tax Law.

Applicable regulations provide specific rules to determine the fair market value and cost of the stock issued
by the foreign parent entity, and how to calculate the taxable Peruvian source income. If Peruvian
withholding tax is payable by the Issuer or its affiliates (as applicable) in respect of securities issued by
Peruvian companies and held by the Issuer or its affiliates, or related hedging arrangements, the Issuer will
not be required to pay any additional amounts to the Noteholders and Warrantholders in respect of such
withheld amounts. Nevertheless, in case of a tax assessment, the Peruvian Tax Administration is entitled to
pursue the collection of any pending taxes plus interest and fines against the Peruvian issuer of the shares
provided that the non-resident transferor and the issuer qualify as related parties at any time during the 12
months prior to the transfer of the shares. Among other cases, parties are deemed related when the transferor
owns, directly or indirectly, 10 per cent. or more of the shares of the Peruvian issuer.

Until 31 December 2019, a tax exemption regime will apply for capital gains derived from the transfer of
Peruvian shares on the Peruvian Stock Exchange, provided that the following requirements are met:

0] in a 12 month period, neither the taxpayer nor its related parties transfers the ownership of 10 per
cent. or more of the shares of the Peruvian entity or other securities that underlies such shares,
through one or several consecutive or simultaneous transfers; and

(ii) the shares to be transferred have "market presence” on the Peruvian Stock Exchange, which is
determined according to a formula established by regulations.

A Peruvian entity that lists its shares for the first time in the registry of a Peruvian Stock Exchange will
have a 360 day period to comply with the requirement relating to the "market presence". During such period,
any transfer of its shares will be tax exempt as long as the requirement in (i) above is complied with.
However, if the issuer delists its shares within a period of 12 months following such a tax-exempt transfer,
such exemption will be lost and the unpaid taxes will be due.

Gains arising from issuances, cancellations, assignments and transfers of securities originally issued by
non-Peruvian companies, transacted among non-Peruvian individuals or legal entities, will have no tax
consequences in Peru, even if the agreed return thereon is linked to the quoted value of an Underlying
traded on the Lima Stock Exchange.

Peruvian interest and withholding tax

Payments qualifying as interest payments (which includes fees, primes, expenses and other financial costs
paid in addition of the capital granted) derived from securities issued by entities incorporated in Peru and
held by non-resident individuals or non-resident entities will be subject to Peruvian withholding tax, at a
rate of 4.99 per cent. or 30 per cent. if the issuer and the beneficiary are deemed to be related parties.

On the other hand, interest payments made by Peruvian residents or derived from capital used or located
within Peru will qualify as Peruvian source income.

The applicable withholding income tax rate to non-resident entities will be 30 per cent. or 4.99 per cent. if
the following conditions are met:

0] the money corresponding to the loan enters Peru (evidence that the money has been deposited
directly in a Peruvian bank account will be required);

3 For the year 2019, the Tax Unit is equal to S$/4,200 or USD 1,280 considering an exchange rate of
S/3.29 for each US$1.
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(ii) the proceeds are used by the borrower in activities that correspond to the ordinary course of the
business or to refinance its credits;

(iii) the local borrower and the lender do not qualify as related parties under Peruvian tax regulations
(among other situations, parties are deemed related when one owns more than 30 per cent. of capital
of the other); and

(iv) the interest rate (which includes fees, primes, expenses and other financial costs) does not exceed
LIBOR plus 7 per cent.

In circumstances where these requirements are met, but the interest paid exceeds the maximum rate
described in point (iv) above, the excess will be levied with a 30 per cent. rate. Conversely, if any of the
other requirements mentioned are not met, the applicable withholding rate will be 30 per cent. Likewise,
the 30 per cent. tax rate will be applicable to loans granted by a creditor whose intervention is intended to
cover a credit transaction between related parties.

United States

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

Where Notes and Warrants are linked to Underlyings and some or all of the Underlyings or Component
Securities are securities of U.S. issuers, certain payments on the Notes and Warrants could be subject to
U.S. withholding tax (up to 30 per cent., depending on the applicable treaty or other exemption). In
addition, U.S. withholding tax could be imposed on holders of Notes and Warrants to the extent U.S.-source
dividends are paid on the Underlyings, even if no corresponding payment is made on the Notes and
Warrants to the holders.

If U.S. withholding tax is required on Notes and Warrants linked to Underlyings that are securities issued
by U.S. issuers, the Issuer will not be required to pay any additional amounts with respect to the withheld
amounts. See "Taxation — United States Taxation — Withholding on Dividend Equivalent Payments™ below.

Vietnam
Market Access

The investments by a Foreign Investor outside the Reference Jurisdiction are substantially restricted and
controlled in respect of some sectors such as telecommunications, airlines or banking. In addition, the
existing law also imposes a restriction on the maximum percentage holding of shares in listed companies
or public companies and some shares are subject to a lock up period which may be as long as five (5) years.

Investors in the Notes and Warrants relating to Underlyings or Component Securities for which the
Reference Jurisdiction is Vietham will be subject to the effect of equivalent restrictions and controls to
those imposed on Foreign Investors outside Vietnam, as determined by the Calculation Agent. If Foreign
Investors outside Vietnam become unable to invest directly in or hold Underlyings in Vietnam or they are
not allowed to sell or receive proceeds from the sale of such Underlyings due to any lock-up period or other
restriction on foreign investment in Vietnam, then the value of the Notes and Warrants may be adversely
affected and, in the worst case, may become worthless.

Issuer's failure to comply with registration filing and post issuance reporting requirements

Pursuant to the Vietnamese securities law, a Vietnamese company undertaking a public offer of securities
(a"Vietnamese Public Issuer") is required to file certain documents (including a prospectus) with the State
Securities Commission ("SSC") (Article 14.1 of the 2006 Securities Law, as amended). A prospectus must
satisfy the disclosure standards for the disclosure documents for a public offer of securities (Article 5.2 of
Circular No. 162/2015/TT-BTC dated 26 October 2015 of the Ministry of Finance, "Circular 162").

In addition, a Vietnamese Public Issuer must comply with certain post issuance reporting requirements. In
particular, it is required to file a completion report with the SSC within 10 business days following
completion of the public offering (Article 24 of Circular 162). The Vietnamese Public Issuer must also,
prior to making any public follow-on offering, file a registration statement to the SSC (Article 37.1 of
Circular 162).
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The failure by a Vietnamese Public Issuer to comply with registration filing and reporting requirements
constitutes a violation of the securities regulations and subjects the Vietnamese Public Issuer to potential
liability. Decree No. 108/2013/ND-CP dated 23 September 2013 of the Government (as amended by
Decree No. 145/2016/ND-CP dated 11 November 2016) provides a wide range of administrative sanctions
that may be imposed in case of such a violation (for example, the imposition of a fine equal up to of 5 per
cent. of the issue's proceeds). In addition the SSC has authority to order a Vietnamese Public Issuer to
cancel the offered securities and return any issue proceeds to the investors. In such circumstances,
Noteholders and Warrantholders may receive an amount which is less than the amount they could have
received had they invested in a Note and/or Warrant linked to securities which were not the subject of any
such cancellation and continued to be listed on an exchange.

Derivative Securities and Covered Warrants

The Government's Decree No. 42/2015/ND-CP, dated 5 May 2015, on derivative securities and derivative
securities market ("Decree 42") regulates trading of "derivative securities" which are defined to include (a)
exchange-traded futures and exchange-traded options involving securities or any other "underlying assets",
(b) forward contracts involving listed securities and (c) derivative securities of any type as specified by the
Ministry of Finance from time to time. In addition, the Ministry of Finance issued Circular 11/2016/TT-
BTC dated 19 January 2016 (as amended by Circular No. 23/2017/TT-BTC dated 16 March 2017) to guide
the implementation of Decree 42 ("Circular 11").

Circular No. 107/2016/TT-BTC dated 29 June 2016 of the Ministry of Finance ("Circular 107") and
Decision No. 72/QD-UBCK dated 18 January 2018 of the State Securities Commission ("Decision 72")
regulate offering and trading of covered warrants. Covered warrants are defined as a contract between an
issuer and an investor by which the investor has the right to buy or to sell an underlying security at a
specified price, on or before a predetermined date or to receive the difference between the strike price and
the price of the underlying security.

Pursuant to Decree 42, Circular 107 and Decision 72, securities derivatives and covered warrants are traded
on Vietnam stock exchanges and cleared through the Vietnam Securities Depository as central counterparty.
Forwards are traded over-the-counter but subject to the reporting and clearing requirements set forth in
Decree 42 and Circular 11.

Decree 42 empowers the Vietnam stock exchanges to interfere in the trading of derivative securities if this
is deemed to be necessary (for example, by cancelling orders or restricting new positions, etc.). Similarly,
trading of covered warrants is also subject to the Vietnam stock exchanges' administration. Therefore, to
the extent that Issuer's hedging activities in relation to the Notes or Warrants includes the trading of
derivative securities and covered warrants, Decree 42, Circular 11, Circular 107 and Decision 72 may affect
the performance of such Notes or Warrants.
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SECTION 1.3 - INCORPORATION BY REFERENCE

This section provides details of the documents incorporated by reference which form part of this Base
Prospectus and which are publicly available.

The following documents shall be deemed to be incorporated in, and to form part of, this Base Prospectus:

(@) the 2018 Annual Report and Accounts of the Issuer and its subsidiaries for the year ended
31 December 2018 (the "2018 Annual Report and Accounts");

(b) the 2017 Annual Report and Accounts of the Issuer and its subsidiaries for the year ended
31 December 2017, other than the section entitled "Structural Reform" on pages 16 to 18 of the
Annual Report and Accounts (the "2017 Annual Report and Accounts");

() the Registration Document of the Issuer dated 22 May 2019 submitted to and filed with the FCA
pursuant to Article 11 of the Prospectus Directive (the "Registration Document");

(d) the Terms and Conditions of the Notes contained on pages 120 to 186 and the Terms and
Conditions of the Warrants contained at pages 260 to 328 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 31 May 2018 (the "2018
Conditions");

(e) the Terms and Conditions of the Notes contained on pages 115 to 181 and the Terms and
Conditions of the Warrants contained at pages 247 to 314 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 1 June 2017 (the "2017
Conditions");

(] the Terms and Conditions of the Notes contained on pages 114 to 178 and the Terms and
Conditions of the Warrants contained at pages 240 to 305 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 10 June 2016 (the "2016
Conditions");

(9) the Terms and Conditions of the Notes contained on pages 103 to 167 and the Terms and
Conditions of the Warrants contained at pages 229 to 294 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 19 June 2015 (the "2015
Conditions");

(h) the Terms and Conditions of the Notes contained on pages 86 to 148 and the Terms and Conditions
of the Warrants contained at pages 203 to 266 of the Base Prospectus relating to Market Access
Notes and Warrants issued under the Programme dated 24 June 2014 (the "2014 Conditions");

(i) the Terms and Conditions of the Notes contained on pages 52 to 87 and the Terms and Conditions
of the Warrants contained on pages 112 to 146 of the Base Prospectus relating to the issuance of
China Connect Notes and Warrants dated 20 November 2014 (the "2014 China Connect
Conditions"); and

) the Terms and Conditions of the Notes contained on pages 53 to 116 of the Base Prospectus relating
to Market Access Notes and Warrants issued under the Programme dated 24 June 2013 (the "2013
Conditions"),

save that any statement contained herein or in a document which is deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purpose of this Base Prospectus to the extent
that a statement contained in any document subsequently incorporated by reference and in respect of which
a supplement to this Base Prospectus is prepared modifies or supersedes such statement.

Any information incorporated by reference in the above documents does not form part of this Base
Prospectus and to the extent that only certain parts of the above documents are specified to be incorporated
by reference herein, the non-incorporated parts of such documents are either not relevant for investors or
are covered elsewhere in this Base Prospectus.

The Issuer will at its registered office and at the offices of the Principal Paying Agent and Principal Warrant
Agent make available for inspection during normal business hours, upon reasonable notice, and free of
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charge, upon oral or written request, a copy of this Base Prospectus (or any document incorporated by
reference in this Base Prospectus). Written or oral requests for inspection of such documents should be
directed to the specified office of the Principal Paying Agent or the Principal Warrant Agent. Additionally,
this Base Prospectus and all the documents incorporated by reference herein will be available for viewing
at www.hsbc.com (please follow links to 'Investors', 'Fixed income investors', ‘'Issuance programmes'). For
the avoidance of doubt, any websites referred to in this Base Prospectus or any information appearing on
such websites and pages do not form part of this Base Prospectus.
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SECTION 1.4 - USE OF PROCEEDS

This section provides details of what the Issuer intends to do with the subscription monies it receives for
the Notes or Warrants it issues.

Unless otherwise specified in the relevant Final Terms, the net proceeds from each issue of Notes or
Warrants will be used by the Issuer for profit making or risk hedging purposes.
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SECTION 1.5 - TAXATION

This section 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 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.

Transactions involving the Notes and Warrants may have tax consequences for investors which may
depend, amongst other things, upon the status of the investor and laws relating to transfer and
registration taxes. Investors who are in any doubt about the tax position of any aspect of transactions
involving the Notes and Warrants should consult their own tax advisers.

United Kingdom Taxation — Notes

The following is a summary of the United Kingdom withholding taxation treatment at the date hereof in
relation to payments of principal and interest and certain other payments in respect of the Notes. It is
based on current law and the practice of Her Majesty's Revenue and Customs ("HMRC"™), which may be
subject to change, sometimes with retrospective effect. The comments do not deal with any other United
Kingdom tax aspects of acquiring, holding or disposing of Notes. The comments relate only to the position
of persons who are absolute beneficial owners of the Notes. Noteholders should be aware that the
particular terms of issue of any Series of Notes as specified in the relevant Final Terms may affect the tax
treatment of that and other Series of Notes. The following is a general guide for information purposes and
should be treated with appropriate caution. It is not intended as tax advice and it does not purport to
describe all of the tax considerations that may be relevant to a purchaser. Noteholders who are in any
doubt as to their tax position should consult their professional advisers. Noteholders who may be liable to
taxation in jurisdictions other than the United Kingdom in respect of their acquisition, holding or disposal
of the Notes are particularly advised to consult their professional advisers as to whether they are so liable
(and if so under the laws of which jurisdictions), since the following comments relate only to certain United
Kingdom taxation aspects of payments in respect of the Notes. In particular, Noteholders should be aware
that they may be liable to taxation under the laws of other jurisdictions in relation to payments in respect
of the Notes even if such payments may be made without withholding or deduction for or on account of
taxation under the laws of the United Kingdom.

(A) United Kingdom Withholding Tax — Interest

1. Any payments made with respect to the Notes which are considered to be payments of interest for
United Kingdom taxation purposes and where such Notes are issued for a term of less than one
year (and which are not issued under arrangements the effect of which is to render the Notes part
of a borrowing with a total term of one year or more) may be paid by the Issuer without withholding
or deduction for or on account of United Kingdom income tax.

2. Notes issued by the Issuer which carry a right to interest will constitute "quoted Eurobonds"
provided they are and continue to be listed on a recognised stock exchange within the meaning of
section 1005 of the Income Tax Act 2007 (the "Act") or admitted to trading on a "multilateral
trading facility" operated by an EEA regulated recognised stock exchange (within the meaning of
Section 987 of the Act). Whilst the Notes are and continue to be quoted Eurobonds, payments on
such Notes which are considered to be payments of interest for United Kingdom tax purposes may
be made without withholding or deduction for or on account of United Kingdom income tax.
Securities will be regarded as "listed on a recognised stock exchange" for this purpose if (and only
if) they are admitted to trading on an exchange designated as a recognised stock exchange by an
order made by the Commissioners for HMRC and either they are included in the United Kingdom
official list (within the meaning of Part VI of the FSMA) or they are officially listed, in accordance
with provisions corresponding to those generally applicable in European Economic Area states, in
a country outside the United Kingdom in which there is a recognised stock exchange. The London
Stock Exchange is a recognised stock exchange for these purposes, and accordingly the Notes will
constitute quoted Eurobonds provided they are and continue to be included in the United Kingdom
official list and admitted to trading on the regulated market of the London Stock Exchange.

3. In addition to the exemptions set out in paragraphs 1 and 2 above, payments on the Notes which
are considered to be interest for United Kingdom taxation purposes may be paid without
withholding or deduction for or on account of United Kingdom income tax so long as the Issuer is
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a "bank™ for the purposes of section 878 of the Income Tax Act 2007 and so long as such payments
are made by the Issuer in the ordinary course of its business.

4, In all other cases, falling outside the exemptions described in paragraphs 1, 2 and 3 above,
payments on the Notes which are considered to be interest for United Kingdom tax purposes may
fall to be paid under deduction of United Kingdom income tax at the basic rate (currently 20 per
cent.) subject to such relief as may be available following a direction from HMRC pursuant to the
provisions of any applicable double taxation treaty or to any other exemption which may apply.

5. Any payments made by the Issuer under the Deed of Covenant may not qualify for the exemptions
from United Kingdom withholding tax described above.

(B) United Kingdom Withholding Tax — Other Payments

Where a payment on a Note does not constitute (or is not treated as) interest for United Kingdom
tax purposes, it would potentially be subject to United Kingdom withholding tax if, for example,
it constitutes (or is treated as) an annual payment, a manufactured payment, rent or similar income
or royalties for United Kingdom tax purposes (which will be determined by, amongst other things,
the terms and conditions specified by the Final Terms of the Note). In such a case, the payment
may fall to be made under deduction of United Kingdom tax (the rate of withholding depending
on the nature of the payment), subject to any exemption from withholding which may apply and to
such relief as may be available following a direction from HMRC pursuant to the provisions of
any applicable double tax treaty.

© Other Rules Relating to United Kingdom Withholding Tax

1. Where interest or any other payment has been paid under deduction of United Kingdom income
tax, Noteholders who are not resident in the United Kingdom may be able to recover all or part of
the tax deducted if there is an appropriate provision in any applicable double taxation treaty.

2. The references to "interest" above mean "interest" as understood in United Kingdom tax law. The
statements above do not take any account of any different definitions of “interest" or "principal
which may prevail under any other law or which may be created by the terms and conditions of the
Notes or any related documentation. Noteholders should seek their own professional advice as
regards the withholding tax treatment of any payment on the Notes which does not constitute
"interest" or "principal™ as those terms are understood in United Kingdom tax law.

3. The above summary under the heading of "United Kingdom Taxation — Notes" assumes that there
will be no substitution of the Issuer pursuant to Condition 14 (Meetings of Noteholders,
Modification and Substitution) of the Notes and does not consider the tax consequences of any
such substitution.

United Kingdom Taxation — Warrants

The following is a summary of the United Kingdom withholding taxation treatment at the date hereof in
relation to payments in respect of the Warrants and of the treatment of Warrants for the purposes of United
Kingdom stamp duty and stamp duty reserve tax. It is based on current law and the practice of HMRC,
which may be subject to change, sometimes with retrospective effect. The comments do not deal with other
United Kingdom tax aspects of acquiring, holding or disposing of Warrants. The comments in relation to
United Kingdom withholding tax relate only to the position of persons who are absolute beneficial owners
of the Warrants. The following is a general guide and should be treated with appropriate caution. It is not
intended as tax advice and it does not purport to describe all of the tax considerations that may be relevant
to a purchaser. Warrantholders who are in any doubt as to their tax position should consult their
professional advisers. Warrantholders who may be liable to taxation in jurisdictions other than the United
Kingdom in respect of their acquisition, holding or disposal of the Warrants are particularly advised to
consult their professional advisers as to whether they are so liable (and if so under the laws of which
jurisdictions), since the following comments relate only to certain United Kingdom taxation aspects of
payments in respect of the Warrants. In particular, Warrantholders should be aware that they may be
liable to taxation under the laws of other jurisdictions in relation to payments in respect of the Warrants
even if such payments may be made without withholding or deduction for or on account of taxation under
the laws of the United Kingdom.
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(A) United Kingdom Withholding Tax
Warrants that are not derivatives

Payments under the Warrants which do not amount to interest, rent or annual payments (and are
not treated as, or as if they were, interest, rent or annual payments for United Kingdom tax
purposes) may be made without any withholding or deduction for or on account of United Kingdom
tax.

Payments where the Warrants constitute derivative contracts

The Issuer should not be required to withhold or deduct sums for or on account of United Kingdom
income tax from payments under Warrants that are treated as derivative contracts for the purposes
of Part 7 of the Corporation Taxes Act 2009.

(B) United Kingdom Stamp Duty and Stamp Duty Reserve Tax

United Kingdom stamp duty or stamp duty reserve tax may be payable on any issue, transfer or
agreement to transfer the Warrants or any interest in the Warrants.

Other Taxation Matters — Notes and Warrants
The Proposed Financial Transactions Tax ("FTT")

On 14 February 2013, the European Commission published a proposal (the "Commission's Proposal) for
a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria,
Portugal, Slovenia and Slovakia (the "participating Member States™). However, Estonia has since stated
that it will not participate.

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in
Notes or Warrants (including secondary market transactions) in certain circumstances. Primary market
transactions referred to in Article 5(c) of Regulation (EC) No 1287/2006 are expected to be exempt.

Under the Commission's Proposal the FTT could apply in certain circumstances to persons both within and
outside of the participating Member States. Generally, it would apply to certain dealings in Notes or
Warrants where at least one party is a financial institution, and at least one party is established in a
participating Member State. A financial institution may be, or be deemed to be, "established" in a
participating Member State in a broad range of circumstances, including (a) by transacting with a person
established in a participating Member State or (b) where the financial instrument which is subject to the
dealings is issued in a participating Member State.

The FTT proposal remains subject to negotiation between participating Member States. It may therefore be
altered prior to any implementation, the timing of which remains unclear. Additional EU Member States
may decide to participate. Prospective holders of the Notes and Warrants are advised to seek their own
professional advice in relation to the FTT.

Transactions involving the Notes and Warrants may have tax consequences for purchasers which
may depend among