OFFERING MEMORANDUM

4P HsBe

HSBC BANK PLC

(a company incorporated in England with registered number 14259; the liability of its members is limited)
as Issuer

HSBC BANK MIDDLE EAST LIMITED

(a company limited by shares incorporated in the Dubai International Financial Centre)
as Issuer

HSBC CONTINENTAL EUROPE

(a société anonyme registered in France)
as Issuer

PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS

On 24 February 1999, HSBC Bank plc ("HBEU") established a Programme for the Issuance of Notes and Warrants (the "Programme"). Each of HSBC
Bank Middle East Limited ("HBME") and HSBC Continental Europe ("HBCE" and, together with HBEU and HBME, the "Issuers" and each an
"Issuer") acceded to the Programme as issuer on 27 June 2019 and 26 May 2022, respectively. References in this Offering Memorandum to "Issuer" in
connection with any issue of Notes or Warrants (as defined below) is to HBEU in the case of Notes or Warrants issued by HBEU, is to HBME in the
case of Notes or Warrants issued by HBME and is to HBCE in the case of Notes issued by HBCE. HBCE does not intend to issue Warrants under the
Programme.

This Offering Memorandum (which expression shall include each of Parts A to I hereof and all documents incorporated by reference herein) has been
prepared for the purpose of providing disclosure information with regard to the notes (the "Notes") and warrants (the "Warrants") to be admitted to the
Official List of the Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin") and trading on its Global Exchange Market. Euronext
Dublin's Global Exchange Market is not a regulated market for the purposes of the Markets in Financial Instruments Directive 2014/65/EU (as amended,
"MIFID II") or Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018, as amended (the
"EUWA") ("UK MiFIR"). This Offering Memorandum constitutes listing particulars for the purposes of listing on Euronext Dublin's Official List and
trading on its Global Exchange Market. Application has been made for this Offering Memorandum to be approved by Euronext Dublin and the securities
to be admitted to Euronext Dublin's Official List and to trading on its Global Exchange Market. Investors should note that securities to be admitted to
Euronext Dublin's Official List and trading on its Global Exchange Market will, because of their nature, normally be bought and traded by a limited
number of investors who are particularly knowledgeable in investment matters.

This Offering Memorandum does not comprise (i) a base prospectus for the purposes of Regulation (EU) 2017/1129 as it forms part of domestic
law by virtue of the EUWA (the "UK Prospectus Regulation") or (ii) a base prospectus for the purposes of Regulation (EU) 2017/1129 (as
amended, the "EU Prospectus Regulation"). This Offering Memorandum has been prepared solely with regard to Notes and Warrants that are
not to be admitted to listing or trading on any regulated market for the purposes of MiFID II or UK MiFIR and not to be offered to the public
in the United Kingdom (the "UK") (other than pursuant to one or more of the exemptions set out in Section 86 of the Financial Services and
Markets Act 2000 (as amended, the "FSMA")) or a Member State of the European Economic Area (other than pursuant to one or more of the
exemptions set out in Article 1(4) of the EU Prospectus Regulation).

In relation to any Notes or Warrants, this Offering Memorandum must be read as a whole and together also with the relevant pricing supplement (the
"Pricing Supplement"). Any Notes or Warrants issued under the Programme on or after the date of this Offering Memorandum are issued subject to
the provisions described herein. This does not affect any Notes or Warrants already in issue.

This Offering Memorandum will be valid until 12 months from the date hereof.

Any person (an "Investor") intending to acquire or acquiring any securities from any person (an "Offeror") will do so, and offers and sales of the
securities to an Investor by an Offeror will be made in accordance with any terms and other arrangements in place between such Offeror and such Investor
including as to price, allocations and settlement arrangements. The Issuer will not be a party to any such arrangements with Investors (other than the
Dealers as defined herein) in connection with the offer or sale of the securities and, accordingly, this Offering Memorandum and any Pricing Supplement
will not contain such information and an Investor must obtain such information from the Offeror.

The Programme also permits Notes or Warrants to be issued on the basis that they will not be admitted to listing, trading and/or quotation by any listing
authority, stock exchange and/or quotation system or will be admitted to listing, trading and/or quotation by such other or further listing authorities, stock
exchanges and/or quotation systems as may be agreed with the Issuer.

HBEU has been assigned the following long term credit ratings: A+ by S&P Global Ratings UK Limited ("S&P"); A1 by Moody's Investors Service
Limited ("Moody's"); and AA- by Fitch Ratings Limited ("Fitch"). HBME has been assigned the following long term credit ratings: A3 by Moody’s
Investors Service Cyprus Ltd and A+ by Fitch. HBCE has been assigned the following long term credit ratings: A+ by S&P; Al by Moody's; and AA-
by Fitch. Each of S&P, Moody's and Fitch is established in the UK and registered under Regulation (EU) No 1060/2009 on credit rating agencies as it
forms part of the domestic law of the UK by virtue of the EUWA (the "UK CRA Regulation"). As such, each of S&P, Moody's and Fitch appears on
the latest update of the list of registered credit rating agencies (as of the date of this Offering Memorandum) on the UK Financial Conduct Authority's
(the "FCA") Financial Services Register. The ratings each of S&P, Moody's and Fitch have given to HBEU and HBCE and, in the case of Fitch, HBME
are endorsed by S&P Global Ratings Europe Limited, Moody's Deutschland GmbH and Fitch Ratings Ireland Limited, respectively, each of which is
established in the European Union and registered under Regulation (EU) No 1060/2009 on credit rating agencies (the "EU CRA Regulation"). Moody’s
Investors Service Cyprus Ltd is established in the European Union and registered under the EU CRA Regulation. As such, Moody’s Investors Service
Cyprus Ltd appears on the latest update of the list of registered credit rating agencies (as of the date of this Offering Memorandum) on the ESMA website
http://www.esma.europa.eu. The rating Moody’s Investors Service Cyprus Ltd has given to HBME is endorsed by Moody's, which is established in the
UK and registered under the UK CRA Regulation.

EU PRIIPs REGULATION - IMPORTANT — EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes or Warrants includes
a legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes or 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 2016/97/EU (as amended, the "Insurance Distribution 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 EU Prospectus Regulation. Consequently no key



information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs 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.

UK PRIIPs REGULATION - IMPORTANT - UK RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes or Warrants includes
a legend entitled "Prohibition of Sales to UK Retail Investors", the Notes or 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 UK. For these purposes, a retail investor means a person who is
one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the
EUWA,; or (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive
2016/97/EU, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it
forms part of domestic law by virtue of the EUWA; or (iii) not a qualified investor as defined in Article 2 of the UK Prospectus Regulation. Consequently,
no key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs
Regulation") for offering or selling the Notes or Warrants or otherwise making them available to retail investors in the UK has been prepared and
therefore offering or selling the Notes or Warrants or otherwise making them available to any retail investor in the UK may be unlawful under the UK
PRIIPs Regulation.

None of the Dealers accepts any responsibility for any social, environmental and sustainability assessment of any Notes issued as a Green, Social or
Sustainable Bond or makes any representation or warranty or assurance whether such Notes will meet any investor expectations or requirements regarding
such "green", "sustainable", "social" or similar labels. None of the Dealers is responsible for the use of proceeds for any Notes issued as a Green, Social
or Sustainable Bond, nor the impact or monitoring of such use of proceeds. No representation or assurance is given by the Dealers as to the suitability or
reliability of any opinion or certification of any third party made available in connection with an issue of Notes issued as a Green, Social or Sustainable
Bond, nor is any such opinion or certification a recommendation by any Dealers to buy, sell or hold any such Notes. In the event any such Notes are, or
are intended to be, listed, or admitted to trading on a dedicated "green", "sustainable", "social" or other equivalency-labelled segment of a stock exchange
or securities market, no representation or assurance is given by the Dealers that such listing or admission will be obtained or maintained for the lifetime

of the Notes.

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 or to, or
for the account or benefit of, U.S. persons (as defined in Regulation S), in each case 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.

Neither HBME nor HBCE intends to offer and sell any Notes or Warrants in the United States or to U.S. persons in reliance on Rule 144A.

In addition, unless the relevant Pricing Supplement specifies otherwise, Warrants may not be offered or sold to, or for the account or benefit of U.S.
persons (as defined in the U.S. Commodity Futures Trading Commission regulation 23.23(a)(23)) at any time.

The Notes are not deposit liabilities of HBEU, HBME or HBCE and are not covered by the UK Financial Services Compensation Scheme, the French
Fonds de Garantie des Dépots et de Résolution or insured by the U.S. Federal Deposit Insurance Corporation or any other governmental agency of the
UK, the United States or any other jurisdiction.

Programme Arranger
HSBC Bank plc

Dealers and Managers
HSBC Bank plc

HSBC Continental Europe

The Hongkong and Shanghai Banking Corporation Limited

1 June 2022
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IMPORTANT NOTICES

HBEU accepts responsibility for the information contained in this Offering Memorandum relating to HBEU
and Notes and Warrants issued by it. To the best of the knowledge of HBEU, which has taken all reasonable
care to ensure that such is the case, the information contained in this Offering Memorandum relating to
HBEU and Notes and Warrants issued by it is in accordance with the facts and does not omit anything
likely to affect the import of such information.

HBME accepts responsibility for the information contained in this Offering Memorandum relating to
HBME and Notes and Warrants issued by it. To the best of the knowledge of HBME, which has taken all
reasonable care to ensure that such is the case, the information contained in this Offering Memorandum
relating to HBME and Notes and Warrants issued by it is in accordance with the facts and does not omit
anything likely to affect the import of such information.

HBCE accepts responsibility for the information contained in this Offering Memorandum relating to HBCE
and Notes issued by it. To the best of the knowledge of HBCE, which has taken all reasonable care to ensure
that such is the case, the information contained in this Offering Memorandum relating to HBCE and Notes
issued by it is in accordance with the facts and does not omit anything likely to affect the import of such
information.

None of the Issuers intend to provide post-issuance information.

None of the Programme Arranger nor any dealer for an issue of Notes nor any 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 Offering Memorandum or any other information provided
by the Issuers in connection with the Programme or the Notes or the Warrants or their distribution.

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

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

This Offering Memorandum has been prepared on the basis that any offer of Notes or Warrants in any
Member State of the European Economic Area or the United Kingdom will be made pursuant to an
exemption under the EU Prospectus Regulation or the UK Prospectus Regulation, as the case may be, from
the requirement to publish a prospectus for offers of Notes or Warrants. Accordingly any person making
or intending to make an offer in that Member State or the United Kingdom of Notes or Warrants which are
the subject of an offering/placement contemplated in this Offering Memorandum as completed by a Pricing
Supplement in relation to the offer of those Notes or Warrants may only do so in circumstances in which
no obligation arises for the relevant Issuer or any Dealer to publish a prospectus pursuant to Article 3 of
the EU Prospectus Regulation or Article 3 of the UK Prospectus Regulation, or supplement a prospectus
pursuant to Article 23 of the EU Prospectus Regulation or Article 23 of the UK Prospectus Regulation, in
each case, in relation to such offer. None of the Issuers nor any Dealer have authorised, nor do they
authorise, the making of any offer of Notes or Warrants in circumstances in which an obligation arises for
the relevant Issuer or any Dealer to publish or supplement a prospectus for such offer.

An investment in the Notes or Warrants entails certain risks, which vary depending on the specifications
and type or structure of the Notes or Warrants.
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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 Offering Memorandum
and the relevant Pricing Supplement. Investors should consider carefully the risk factors set forth under
"Risk Factors" in this Offering Memorandum.

Each Issuer disclaims any responsibility for advising 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 or
deliveries in respect of the Notes and Warrants.

The distribution of this Offering Memorandum and the offer, distribution or sale of Notes or Warrants may
be restricted by law in certain jurisdictions. None of the Issuers or any Dealer represents that this document
may be lawfully distributed, or that any Notes or Warrants may be lawfully offered, or assumes any
responsibility for facilitating any such distribution or offering, in any such 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 Offering Memorandum in any jurisdiction. Accordingly, no Notes or Warrants may be offered or
sold, directly or indirectly, and neither this Offering Memorandum 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 Offering
Memorandum 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 Offering Memorandum and the offer or sale
of Notes and Warrants in the following countries and territories: Australia, the Arab Republic of Egypt,
Belgium, Bolivia, the Dubai International Financial Centre, the European Economic Area, France,
Guernsey, Hong Kong, Isle of Man, Israel, Italy, Japan, Jersey, Kingdom of Bahrain, Kingdom of Saudi
Arabia, the Lebanese Republic, Malaysia, Mexico, Norway, PRC (as defined below), Peru, Philippines,
Portugal, Republic of Chile, Republic of Indonesia, Republic of Ireland, Republic of Korea ("Korea"),
Republic of Panama, Russia, Singapore, South Africa, Spain, State of Kuwait, State of Qatar (including
Qatar Financial Centre), Sultanate of Oman, Switzerland, The Netherlands, Taiwan, Thailand, the
United Arab Emirates (excluding the Dubai International Financial Centre), the United Kingdom, the
United States of America and Uruguay, see "Part B4 - Subscription and Sale of Notes" and "Part C2 -
Purchase and Sale of Warrants" below.

R

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 THE WARRANTS OR
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFERING MEMORANDUM AND
ANY ACCOMPANYING OFFERING MEMORANDUM SUPPLEMENTS AND PRICING
SUPPLEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

In addition:

(1) if "40-day Distribution Compliance Period" is specified as not applicable in the relevant Pricing
Supplement, Notes or Warrants will only be issued or transferred at any time 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 and Warrants are being offered and sold in accordance with Rule 144A; and

2) otherwise, 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 and Warrants are being offered and sold in accordance with Rule 144A.
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Each Note and each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge
and other transfers described above. See "B4 - Summary of Provisions Relating to the Notes While in
Global Form", "Part C2 - Summary of Provisions Relating to the Warrants while in Global Form", "Part
B4 - Subscription and Sale of Notes" and "Part C2 - Purchase and Sale of Warrants" herein.

The Warrants may not be exercised by or on behalf of a U.S. person unless registered under the Securities
Act or unless an exemption from such registration is available.

In addition, unless the relevant Pricing Supplement specifies otherwise, Warrants may not be offered or
sold to, or for the account or benefit of, U.S. persons (as defined in the U.S. Commodity Futures Trading
Commission regulation 23.23(a)(23)) at any time.

Transfers of the Notes which are physically settled may be conditional upon delivery of certain
certifications and are subject to significant restrictions as described under "Part B4 - Subscription and Sale
of Notes" including the right of the Issuer to refuse the recognition of transfers of the Notes. Exercise of a
Warrant may be conditional upon delivery of certain certifications as described under "Terms and
Conditions of the Warrants - Exercise Procedure".

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.

weddekd

United Kingdom

All applicable provisions of the 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.

wededekd

Australia

The Issuer is neither a bank nor an authorised deposit-taking institution which is authorised under the
Banking Act 1959 (Cth) of Australia (the "Australian Banking Act") nor is it authorised to carry on
banking business under the Australian Banking Act. The Notes and Warrants are not obligations of any
government and, in particular, are not guaranteed by the Commonwealth of Australia. The Issuer is not
supervised by the Australian Prudential Regulation Authority. Notes and Warrants that are offered for issue
or sale or transferred in, or into, Australia are offered only in circumstances that would not require
disclosure to investors under Part 6D.2 or Part 7.9 of the Corporations Act and are issued and transferred
in compliance with the terms of the exemption from compliance with section 66 of the Australian Banking
Act that is available to the Issuer. Such Notes or Warrants are issued or transferred in, or into, Australia in
parcels of not less than A$500,000 in aggregate principal or face amount (as applicable). An investment in
any Notes or Warrants issued by the Issuer will not be covered by the depositor protection provisions in
section 13A of the Australian Banking Act and will not entitle Holders to claim under the financial claims
scheme under Division 2AA of the Australian Banking Act.
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European Economic Area

Neither HBEU nor HBME is authorised as a credit institution or investment firm in the European Economic
Area.

skkoksksk

Hong Kong

The contents of this document 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 and Warrants under the Programme.

wekdkk

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.

fkkdk

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.

wekdedk

All references in this Offering Memorandum, unless otherwise specified or the context requires, to "Hong
Kong" are to the Hong Kong Special Administrative Region of the People's Republic of China, to "Macau"
are to the Macau Special Administrative Region of the People's Republic of China, to the "PRC" or
"mainland China" are to the People's Republic of China (which for the purposes of this Offering
Memorandum shall exclude Hong Kong, Macau and Taiwan), all references to "Sterling", "GBP" and "£"
refer to the lawful currency of the United Kingdom, all references to "US dollars", "USD" and "USS$" refer
to the lawful currency of the United States of America, all references to "Hong Kong dollars", "HKD" and
"HKS$" refer to the lawful currency of Hong Kong, all references to "Renminbi", "RMB" and "CNY" refer
to the lawful currency of the PRC, all references to "Offshore RMB", where the context requires, refer to
Chinese Renminbi that is freely deliverable between accounts in the relevant Offshore RMB Centre as
specified in the relevant Pricing Supplement 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 Pricing Supplement prevailing as of the trade date of the Notes or 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 European Union, as
amended. Any other currency referred to in any Pricing Supplement will have the meaning specified in the
relevant Pricing Supplement.

wekdkk
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HOW TO USE THIS DOCUMENT

HBEU and HBME may issue either Notes or Warrants under this Programme. Such Notes and Warrants
may include, among other things, Notes and Warrants whose return is linked to:

. one or more shares and other securities ("Equity-Linked Notes and Warrants");

. one or more indices, including indices managed by the Issuer ("Index-Linked Notes and
Warrants");

. one or more preference shares (in the case of Notes only) ("Preference Share-Linked Notes");

. one or more commodities or commodities indices ("Commodity/Commodity Index-Linked
Notes");

° interest rates ("Interest Rate-Linked Notes and Warrants");

° inflation rates ("Inflation Rate-Linked Notes and Warrants");

. currencies ("Currency-Linked Notes and Warrants");

. the credit of one or more entities ("Credit-Linked Notes and Warrants");

. one or more funds ("Fund-Linked Notes and Warrants"); or

. an emerging market reference entity or reference obligation, or a portfolio of emerging market

reference entities or reference obligations (in the case of Notes only) ("Pass-through Notes").

Notes and Warrants issued by HBEU and HBME may also be linked to more than one of these variables
above.

HBCE may issue only Notes under this Programme. Such Notes may include, among other things, Notes
whose return is linked to:

. one or more shares and other securities ("Equity-Linked Notes");

. one or more indices, including indices managed by the Issuer ("Index-Linked Notes");
. one or more preference shares (Preference Share-Linked Notes, as defined above);

. interest rates ("Interest Rate-Linked Notes");

. inflation rates ("Inflation Rate Linked Notes");

. currencies ("Currency Linked Notes");

. the credit of one or more entities ("Credit Linked Notes"); or

. one or more funds ("Fund-Linked Notes").

Notes issued by HBCE may also be linked to more than one of these variables above.
Notes and Warrants issued by HBEU or HBME

All Notes issued by HBEU or HBME will be subject to the general Terms and Conditions as set out in Part
B1 of this Offering Memorandum unless the Pricing Supplement specifies that "Alternative Note General
Conditions" apply in which case the Alternative Note General Conditions set out in Part B2 of this Offering
Memorandum will apply (such Notes being "Alternative General Conditions Notes").

All investors and prospective investors in Equity-Linked Notes and Warrants, Preference Share-Linked

Notes or Index-Linked Notes and Warrants issued by HBEU or HBME (including Notes and Warrants
which are linked to exchange-traded funds ("ETFs") (other than where the Notes are Alternative General
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Conditions Notes) should read the front cover and the sections headed "Important Notices", "Part
A - Information relating to the Programme Generally", "Part Bl — Terms and Conditions of the Notes" in
the case of Equity-Linked, Preference Share-Linked and Index-Linked Notes or "Part C - Information
relating to the Warrants Generally" in the case of Equity-Linked or Index-Linked Warrants, and "Part
D1 - Product Supplement for Equity/Index-Linked Notes and Warrants and Preference Share-Linked
Notes", together with the relevant Pricing Supplement for the particular series of Equity- or Index-Linked
Notes and Warrants and Preference Share-Linked Notes.

All investors and prospective investors in Equity-Linked Notes (including Notes which are linked to ETFs)
or Index-Linked Notes issued by HBEU or HBME which are specified as Alternative General Conditions
Notes should read the front cover and the sections headed "Important Notices", "Part A - Information
relating to the Programme Generally", "Part B2 - Alternative Terms and Conditions of the Notes" and
"Part D2 - Alternative Additional Provisions Relating to Equity-Linked Notes and Index-Linked Notes",
together with the relevant Pricing Supplement for the particular series of Equity- or Index-Linked Notes.

All investors and prospective investors in Commodity/Commodity Index-Linked Notes issued by HBEU
or HBME should read the front cover and the sections headed "Important Notices", "Part A - Information
relating to the Programme Generally", "Part Bl — Terms and Conditions of the Notes" and "Part
E - Product Supplement for Commodity/Commodity Index-Linked Notes", together with the relevant Pricing
Supplement for the particular series of Commodity/Commodity Index-Linked Notes.

All investors and prospective investors in Interest Rate-Linked Notes and Warrants and Inflation Rate-
Linked Notes and Warrants issued by HBEU or HBME (other than where the Notes are Alternative General
Conditions Notes) should read the front cover and the sections headed "Important Notices", "Part
A - Information relating to the Programme Generally", "Part Bl — Terms and Conditions of the Notes" in
the case of Interest Rate- or Inflation Rate-Linked Notes or "Part C - Information relating to the Warrants
Generally" in the case of Interest Rate- or Inflation Rate-Linked Warrants, and "Part DI - Product
Supplement for Equity/Index-Linked Notes and Warrants" in case of Inflation Rate-Linked Notes or
Warrants, together with the relevant Pricing Supplement for the particular series of Interest Rate-Linked
Notes or Warrants or Inflation Rate-Linked Notes or Warrants.

All investors and prospective investors in Interest Rate-Linked Notes and Inflation Rate-Linked Notes
issued by HBEU or HBME which are specified as Alternative General Conditions Notes should read the
front cover and the sections headed "Important Notices", "Part A - Information relating to the Programme
Generally", "Part B2 - Alternative Terms and Conditions of the Notes" and, in the case of Inflation Rate-
Linked Notes only "Part D2 - Alternative Additional Provisions Relating to Equity-Linked Notes and Index-
Linked Notes", together with the relevant Pricing Supplement for the particular series of Interest Rate-
Linked Notes or Inflation Rate-Linked Notes.

All investors and prospective investors in Currency-Linked Notes and Warrants issued by HBEU or HBME
(other than where the Notes are Alternative General Conditions Notes) should read the front cover and the
sections headed "Important Notices", "Part A - Information relating to the Programme Generally" and
"Part Bl — Terms and Conditions of the Notes", in the case of Currency-Linked Notes or "Part
C - Information relating to the Warrants Generally", in the case of Currency-Linked Warrants, together
with the relevant Pricing Supplement for the particular series of Currency-Linked Notes or
Currency-Linked Warrants.

All investors and prospective investors in Currency-Linked Notes issued by HBEU or HBME which are
specified as Alternative General Conditions Notes should read the front cover and the sections headed
"Important Notices", "Part A - Information relating to the Programme generally" and "Part B2 - Alternative
Terms and Conditions of the Notes", together with the relevant Pricing Supplement for the particular series
of Currency-Linked Notes.

All investors in Credit-Linked Notes and Warrants issued by HBEU or HBME should read the front cover
and the sections headed "Important Notices", "Part A - Information Relating to the Programme Generally",
"Part Bl — Terms and Conditions of the Notes" in the case of Credit Linked Notes, "Part C - Information
relating to the Warrants Generally" in the case of Credit-Linked Warrants and if (i) the relevant Pricing
Supplement for the Credit-Linked Warrants specifies "Part F - Product Supplement for Credit-Linked
Warrants" is applicable, "Part F - Product Supplement for Credit-Linked Warrants" or, (ii) the relevant
Pricing Supplement for the Credit-Linked Note specifies "Part G - Product Supplement for Credit-Linked
Notes" is applicable, "Part G - Product Supplement for Credit-Linked Notes".

- viii -



All investors in Fund-Linked Notes issued by HBEU or HBME (other than Notes which are linked to ETFs)
should read the front cover and the sections headed "Important Notices", "Part A - Information relating to
the Programme Generally", "Part BI — Terms and Conditions of the Notes" in the case of Fund-Linked
Notes or "Part C - Information relating to the Warrants Generally" in the case of Fund-Linked Warrants,
and "Part H - Product Supplement for Fund-Linked Notes and Warrants", together with the relevant Pricing
Supplement for the particular series of Fund-Linked Notes or Warrants.

All investors in Pass-through Notes issued by HBEU or HBME should read the front cover and the sections
headed "Important Notices", "Part A - Information relating to the Programme Generally", "Part Bl — Terms
and Conditions of the Notes" and "Part I - Product Supplement for Emerging Market Pass-through Notes",
together with the relevant Pricing Supplement for the particular series of Pass-through Notes.

Notes issued by HBCE

HBCE intends to issue only Notes and not Warrants under the Programme and the Alternative Note General
Conditions referred to above will not apply to Notes issued by HBCE.

All Notes issued by HBCE will be subject to the French law general Terms and Conditions set out in Part
B3 of this Offering Memorandum.

All investors and prospective investors in Equity-Linked Notes, Index-Linked Notes or Preference Share-
Linked Notes issued by HBCE (including Notes which are linked to exchange-traded funds ("ETFs"))
should read the front cover and the sections headed "Important Notices", "Part A - Information relating to
the Programme Generally", "Part B3 — Terms and Conditions of the Notes issued by HBCE", " Part
DI - Product Supplement for Equity/Index-Linked Notes and Warrants and Preference Share-Linked
Notes", together with the relevant Pricing Supplement for the particular series of Equity-Linked Notes,
Index-Linked Notes or Preference Share-Linked Notes.

All investors and prospective investors in Interest Rate-Linked Notes and Inflation Rate-Linked Notes
issued by HBCE should read the front cover and the sections headed "Important Notices", "Part
A - Information relating to the Programme Generally", "Part B3 — Terms and Conditions of the Notes
issued by HBCE" in the case of Interest Rate- or Inflation Rate-Linked Notes, and " Part DI Product
Supplement for Equity/Index-Linked Notes and Warrants and Preference Share-Linked Notes " in the case
of Inflation Rate-Linked Notes, together with the relevant Pricing Supplement for the particular series of
Interest Rate-Linked Notes or Inflation Rate-Linked Notes.

All investors and prospective investors in Currency-Linked Notes issued by HBCE should read the front
cover and the sections headed "Important Notices", "Part A - Information relating to the Programme
Generally" and "Part B3 - Terms and Conditions of the Notes issued by HBCE ", together with the relevant
Pricing Supplement for the particular series of Currency-Linked Notes.

All investors in Credit-Linked Notes issued by HBCE should read the front cover and the sections headed
"Important Notices", "Part A - Information Relating to the Programme Generally"," Part B3 - Terms and
Conditions of the Notes issued by HBCE " and, if the relevant Pricing Supplement for the Credit-Linked
Notes specifies "Part G - Product Supplement for Credit-Linked Notes" is applicable, "Part G - Product
Supplement for Credit-Linked Notes" together with the relevant Pricing Supplement for the particular series
of Credit-Linked Notes.

All investors in Fund-Linked Notes issued by HBCE (other than Notes which are linked to ETFs) should
read the front cover and the sections headed "Important Notices", "Part A - Information relating to the
Programme Generally", "Part B3 — Terms and Conditions of the Notes issued by HBCE" and "Part
H - Product Supplement for Fund-Linked Notes", together with the relevant Pricing Supplement for the
particular series of Fund-Linked Notes.

skskeokokok

In this Offering Memorandum, "Conditions" means, as applicable, the terms and conditions of the Notes
and the terms and conditions of the Warrants, respectively. Other than as expressly defined in any other
section of this Offering Memorandum, terms defined in the Conditions, the "Part B4 - Summary of
Provisions Relating to the Notes While in Global Form" and the "Part C2 - Summary of Provisions Relating
to the Warrants While in Global Form" have the same meanings in other all sections of this Offering
Memorandum.
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Part A — Risk Factors

PART A -
RISK FACTORS

This section provides details of the principal risks associated with each 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, prospective investors should carefully consider risk factors associated with any investment
in the Notes or Warrants, the business of the relevant Issuer and the industry in which it operates together
with all other information contained in this Offering Memorandum, including, in particular, the risk factors
described below under the headings "Risks relating to all issues of Notes and Warrants "; and (as may be
applicable in relation to the particular issue of Notes or Warrants) the risk factors described below under
the headings "Risks relating to Emerging Markets"; "Risks relating to Equity/Index-Linked Notes and
Warrants"; "Risks relating to Preference Share-Linked Notes",; "Risks relating to Commodity/Commodity
Index-Linked Notes and Warrants"; "Risks relating to Interest Rate-Linked Notes and Warrants and
Inflation Rate-Linked Notes and Warrants"; "Risks relating to Currency-Linked Notes and Warrants";
"Risks relating to Credit-Linked Warrants to which Part F — Product Supplement for Credit-Linked
Warrants applies"; "Risks relating to Credit-Linked Notes to which Part G — Product Supplement Credit-
Linked Notes applies”; "Risks relating to Fund-Linked Notes and Warrants to which Part H — Product
Supplement for Fund-Linked Notes and Warrants applies”; "Risks relating to Pass-through Notes to which
Part I — Product Supplement for Emerging Market Pass-through Notes applies"; "Additional risks relating
to Alternative General Conditions Notes"; "Risks relating to ESG Bonds" and (a) in relation to Notes and
Warrants issued by HBEU, the risk factors contained in the HBEU Registration Document (as defined in
the section headed "Part A - Incorporation by Reference" below) and the risk factors described below under
the heading "Risks relating to Notes and Warrants issued by HBEU only"; (b) , in relation to Notes and
Warrants issued by HBME, the risk factors described below under the headings "Risks relating to HBME"
and "Risks relating to Notes and Warrants issued by HBME only"; and (c) in relation to Notes issued by
HBCE, the risk factors contained in the HBCE 2021 Universal Registration Document (as defined in the
section headed "Part A - Incorporation by Reference" below) and the risk factors described below under
the heading "Risks relating to Notes issued by HBCE only". Each Issuer considers such risk factors to be
the principal risk factors that may affect its ability to fulfil its 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 (as applicable). Words and expressions defined in the Conditions or elsewhere in this
Olffering Memorandum have the same meanings in this section.

The following is not an exhaustive list or explanation of all risks which investors may face when making an

investment in the Notes or Warrants. Additional risks and uncertainties relating to each Issuer or the Notes
and Warrants that are not currently known to the relevant Issuer, or that such 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 such Issuer 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 or
Warrants is suitable for them in light of the information in this Offering Memorandum and their personal
circumstances.

(€)) Risks relating to HBEU

A description of the risk factors relating to HBEU that may affect the ability of HBEU to fulfil its
obligations under the Notes and Warrants are set out in the section entitled "Risk Factors" on pages 1 to 23
of the HBEU Registration Document (as defined in the section headed "Part A - Incorporation by
Reference" below).
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?2) Risks relating to HBME

Macroeconomic and geopolitical risk

HBME is likely to be affected by global economic and 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 navigating this trend. Investor confidence in international debt and equity markets (and, in turn, the
performance of those markets) could be adversely impacted by macroeconomic and political events.

Movements in global interest rates continue to be unpredictable. Following a policy of increased overnight
rates between 2015 and 2018, the US Federal Reserve cut overnight interest rates to near zero in response
to the Covid-19 outbreak in 2020, which was followed by similar cuts in a number of countries such as the
UAE, Saudi Arabia and Bahrain. However, on 17 June 2021, the UAE increased the base rate by 5 basis
points in response to the US Federal Reserve's increase in Interest on Excess Reserves (IOER) and more
recently, on 4 May 2022, the US Federal Reserve raised its benchmark interest rate by 50 basis points (the
biggest raise in over two decades) in the face of increased inflation, with further increases expected in the
remainder of 2022. Any further increases in interest rates is expected to negatively impact economic growth
globally and within the Middle East, North Africa and Turkey ("MENAT") region.

Mismatches between the supply and demand of goods and services, principally as a result of the Covid-19
pandemic and, more recently, the Russia-Ukraine war, contributed to a rise in global inflation in 2021 and
the first half of 2022. According to the US Bureau of Labor Statistics, inflation in the US increased from
4.2 per cent. in April 2021 to 8.3 per cent. in April 2022 and, according to the UK's Office for National
Statistics, the UK's inflation rate increased from 1.6 per cent. in April 2021 to 7.8 per cent. in April 2022.
Central banks are expected to increase interest rates further during the remainder of 2022 to counter rising
inflation, although such increases are expected to be gradual and monetary policy is expected to remain
accommodative overall. Policy tightening in markets across the world, such as the US, the UK and the EU,
has already begun in order to counteract rising inflation and the risk of capital outflows. Governments have
also started to reduce the level of fiscal support they offer households and businesses, and are expected to
do so further during the remainder of 2022, as governments move away from the financial support packages
offered during the peak of the Covid-19 pandemic. At the same time, major global economies, such as the
US, the UK and the EU, are experiencing lower growth in 2022, which is expected to continue. Any
slowdown in the global economic environment, together with any reduction in governmental spending and
the likely impact on the level of economic activity across MENAT may have an adverse effect on HBME's
credit risk profile.

Any further rise in nationalism and protectionism, including the imposition of new trade barriers could
continue to affect global capital flows and lead to some emerging markets (for example in the MENAT
region) imposing protectionist measures that could affect financial institutions and their clients. Other
emerging, as well as developed, markets may then be tempted to follow suit. This rise could contribute to
weaker global trade, potentially affecting HBME's traditional lines of business. HBME's geographic
footprint and 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,
restrictions on offshoring activity, use of the cloud and the related sharing of client data, interest rate caps,
limits on dividend flows and increases in taxation.

More recently, the Russian invasion of Ukraine has led to elevated geopolitical instability and resulted in
the US, the UK and the EU, as well as other countries, imposing significant sanctions and other trade
restrictions against Russia, numerous Russian government officials and individuals, and Russian companies
and financial institutions, some of which are unprecedented in their nature. Russia has implemented certain
countermeasures in response. Global commodity markets have been significantly impacted. Coupled with
the abovementioned macroeconomic conditions and the continued impact of Covid-19 and resulting
restrictions in countries such as China, this has led to supply chain constraints globally and increased prices
for both energy and raw materials, which in turn have had global inflationary impacts. There has also been
increased financial market volatility. The continuation or any escalation in the Russia-Ukraine war could
have further economic, social and political repercussions and is likely to result in further sanctions and trade
restrictions. On a regional level, the Russia-Ukraine war has led to increased commodity prices, supply
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chain problems and lower foreign direct investment, which has had a negative impact on some markets in
the MENAT region e.g. to counter some of these factors, Egypt devalued its pound by 14 per cent. on 21
March 2022. There is no certainty as to how such developments could affect the wider global economy or
the impact that they may have on the geopolitical environment in the MENAT region.

At a regional level, the economies of the Gulf Co-operation Council ("GCC") countries have continued to
be affected by volatility in global crude oil prices. 2020 saw significant volatility, with the average price of
the OPEC Reference Basket falling from US$65.11 per barrel in January 2020 to US$16.52 per barrel as at
1 May 2020 due to a reduction in demand following the Covid-19 pandemic and disagreements between
members of the Organization of the Petroleum Exporting Countries ("OPEC") and certain non-OPEC
member countries, such as Russia, on how to address the falling global oil demand and the falling oil price.
An agreement was reached by such OPEC and non-OPEC countries on 9 April 2020 to cut oil production
which led to a slight easing of oil production by 500,000 barrels per day but there can be no assurance that
the agreement will be maintained by all relevant parties or achieve its stated goals. More recently, the
Russian invasion of Ukraine has led to a sharp increase in oil prices with the OPEC Reference Basket rising
to US$107.99 as at 29 April 2022 due to reduced supply.

The volatility in oil prices has resulted in a number of countries in the MENAT region implementing
policies and fiscal reforms aimed at reducing fiscal dependency on hydrocarbon related revenues. For
example, a number of countries in the Middle East region (including the UAE, Saudi Arabia, Bahrain and
Oman) have already implemented a value-added tax ("VAT") regime and Qatar and Kuwait are expected
to follow in the near future. In addition, corporate income tax will come into effect on 1 June 2023 in the
UAE.

The ongoing impact of Covid-19 on the global economy remains uncertain, particularly given the potential
for the emergence of new variants, supply chain constraints and inflationary pressures and, depending on
global infection rates and government measures implemented in response to these, could lead to continued
volatile market conditions in certain countries.

Economic growth in HBME's major markets is expected to be affected during the remainder of 2022 by the
evolution of top risks such as the Russia-Ukraine war, increased global inflationary pressures, further
interest rate rises, ongoing supply chain disruptions and volatility in the price of oil. Such factors have
historically resulted in reduced liquidity, greater volatility, widening of credit spreads and lack of price
transparency in credit and capital markets. Adverse market conditions have impacted investment markets
both globally and in the MENAT region, including adverse changes and increased volatility in interest rates
and exchange rates and decreased returns from equity, property and other investments. The financial
performance of HBME may be materially and adversely affected by a worsening of general economic
conditions in the markets in which HBME operates, as well as by US, UK, European and international
trading market conditions and/or related factors.

Current economic and market conditions may materially adversely affect HBME's results
HBME's earnings are affected by global and local economic and market conditions.

Uncertain and at times volatile economic conditions can create a challenging operating environment for
financial institutions such as HBME. In particular, HBME has faced and may continue to face the following
challenges to its operations and operating model in connection with these factors:

. the Covid-19 pandemic has (amongst other things) led to global supply chain issues, which have
impacted commodity prices. The Russia-Ukraine war further exacerbated these inflationary
pressures causing interest rates to increase during 2021 and the first half of 2022, with further
increases expected during the remainder of 2022, particularly in the US and the UK. The Russia-
Ukraine war has led to the imposition of further global sanctions and trade restrictions, resulting
in an increase in HBME's monitoring, regulatory and compliance risks. Taken together, these
factors have led to a reduction in global growth in 2022 and there is a risk that this could precipitate
a global recession. These factors have the potential to have a material adverse effect on (among
other things) the profitability, capital and liquidity of financial services companies such as HBME
(see "Risks relating to the impact of Covid-19") and the financial condition of HBME’s customers,
which may lead to higher credit losses for HBME;
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. the demand for borrowing from creditworthy customers may diminish if economic activity slows
or remains subdued;

. HBME's ability to borrow from other financial institutions or to engage in funding transactions
may be adversely affected by market disruption; and

. market developments may depress consumer and business confidence beyond expected levels. If
economic growth is subdued, for example, asset prices and payment patterns may be adversely
affected, leading to greater than expected increases in delinquencies, default rates, ECLs and other
credit impairment charges. However, if growth is too rapid, new asset valuation bubbles could
appear, particularly in the real estate sector, with potentially negative consequences for financial
institutions, such as HBME.

The occurrence of any of these events or circumstances could have a material adverse effect on HBME's
business, financial condition, results of operations, prospects and customers.

HBME is subject to political, social and other risks in the countries in which it operates

HBME operates through an international network of subsidiaries, branches and affiliates. HBME's
operations are subject to potentially unfavourable political, social, environmental and economic
developments in such jurisdictions, which may include:

. coups, wars or acts of terrorism;

. political and/or social instability;

. geopolitical tensions;

. climate change, acts of God, including epidemics and pandemics (such as Covid-19, further details

on which can be found in "Risks relating to the impact of Covid-19") and natural disasters, (such
as floods and hurricanes); and

. infrastructure issues, such as transportation or power failures.

While the UAE is seen as a relatively stable political environment, certain other jurisdictions in the Middle
East are not and there is a risk that regional geopolitical instability could impact the UAE. Instability in the
Middle East may result from a number of factors, including government or military regime change, civil
unrest or terrorism. In particular, since early 2011, there has been political unrest (leading in certain
circumstances to a change in political regime) in a range of countries in the MENAT region, including
Egypt, Libya, Lebanon, Saudi Arabia, Yemen, the Republic of Iraq (Kurdistan), Syria, Palestine, Turkey,
Tunisia and Oman.

This unrest has ranged from public demonstrations to, in extreme cases, armed conflict (including the
multinational conflict with Islamic State (also known as Daesh, ISIS or ISIL)) and the overthrow of existing
leadership (such as the series of civil protests that arose in Lebanon on 17 October 2019 in reaction to
planned tax changes, leading to regime changes and senior government resignations) and has given rise to
increased political uncertainty across the region. The UAE, along with other Arab states, participated in the
Saudi Arabian-led intervention in Yemen, which began in 2015 in response to requests for assistance from
the Yemeni government against the Al Houthi militia. The UAE was a member of this intervention before
withdrawing its military support in 2020. In March 2021, Saudi Arabia proposed a ceasefire in Yemen
which the Al Houthi militia rejected. As such, the conflict remains ongoing with the Al Houthi militia
claiming responsibility for recent attacks in Saudi Arabia and the UAE. The UAE is also a member of
another Saudi Arabian-led coalition formed in December 2015 to combat Islamic extremism and, in
particular, Islamic State and which still continues today.

In June 2017, a number of MENAT countries including the UAE, Saudi Arabia, Bahrain and Egypt severed
diplomatic relations with Qatar, citing Qatar's alleged support for terrorism. However, in January 2021,
Saudi Arabia, Bahrain, Egypt and the UAE announced the ending of their political blockade of Qatar
resulting in the restoration of diplomatic relations and the reopening of land and sea borders. In addition,
the UAE and Bahrain announced the normalisation of relations with Israel in August 2020. However, since
then, the region has seen the re-start of political tensions and violence between Israel and Palestine, which,
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if conditions persist or worsen, may slow the momentum of any business collaboration between the UAE
and Israel. There are also ongoing tensions between the US and Iran which have resulted in military strikes
by US in Iran and retaliatory attacks by Iran on US military bases in Iraq. Following the appointment of
President Biden, the US has indicated that they want to return to the nuclear deal agreed with Iran under
the Joint Comprehensive Plan of Action (the "JCPOA") but an agreement has not yet been reached and has
now been made more difficult following the Russian invasion of Ukraine. Any continuation of, or increase
in, international or regional tensions in the Gulf region could have a destabilising impact on the markets in
which HBME operates.

These situations have caused significant disruption to the economies of affected countries and have had a
destabilising effect on international oil and gas prices. Though the effects of the uncertainty have been
varied, it is not possible to predict the occurrence of events or circumstances such as war, terrorism, civil
unrest or hostilities or the impact of such occurrences, and no assurance can be given that countries in the
MENAT region would be able to sustain their current economic growth levels if adverse political events or
circumstances were to occur. Continued instability affecting the countries in the MENAT region could
adversely impact HBME. Such risk events may disrupt the provision of services to HBME and result in
physical damage to its operations and/or risks to the safety of its personnel and customers.

A number of MENAT countries in which HBME operates have recently been or will be subject in the near
future to a mutual evaluation review by the Financial Action Task Force ("FATF"). Turkey was added to
the FATF Grey List in November 2021 and the UAE in March 2022. This is expected to increase
monitoring, regulatory and compliance obligations and risks for HBME and its customers.

Physical risks from natural disasters such as earthquakes and floods could also impact credit risk-weighted
assets, while the financial losses caused by these events could impair asset values and the creditworthiness
of customers.

Any of the above events could also have a detrimental impact on HBME's customers and any financial
losses caused thereby could affect the credit worthiness of those customers. Such developments may result
in a material adverse effect on HBME's business, financial condition, results of operations, prospects and
strategy.

Risks relating to the impact of Covid-19

The Covid-19 pandemic has had a considerable impact on the global economy throughout 2020 and 2021
and, although conditions have improved in 2022 (particularly in the MENAT region), the pandemic
continues to impact HBME's customers and organisation and some uncertainty remains over the future
effects of the pandemic. Covid-19 necessitated governments in the MENAT region to respond at
unprecedented levels to protect public health, and to support local economies and livelihoods. It affected
jurisdictions in the MENAT region at different times and to varying degrees as it developed and the
resulting government support measures and restrictions (including travel restrictions) created additional
challenges given the rapid pace of change and significant operational demands. Any further outbreaks,
particularly those resulting from the emergence of new variants of the virus, could result in further
challenges or the re-imposition of government restrictions.

Governments and central banks across the MENAT region, in particular in the UAE, Kuwait, Qatar and
Saudi Arabia, deployed extensive measures to support their local populations during the pandemic. For
instance, the Central Bank of the UAE, under the Targeted Economic Support Scheme ("TESS"), facilitated
the provision of temporary relief from the payment of principal and/or interest on outstanding loans for all
affected private sector corporates, small to medium-sized enterprise ("SME") and individuals with specific
conditions. The majority of relief provisions in the MENAT region have now been phased out in light of
improved economic conditions.

Whilst there was a global vaccination roll-out in 2021, there has been significant divergence in the speed
at which vaccines have been deployed around the world. Most developed countries (including countries in
the Middle East such as the United Arab Emirates ("UAE"), Saudi Arabia and Kuwait) have now vaccinated
a large proportion of their populations, but many other countries (particularly in the MENAT region, such
as Egypt, Algeria and Libya) have struggled to secure supplies and so are at an earlier stage of their roll-
out. High vaccinations rates in the developed world over the course of 2021 helped reduce the social and
economic impact of the Covid-19 pandemic in those countries and allowed their governments (including
those in the MENAT region) to gradually unwind government restrictions, allowing the global economy to
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stage a robust recovery up until the fourth quarter when the highly transmissible Omicron variant began to
emerge (particularly in Europe). This led to the re-imposition of government restrictions by many countries,
although they tended to be less restrictive than those imposed previously. There remains a divergence across
the world with regards to the level of government restrictions that remain in 2022, which could prolong or
worsen supply chain and international travel disruptions, particularly if there were any future pandemic
waves. Outbreaks, such as the spread of the Omicron variant, continue to emphasise the ongoing threat of
Covid-19 and any new outbreaks or an increase in the number of cases in MENAT could result in a renewed
tightening of government restrictions across MENAT.

The impact of the pandemic on the long-term prospects of businesses in the most vulnerable sectors of the
economy — such as retail, transportation, hospitality, commercial real estate and contracting/construction —
remains uncertain and may vary from jurisdiction to jurisdiction. This may lead to credit losses on specific
exposures, which may not be fully captured in expected credit losses ("ECL") estimates. In addition, in
times of stress, fraudulent activity is often more prevalent, leading to potentially material credit or
operational losses.

The performance of HBME's financial models continues to be impacted by the pandemic due to a lack of
correlated historical data. These include retail and wholesale credit models such as IFRS 9, Financial
Instruments ("IFRS 9") loss models. This continues to require enhanced monitoring of model outputs and
the use of model overlays, including management adjustments based on the expert judgement of senior
credit risk managers and the recalibration of key loss models to take into account the impacts of Covid-19
on critical model inputs.

The operational support functions on which HBME relies are based in a number of countries worldwide,
some of which were particularly affected by the Covid-19 pandemic. HBME continues to monitor the
situation, in particular in those countries and regions where Covid-19 infections are most prevalent and/or
where travel restrictions are in place.

Moreover, HBME has financial instruments which are carried at fair value, and such fair values may be
impacted by any market volatility resulting from the Covid-19 outbreak. This would in turn affect the
market value of such instruments and could result in markdowns on such instruments and an increase in the
size of fair value adjustments.

Despite the ongoing economic recovery, significant uncertainties remain in assessing the duration and
global impact of the Covid-19 pandemic, particularly where new variants emerge and government
restrictions are re-imposed. There is a risk that economic activity could remain below pre-pandemic levels
for a prolonged period in some of the markets in which HBME operates and this could have a material
adverse effect on HBME's financial condition, results of operations, prospects, liquidity, capital position
and credit ratings.

HBME operates in markets that are highly competitive

HBME competes with other financial institutions in a highly competitive industry that continues to undergo
significant change as a result of financial regulatory reform, as well as increased public scrutiny and a
continued challenging macro-economic environment.

HBME targets internationally mobile clients who need sophisticated global solutions. It generally competes
on the basis of the quality of its customer service, the wide variety of products and services that HBME can
offer its customers, the ability of those products and services to satisfy its customers' needs, the extensive
distribution channels available for its customers, its innovation and its reputation. Continued and increased
competition in any one or all of these areas may negatively affect HBME's market share and/or cause it to
increase its capital investment in its businesses in order to remain competitive.

Additionally, HBME's products and services may not be accepted by its targeted clients.

In many markets, there is increased competitive pressure to provide products and services at current or
lower prices.

Consequently, HBME's ability to reposition or reprice its products and services from time to time may be
limited, and could be influenced significantly by the actions of its competitors who may or may not charge
similar fees for their products and services. Any changes in the types of products and services that HBME
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offers its customers, and/or the pricing for those products and services, could result in a loss of customers
and market share.

Further, new entrants to the market or new technologies challenge HBME to continue to innovate and
optimise to take advantage of new digital capabilities to best serve its customers, and adapt its products to
attract and retain customers. HBME may not respond effectively to these competitive threats from existing
and new competitors, and as a result may need to increase its investment in its business to modify or adapt
its existing products and services or develop new products and services to respond to its customers' needs.

Any of these factors could have a material adverse effect on HBME's business, financial condition, results
of operations, prospects and reputation.

HBME is subject to financial and non-financial risks associated with Environmental, Social and
Governance ("ESG") related matters, such as climate change, nature-related and human rights issues

ESG-related matters such as climate change, society's impact on nature and human rights violations
introduce risks to HBME's business, customers and wider society.

Climate change, through transitional and physical channels, could have both financial and non-financial
impacts on HBME either directly or indirectly through its customers. Transition risk can arise from the
move to a low-carbon economy, such as through policy, regulatory and technological changes. Physical
risk can arise through increasing severity and/or frequency of severe weather or other climatic events, such
as rising sea levels and flooding.

HBME currently expects that the following are the most likely ways in which climate risk may materialise
for HBME:

. transition and physical risk may impact HBME wholesale customers, for example if regulatory,
legislative or technological developments impact customers' business models resulting in financial
difficulty for customers and/or stranded assets;

. residential real estate may be affected by changes to the climate and extreme weather events which
could impact both property values and the ability of borrowers to afford their mortgage payments;

. physical risk may impact HBME's operations, for example if flooding or extreme weather events
impacted its critical operations;

. regulatory compliance risk may result from the increasing pace, breadth and depth of regulatory
expectations requiring implementation in short timeframes across multiple jurisdictions;

. conduct risks could develop associated with the increasing demand for 'green' products where there
are differing and developing standards or taxonomies; and

. reputational risks may result from HBME's decisions on how it supports its customers in high-
emitting sectors, including its ability to assist the HSBC Group in achieving its climate-related
ambitions, targets and commitments.

HBME also faces increased reputational, legal and regulatory risks as it makes progress towards the HSBC
Group's net zero ambition, with stakeholders likely to place greater focus on HBME's actions, such as the
development of climate-related policies, the HSBC Group's disclosures and financing and investment
decisions relating to its ambition.

In addition, there is increasing evidence that a number of nature-related risks beyond climate change - which
include risks that can be represented more broadly by economic dependency on nature - can and will have
significant economic impact. These risks arise when the provision of natural services such as water
availability, air quality, and soil quality is compromised by overpopulation, urban development, natural
habitat and ecosystem loss, and other environmental stresses beyond climate change. They can show
themselves in a variety of ways, including through macroeconomic, market, credit, reputational, legal and
regulatory risks, for both HBME and its customers.

The key human rights risks that currently impact HBME include discrimination, in particular with respect
to HBME's employees and customers, and modern slavery in HBME's supply chains and those of HBME's
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customers. Failure to manage these risks may result in negative impacts on HBME's people (both in terms
of hiring and retention), HBME's business and HBME's reputation. Such failure could also lead to breaches
of rapidly evolving legal and regulatory requirements and expectations in certain markets and this could
have reputational, legal and financial consequences for HBME.

In respect of all ESG-related risks, HBME also needs to ensure that its strategy and business model,
including the products and services it provides to customers and non-financial risk management processes
(including processes to measure and manage the various financial and non-financial risks HBME faces as
a result of ESG-related matters) adapt to meet regulatory requirements and stakeholder and market
expectations, which continue to evolve significantly and at pace. HBME's ability to assist the HSBC Group
in achieving its strategy with respect to ESG matters, including any ESG-related ambitions, commitments
and targets that it may set, will depend on a number of different factors outside of HBME's control, such as
advancements in technologies and supportive public policies in the markets where HBME operates. If these
external factors and other changes do not occur, or do not occur on a timely basis, HBME may fail to assist
the HSBC Group in achieving its ESG-related ambitions, commitments and targets.

In order to track and report on the HSBC Group's progress against its ESG- related ambitions, commitments
and targets, the HSBC Group relies on internal and, where appropriate and available, external data sources,
guided by certain industry standards. While ESG-related reporting has improved over time, data remains
of limited quality and consistency. Methodologies the HSBC Group has used may develop over time in line
with market practice, regulation and/or developments in science, where applicable. Any such developments
in methodologies, and changes in the availability and quality of data over time could result in revisions to
reported data going forward, including on financed emissions, meaning that such data may not be
reconcilable or comparable year-on-year. This could also result in the HSBC Group having to re-evaluate
its progress towards its ESG-related ambitions, commitments and targets in the future and this could result
in reputational, legal and regulatory risks.

If any of the above risks materialise, this could have financial and non-financial impacts for HBME which
could, in turn, have a material adverse effect on its business, financial condition, results of operations,
reputation, prospects and strategy.

Changes in foreign currency exchange rates may affect HBME's results

HBME prepares its consolidated financial statements in US dollars. However, a substantial portion of its
assets, liabilities, revenues and expenses are denominated in other currencies. Changes in foreign exchange
rates may have an effect on HBME's accounting standards, reported income, cash flows and shareholders'
equity. Unfavourable changes in foreign exchange rates could have a material adverse effect on HBME's
business, financial condition, results of operations and prospects.

Market fluctuations may reduce HBME's income or the value of its portfolios

HBME's businesses are inherently subject to risks in financial markets and in the wider economy, including
changes in, and increased volatility of, interest rates, inflation rates, credit spreads, foreign exchange rates,
bond and property prices, and the risk that HBME's customers act in a manner inconsistent with its business,
pricing and hedging assumptions.

Market pricing can be volatile, and ongoing market movements could significantly affect HBME in a
number of key areas. For example, banking and trading activities are subject to interest rate risk, foreign
exchange risk, inflation risk and credit spread risk. Changes in interest rate levels, interbank spreads over
official rates and yield curves affect the interest rate spread realised between lending and borrowing costs.
The potential for future volatility and margin changes remains. See "Risks relating to the impact of Covid-
19" above regarding the impact of Covid-19 on the interest rate environment.

Competitive pressures on fixed rates or product terms in existing customer products sometimes restrict
HBME's ability to change interest rates applying to customers in response to changes in official and
wholesale market rates.

It is difficult to predict with any degree of accuracy changes in market conditions, and such changes could
have a material adverse effect on HBME's business, financial condition, results of operations and prospects.
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Liquidity, or ready access to funds, is essential to HBME's businesses

HBME'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 HBME or the banking sector, including HBME's
perceived or actual creditworthiness.

Current accounts and savings deposits payable on demand or at short notice form part of HBME's funding,
and HBME places considerable importance on maintaining their stability. For deposits, stability depends
upon preserving investor confidence in HBME's capital strength and liquidity, and on comparable and
transparent pricing. Although deposits have been a stable source of funding historically, this may not
continue.

HBME also accesses wholesale markets in order to maintain a diversified portfolio of funding sources,
provide funding for entities that do not accept deposits, to align asset and liability maturities and currencies,
and to maintain a presence in local markets.

An inability to obtain financing in the unsecured long term or short term debt capital markets, or to access
the secured lending markets, could have a material adverse effect on HBME's liquidity.

Unfavourable macroeconomic developments, market disruptions or regulatory developments may increase
HBME's funding costs or challenge HBME's ability to raise funds to support or expand HBME's businesses.

If HBME is unable to raise sufficient funds through deposits and/or in the capital markets, HBME's liquidity
position could be adversely affected, and HBME might be unable to meet deposit withdrawals on demand
or at their contractual maturity, to repay borrowings as they mature, to meet HBME's obligations under
committed financing facilities and insurance contracts, to comply with regulatory funding requirements, to
undertake certain capital and/or debt management activities or to fund new loans, investments and
businesses.

HBME may need to liquidate unencumbered assets to meet its liabilities, including disposals of assets, to
reduce its funding commitments. In a time of reduced liquidity, HBME may be unable to sell some of its
assets, or may be unable to maintain the run-down and sale of certain legacy portfolios, or HBME may
need to sell assets at reduced prices, which in any such case could materially adversely affect HBME's
business, financial condition, results of operations and prospects.

Macro-prudential, regulatory and legal risks to HBME's business model

HBME is a highly regulated entity and changes in applicable laws or regulations or the interpretation or
enforcement of such laws or regulations could have a material adverse effect on HBME's business, financial
condition, results of operations and prospects

HBME's businesses are subject to on-going regulation and associated regulatory risks, including the effects
of changes in the laws, regulations, policies, voluntary codes of practice and their interpretations in the
Dubai International Financial Centre ("DIFC"), the UAE and the other markets in which HBME operates
("Regulations"). These Regulations include the DIFC Law No. 1 of 2004 as amended and the relevant
subsidiary regulations of the Dubai Financial Services Authority (the "DFSA"), Federal Law No. 14 of
2018 (the "2018 Federal Law") and the banking regulations of the countries in which HBME operates.
Many regulatory changes relevant to HBME's business may have an effect beyond the country in which
they are enacted as HBME's operations mean that it is obliged to give effect to local Regulations on a wider
basis.

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.
Regulators in a number of jurisdictions such as the US, the UK and the EU have introduced measures
including enhanced capital, liquidity and funding requirements, the separation or prohibition of certain
activities by financial institutions, 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. There is also an increased focus by governments in the MENAT region, in particular
the UAE and Saudi Arabia, on introducing similar measures in line with international standards. Examples
of these include the implementation of the 2018 Federal Law on the Central Bank and Organisation of
Financial Institutions and Activities which is aimed at the greater regulation of specified financial activities,
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the introduction of VAT in the GCC, the introduction of corporate income tax in the UAE and regulations
and standards enacted by the UAE Central Bank and the DFSA to give effect to the requirements of Basel
III. Governments and regulators in the jurisdictions in which HBME operates may intervene further in
relation to areas of industry risk already identified, or in new areas, which could adversely affect HBME.

Additionally, HBME may be indirectly affected by the impact of Regulations to which its counterparties
and affiliates are subject in their respective jurisdictions, to the extent that such Regulations adversely affect
counterparties' ability to meet their contractual obligations to HBME in transactions entered into with it.

More stringent regulatory requirements, including further capital, liquidity and funding requirements, and
adjustments in the use of models for measuring risk, together with expected restrictions on outsourcing and
use of data, may adversely affect elements of HBME's business, particularly if capital requirements are
increased and/or the operating model for the provision of services is required to change to address such
regulatory developments.

Regulations may come into force in the UAE without being made publicly available until after their
implementation date or which may require the passing of further Regulations or the provision of guidance
before it is fully clear how such Regulations will impact HBME's business.

There may be changes in Regulations, or in their interpretation or enforcement, or in how new Regulations
are implemented. Further, there may be uncertainty and lack of international regulatory coordination as
enhanced supervisory standards are developed and implemented. These developments are expected to
continue to change the way in which HBME is regulated and supervised and could affect the manner in
which HBME conducts its business activities, manages its capital requirements, assesses its risk
management practices, or how HBME's group parent company is structured, all of which could have a
material adverse effect on HBME's business, financial condition, results of operations and prospects.

HBME may not manage risks associated with the replacement of benchmark rates and indices effectively

Key benchmark rates and indices, including interbank offered rates ("IBORs") such as the London Inter-
Bank Offered Rate ("LIBOR"), have been the subject of national, international and other regulatory
scrutiny and reform for a number of years. This has resulted in significant changes to the methodology and
operation of certain benchmarks and indices, the adoption of replacement near risk free rates ("RFRs") and
the proposed discontinuation of certain reference rates (including LIBOR). In May 2019, the European
Money Markets Institute ("EMMI") announced the cessation of the Euro Overnight Index average
("EONIA") from the end of 2021 and, in March 2021, ICE Benchmark Administration Limited ("IBA")
announced that it would cease publication of (i) all sterling, Euro, Swiss franc and Japanese yen settings,
and the 1-week and 2- month US dollar LIBOR settings immediately after 31 December 2021 and (ii) the
remaining US dollar LIBOR settings immediately after 30 June 2023. The UK's Financial Conduct
Authority ("FCA") subsequently used its regulatory powers to compel IBA to publish a number of sterling
and Japanese Yen LIBOR settings on an alternative methodology basis (so-called 'synthetic' LIBOR) from
1 January 2022 for an undetermined period of time.

The discontinuation of sterling, Swiss franc, Euro and Japanese Yen LIBOR interest rates, and EONIA has
occurred with the adoption of respective replacement RFRs. The continued existence of legacy contracts in
benchmark rates that demised from the end of 2021, so called 'tough legacy,' and legacy contracts
referencing other IBORs that are expected to demise at a later date, notably a number of US dollar LIBOR
settings, results in a number of risks for HBME, its clients, and the financial services industry more widely.
These include, but are not limited to:

. Regulatory compliance, legal and conduct risks, that arise from the transition of legacy contracts
to RFRs or alternative rates and from the sales of products referencing RFRs, could lead to
unintended or unfavourable outcomes for clients and market participants. These risks could be
heightened if HBME's sales processes and procedures are not appropriately adapted or executed to
detail the risks and complexity of the RFR market conventions;

. Legal risks are associated with legacy contracts that HBME is unable to appropriately transition
and legacy contracts that rely on the use of legislative solutions, such as 'synthetic' LIBOR. If
HBME is unable to appropriately transition legacy contracts this could lead to reliance on fallback
provisions which do not contemplate the permanent cessation of the relevant IBOR, and there is a
risk that these fallback provisions do not work from a contractual, practical or financial perspective,
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potentially resulting in unintended outcomes for clients. While legislative solutions are (in some
circumstances) expected to assist market participants with transitioning contracts or mitigating
risks associated with 'tough legacy' contracts, there remains some uncertainty around the operation
and implementation of such solutions as well as their longevity. For legacy contracts that utilise
'synthetic' LIBOR there is a risk that HBME is unable to transition such contracts to a new RFR or
alternative rate before the relevant 'synthetic' LIBOR is discontinued. This could lead to reliance
on the above mentioned fallback provisions, which do not contemplate permanent cessation of
LIBOR. Each of these issues could result in unintended or unfavourable outcomes for clients and
market participants and this could potentially increase the risk of disputes;

. Financial risks result from the discontinuation of US dollar LIBOR and the development of
liquidity in its replacement RFR, Secured Overnight Funding rate ("SOFR"). Differences in US
dollar LIBOR and SOFR interest rate levels create a basis risk in the trading book and banking
book due to asymmetric adoption of SOFR across assets, liabilities and products that HBME needs
to actively manage through appropriate financial hedging. In addition, this may limit the ability to
hedge effectively; and

. Resilience and operational risks, resulting from 'tough legacy' and other legacy IBOR contracts
that are expected to be transitioned to RFRs and alternative rates. In particular, there is a risk that
HBME's systems, processes and controls have not been appropriately adapted to account for new
RFR methodology changes or fallback provisions, leading to complaints and disputes. The
operational and resilience risks may be further heightened if there is a slow take-up of the use of
the SOFR benchmark for new financing and hedging activities in 2022, as this could compress the
timelines for transition of legacy contracts referencing US dollar LIBOR settings that are demising
in 2023.

If any of these risks materialises, this could have a material adverse effect on HBME's business, financial
condition, capital position, results of operations, prospects and customers.

HBME 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

HBME faces significant risks in its business relating to legal, regulatory or administrative actions and
investigations. 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, increasing focus from regulators, investors and other stakeholders on environmental, social
and governance disclosures, including in relation to the measurement and reporting of such matters as both
local and international standards in this area continue to significantly evolve and develop, 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, and 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. Any such legal, regulatory or
administrative action or investigation against HBME or one or more of its subsidiaries could result in,
among other things, substantial fines, civil penalties, criminal penalties, cease and desist orders, forfeitures,
the suspension or revocation of key licences, requirements to exit certain businesses, other disciplinary
actions and/or withdrawal of funding from depositors and other stakeholders. Any threatened or actual
litigation, regulatory proceeding, administrative action, investigation or other adversarial proceeding
against HBME or one or more of its subsidiaries could have a material adverse effect on HBME's business,
financial condition, results of operations, prospects and reputation. Additionally, HBME's financial
statements reflect provisioning for legal proceedings, regulatory and customer remediation matters.
Provisions for legal proceedings, regulatory and customer remediation matters typically require a higher
degree of judgement than other types of provisions, and the actual costs resulting from such proceedings
and matters may exceed existing provisioning.

HBME and its affiliates continue to be subject to a number of material legal proceedings, regulatory actions
and investigations, a number of which are described in Note 34 ("Legal proceedings and regulatory
matters") on pages 69 and 70 of the 2021 HBME Annual Report and Accounts, the outcomes of which are
inherently difficult to predict, particularly those cases in which the matters are brought on behalf of various
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classes of claimants, seek damages of unspecified or indeterminate amounts or involve novel legal claims.
Moreover, HBME may face additional legal proceedings, investigations or regulatory actions in the future,
including in other jurisdictions and/or with respect to matters similar to, or broader than, the existing legal
proceedings, investigations or regulatory actions, such as disputes resulting from the global market
volatility associated with the Covid-19 pandemic. An unfavourable result in one or more of these
proceedings could have a material adverse effect on HBME's business, financial condition, results of
operations, prospects and reputation.

HBME is subject to tax related risks in the countries in which it operates

HBME is subject to the substance and interpretation of tax laws in all countries in which it operates and is
subject to routine review and audit by tax authorities in relation thereto. HBME's interpretation or
application of these tax laws may differ from those of the relevant tax authorities, and HBME provides for
potential tax liabilities that may arise on the basis of the amounts expected to be paid to the tax authorities.
The amounts ultimately paid may differ materially from the amounts provided depending on the ultimate
resolution of such matters. In December 2021, the Organisation for Economic Co-operation and
Development (the "OECD") published model rules that provided a template for countries to implement a
new global minimum tax rate of 15 per cent. The implementation date of the rules is not yet certain but it
is expected to start from 2024. In January 2022, the UK government opened a consultation on how the UK
will implement the rules. The impact on HBME will depend on exactly how the OECD implements the
model rules and how they are structured within the HSBC Group. The UAE has also implemented a
corporate income tax regime which will come into effect on 1 June 2023. In general, changes to tax laws
and tax rates in the countries in which HBME operates may increase HBME's effective tax rate in future
and, as such, they could have a material adverse effect on HBME's business, financial condition, results of
operations, prospects, capital position and reputation.

HBME may be subject to increased regulation regarding culture and accountability

Financial institutions remain under considerable scrutiny by regulators, international bodies, organisations
and unions regarding conduct of business, particularly in relation to fair outcomes for customers, promoting
effective competition in the interests of customers, driving higher standards of both personal and corporate
conduct and ensuring the orderly and transparent operation of global financial markets, for example the
DIFC Law No. 6 of 2018, which is aimed at providing minimum employment standards and promoting the
fair treatment of employees and recent changes made to DIFC laws to implement a whistleblowing regime
aimed at increasing whistleblower protection and disclosure of regulatory concerns. As a result, HBME and
its personnel may be subject to increased regulation in connection with institutional culture, employee
behaviour and whistleblowing, including measures arising from ongoing thematic reviews into the
workings of the SME and wholesale banking sectors and the provision of financial advice to consumers.
Regulators, prosecutors, the media and the public all have heightened expectations as to the behaviour and
conduct of financial institutions, and any shortcomings or failure to demonstrate adequate controls are in
place to mitigate such risks, particularly risks associated with the mis-selling of financial products or the
mis-handling of customer complaints, could result in regulatory sanctions, fines or an increase in civil
litigation, and could have a material adverse effect on HBME's business, financial condition, results of
operations and reputation.

Risks related to HBME's operations
HBME's operations are highly dependent on the HSBC Group's information technology systems

The reliability and security of the HSBC Group's information technology infrastructure is crucial to
HBME's provision of banking services and protecting the HSBC brand.

The effective 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 HBME's branches and main data processing centres, is important to
HBME's operations.

Critical system failure, prolonged service unavailability or a material breach of data security, particularly
of confidential customer data, could compromise HBME's ability to service its clients, could breach
regulations and could cause long term damage to HBME's business and brand that could have a material
adverse effect on HBME's business, financial condition, results of operations, prospects and reputation.
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HBME remains susceptible to a wide range of cyber risks that impact and/or are facilitated by technology

The threat of cyber-attacks remains a concern for HBME, as it does across the entire financial sector. Failure
to protect HBME's operations from cyber-attacks may result in financial loss, disruption for customers or
a loss of data. This could negatively affect HBME's reputation and its ability to attract and retain customers,
and as it continues to grow and digitise at scale, it may be exposed to new cyber threats.

Adversaries attempt to achieve their objectives by compromising HBME and related third party systems.
They use techniques that include malware (including ransomware), exploitation of both known and
unpublished (zero-day) vulnerabilities in vendor-supplied and HSBC-developed software, phishing emails,
distributed denial of service, as well as potentially physical compromise of premises and coercion of staff.
HBME's customers are also subject to these cyber-attack techniques. These techniques are constantly
evolving and cyber-attacks are increasing in terms of frequency, sophistication, impact and severity.
HBME, like other financial institutions, experiences numerous attempts to compromise its cyber security.
HBME expects to continue to be the target of such attacks in the future.

Cybersecurity risks will continue to increase, due to factors such as the increasing demand across the
industry and customers' expectations for the continued expansion of services delivered over the internet;
increasing reliance on internet-based products, applications and data storage; and changes in ways of
working by HBME's employees, contractors, third party service providers and suppliers and their sub-
contractors in response to the Covid-19 pandemic.

A failure in HBME's adherence to its cyber security policies, procedures or controls, employee malfeasance,
or human, governance or technological error could also compromise HBME's ability to successfully defend
against cyber-attacks. Should any of the aforementioned cybersecurity risks materialise, they could have a
material adverse effect on HBME's business, financial condition, results of operations, prospects and
reputation.

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

HBME uses models for a range of purposes in managing its business, including regulatory capital
calculations, stress testing, credit approvals, calculation of ECLs/loan impairment charges on an IFRS 9,
Financial Instruments ("IFRS 9") basis, financial crime and fraud risk management and financial reporting.
HBME could face adverse consequences as a result of decisions that may lead to actions by management,
based on models that are poorly developed, implemented or used, or as a result of the modelled outcome
being misunderstood or the use of such information for purposes for which it was not designed or by
inherent limitations arising from the uncertainty inherent in predicting or estimating future outcomes.
Regulatory scrutiny and supervisory concerns over financial institutions' use of models is considerable,
particularly the internal models and assumptions used by financial institutions in the calculation of
regulatory capital. If key capital models significantly underestimate risks or do not meet critical regulatory
requirements, HBME could be required to hold additional capital. Evolving regulatory requirements have
resulted in changes to HBME's approach to model risk management, which poses execution challenges.
The adoption of more sophisticated modelling approaches including artificial intelligence related risks and
technology by both HBME and the financial services industry could also lead to increased model risk.
HBME's commitment to changes to business activities due to climate and sustainability challenges will also
have an impact on model risk going forward. Models will play an important role in risk management and
financial reporting of climate related risks. Challenges such as uncertainty of the long dated impacts of
climate change and lack of robust and high quality climate related data present challenges to creating
reliable and accurate model outputs for these models.

The economic consequences of the Covid-19 pandemic have impacted on the reliability of model outputs
beyond how IFRS 9 models have been built and calibrated to operate. Consequently, IFRS 9 models under
the current economic conditions are generating outputs that do not accurately assess the actual level of
credit quality in all cases. This has required more ongoing monitoring and more frequent testing across
HBME, particularly for credit models. It also has resulted in enhanced and more frequent loss model
monitoring. In order to calculate more realistic valuation of assets, compensating controls, such as post
model management adjustments based on expert judgement are required. Such compensating controls
require a significant degree of management judgment and assumptions. There is a risk that future actual
results/performance may differ from such judgements and assumptions. In addition, existing models are
calibrated in most instances on the basis of the post-2008 time period which had different drivers for the
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economic downturn as compared to the macro-environment observed during the pandemic and the current
high inflation macro-environment. As a result, the model outcome is not as reliable, requiring judgemental
overrides to capture risks not reflected in the model outcome. Risks arising from the use of models,
including reputational, could have a material adverse effect on HBME's business, financial condition,
capital position, results of operations and prospects.

HBME's operations utilise third party suppliers and service providers

HBME relies on third parties to supply goods and services. The use of third party service providers by
financial institutions is of particular focus to global regulators. This includes how outsourcing decisions are
made, how key relationships are managed and HBME's understanding of third party dependencies and their
impact on service provision.

The inadequate management of third party risk could impact HBME's ability to meet strategic, regulatory
and client expectations. This may lead to a range of impacts, including regulatory censure, civil penalties
or damage to HBME's reputation, which could have a material adverse effect on HBME's business, financial
condition, results of operations, prospects and strategy.

Risks related to HBME's governance and internal controls

HBME's data management and data privacy controls must be sufficiently robust to support the
increasing data volumes and evolving regulations

As the HSBC Group becomes more data driven and HBME's business processes move to digital channels,
the volume of data that HBME relies on has grown. As a result, management of data (including data
retention and deletion, data quality, data privacy and data architecture policies and procedures) from
creation to destruction must be robust and designed to identify quality and availability issues. Inadequate
data management could result in negative impacts to customer service, business process, or require manual
intervention and reconciliation to reduce the risk of errors in reporting to senior management, regulators or
executives.

In addition, failure to comply with data privacy laws or other legislation in the jurisdictions in which HBME
operates may result in regulatory sanctions. Any of these failures could have a material adverse effect on
HBME's business, financial condition, results of operations, prospects and reputation.

Third parties may use HBME as a conduit for illegal activities without HBME's knowledge

HBME is required to comply with applicable AML and sanctions 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 purpose of committing or concealing financial crime.
Moreover, in relevant situations, and where permitted by regulation, HBME may rely upon certain
counterparties to maintain and properly apply their own appropriate AML procedures. While permitted by
regulation, such reliance may not prevent third parties from using HBME (and HBME's relevant
counterparties) as a conduit for money laundering, without HBME's knowledge (and that of HBME's
relevant counterparties). Further, a major focus of US and UK government policy relating to financial
institutions in recent years has been combating money laundering and enforcing compliance with US and
EU sanctions.

Becoming a party to, associated with, or even accusations of being associated with, money laundering, or
violations of sanctions laws or regulations could damage HBME's reputation and could make it subject to
fines, sanctions and/or legal enforcement. Any one of these outcomes could have a material adverse effect
on HBME's business, financial condition, results of operations, prospects and reputation.

HBME may suffer losses due to employee misconduct

HBME's businesses are exposed to risk from potential non-compliance with the HSBC Group's policies,
including the HSBC Values (the HSBC Values describe how HBME's employees should interact with each
other and with customers, regulators and the wider community), and related behaviours and employee
misconduct such as fraud, negligence or non-financial misconduct, 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
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always possible to deter employee misconduct, and the precautions HBME takes to prevent and detect this
activity may not always be effective.

Misconduct risks could be increased if prevent and detect measures are less effective because of remote
and home working. Employee misconduct, or regulatory sanctions if a regulator deems HBME's actions to
deter such activity to be insufficient, could have a material adverse effect on HBME's business, financial
condition, results of operations, prospects and reputation.

Risks to HBME's strategy

The scale and complexity of transformation to deliver the infrastructure required to drive financial and
operational efficiency and resilience improvements is significant. The largest IT programmes will drive the
critical path for delivery of technology outcomes and execution risk is amplified by the inter-dependencies
between major IT programmes. People engagement and morale after several years of transformation is also
an area of focus for regional and country management.

Oversight from regulators has increased and is likely to intensify. The delivery of an effective ESG target
operating model also carries execution risk amidst a sophisticated regulatory environment. The focus of
HBME's regulators (such as the DFSA, the Central Bank of the UAE and the other regulators where HBME
has a branch) is increasing and therefore a continued focus on managing its relationships with regulators,
meeting their timelines and managing their expectations will be essential for HBME.

HBME's strategy is based on assumptions regarding the economic, geopolitical, legal and regulatory
environment, technology, customer needs and its competition — as the external environment changes,
HBME's strategy may need to adapt. External changes also pose risks. For example, the Russia-Ukraine
war emphasises the geopolitical overhang in the macro-economic environment, not least inflationary
pressures, despite the favourable anticipated change in the interest rate environment. These inflationary
pressures may also result in an increase to HBME's cost base.

The failure to successfully deliver or achieve any of the expected benefits of key strategic initiatives could
have a material adverse effect on HBME's business, financial condition, results of operations, prospects
and reputation.

HBME's risk management measures may not be successful

The management of risk is an integral part of all HBME's activities. Risk constitutes HBME's exposure to
uncertainty and the consequent variability of return. Specifically, risk equates to the adverse effect on
profitability or financial condition arising from different sources of uncertainty, including wholesale and
retail credit risk, market risk, non-traded market risk, operational risk, insurance risk, concentration risk,
liquidity and funding risk, litigation risk, conduct risk, reputational risk, strategic risk, pension risk and
regulatory risk.

While HBME employs a broad and diversified set of risk monitoring and mitigation techniques, such
methods and the judgements that accompany their application cannot anticipate every unfavourable event
or the specifics and timing of every outcome. Failure to manage risks appropriately or regulatory sanctions
if a regulator deems HBME's risk management measures to be insufficient could have a material adverse
effect on HBME's business, financial condition, results of operations, prospects, strategy and reputation.

Risks related to HBME's business
HBME's business has inherent reputational risk

Reputational risk is the risk of failing to meet stakeholder expectations as a result of any event, behaviour,
action or inaction, either by HBME, HBME's employees or those with whom HBME is associated. Any
material lapse in standards of integrity, compliance, customer service or operating efficiency may represent
a potential reputational risk. Stakeholder expectations constantly evolve, and so reputational risk is dynamic
and varies between geographical regions, groups and individuals. In addition, HBME's businesses face
increasing scrutiny in respect to ESG-related matters. If HBME fails to act responsibly, or to contribute to
the achievement of the HSBC Group's announced targets, commitments, goals or ambitions, in a number
of areas, such as diversity and inclusion, climate change, sustainability, workplace conduct, human rights,
and support for local communities, HBME's reputation and the value of its brand may be negatively
affected.
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Modern technologies, in particular online social media channels and other broadcast tools that facilitate
communication with large audiences in short time frames and with minimal costs, may significantly
enhance and accelerate the distribution and effect of damaging information and allegations. Reputational
risk could also arise from negative public opinion about the actual, or perceived, manner in which HBME
conducts its business activities, or its financial performance, as well as actual or perceived practices in
banking and the financial services industry generally. Negative public opinion may adversely affect
HBME's ability to retain and attract customers, in particular, corporate and retail depositors, and to retain
and motivate staff, and could have a material adverse effect on HBME's business, financial condition,
results of operations, and prospects.

Non-Financial risks are inherent in HBME's business, including the risk of fraudulent activity

HBME is exposed to many types of non-financial risks that are inherent in banking operations.
Non-financial risk can be defined as the risk to HBME of achieving its strategy or objectives as a result of
inadequate or failed internal processes, people and systems, or from external events. It includes: fraudulent
and other criminal activities (both internal and external), breakdowns in procedures, breaches of regulations
or law, and financial reporting and tax errors. These risks are also present when HBME relies on outside
suppliers or vendors to provide services to HBME and its customers.

In particular, fraudsters may target any of HBME's products, services and delivery channels, including
lending, internet banking, payments, bank accounts and cards. This may result in financial loss to HBME
and/or its customers, an adverse customer experience, reputational damage and potential litigation,
regulatory proceeding, administrative action or other adversarial proceeding in any jurisdiction in which
HBME operates, depending on the circumstances of the event.

These non-financial risks could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects, strategy and reputation.

HBME relies on recruiting, retaining and developing appropriate senior management and skilled
personnel

Meeting the demand to recruit, retain and develop appropriate senior management and skilled personnel
remains subject to a number of challenges. These include rapidly changing skill requirements and ways of
working, the evolving regulatory landscape plus increased requirements and expectations regarding
nationalism and diversity in some jurisdictions. Ongoing talent shortages and capabilities, particularly
where those with the scarce capabilities are globally mobile, add to the complexity of HBME's supply
challenge.

HBME's continued success depends in part on the retention of key members of its management team and
wider employee base, the availability of skilled management in each of its business units, and the ability to
continue to attract, train, motivate and retain highly qualified professionals, each of which may depend on
factors beyond HBME's control, including economic, market and regulatory conditions, and the impact of
the Covid-19 pandemic on health and wellbeing. In addition, the HSBC Group announced goals in relation
to increasing the representation of women and Black employees in senior leadership roles by 2025. If the
HSBC Group fails to achieve these goals, HBME's ability to attract and retain qualified professionals may
be negatively affected.

If one of HBME's business u