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HSBC X»

HSBC Bank plc
(A company incorporated with limited liability in England with registered number 14259)
as Issuer
PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS
Market Access Notes and Warrants

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

This document (which expression includes all documents incorporated by reference herein) has been prepared for the purpose of
providing disclosure information with regard to certain types of notes ("Notes") and warrants ("Warrants") issued under the
Programme, namely Notes which have a redemption amount payable at maturity or on earlier redemption, and Warrants which have
a settlement amount payable on exercise, linked to the performance of (a) one or more securities (together, the "Underlying
Securities" and each, an "Underlying Security") issued by one or more underlying companies (together, the "Underlying
Companies" and each, an "Underlying Company") which are, or are expected to be, listed and/or admitted to trading on one or
more stock exchanges, (b) one or more indices (together, the "Underlying Indices" and each, an "Underlying Index™) being
composed of one or more component securities (together, the "Component Securities" and each, a "Component Security"), (c)
one or more funds (together, the "Underlying Funds" and each, an "Underlying Fund"), (d) one or more exchange-traded funds
(together, the "Underlying ETFs" and each, an "Underlying ETF") which are, or are expected to be, listed and/or admitted to
trading on one or more stock exchanges, or (e) one or more eligible securities issued by one or more Underlying Companies which
are, or are expected to be, listed and/or admitted to trading on any stock exchange (each a “"China Connect Market") in the People's
Republic of China ("PRC", which shall for the purposes of this document exclude Hong Kong, Macau or Taiwan) under any
securities trading and clearing links developed or to be developed by The Stock Exchange of Hong Kong Limited ("SEHK"), any
such China Connect Market, the Hong Kong Securities Clearing Company Limited and the China Securities Depository and
Clearing Corporation for the establishment of mutual market access between SEHK and any such China Connect Market (“China
Connect", and such securities being "China Connect Underlying" and the trading of China Connect Underlying through SEHK
being "Northbound Trading"). Underlying Securities, Underlying Indices, Underlying Funds, Underlying ETFs, and China
Connect Underlying (together, the "Underlyings" and each, an "Underlying") may relate to one or more underlying countries
(together, the "Underlying Countries" and each, an "Underlying Country") and be referenced in one or more underlying
currencies (together, the "Underlying Currencies" and each, an "Underlying Currency") which may be different from the
settlement currency of the Notes and Warrants (the "Settlement Currency").

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

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

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

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

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

The Notes and Warrants have not been and will not be registered under the United States Securities Act of 1933, as amended (the
"Securities Act"), or the state securities laws of any state of the United States, and may not be offered or sold within the United
States or to, or for the account or benefit of, U.S. persons as defined in Regulation S under the Securities Act (*Regulation S*)
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
Accordingly, the Notes and Warrants are being offered and sold (A) in the United States only to "qualified institutional buyers" (as
defined in Rule 144A under the Securities Act ("Rule 144A™)) and (B) to non-U.S. persons in offshore transactions in reliance on
Regulation S. Prospective purchasers are hereby notified that the sellers of Notes and Warrants pursuant to clause (A) above may be
relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A thereunder.

The Issuer has been assigned the following long term credit ratings: AA- by Standard & Poor's Credit Market Services Europe
Limited ("Standard & Poor's"); Aa2 by Moody's Investors Service Limited (*Moody's"); and AA- by Fitch Ratings Limited
("Fitch™). Each of Standard & Poor's, Moody's and Fitch is established in the European Union and is registered under Regulation
(EC) No. 1060/2009, as amended (the "CRA Regulation™). As such, each of Standard & Poor's, Moody's and Fitch is included in
the list of credit rating agencies published by the European Securities and Markets Authority on its website in accordance with the
CRA Regulation.

Programme Arranger and Dealer
HSBC

19 June 2015



HOW TO USE THIS BASE PROSPECTUS

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

Parts | and IV contain information in respect of both Notes and Warrants. In addition to Parts I and IV:

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

) the information set out in Part I11 will be relevant for an investor in the Warrants.

PART I - INFORMATION RELATING TO THE PROGRAMME GENERALLY:

Section 1.1:

Section 1.2:

Section 1.3:

Section 1.4:

Section 1.5:

Section 1.6:

Section 1.7:

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

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

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

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

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

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

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

PART Il - INFORMATION RELATING TO THE NOTES:

Section 11.1:
Section 11.2:
Section 11.3:
Section 11.4:
Section I1.5:
Section 11.6:

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

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

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

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

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

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



Section 11.7:

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

PART 111 — INFORMATION RELATING TO THE WARRANTS:

Section I11.1:

Section 111.2:

Section 111.3:

Section 111.4:

Section I11.5:

Section 111.6:

Section I11.7:

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

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

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

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

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

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

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

PART IV — INFORMATION RELATING TO UNDERLYING INDICES:

Section I1V.1:

Section 1V.2:

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

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

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



IMPORTANT NOTICES

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

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

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

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

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

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

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

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

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

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



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

For details of certain restrictions on the distribution of this Base Prospectus and the offer or sale of
Notes and Warrants in Australia, the Dubai International Financial Centre, the European
Economic Area, France, Hong Kong, India, Indonesia, Italy, Japan, the Kingdom of Bahrain,
Korea, Malaysia, Mexico, the People's Republic of China, Philippines, Russia, Saudi Arabia,
Singapore, Spain, Switzerland, Taiwan, Thailand, The Netherlands, the United Arab Emirates
(excluding the Dubai International Financial Centre), the United Kingdom, the United States of
America and Vietnam, see ""Section 1.6 Subscription and Sale of Notes" and **Section 111.6 Purchase
and Sale of Warrants' of this Base Prospectus.

*kkkk

United States

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

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

Each Note will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section 11.3 Form of Notes and Summary of Provisions Relating to the
Notes While in Global Form"”, "Section 11.6 Subscription and Sale of Notes™ and "Section I1.7 Transfer
Restrictions and Investor Representations™ herein.

Each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section I11.3 Form of Warrants and Summary of Provisions Relating to
the Warrants While in Global Form", "Section I11.6 Purchase and Sale of Warrants" and "Section 111.7
Transfer Restrictions and Investor Representations™ herein.

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

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

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



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 1293
2(b) thereunder.

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

*kkkk

United Kingdom

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

*kkkk

Australia

This Base Prospectus has not been lodged with the Australian Securities and Investments Commission or
ASX Limited. Prior to making a decision to purchase a Note or Warrant, each prospective purchaser
should read this Base Prospectus in its entirety and seek professional advice as to whether the purchase is
appropriate in the context of the purchaser's particular investment needs, objectives and financial and
taxation circumstances. Notes/Warrants are being issued by HSBC Bank plc which is not a bank
authorised under the Banking Act 1959 (Cth) of Australia.

*kkkk

Hong Kong

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

*kkkk

Saudi Arabia

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

The Capital Market Authority does not make any representations as to the accuracy or completeness of
this document, and expressly disclaims any liability whatsoever for any loss arising from, or incurred in
reliance upon, any part of this document. Prospective purchasers of the securities offered hereby should
conduct their own due diligence on the accuracy of the information relating to the securities. 1f you do
not understand the contents of this document you should consult an authorised financial adviser.

*kkkk



Singapore

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

*kkkk

The treatment for taxation purposes of the acquisition, holding or disposal of, or other dealings with,
Notes or Warrants may differ according to the jurisdiction in which the person acquiring, holding,
disposing or dealing is subject to taxation. Any person intending to acquire, hold, dispose of or otherwise
deal with a Note or Warrant should inform himself as to the treatment for taxation purposes applicable to
him.

*kkkk

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

*kkkk

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

Other than as expressly defined in any other section of this Base Prospectus, terms defined in the
Conditions and the sections entitled, in the case of Notes, "Section 1.3 Form of Notes and Summary of
Provisions Relating to the Notes While in Global Form™ and, in the case of Warrants, "Section 111.3 Form
of Warrants and Summary of Provisions Relating to the Warrants While in Global Form", shall have the
same meanings in all other sections of this Base Prospectus.

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

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

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

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

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

Section A — Introduction and Warnings

Al Introduction and
Warnings:

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

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

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

A2 Consent by the Not Applicable. The prospectus has been prepared solely in

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

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




Section B — Issuer

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

Issuer:

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

public limited company.
The Issuer is subject to primary and secondary legislation relating
to financial services and banking regulation in the United
Kingdom, including, inter alia, the UK Financial Services and
Markets Act 2000 as amended, for the purposes of which the
Issuer is an authorised person carrying on the business of
financial services provision. In addition, as a public limited
company, the Issuer is subject to the UK Companies Act 2006.
B.4b | Known trends The UK recovery continued through the second half of 2014,

affecting the
Issuer and the
industries in
which it
operates:

though the pace of expansion moderated towards the end of the
year. Preliminary estimates indicate that the annual rate of
growth of real Gross Domestic Product ("GDP™) was 2.6 per
cent. The unemployment rate fell to 5.7 per cent. in the three
months to December and wage growth accelerated slightly from a
very low level. The annual Consumer Price Index ("CPI")
measure of inflation reached a 14-year low of 0.5 per cent. in
December. After a period of rapid activity in 2013 and the early
months of 2014, there were signs that both economic activity and
price inflation in the housing market were moderating as the year
ended. The Bank of England kept the Bank Rate steady at 0.5 per
cent.

The recovery in eurozone economic activity in 2014 was slow
and uneven across Member States. Real GDP in the region as a
whole grew by 0.9 per cent. in the year. The German and
Spanish economies grew by 1.6 per cent. and 1.5 per cent.,
respectively, while French GDP grew by a more modest 0.4 per
cent. Eurozone inflation fell to minus 0.2 per cent. in December,
prompting fears that the region could move towards a sustained
period of deflation. The likelihood that low growth and inflation
could persist for an extended period prompted the European
Central Bank ("ECB") to cut the main refinancing rate and the
deposit rate to 0.05 per cent. and minus 0.2 per cent.,
respectively, in September and embark on a policy of balance
sheet expansion starting with purchases of covered bonds and
asset-backed securities.

In Turkey, the annual rate of GDP growth slowed in the third
quarter to 1.7 per cent. largely driven by a slowdown in private
consumption. The annual rate of private investment has been
particularly weak throughout 2014, averaging minus 1.6 per cent.
in the first three quarters. CPI inflation remained elevated at 8.2
per cent. in December, well above the Central Bank of Turkey's
("CBRT") target of 5.0 per cent. Despite elevated inflation and
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the sizeable deficit in Turkey's current account position, the
CBRT began easing monetary policy in the second quarter,
cutting the key interest rate in May, June and July to reach 8.25
per cent. down from 10 per cent. at the start of the year.

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

undertaking in Europe.

The HSBC Group is one of the largest banking and financial
services organisations in the world. Its international network
covers 75 countries and territories in Asia, Europe, North and
Latin America, and the Middle East and North Africa. Its total
assets as at 31 December 2014 were U.S.$2,634 billion.

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

B.10 | Nature of any Not Applicable. There are no qualifications in the audit reports
qualifications in | on the audited, consolidated financial statements of the Issuer for
the audit reports | the financial years ended 31 December 2013 or 31 December
on the historical | 2014.
financial
information:

B.12 | Selected key The selected key financial information regarding the Issuer set

financial
information, no
material adverse
change and no
significant
change
statement:

out below has been extracted without material adjustment from
the audited consolidated financial statements of the Issuer for the
years ended 31 December 2013 and 31 December 2014.
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Year Ended
31 31
December December
2014 2013

For the year (Em)
Profit on ordinary activities before tax (reported Dasis) ...........cccoervreierinneicrinnscens 1,953 3,294
Total OPErating INCOME ........cucuiiriieieiiieie bbb e 14,202 15,868
Net operating income before loan impairment charges and other credit risk provisions 11,886 12,840
Profit attributable to shareholders of the parent company ..........ccocoveveiineiciinnsienne 1,354 2,495
At year-end (Em)
Total equity attributable to shareholders of the parent company.........cc.coeeviiieincnns 36,078 32,370
Risk-Weighted aSSEtS™..............ovuereerrieere e 243,652 185,879
Loans and advances to customers (net of impairment allowances) .. 257,252 273,722
CUSLOMEN BCCOUNTS........uiiiiiiiii st e bbb 346,507 346,358
Capital ratios (%6)*
Common Equity Tier / Core TIier L ratio.......ccceieririririniie e 8.7 12.1
Tier 1ratio ..o 10.3 13.0
Total capital ratio.. 13.8 18.0
Performance ratios (%)
Risk adjusted reVenue groWth?.............cc..cevurveiuriveessesesiesss s sesies (3.6) 5.6
Return on average shareholders' equity of the parent company® ...........ccccceoevvervsreane. 4.2 7.9
Post-tax return on total @SSets...........cocvvrrererceeeceeeererenns 0.2 0.3
Pre-tax return on average risk-weighted assets . 0.8 17
Dividend PayouUt FaHI0* .............oc.vvereiereeeeeeeecees e eenes 69.7 48.7
Credit coverage ratios (%)
Loan impairment charges as a percentage of total operating incCome ...........c.coceceerenae. 3.2 6.1
Loan impairment charges as a percentage of average gross customer advances... 0.2 0.4
Efficiency and revenue mix ratios (%6)
Cost efficiency ratio (reported Dasis) .............cocevrvereeeeeeerrereieesssee e 79.8 66.8
As a percentage of total operating income:
= NELINTETESE INCOME. ... 46.7 43.9
- net fee income 23.0 21.0
- NE radiNg INCOME ...ttt 11.3 15.0
Financial ratios (%0)
Ratio of customer advances t0 CUSLOMEr 8CCOUNTS ..........cecvvvivereiriniriiiieereee e 74.2 79.0
Average total shareholders' equity to average total assets...........cooeverirrriieiineccnenenns 4.2 3.8

Current period RWAs and ratios are based on CRD IV rules. Comparative period RWAs and ratios are
based on CRD Il capital rules.

Risk-adjusted revenue growth is measured as the percentage change in reported net operating income
after loan impairment and other credit risk charges compared to the previous year.

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

4 Dividends declared in respect of or for that year per ordinary share expressed as a percentage of basic
earnings per share.
> The cost efficiency ratio is defined as total operating expenses divided by net operating income before
loan impairment charges and other credit risk provisions.
There has been no material adverse change in the prospects of the
Issuer since 31 December 2014.
There has been no significant change in the financial or trading
position of the Issuer and its subsidiary undertakings since 31
December 2014.
B.13 | Recent events Not Applicable. There have been no recent events particular to

particular to the | the Issuer which are to a material extent relevant to the evaluation
Issuer which are | of its solvency.

to a material
extent relevant
to the evaluation
of the Issuer's
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solvency:

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

subsidiaries and is accordingly dependent upon those members of
the Group.

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

Management; Commercial Banking; Global Banking and
Markets; and Global Private Banking.

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

persons: the Issuer is owned directly by HSBC Holdings.
Section C — Securities
C1 Description of Issuance in series:

type and class of
securities:

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

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

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

Form of Notes:
[Bearer Notes in definitive form:

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

[Bearer Notes in global form:

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




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

[Registered Notes in definitive form:

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

[Registered Notes in global form:

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

[Form of Warrants:

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

The Warrants will be represented by

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

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




Security Identification Number([s]:

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

ISIN Code: [ ]
Common Code: [ ]
[CUSIP: [ 11
[SEDOL.: [ 11
[Valoren Number: [ 11

C.2 | Currency of the | The settlement currency of the [Notes][Warrants] is [ ] (the
securities issue: | "Settlement Currency").

C.5 | Description of The Notes and Warrants are freely transferable. However, there
any restrictions | are restrictions on the offer and sale of the [Notes][Warrants].
on the free The Issuer and [ ] [(the "Dealer[s]")] [(the "Manager[s]")] have
transferability of | agreed restrictions on the offer, sale and delivery of the
the securities: [Notes][Warrants] and on distribution of offering materials in

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

C38 The rights Cash call options: Warrants give the holder rights, including the
attaching to the | right to receive a cash amount from the Issuer calculated by
securities, reference to the value of [ ][, being the Reference Asset[s][, being
including the Reference Ind[ex][ices]]. Warrants create call options
ranking and exercisable by the Warrantholder; there is no obligation upon
limitations to such Warrantholder to exercise its Warrant nor any obligation

those rights:

upon the Issuer to pay any amount in respect of unexercised
Warrants.

Status of the Notes and Warrants:

The Notes and Warrants will be direct, unsecured and
unsubordinated obligations of the Issuer and will rank equally and
without preference among themselves and, at their date of issue,

with all other unsecured and unsubordinated obligations of the
Issuer (unless preferred by law).

Interest Payments:

Neither the Notes nor the Warrants bear interest.




Early redemption/termination for illegality:

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

Early redemption for taxation reasons:

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

Modification and substitution:

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

[Events of default of the Notes:

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

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




[Meetings of Noteholders

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

No guarantee or security:

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

Taxation:

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

Governing Law:

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

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

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




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

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

C.16 | Expiration or The Notes and Warrants will be cash-settled.
maturity date of
securities: [The maturity date of the Notes is [ ] (the "Maturity Date").] The
expiry date in respect of the Warrants is [ ] (the "Expiry Date").
The Warrants are:
["American Style Warrants™ and are therefore exercisable on
any Business Day during the period beginning on (and including)
[] and ending on (and including) the Expiry Date.]
["European Style Warrants" and are therefore exercisable on
the Expiry Date.]
['Bermudan Style Warrants" and therefore exercisable on [
1[and/or] [the Expiry Date].]
C.17 | Settlement The Notes and Warrants will be cash-settled.
procedure:
All payments to [Noteholders][Warrantholders] will be paid
through [DTC][,/and] [Euroclear] [and/or] [Clearstream,
Luxembourg].
C.18 | Returnon The [Notes/Warrants] are ["Underlying Security-Linked
securities: [Notes/Warrants]"] ["Underlying ETF-Linked
[Notes/Warrants]"] ["Underlying Fund-Linked
[Notes/Warrants]"] ["Underlying Index-Linked

[Notes/Warrants]"] and are linked to a [single underlying
security] [basket of underlying securities] [single underlying
ETF] [basket of underlying ETFs] [single underlying fund]
[basket of underlying funds] [underlying index] [basket of
underlying indices] (the "Underlying") [, being a China Connect
Underlying].

The Notes and Warrants are market access products, which are
designed for investors who wish to be exposed to fluctuations in
the price of the Underlying, but who do not wish to or are not able
to hold the relevant Underlying itself. In addition, the Notes and
Warrants are designed to allow investors to get exposure to the
Underlying even though it may be priced locally in a less
accessible currency or currencies.
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[A Noteholder will receive one type of payment under the Notes:
the Final Redemption Amount] [There are [two/three] types of
payment a Noteholder will receive under the Notes: the "Final
Redemption Amount" [and/,] [any "Additional Payments"] [and]
[the "Supplementary Amount"].

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

Payments at maturity or on exercise

The [Notes/Warrant] will have a [Final Redemption
Amount/Cash Settlement Amount] which will be calculated in a
different manner depending on whether the [Notes/Warrants] are
Underlying ETF-Linked [Notes/Warrants], Underlying Fund-
Linked [Notes/Warrants], Underlying Index-Linked
[Notes/Warrants] or Underlying Security-Linked
[Notes/Warrants].

[The [Notes/Warrants] are [Underlying ETF-Linked] [Underlying
Security-Linked] [Notes/Warrants] and accordingly the [Final
Redemption Amount/Cash Settlement Amount] will be [the
greater of 0.03 per cent. of the issue price per Note and the Net
Realisable Sale Price.] [the Net Realisable Sale Price per Warrant
minus the Strike Price ([Settlement Currency] 0.000001)]. The
Realisable Sale Price per [Note/Warrant] will be equal to:

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

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

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

-11-




[The  [Notes/Warrants] are  Underlying  Fund-Linked
[Notes/Warrants] and accordingly the [Final Redemption Amount
will be the greater of 0.03 per cent. of the issue price per Note and
the aggregate of the net redemption proceeds per share in the
Underlying Fund a hypothetical investor in shares in the
Underlying Fund would have received on the maturity date,
converted into the currency of the Note (if applicable)] [Cash
Settlement Amount will be the aggregate of the net redemption
proceeds per share in the Underlying Fund a hypothetical investor
in shares in the Underlying Fund would have received on
exercise, converted into the currency of the Warrant (if
applicable)] minus the Strike Price ([Settlement Currency]
0.000001).]

[The [Notes/Warrants] are Underlying Index-Linked Notes and
accordingly the [Final Redemption Amount/Cash Settlement
Amount] will be [the greater of 0.03 per cent. of the issue price
per Note and the value at maturity of any hedge or of the
securities underlying the Underlying Index or Indices of each
Note less the Administration Fee ("Net Realisable Sale Price Per
Note™).] [the value on exercise of any hedge or of the securities
underlying the Underlying Index or Indices of each Warrant less
the Administration Fee ("Net Realisable Sale Price Per
Warrant”) minus the Strike Price ([Settlement Currency]
0.000001).] The Realisable Sale Price per [Note/Warrant] will be
equal to:

. if the Issuer or its affiliate(s) are party to a hedge or other
arrangement relating to the [Notes/Warrants] being
[redeemed/exercised], the amount per [Note/Warrant]
[received from realising or unwinding such hedge or
other arrangement] [that correlates to the official
settlement price of a futures or options contract] [that
correlates to the level of an index], less any costs and
converted into the currency of the [Note/Warrant] (if
applicable); or

. if the Issuer or its affiliate(s) are not party to a hedge or
other arrangement relating to the [Notes/Warrants] being
[redeemed/exercised], the amount per [Note/Warrant] a
notional, direct holder of the underlying assets of the
[Notes/Warrants] would receive from disposing of them
on maturity, less any costs and converted into the
currency of the [Note/Warrant] (if applicable).]

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

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

. if the Issuer or its affiliate(s) has not entered into an
exchange transaction the rate of exchange which a
notional, direct holder of the underlying assets of the
[Notes/Warrants] would be able to obtain.
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[In addition, in relation to a PRC Underlying which is B-shares, a
provision may be made for tax for [the][each] Underlying in the
PRC where the exact amount of tax payable is uncertain. The
Issuer will reimburse the [Noteholder/Warrantholder] to the
extent the provision made turns out to be too high, or the
[Noteholder/Warrantholder] will reimburse the Issuer to the
extent it is too low. ]

Additional Payments

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

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

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

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

. if the Issuer or its affiliate(s) do not hold any of the
underlying assets or are not party to a hedge or other
arrangement relating to the [Notes/Warrants], the net
amount a notional, direct holder of [the underlying assets
/ the shares constituting the underlying [index/indices]
relating to the] [Notes/Warrants] would receive by way
of cash dividend or distribution; or

. if a non-cash dividend or distribution is made, the Issuer
may in its absolute discretion, pay to the
[Noteholders/Warrantholders] the net cash value of such
non-cash dividend or distribution or, if the Issuer or its
affiliate(s) holds a hedge or other arrangement relating to
the [Notes/Warrants], the net cash adjustment or
settlement received in respect of such non-cash dividend
or distribution under such hedge or other arrangement, in
respect of the underlying securities, such as an issue of
warrants or preference shares,

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

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

o if the Issuer or its affiliate(s) has an exchange transaction

(whether implicit as part of a hedge or other arrangement
for the underlying assets or as part of a separate
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C.19

Exercise price or
final reference
price of the
underlying:

arrangement), the rate of exchange obtained under that
arrangement; or

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

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

Supplementary Amounts:

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

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

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

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

Interest Payments:

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

The calculations which are required to be made to calculate the
[Final Redemption Amount/Cash Settlement Amount] will be
based on the value of the [Underlying] [basket of Underlyings]
determined by the Calculation Agent being HSBC Bank plc. The
Calculation Agent will determine the value of the [Underlying]
[basket of Underlyings] by reference to [the actual or notional
value upon disposal or realisation of the [Underlying] [basket of
Underlyings] or the value of realising or unwinding a hedge or
other arrangement in respect of such [Underlying] [basket of
Underlyings]][the official settlement prices disclosed on exchange
for settling futures or options contracts][the level of the
Underlying Index], in all cases deducting costs and converting
into the currency of the [Note][Warrant] (if applicable).

C.20

Type of the
underlying:

Each series of Notes and Warrants is linked to the performance of
one of the following:

a security or basket of securities (together, the "Underlying
Securities" and each, an "Underlying Security") issued by a
company or companies (together, the "Underlying Companies"
and each, an "Underlying Company") which is/are listed and/or
admitted to trading on one or more stock exchanges (such Notes
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are referred to as, "Underlying Security-Linked Notes"); and
such Warrants are referred to as, "Underlying Security-Linked
Warrants"); or

a security or basket of securities (together, the "China Connect
Underlying Securities™ and each, a "China Connect Underlying
Security") issued by a company or companies (together, the
"Underlying Companies" and each, an "Underlying Company")
which is, or is expected to be, listed and/or admitted to trading on
any stock exchange (each a "China Connect Market") in the
People's Republic of China ("PRC", which shall for the purposes
of this document exclude Hong Kong, Macau or Taiwan) under
any securities trading and clearing links developed or to be
developed by The Stock Exchange of Hong Kong Limited
("SEHK"), any such China Connect Market, the Hong Kong
Securities Clearing Company Limited and the China Securities
Depository and Clearing Corporation for the establishment of
mutual market access between SEHK and any such China
Connect Market (such Notes are referred to as "China Connect
Underlying Security-Linked Notes"); and such Warrants are
referred to as " China Connect Underlying Security-Linked
Warrants"); or

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

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

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

The [Notes][Warrants] are [["China Connect] Underlying-
/Security-/Fund-/ETF-]Linked  [Notes/Warrants]”,  being
[Notes/Warrants] in relation to which the [Final Redemption
Amount/Cash Settlement Amount] is linked to [one China
Connect Underlying/security/fund/exchange-traded fund,
namely][a basket of China Connect
Underlyings/securities/funds/exchange-traded funds, comprised
of] [ ] such [China Connect Underlying/security/fund/exchange-

traded fund] [China Connect
Underlying/Security/Fund/Exchange-Traded Fund] [is/are] the
[China Connect] Underlying

[Security/Securities/Fund/Funds/Exchange-Traded
Fund/Exchange-Traded Funds] to which the [Notes/Warrants] are
linked.  [China Connect] Underlying [Security-/Fund-/ETF-]
Linked [Notes/Warrants] are also referred to in the prospectus as
"Underlying Equity-Linked [Notes/Warrants]".
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["Underlying  Index-Linked  [Notes/Warrants]”, being
[Notes/Warrants] in relation to which the [Final Redemption
Amount/Cash Settlement Amount] is linked to [one index,
namely] [a basket of indices, comprised of] [MSCI [ ] Index]
[FTSE [ ] Index] [TSWE [ ] Index] [Kospi [ ] Index]
[Hang Seng [ ] Index] [TOPIX [ ] Index] [S&P [ ]
Index] [ 1. Such [index/basket of indices] [is/are] the
Underlying [Index/Indices] to which the [Notes/Warrants] are
linked.]

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

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

D.2

Key risks
specific to the
Issuer:

Current economic and market conditions could materially
adversely affect the Issuer: The Issuer's earnings are affected
by global and local economic and market conditions. Economic
growth in emerging markets remained weak in 2014, while
concerns remained over the sustainability of economic growth in
many developed markets. The significant decline in oil prices
since the middle of 2014 as a result of increasing global demand-
supply imbalances may lead to fiscal and financing challenges for
energy exporters and, although it may bring benefits for oil
importers, it also accentuates deflationary risks among some of
these oil importers (particularly in the eurozone). The prospect of
low oil prices for a prolonged period also may reduce investment
in exploration and thus poses the danger of significantly reducing
future supply. The economic recovery in the eurozone is still at
risk. Deflationary pressures persist as a result of low oil prices
and despite much looser monetary policy. Acceleration in the
structural reform agenda could also accentuate deflationary
pressures in the short term.

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

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

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

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

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

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

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

The Issuer has significant exposure to counterparty risk: The
Issuer's ability to engage in routine transactions to fund its
operations and manage its risks could be materially adversely
affected by the actions and commercial soundness of other
financial services institutions. Financial services institutions are
necessarily interdependent because of trading, clearing,
counterparty or other relationships, which could affect a financial
services institution's funding and its ability to manage the risks of
its business.

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

Liquidity, or ready access to funds, is essential to the Issuer's
business: If the Issuer is unable to raise funds, its liquidity
position could be adversely affected and the Issuer might be
unable to meet deposit withdrawals or obligations under
committed financing facilities and insurance contracts, to fund
new loans, investments and businesses or to repay borrowings as
they mature.
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D.6

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

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

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

The Notes and Warrants are not ordinary debt securities:
Neither the Notes nor the Warrants pay interest and, upon
redemption, expiry or upon exercise (as applicable), may return
less than the amount invested or nothing. The Notes and
Warrants are designed to track the price or level of the
Underlying. If the performance of such Underlying does not
move in the anticipated direction or if the issuer thereof becomes
insolvent, the Notes and Warrants will be adversely affected and,
in a worst case scenario, may become worthless.

Payments under the Notes or Warrants may be delayed:
Payments to holders of Notes and Warrants which are calculated
by reference to hedging arrangements will only be due if the
proceeds would have been received by an investor outside the
jurisdiction where the Underlying is listed or quoted. There is a
risk that limitations on the importation and withdrawal of funds in
such jurisdiction could lead to potential delays in payments under
the Notes and Warrants or, in the worst case, the Notes and
Warrants becoming worthless.

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

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

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

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

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

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

[Exchange rate risks and exchange control risk: The Issuer will
pay amounts in respect of the Notes and Warrants in the
Settlement Currency. Since the Underlying is referenced in [ ]
(the "Underlying Currency"), amounts payable under the Notes
and Warrants may be affected by multiple currency conversion
costs which may be passed on to investors. Where the Settlement
Currency is not the same as the investor's home currency, the
realisable value of the investment in the investor's home currency
may be at risk from fluctuations in the exchange rate.
Government and monetary authorities may impose or modify
exchange controls that could adversely affect an applicable
exchange rate or transfer of funds in and out of the country. As a
result of such restrictions and controls the Issuer may suspend its
obligations to make any payment under any Notes and Warrants if
and for as long as such exchange controls have occurred and are
continuing. Holders of the Notes and Warrants shall not be
entitled to any interest or other compensation in respect of any
such suspension.]
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[Market Disruption Events and Additional Disruption Events:
In the case of early closure of the relevant exchange, disruption of
such exchange or suspension of trading on such exchange,
including, in the case of Notes or Warrants linked to a China
Connect Underlying, including the early closure or disruption of
the securities trading and clearing links programme developed or
to be developed by The Stock Exchange of Hong Kong Limited
(the "SEHK"), the China Connect Market, the Hong Kong
Securities Clearing Company Limited and the China Securities
Depository and Clearing Corporation for the establishment of
mutual market access with SEHK and the China Connect Market,
where applicable ("Market Disruption Events") or a hedging
disruption, a change in applicable laws, an increased cost of
hedging, where applicable, an insolvency filing of the issuer of
the Underlying, a foreign exchange disruption event, or, in the
case of Notes or Warrants linked to a China Connect Underlying,
a ceasing by the relevant exchange to accept Securities as "China
Connect" securities, or a permanent suspension or termination of
the "China Connect" service with respect to the Securities
("Additional Disruption Events"), postponement or adjustment
of valuations in case of a Market Disruption Event or adjustment
of terms agreed to by the holders of Notes or Warrants or
redemption or exercise of the Notes or Warrants in case of an
Additional Disruption Event in respect of such Notes and
Warrants may have an adverse effect on the value of and/or the
Final Redemption Amount in respect of such Notes and the value
of and/or the Cash Settlement Amount in respect of such
Warrants.]

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

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

Tax risks: The amount of a payment to the investor under the
Notes and Warrants may be decreased to take into account the
effect of taxes, duties or other similar charges on an investment in
the Underlying. There is a risk that tax law or practice will
change in the future resulting in the imposition of or increase in
tax on an investment in, or disposition of the Underlying. This
will result in a decrease of the amounts payable under the Notes
and Warrants. Also, investors in the Notes and Warrants will be
obliged to pay all taxes, duties or other similar charges payable in
connection with the subscription, purchase or holding of such
Note or Warrant and the payment of the Final Redemption
Amount or Cash Settlement Amount (as applicable) and/or any
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Additional Payment.

[Emerging market risks: Investors in Notes and Warrants
relating to Underlyings which are issued in or located in or listed
on an exchange in an emerging market, namely [ ], should be
aware that investments in emerging markets, and specifically [
], are subject to greater risks than well-developed western
markets. Institutions relied upon for the efficient functioning of
capital markets, such as stock exchanges, economic, legal and
regulatory institutions, systems for the clearing, settlement and
registration of securities, may be less developed. Disclosure
standards may be less onerous on issuers and accountancy
practices may differ from those which are internationally
accepted. Political conditions in certain geographic locations
where the issuers of Underlyings may operate may be volatile or
unstable, and there could be increased price volatility.]

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

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

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

[Alternative Payment Currency Risk: If "Payment of Alternative

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

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

E.2b

Reasons for the
offer and use of
proceeds when
different from
making profit
and/or hedging
certain risks:

Not Applicable. The prospectus has been prepared solely in
connection with the admission of Notes and Warrants to trading
on a regulated market pursuant to Article 3(3) of the Prospectus
Directive. There will be no public offer of the Notes or Warrants
and thus reasons for the offer and use of proceeds are not
required.

E.3

Description of
the Terms and
conditions of the
offer:

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

E.4

Description of
any interests
material to the
issue/offer,
including
conflicting
interests:

The Issuer or its affiliates may engage in hedging or other
transactions involving the relevant Underlying which may have a
positive or negative effect on the value of such Underlying and
therefore on the value of any Notes or Warrants to which they
relate.  Certain affiliates of the Issuer may also be the
counterparty to the hedge of the Issuer's obligations under an
issue of Notes or Warrants and the Calculation Agent is
responsible for making determinations and calculations in
connection with the Notes and Warrants in its sole and absolute
discretion acting in good faith [and may be a service provider in
respect of Underlyings which are funds]. The Issuer or its
affiliates may from time to time advise the issuer or obligors of,
or publish research reports relating to, an Underlying. The views
or advice may have a positive or negative effect on the value of
an Underlying and may be inconsistent with purchasing or
holding the Notes and Warrants relating to such an Underlying.

[Fees [are] [may be] payable by the Issuer to the [Dealer[s]]
[Manager[s]] acting as underwriter(s) of issues of the
[Notes][Warrants].]

[[Save as disclosed above, no] [No] person involved in the issue
of the [Notes][Warrants] has an interest material to the issue.]
[The following additional interest(s) are material to issues of the
[Notes][Warrants]: [ ].]]

E.7

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

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

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

Any investment in the Notes and Warrants is subject to a number of risks. Prior to investing in the Notes
and Warrants, investors should carefully consider risk factors associated with any investment in the
Notes and Warrants, the business of the Issuer and the industry in which it operates together with all
other information contained in this Base Prospectus, including, in particular the risk factors described
below and the risk factors set out in the registration document of the Issuer dated 28 April 2015 (the
"Registration Document"), incorporated by reference. The Issuer considers such risk factors to be the
principal risk factors that may affect the Issuer's obligations under the Notes and Warrants and/or risk
factors that are material for the purposes of assessing the market risk associated with the Notes and
Warrants. Words and expressions defined in the Conditions or elsewhere in this Base Prospectus have
the same meanings in this section.

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

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

Risks relating to the Bank

A description of the risk factors relating to the Issuer that may affect the ability of the Issuer to fulfil its
obligations under the Notes and/or Warrants are set out in the section entitled "Risk Factors™ on pages 1
to 19 of the Registration Document (as defined in the section headed "Incorporation by Reference"
below).

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

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

Applicable to

Explanation

(1) Risks applicable to all issues
of Notes and Warrants

All Notes and Warrants.

This subsection will be relevant
for all issues of Notes and
Warrants, as it details the risk
factors which the Issuer deems to
be material in respect of all
Notes and Warrants. In addition,
risk factors from the following
subsections may be relevant to
an issue of Notes or Warrants.

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

All Notes and Warrants.

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

(3) Risks relating to the Notes

Notes only (not Warrants).

(4) Risks relating to the Warrants

Warrants only (not Notes).

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

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

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

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

Notes and Warrants will be
either:

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

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

(i)

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

Notes and Warrants linked to
Underlyings which are:

. listed in an emerging
markets country; and/or

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

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

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

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

This  section details  risks
associated with Offshore RMB
and will only be applicable
where the Underlyings to which
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Name of subsection Applicable to Explanation

outside the PRC and Notes | Offshore RMB only the Note or Warrant is linked is
and Warrants settled in Offshore RMB or where the
Offshore RMB outside the Settlement Currency of Notes
PRC and Warrants is denominated in

Offshore RMB and/or where the
Notes and Warrants are settled in
Offshore RMB.

(9) Country-specific risks | Notes and Warrants which link | This subsection is divided into
relating to Notes and | to Underlyings which are: parts discussing additional risk
Warrants factors for each of Brazil, Chile,

o listed in or issued by | France, India, Italy, Korea, Peru,

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

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

(8] Risks applicable to all issues of Notes and Warrants

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

Credit risk

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

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

The Notes and Warrants are unsecured obligations

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

The terms of the Notes and Warrants differ from those of ordinary debt securities and an investment in
the Notes and Warrants is not equivalent to an investment in a time deposit. Notes and Warrants do not
pay any interest and are not covered by the UK Financial Services Compensation Scheme.

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

Payments under the Notes or Warrants may be delayed

Payments to Noteholders and Warrantholders calculated by reference to the price of hedging
arrangements (which may include disposal of the Underlying or the Component Securities) will not be
due unless or until the proceeds of disposal would have been received by an investor outside the
Reference Jurisdiction (a "Foreign Investor outside the Reference Jurisdiction™) or a China Connect
Investor (as defined in the subsection of the Risk Factors entitled "(9) Country-specific risks relating to
Notes and Warrants" under the heading "People's Republic of China — China Connect"), where
"Reference Jurisdiction" means the jurisdiction of the listing or quotation system on which any
Underlying or Component Security is principally listed or quoted (or of the exchange or quotation system
indicated as the "Exchange™ in the relevant Final Terms) and so there is a risk that limitations on the
importation and withdrawal of funds may lead to potential delays or the non-receipt of funds. If Foreign
Investors outside the Reference Jurisdiction or China Connect Investors become unable to invest directly
in or hold Underlyings or Component Securities in the Reference Jurisdiction or they are not allowed to
sell or receive proceeds from the sale of such Underlyings, then the Notes and Warrants may, in the worst
case, become worthless.

No ownership rights

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

Suspension of Issuer’'s Payment Obligation

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

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

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

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

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

6) Fluctuations in the value of Underlyings

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

(b) Interest rates

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

(c) Dividend rates

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

(d) Value of baskets

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

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

(e) Currency rates

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

] Volatility of the Reference Asset

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

(9) Time remaining to expiry or maturity

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

Pricing

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

Potential conflicts of interests

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

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

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

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

Commission and cost of hedging

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

Timing issues concerning dividend or coupon payments

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

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

Disclosure of beneficial ownership

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

Exchange rate risks and exchange controls

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

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

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

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

Issuer converting amounts received in Underlying Currency into the Settlement Currency

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

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

Exchange control risks

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

If "Payment of Alternative Payment Currency Equivalent™ is specified as applicable in the relevant Final
Terms, an investor is subject to the risk that payments in respect of such Notes or Warrants will be made
in the Alternative Payment Currency specified in the relevant Final Terms instead of the Settlement
Currency. To the extent the Issuer is not able, or it is impracticable for it, to satisfy its obligation to pay
the Final Redemption Amount, Cash Settlement Amount, Additional Payments and/or Supplementary
Amounts (if applicable) as a result of Inconvertibility, Non-transferability or Illiquidity (each, as defined
in the Conditions), the Issuer shall be entitled to settle any such payment in the Alternative Payment
Currency specified in the relevant Final Terms on the due date at the Alternative Payment Currency
Equivalent (as defined in the Conditions) of any such Final Redemption Amount, Cash Settlement
Amount, Additional Payments and/or Supplementary Amounts (if applicable). In this case, the risk
factors in the section entitled "(1) Risks applicable to all issues of Notes and Warrants — Exchange rate
risks and exchange controls" would apply as if the relevant Alternative Payment Currency were the
Settlement Currency.

Market Disruption Events

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

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

Inconvertibility, Non-transferability or Illiquidity

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

Additional Disruption Events

Investors should note that Additional Disruption Events may occur in relation to the relevant Notes and
Warrants in certain circumstances described in the Conditions. If any Additional Disruption Event occurs
in relation to the relevant Notes and Warrants, then, unless Noteholders agree to continue the Notes or
Warrants (as applicable) and any adjustments to the terms thereof (as agreed to by the holders of Notes or
Warrants), a redemption date in respect of the Notes or a termination date in respect of the Warrants (as
applicable) will be declared and the Noteholders or Warrantholders will receive an early redemption
amount or early termination amount (as applicable) based on the determinations made by the Calculation
Agent, or, in the case of a Currency Event, zero.

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

. "Change in Law" may occur where the Issuer determines it will or has become illegal for it to
hedge its obligations under the Notes and Warrants or where the Issuer or its designated affiliates
would incur materially increased costs in performing its obligations under the Notes and
Warrants, each due to a change in law;
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. "Hedging Disruption" may occur if the Issuer or its affiliates become unable to hedge or would
suffer material delay in conducting any hedging transactions relating to the Notes and Warrants;

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

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

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

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

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

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

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

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

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

lllegality

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

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

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

Change of Law

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

Certain considerations regarding hedging

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

Modification and substitution

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

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

. where the modification of the Notes or Warrants is of a formal, minor or technical nature or is
made to correct a manifest error or comply with mandatory provisions of the law of the Issuer's
jurisdiction of incorporation; or

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

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

Clearing systems

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

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

The Notes and Warrants will be subject to the bail-in tool under the Banking Act

The Issuer is subject to the "Special Resolution Regime" under the UK Banking Act 2009, as amended
(the "Banking Act"), which gives wide powers in respect of UK banks and their parent and other group
companies to HM Treasury, the Bank of England (the "BoE"), the Prudential Regulation Authority (the
"PRA") and the FCA (each a "UK resolution authority") in circumstances where a UK bank has
encountered or is likely to encounter financial difficulties.

On 1 January 2015, the Banking Act and other primary and secondary legislative instruments were
amended to give effect to the Directive 2014/59/EU (the "BRRD") in the UK. The stated aim of the
BRRD is to provide supervisory authorities, including the relevant UK resolution authority, with common
tools and powers to address banking crises pre-emptively in order to safeguard financial stability and
minimise taxpayers' contributions to bank bail-outs and/or exposure to losses. In particular, the Banking
Act was amended to implement the power to write down and convert capital instruments (the “capital
instruments write down and conversion power") and a "bail-in tool", both of which may be exercised
by the BoE.

The capital instruments write-down and conversion power may be exercised independently of, or in
combination with, the exercise of a resolution tool (other than the bail-in tool, which would be used
instead of the capital instruments write-down and conversion power), and it allows resolution authorities
to cancel all or a portion of the principal amount of capital instruments and/or convert such capital
instruments into common equity Tier 1 instruments when an institution is no longer viable. The point of
non-viability for such purposes is the point at which the BoE or the PRA determines that the institution
meets the conditions for resolution or will no longer be viable unless the relevant capital instruments are
written down or extraordinary public support is provided and without such support the appropriate
authority determines that the institution would no longer be viable. The BoE will exercise the capital
instruments write-down and conversion power in accordance with the priority of claims under normal
insolvency proceedings such that common equity Tier 1 items will be written down before additional Tier
1 and Tier 2 instruments, successively, are written down or converted into common equity Tier 1
instruments. The capital instruments write-down and conversion power does not include a safeguard
designed to leave no creditor worse off than in the case of insolvency.

Similarly, where the conditions for resolution exist, the BoE may use the bail-in tool (in combination with
other resolution tools under the Banking Act) to cancel all or a portion of the principal amount of, or
interest on, certain unsecured liabilities of a failing financial institution and/or convert certain debt claims
into another security, including ordinary shares of the surviving entity. In addition, the BoE may use the
bail-in tool to, among other things, replace or substitute the Issuer as obligor in respect of debt
instruments, modify the terms of debt instruments (including altering the maturity (if any) and/or the
amount of interest payable and/or imposing a temporary suspension on payments) and discontinue the
listing and admission to trading of financial instruments. The BoE must apply the bail-in tool in
accordance with a specified preference order. In particular, the Banking Act requires resolution
authorities to write down or convert debts in the following order: (i) additional Tier 1 instruments, (ii)
Tier 2 instruments, (iii) other subordinated claims that do not qualify as additional Tier 1 or Tier 2
instruments and (iv) eligible senior claims. Unlike the capital instruments write down and conversion
power, the bail-in tool has a safeguard designed to leave no creditor worse off than in the case of
insolvency.

As a result, the Notes and Warrants will be subject to the bail-in tool and may be subject to a partial or
full write-down or conversion to common equity Tier 1 instruments.

- 36-



Moreover, to the extent the bail-in tool is exercised, the Issuer does not expect any securities issued upon
conversion of the Notes or Warrants to meet the listing requirements of any securities exchange. Any
securities received upon conversion of the Notes and/or Warrants (whether debt or equity) may not be
listed for at least an extended period of time, if at all, or may be on the verge of being delisted by the
relevant exchange. Additionally, there may be limited, if any, disclosure with respect to the business,
operations or financial statements of the issuer of any securities issued upon conversion of the Notes
and/or Warrants, or the disclosure with respect to any existing issuer may not be current to reflect changes
in the business, operations or financial statements as a result of the exercise of the capital instruments
write-down and conversion power or the bail-in tool. In addition, the exercise of the bail-in tool and/or
other actions implementing the bail-in tool may require interests in the Notes and/or Warrants to be held
or taken, as the case may be, through clearing systems, intermediaries or persons other than the
Depository Trust Company or Euroclear Bank S.A./N.V. and Clearstream Banking société anonyme. As
a result, there may not be an active market for any securities held after the exercise of the bail-in tool.

Noteholders and Warrantholders should consider the risk that they may lose all of their investment,
including the principal amount plus any accrued interest, if the bail-in tool is acted upon or that any
remaining outstanding Notes or Warrants (as applicable) or securities into which the Notes or Warrants
(as applicable) are converted may be of little value at the time of conversion and thereafter. In addition,
trading behaviour, including prices and volatility, may be affected by the threat of bail-in and, as a result,
the Notes and Warrants are not necessarily expected to follow the trading behaviour associated with other
types of securities. See also "—Other powers contained in the Special Resolution Regime under the
Banking Act may affect noteholders' and warrantholders' rights under, and the value of noteholders' and
warrantholders' investment in, the Notes or Warrants (as applicable)."

Other powers contained in the Special Resolution Regime under the Banking Act may affect
noteholders' and warrantholders' rights under, and the value of noteholders' and warrantholders’
investment in, the Notes or Warrants (as applicable).

The "Special Resolution Regime™ under the Banking Act also includes powers to (a) transfer all or some
of the securities issued by a UK bank or its parent, or all or some of the property, rights and liabilities of a
UK bank or its parent (which would include the Notes and Warrants), to a commercial purchaser or, in
the case of securities, into temporary public ownership (to HM Treasury or an HM Treasury nominee), or,
in the case of property, rights or liabilities, to a bridge bank (an entity owned by the BoE); (b) together
with another resolution tool only, transfer impaired or problem assets to one or more publicly owned asset
management vehicles to allow them to be managed with a view to maximising their value through
eventual sale or orderly wind-down; (c) override any default provisions, contracts or other agreements,
including provisions that would otherwise allow a party to terminate a contract or accelerate the payment
of an obligation; (d) commence certain insolvency procedures in relation to a UK bank; and (e) override,
vary or impose contractual obligations, for reasonable consideration, between a UK bank or its parent and
its group undertakings (including undertakings which have ceased to be members of the group), in order
to enable any transferee or successor bank of the UK bank to operate effectively.

The Banking Act also gives power to HM Treasury to make further amendments to the law for the
purpose of enabling it to use the Special Resolution Regime powers effectively, potentially with
retrospective effect.

In addition, the Issuer is a banking group company under the Banking Act in relation to other entities
within the group of companies consisting of HSBC Holdings plc and its subsidiary undertakings, which
include UK banks, EU institutions or third-country institutions under the Banking Act. As a result, the
Issuer may be subject to the exercise of Special Resolution Regime powers if any such entity is failing or
is likely to fail, notwithstanding that the Issuer is not failing or is not likely to fail.

The powers set out in the Banking Act could affect how credit institutions (and their parent companies)
and investment firms are managed as well as, in certain circumstances, the rights of creditors.
Accordingly, the taking of any actions contemplated by the Banking Act may affect noteholders' and
warrantholders' rights under the Notes or Warrants (as applicable), and the value of the Notes and
Warrants may be affected by the exercise of any such powers or threat thereof.
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Noteholders' and warrantholders' rights may be limited in respect of the exercise of the resolution
powers under the Banking Act.

There may be limited protections, if any, that will be available to holders of notes and warrants subject to
the resolution powers under the Banking Act (including the Notes and Warrants) and to the broader
resolution powers of the relevant UK resolution authority. For example, although under the Banking Act
the BoE's resolution instrument with respect to the exercise of the bail-in tool must set out the provisions
allowing for securities to be transferred, cancelled or modified (or any combination of these), the
resolution instrument may make any other provision that the BoOE considers to be appropriate in
exercising its specific powers. Such other provisions are expected to be specific and tailored to the
circumstances that have led to the exercise of the bail-in tool under the Banking Act and there is
uncertainty as to the extent to which usual processes or procedures under English law will be available to
holders of securities (including the Notes and Warrants). Accordingly, noteholders and warrantholders
may have limited or circumscribed rights to challenge any decision of the BoE or other relevant UK
resolution authority to exercise its resolution powers under the Banking Act.

The circumstances under which the relevant UK resolution authority would exercise its resolution
powers under the Banking Act or future legislative or regulatory proposals are uncertain, which may
affect the value of the Notes and/or Warrants.

There remains significant uncertainty regarding the manner in which the resolution powers under the
Banking Act (and any other resolution powers or tools enacted under future legislative or regulatory
proposals) would affect the Issuer, the Notes and the Warrants if such powers were exercised.

For example, although the exercise of resolution tools under the Banking Act is subject to certain pre-
conditions thereunder, there remains uncertainty regarding the specific factors (including, but not limited
to, factors outside the Issuer's control or not directly related to the Issuer) which the BoE would consider
in deciding whether to exercise such powers with respect to the Issuer, the Notes or the Warrants. In
particular, because the Banking Act allows for the BoE to exercise its discretion in choosing which
resolution tool or tools to apply, it will be difficult to predict whether the exercise of the BoE's resolution
powers will result in a principal write-off or conversion to equity. Noteholders and Warrantholders may
not be able to refer to publicly available criteria in order to anticipate a potential exercise of any such
resolution powers and consequently its potential effect on the Issuer, the Notes or the Warrants (as
applicable).

Accordingly, it is not yet possible to assess the full impact of the exercise of the resolution powers under
the Banking Act on the Issuer, and there can be no assurance that the taking of any actions contemplated
therein would not adversely affect Noteholders' and Warrantholders' rights, the price or value of
Noteholders' and Warrantholders' investment in the Notes or Warrants (as applicable) and/or the Issuer's
ability to satisfy its obligations under the Notes and Warrants.

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

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

U.S. - FATCA Withholding

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

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

Taxation issues concerning investment in Underlyings in the Reference Jurisdiction

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

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

The imposition of such taxes could:
0] decrease the following amounts payable:
(A) the Final Redemption Amount under the Notes; and/or
(B) the Cash Settlement Amount under the Warrants; and/or
© the amount of any Additional Payment under the Notes or Warrants; and/or
(D) any Supplementary Amount under the Notes or Warrants; and/or

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

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

In addition, there are risks of certain taxes, duties and other similar charges being imposed on an
investment in, or disposition of, Notes and Warrants relating to Underlyings listed in or issued by entities
incorporated in France, India, Italy, the United States and the PRC, as described in the subsection of the
Risk Factors entitled "(9) Country-specific risks relating to the Notes and Warrants" under the following
headings:

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

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

"People's Republic of China — A-Shares, exchange-traded bonds or B-Shares";
"People's Republic of China — China Connect — Taxation Issues";
"Peru — Peruvian capital gains tax and withholding tax"; and

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

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

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

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

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

Meetings of Noteholders

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

4) Risks relating to the Warrants
Limitations on exercise

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

Potential Adjustment Events

Investors in Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants are subject to the
risk that certain circumstances in respect of Underlyings occur (such as a subdivision, consolidation or
reclassification of securities, a distribution of dividend or extraordinary dividend or any other event that
may have a diluting or concentrative effect on the theoretical value of the relevant Underlying). If the
Calculation Agent determines that such circumstances have occurred, the Calculation Agent may make a
corresponding adjustment(s) as it, acting in good faith and a commercially reasonable manner, determines
to be appropriate, to the number of Underlyings to which each Underlying Equity-Linked Note or
Underlying Equity-Linked Warrant relates and to any other redemption or exercise (as applicable),
settlement, payment or other term of the relevant Underlying Equity-Linked Notes or Underlying Equity-
Linked Warrants and determine the effective date(s) of such adjustment(s). In making such
determinations in relation to China Connect Underlyings, the Calculation Agent shall take into account
any requirement, adjustment and/or limitation that may be imposed by the China Connect Service or any
action or inaction by any one or more of the China Connect Market, SEHK, SEHK Subsidiary, CSDCC,
HKSCC and any other relevant exchange, clearing house or governmental or regulatory body in relation
to such circumstances in respect of Securities held through the China Connect Service. As a result of
such adjustments the value of the relevant Underlying Equity-Linked Notes or the Underlying Equity-
Linked Warrants may be adversely affected and the Noteholders or Warrantholders may suffer a loss of
some or all of their investment as a result.

Extraordinary Events

There is a risk in respect of Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
that certain events may occur in respect of Underlyings (such as a merger, a take-over or exchange offer,
delisting, nationalisation or transfer to a governmental agency, the insolvency or bankruptcy of the issuer
of the Underlying, or in relation to China Connect Underlyings the disqualification of the Underlying as
"China Connect Securities" for the purposes of the China Connect Service or the termination of the China
Connect Service). If such an event has occurred, then, unless Noteholders or Warrantholders agree with
the Issuer to continue their Notes or Warrants (as applicable) and on any adjustments to the terms thereof,
the relevant Notes or Warrants shall be redeemed or terminated early and Noteholders and/or
Warrantholders may suffer a loss of some or all of their investment as a result. In relation to any Notes or
Warrants (as the case may be) which have a China Connect Underlying, the Calculation Agent shall take
into account any requirement, adjustment and/or limitation that may be imposed by the China Connect
Service or any action or inaction by any one or more of the China Connect Market, SEHK, SEHK
Subsidiary, CSDCC, HKSCC and any other relevant exchange, clearing house or governmental or
regulatory body in relation to such events in respect of Securities held through the China Connect Service.
If the Notes are to be redeemed or the Warrants are to be terminated, the Noteholders or Warrantholders
(as applicable) will forgo any future appreciation in the relevant Underlyings that may occur following
such redemption or termination (as applicable).

Delisting or delay in allotment or listing of Underlying Securities

Certain Underlying Equity-Linked Notes and Underlying Equity Linked Warrants may be linked to
Underlyings which are, at the Trade Date of such Notes or Warrants, not yet allotted or not yet listed on
an exchange. The terms and conditions of the Notes or Warrants may specify that the exercise period
only commences when a Notional Holder, had it entered into an agreement to purchase the Underlyings in
respect of the Warrants on or around the Trade Date, would have received such Underlying, or, if later,
the listing date of the Underlyings on the Exchange, as determined by the Calculation Agent. If the
Calculation Agent determines that listing or trading of such Underlying has not commenced and will not
commence in the foreseeable future prior to the Maturity Date of such Notes or the Expiry Date of such
Warrants, then this may trigger an Extraordinary Event in relation to such Notes or Warrants, entitling the
Issuer to terminate them. In such circumstances, the Issuer's obligations under the relevant Notes or
Warrants will be satisfied in full upon payment of an amount determined by the Calculation Agent in
accordance with the relevant terms and conditions. As a result, Noteholders and Warrantholders may
receive an amount which is less than the amount they could have received had they invested in a Note or
Warrant linked to securities which were already listed on an exchange.
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Specific risks relating to Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
where Underlyings are Units in a Fund or Underlying ETF-Linked Notes and Underlying ETF-Linked
Warrants where Underlyings are units in exchange-traded funds

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Tax and Currency Risk

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

Class of Investments

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

Investment Risk

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

High yield

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

Provision of information

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

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

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

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

Management risk

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

Liquidity risk

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

Tracking error

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

Trading at a discount or a premium

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

Successor Index, Index Modification, Index Cancellation

In the case of Underlying Index-Linked Notes certain adjustments may be made to the Underlying, which
may result in a loss to the Noteholders and Warrantholders. The Issuer considers the following to be
material risks of adjustment:
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the replacement of the relevant Underlying by a successor index if the relevant Underlying is not
calculated or announced by the relevant Index Sponsor or is replaced by a successor index;

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

the cancellation of the relevant Underlying by the relevant Index Sponsor which may result in
either (A) if so agreed with the Issuer by holders of the Notes or Warrants (as applicable),
substitution of the relevant Index, (B) the redemption of the relevant Notes or the termination of
the relevant Warrants upon payment of such amount as may be determined by the Calculation
Agent to be the fair market value of the Notes or Warrants (as applicable) immediately prior to
such redemption or termination or (C) if so agreed with the Issuer by holders of the Notes or
Warrants (as applicable) the continuation of the Notes and Warrants, in which case the relevant
level of the Underlying will be determined by the Calculation Agent in its sole and absolute
discretion.

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

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

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

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

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

Exchange controls and repatriation of profits

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

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

Disclosure and information

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

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

Market liquidity and volatility

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

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

Accounting standards

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

Political risks

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

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

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

Currency exchange rate fluctuations

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

Economic risks

The economies of individual emerging market countries may differ favourably or unfavourably
from the economies of developed countries in such respects as growth of gross domestic product,
rate of inflation, volatility of currency exchange rates, depreciation, capital reinvestment,
resource self sufficiency and the balance of payments position. In the past, a number of
emerging market countries’ markets have experienced significant adverse economic
developments, including substantial depreciation in currency exchange rates against major
currencies, increased interest rates and inflation, reduced economic growth rates, increases in
foreign currency debts, corporate bankruptcies, declines in market values of listed shares and
government imposed austerity measures. All of these economic factors may adversely affect the
value and performance of Underlyings or Component Securities and therefore the value of the
Notes and Warrants.
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Restrictions and controls

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

Legal and Regulatory framework

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

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

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

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

RMB is currently not freely convertible and conversion between RMB and foreign currencies,
including the Hong Kong dollar, may be subject to certain exchange controls and restrictions
from time to time in effect. As a result, any RMB related products may be subject to exchange
rate risks (including, but not limited to, lower liquidity and higher volatility) and disruption and
liquidity risks which are less common with respect to freely convertible currencies. This may
adversely affect the liquidity of the Notes and Warrants and thus the value of the Notes and
Warrants.

RMB interest rate risk

The PRC Government has gradually liberalised its regulation of interest rates in recent years.
Further liberalisation (if any) may or may not influence the Offshore RMB interest rate.
However, should the prevailing Offshore RMB interest rates fluctuate as a result, the value of the
Notes and Warrants may fluctuate as well. In addition, the interest rate for Renminbi in markets
outside the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a
result of foreign exchange controls imposed by PRC law and regulations and prevailing market
conditions.
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(c) RMB exchange rate risk

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

Further liberalisation (if any) of foreign exchange control in Mainland China and further progress
on RMB internationalisation may or may not occur, and even if it does occur, it may or may not
influence the Offshore RMB exchange rate. Should the prevailing Offshore RMB exchange rate
fluctuates as a result, the value of the Notes and Warrants may fluctuate as well. If the value of
Offshore RMB depreciates against the U.S. dollar, Hong Kong dollar or other foreign currencies,
the value of a Noteholder or a Warrantholder's investment in U.S. dollar, Hong Kong dollar or
other applicable foreign currency terms will decline.

(d) RMB payment risk

If the Settlement Currency for the Notes and Warrants is Offshore RMB and "Payment of
Alternative Payment Currency Equivalent” is specified as applicable in the relevant Final Terms,
an investor is subject to the risk that payments in respect of such Notes and Warrants will be
made in the Alternative Payment Currency specified in the relevant Final Terms instead of
Offshore RMB. To the extent the Issuer is not able, or it is impracticable for it, to satisfy its
obligation to pay the Cash Settlement Amount, Additional Payments and/or Supplementary
Amounts (if applicable) as a result of Inconvertibility, Non-transferability or Illiquidity (each, as
defined in the Conditions), the Issuer shall be entitled to settle any such payment in the
Alternative Payment Currency specified in the relevant Final Terms on the due date at the
Alternative Payment Currency Equivalent (as defined in the Conditions) of any such Cash
Settlement Amount, Additional Payments and/or Supplementary Amounts (if applicable). In this
case, the risk factors in the section entitled "(1) Risks applicable to all Notes and Warrants —
Exchange rate risks and exchange controls™ would apply as if the relevant Alternative Payment
Currency were the Settlement Currency.

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

Investors in the Notes and Warrants should be aware that all Offshore RMB payments under the
Notes and Warrants will be made solely by credit to Renminbi bank accounts maintained at
banks in the relevant Offshore RMB Centre as specified in the relevant Final Terms in
accordance with the law and applicable regulations and guidelines issued by the relevant
authorities in the relevant Offshore RMB Centre as specified in the relevant Final Terms.

9 Country-specific risks relating to Notes and Warrants

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

The Issuer believes that the following factors are material for the purposes of assessing the market risk
associated with the Notes and Warrants. All of these factors are contingencies which may or may not
occur and the Issuer is not in a position to express a view on the likelihood of any such contingency
occurring. Each of the risks highlighted below could adversely affect the trading price of the Notes and
Warrants or the rights of investors under the Notes and Warrants and, as a result, investors may lose the
value of their entire investment or part of it.
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Brazil
I0F tax

The Imposto sobre Operagdes Financeiras ("1OF") tax, currently set at 0 per cent., may be increased at
any time in the future up to a rate of 25 per cent.

Income tax

Gains realised in Brazil related to disposition or sale of Underlyings are generally subject to income tax in
Brazil at a rate of 15 per cent. However, capital gains assessed on a sale or other disposition of
Underlyings carried out on a Brazilian stock exchange are currently exempt from income tax, provided
that certain requirements are met.

In the case of payments relating to Underlyings which constitute, or are treated for tax purposes as,
interest, such payments are generally subject to withholding income tax at the rate of 15 per cent. Swap
transactions, including swap transactions entered into for hedging purposes, are also subject to income
tax, however, at the rate of 10 per cent.

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

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

Chile
Chilean First Category Tax and/or Additional Tax

As a general rule, the Chilean Income Tax Law provides that capital gains arising from the disposal of
shares in Chilean companies will first be subject to the First Category Tax (being the corporate tax
applicable to Chilean entities at a current rate of 22.5 per cent.) and, second, either the Personal
Progressive Tax (applicable to Chilean individuals and payable at the rate of 0 — 40 per cent.) or the
Additional Tax (applicable to non-Chilean investors), as applicable. The Additional Tax is triggered with
the remittance or withdrawal of the profits obtained from relevant disposal and is payable at the rate of 35
per cent. of such profits. The First Category Tax can be used as a credit against the Additional Tax (and,
if applicable, the Personal Progressive Tax) and, therefore, the total tax burden on the foreign investor
will be 35 per cent. of the capital gain.

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

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

Pursuant to Article 17 No 8 of the Income Tax Law, capital gains will be subject to the First Category
Tax alone, provided that the sale of the relevant Chilean shares (i) takes place at least one year after their
acquisition, (ii) is carried out in the ordinary course of business and (iii) is not made to a related person or
entity. If these requirements are satisfied, the total tax burden on the gain is currently only 22.5 per cent.
As a consequence of a tax reform enacted on September 29, 2014, the First Category Tax will be 24 per
cent. in 2016. From year 2017 onwards, this special capital gain regime of the First Category Tax as a
sole tax will not be available.

In addition, pursuant to Article 107 of the Income Tax Law, a capital gain arising from the sale of Chilean
shares that are regularly and substantially traded on a stock exchange (presencia bursatil) will not be
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taxable if those shares were acquired (i) on a stock exchange, (ii) in a public offer for the acquisition of
shares regulated by law (a takeover bid), (iii) in a public placement of newly issued shares, (iv) in an
exchange of bonds convertible into shares, or (v) in a redemption of securities process subject to Article
109 of the Income Tax Law; provided that the shares were sold (i) on a recognised stock exchange, (ii)
in a public offer for the acquisition of shares regulated by law (a takeover bid), or (iii) in a contribution of
securities subject to Article 109 of the Income Tax Law.

The amount of a capital gain is determined by deducting the tax cost from the sale price of the relevant
shares. The tax cost corresponds to the price paid for the shares or the amount contributed as capital, plus
inflation adjustments.

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

There is a double taxation treaty in force between Chile and the UK. In cases where the shares owned
represent less than 20 per cent. of the issued shares and there is a capital gain, the treaty limits the
applicable tax to 16 per cent.

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

France
French Financial Transactions Tax

Pursuant to article 235 ter ZD of the French tax code, acquisitions of equity securities within the meaning
of article L 212-1 A of the French Monetary and Financial Code or similar instruments within the
meaning of Article L 211-41 of the French Monetary and Financial Code that provide or could provide
access to capital or voting rights, admitted to trading on a French, European or foreign regulated market
within the meaning of articles L 421-4, L 422-1 or L 423-1 of the French Monetary and Financial Code
and issued by a company having its head office in France and a market capitalisation in excess of €1
billion ("French Qualifying Securities™), are subject to the French financial transactions tax (“French
FTT"), levied at the rate of 0.2 per cent. The French FTT also applies to an acquisition of securities
(irrespective of which entity issued such securities) when these securities represent French Qualifying
Securities ("Synthetic French Qualifying Securities"). If applicable, the cost of the French FTT will be
deducted from the amounts payable to the Noteholder or Warrantholder.

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

India

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

Market Access

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

Nature of Notes and Warrants under the Indian Regulatory Regime

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

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

Taxation issues concerning investment in Underlyings in India

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

0] Indian GAAR

Pursuant to the enactment of the Finance Act, 2012 ("Act"), a General Anti Avoidance Rule
("GAAR") has been introduced. Under the Finance Act, 2015, the commencement of the GAAR
provisions has been deferred to 1 April 2017. Under the GAAR, the Indian tax authorities have
been given the power to re-characterise or disregard any arrangement which qualifies as an
"impermissible avoidance arrangement™ ("lAA™). This means an arrangement, the main purpose
of which is to obtain a "tax benefit" (i.e. a reduction or avoidance of tax that would be payable
under the Income-tax Act, 1961 ("ITA")), and, amongst other things, which "lacks" or is
"deemed to lack™ commercial substance in whole or in part. The Government of India, via a
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(i)

(iii)

(iv)

notification dated 23 September, 2013, has amended the Income Tax Rules to clarify that a
person resident outside of India making an investment (directly or indirectly) in a FPI (formerly a
Foreign Institutional Investor) by way of off-shore derivative instruments or otherwise would fall
outside the purview of GAAR. The Income Tax Rules further clarify that an FPI making
investments in securities in the Indian market and availing any benefits under the double taxation
avoidance agreement ("DTAA") could fall within the purview of GAAR. Accordingly, there is a
risk that Indian tax authorities could deny tax exemption or relief claimed as per the provisions of
the DTAA by invoking provisions of the GAAR. The Finance Minister in his speech during the
Union Budget 2015-16 stated that when GAAR becomes effective, it would apply prospectively
to investments made on or after 1 April 2014. However, to date, no amendments have been made
in the tax laws. If the FPI is unable to take advantage of the DTAA and is subject to a higher rate
of tax under the ITA, it would result in a decrease in amounts which would otherwise have been
payable under the Warrants.

Tax on gains arising from transfer of Underlyings

In addition to the above, the Finance Act, 2012 had introduced certain retrospective amendments
to existing provisions of the ITA to clarify that any gains from transfers of shares or interests in a
foreign entity which derives its value "substantially” from the assets located in India, will be
taxable in India. The Finance Act, 2015 has clarified the term 'substantial value' and as per this
clarification the share or interest shall be deemed to have derived its value substantially from the
assets (whether tangible or intangible) located in India, if on the specified date, the value of such
assets (i) exceeds the amount of INR 100 million and (ii) represents at least 50% of the value of
all the assets owned by the company or entity, as the case may be. The value of an asset shall be
the fair market value as on the specified date, of such an asset without reduction of liabilities.
The fair market value will be determined in accordance with the rules to be prescribed.

The Finance Act, 2015 further provides that where all the assets of the foreign entity are not
located in India, only such part of the income as is reasonably attributable to the Indian assets
shall be subject to capital gains tax in India.

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

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

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

Tax Residency Certificate

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

Minimum Alternate Tax (MAT)

In recently concluded audit cycle for FPIs, for the financial year 2010-11, the Indian tax
authorities have taken a view to apply MAT provisions on FPIs. Under MAT provisions, if tax
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payable at the normal rate is less than 18.5 per cent. of 'book profit', the FPIs would be liable to
pay 18.5 per cent. of the 'book profit' as tax.

In view of pending litigation regarding the applicability of MAT on foreign companies before the
Supreme Court of India, the Government of India has now clarified under the Finance Act 2015
that the capital gains from the transfer of securities, and interest accruing or arising to a foreign
company will be excluded from the chargeability of MAT if tax payable on such income is less
than 18.5 per cent. As a result, MAT provisions may not be applicable on such income by an FPI
with effect from 1 April 2015. However, the applicability of MAT provisions to income prior to
1 April 2015 is not free from doubt. Accordingly, the MAT provisions may apply for income
earned undertaken prior to 1 April 2015 and may have an impact on the amount which would
otherwise have been payable under the Notes and Warrants.

Information of Foreign Portfolio Investors

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

Italy

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

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

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

The Italian FTT on Derivatives applies at a fixed amount, due from both parties equally, as follows:
. Index-Linked Affected Instruments where a security underlying the Underlying Index is issued

by an Italian-resident company: from € 0.01875 to € 15, depending on the notional value of the
contract;
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. Equity-Linked Affected Instruments where an underlying Component Security is issued by an
Italian-resident company: from € 0.125 to € 100, depending on the notional value of the contract;
and

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

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

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

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

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

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

. 0.1 per cent. of the acquisition price on transfers transacted on a Qualifying Market (as defined
below); and
. 0.2 per cent. of the acquisition price otherwise.

For the purpose of the application of the lower rate, "Qualifying Markets" are deemed to be:

0) regulated markets or multilateral trading facilities pursuant to Directive 1004/39/EC of the
European Parliament and Council of 21 April 2004; and

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

Italian FTT on Derivatives and Italian FTT on Shares are required to be levied and subsequently paid to
the Italian tax authority by financial intermediaries (e.g. banks, trusts and investment companies) or other
subjects involved in the execution of the transaction. Where more intermediaries are involved in the
execution of the transaction, Italian FTT on Derivatives and Italian FTT on Shares is payable by the
subject who receives the order of execution directly from the ultimate purchaser or counterparty.
Intermediaries and other non Italian resident subjects having no permanent establishment in Italy which
are liable to collect and pay Italian FTT on Derivatives and Italian FTT on Shares to the Italian tax
authority may appoint an Italian tax representative for the purposes of collecting and paying Italian FTT
on Derivatives and Italian FTT on Shares. If no intermediary or other subjects are involved in the
transaction, Italian FTT on Derivatives and Italian FTT on Shares is directly paid by the ultimate
purchaser or counterparty.
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An investor in the Notes and/or Warrants is subject to the risk that payments under the Notes and/or
Warrants will be adversely affected by the Italian FTT as these charges may be deducted from the Final
Redemption Amount or the Cash Settlement Amount.

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

In order for the Issuer to issue Notes and Warrants linked to the lawful currency of Korea (the "Korean
Won"), the Issuer is required to file a prior report of the issuance with the Ministry of Strategy and
Finance (the "MOSF"). In addition, the Issuer is also required to submit a report to the MOSF upon
receipt of the full proceeds from the offering of the Notes and Warrants promptly after the issuance of the
Notes and Warrants. Unless and until the MOSF accepts the prior report, the issuance of the Notes and
Warrants is not permitted and the trade will be deemed to be no trade at all. If the Issuer issues the Notes
and Warrants without such prior report being filed and accepted, it may be subject to criminal penalties
and administrative sanctions. No further Korean governmental approval is necessary for the initial
offering and issuance of the Notes and Warrants.

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

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

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

Legal Risk

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

Regulatory Requirement

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

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

Taxation Issues

In respect of the QFlIs, the Ministry of Finance ("MOF") and the State Administration of Taxation
("SAT™) of the government of the PRC jointly issued a circular (Caishui [2005] No. 155 on 1 December
2005) to state that gains arising from securities trading through approved securities brokers will be
exempted from business tax. In addition, SAT has clarified in a circular (Guoshuihan [2009] No. 47
dated 23 January 2009) that dividends and interest payments to QFlIs derived from the PRC are subject to
a 10 per cent. withholding of PRC enterprise income tax ("EIT"). However, QFlls may apply to the
relevant tax authorities for tax relief in respect of any returns on dividends and interest payments derived
in the PRC under any applicable bilateral treaties/arrangements on the avoidance of double taxation
signed between the PRC and their resident nations. Recently MOF, SAT and China Securities Regulatory
Commission jointly issued a circular (Caishui [2014] No. 79 on 31 October 2014) to state that gains
derived by QFII/RQFII from the transfer of equity investment, including the stocks within China is
temporarily exempt from PRC EIT starting from 17 November 2014. Gains realised before 17 November
2014 by QFII/RQFII from China is subject to 10% PRC EIT. It has also been cleared with the tax
authorities that gains realised on trading of debt investments are out of the scope of PRC EIT. In respect
of Foreign Institutional Investors outside PRC, SAT has stated in a circular (Guoshuihan [2010] No. 183
dated 6 May 2010) that withholding obligations exist for dividends on B-shares to any non-resident
institution shareholder in the same manner as dividends on other listed shares issued by PRC tax resident
companies. Unlike the QFII, the PRC tax authorities have not clarified whether income tax and other tax
categories are payable on capital gains arising from securities trading of Foreign Institutional Investors
outside PRC, although technically gains on disposal of PRC securities by Foreign Institutional Investors
should be subject to PRC EIT. It is therefore possible that the relevant tax authorities may in the future
clarify the tax position and impose income tax and/or other tax categories on realised gains by Foreign
Institutional Investors (as the case may be) from dealing in PRC equities and/or other securities.

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

Under a circular of Caishui [2014] no. 79 dated 31 October 2014 jointly released by the PRC Ministry of
Finance, SAT and China Securities Regulatory Commission, effective from 17 November 2014, generally
QFlIs shall be temporarily exempted from the PRC enterprise income tax on the capital gains derived
from the trading of A shares and other PRC equity interest investment; however, QFlls shall be subject to
enterprise income tax on such capital gains obtained before 17 November 2014 pursuant to the laws.
However, it is uncertain how long the temporary exemption will last, and whether it will be repealed and
re-imposed retrospectively.

People's Republic of China — China Connect
Market Access

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

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

Regulatory Requirement

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

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

Trading Quotas under China Connect

Purchases of China Connect Underlying through China Connect are subject to certain quota controls as
detailed below. Unlike the QFII programme (where a certain amount of investment quota is granted to
each QFII licence holder), the Aggregate Quota and Daily Quota (as defined below) under China Connect
are applicable to the whole market and will be used by all China Connect Investors on a "first-come-first-
served" basis. As a result, there is no assurance that a buy order can be successfully placed through China
Connect. The aggregate quota (the "Aggregate Quota™) caps the absolute amount of funds inflow into
the PRC under Northbound Trading at a level specified by the SEHK and the China Connect Market. The
daily quota (the "Daily Quota™) caps the net buy value of cross-boundary trades under China Connect on
each trading day. The Aggregate Quota or the Daily Quota may change from time to time and investors
are advised to refer to the Hong Kong Exchanges and Clearing ("HKEX") website and other information
published by the HKEX for up-to-date information.

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

Taxation Issues

On 14 November 2014, the PRC Ministry of Finance, the State Administration of Taxation and China
Securities Regulatory Commission jointly released Caishui [2014] No.81 dated 31 October 2014 defining
that dividends from the A-share investments by investors from Hong Kong market are not subject to the
differentiation tax policies based on the shareholding period for the time being, but subject to 10% EIT
withholding by the listed company before Hong Kong Securities Clearing Company Limited is able to
provide details on identities and shareholding periods of investors to China Securities Depository and
Clearing Corporation Limited. However, investors from the Hong Kong market may apply to the relevant
tax authorities for tax relief in respect of the dividends payment under any applicable bilateral
treaties/arrangements on the avoidance of double taxation signed between the PRC and their resident
nations. The same circular (Caishui [2014] No.81) grants temporary exemption from income tax
(enterprise income tax ("PRC EIT™)) and business tax ("PRC BT") for the gains arising from the sale of
A-shares of a PRC company listed on the Shanghai Stock Exchange and traded through the China
Connect, effective 17 November 2014. It is uncertain whether or when such exemptions may expire. If
any PRC taxes, duties and similar charges (including, without limitation, any PRC EIT, any PRC BT or
value-added tax) are applicable to the trading of any Underlyings in the PRC, this will reduce the Net
Realisable Sale Price with respect to such Underlying(s) and will result in a lower payment by the Issuer
to the Noteholder or Warrantholder (as the case may be) in respect of the relevant Notes or Warrants (as
the case may be).

Peru
Peruvian capital gains tax and withholding tax

Payments qualifying as dividend distributions made by Peruvian companies in favour of individuals
(either "resident” or "non-resident” in Peru) or "non-resident™ entities, are subject to an Income Tax
withholding, levied at a rate of 6.8 per cent. on the value of all such distributions, such rate will increase
to 8.0 per cent. in 2017 and to 9.3 per cent. in 2019.

Peruvian capital gains tax may apply whenever there is a direct transfer of shares issued by Peruvian
companies (currently 5 per cent. if the transaction is executed through the Lima Stock Exchange or 30 per
cent. if the transaction is executed over-the-counter). Peruvian capital gains may also apply on an indirect
transfer of shares issued by a Peruvian entity ("Peruvian Shares"), which will be deemed Peruvian-
source income and levied at a 30 per cent. tax rate. An indirect transfer of Peruvian Shares takes place
upon the transfer of the shares of a non-resident entity that owns, directly or indirectly, shares of a
Peruvian company provided that the following conditions are met:

(i) the fair market value of the Peruvian Shares, whether owned directly or indirectly by the
foreign parent company, is equal to 50% or more of the fair market value of the stock issued
by the foreign parent entity at any time during the 12-month period prior to the transfer; and,

(i) in any 12-month period, 10% or more of the shares issued by the foreign parent company are
transferred.

There is a rebuttable presumption that both conditions are met if the foreign parent company whose
shares are transferred resides in a tax haven pursuant to Peruvian legislation.

Applicable regulations provide specific rules to determine the fair market value and cost of the stock
issued by the foreign parent entity. If Peruvian withholding tax is payable by the Issuer or its affiliates (as
applicable) in respect of securities issued by Peruvian companies and held by the Issuer or its affiliates, or
related hedging arrangements, the Issuer will not be required to pay any additional amounts to the
Noteholders and Warrantholders in respect of such withheld amounts.

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

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

Where Notes and Warrants are linked to Underlyings that are securities issued by U.S. issuers, certain
payments on the Notes and Warrants could be subject to U.S. withholding tax (up to 30 per cent.,
depending on the applicable treaty). In addition, as currently proposed, U.S. withholding tax could be
imposed on Non-U.S. holders of Notes and Warrants to the extent U.S.-source dividends are paid on the
Underlyings, even if no corresponding payment is made on the Notes and Warrants to the Non-U.S.
holders.

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

Vietnam
Market Access

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

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

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

Pursuant to the Vietnamese securities law, a Vietnamese company undertaking a public offer of securities
(a "Vietnamese Public Issuer") is required to file certain documents (including a prospectus) with the
State Securities Commission ("SSC") (Article 14.1 of the 2006 Securities Law, as amended). A
prospectus must satisfy the disclosure standards for the disclosure documents for a public offer of
securities (Article 3.2 of Circular No. 204/2012TT-BTC dated 19 November 2012 of the Ministry of
Finance, "Circular 204").

In addition, a Vietnamese Public Issuer must comply with certain post issuance reporting requirements.
In particular, it is required to file a completion report with the SSC within 10 business days following
completion of the public offering (Article 25 of Circular 204). The Vietnamese Public Issuer must also,
within 15 days following completion of the public offering, submit a filing to the local department of
planning and investment in respect of an increase of its charter capital (Article 27 of Circular 204).

The failure by a Vietnamese Public Issuer to comply with registration filing and reporting requirements
constitutes a violation of the securities regulations and subjects the Vietnamese Public Issuer to potential
liability. Decree No. 108/2013/ND-CP dated 23 September 2013 of the Government provides a wide
range of administrative sanctions that may be imposed in case of such a violation (for example, the
imposition of a fine equal up to of 5 per cent. of the issue's proceeds). In addition the SSC has authority
to order a Vietnamese Public Issuer to cancel the offered securities and return any issue proceeds to the
investors. In such circumstances, Noteholders and Warrantholders may receive an amount which is less
than the amount they could have received had they invested in a Note and/or Warrant linked to securities
which were not the subject of any such cancellation and continued to be listed on an exchange.

Derivative Securities
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On 5 May 2015, the Government promulgated Decree No. 42/2015/ND-CP on derivative securities and
derivative securities market ("Decree 42"). Decree 42 regulates trading of "derivative securities" which
are defined to include (a) exchange-traded futures and exchange-traded options involving securities or
any other "underlying assets", (b) forward contracts involving listed securities, and (c) derivative
securities of any type as specified by the Ministry of Finance from time to time.

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

Decree 42 empowers the Vietnam stock exchange to interfere in the trading of derivative securities if it
deems necessary (for example, cancelling orders or restricting new positions, etc). Therefore, to the
extent that Issuer's hedging activities in relation to the Notes or Warrants includes the trading of
derivative securities which may affect the performance of such Notes or Warrants.
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SECTION 1.3 - INCORPORATION BY REFERENCE

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

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

(@) the 2014 Annual Report and Accounts of the Issuer and its subsidiary undertakings for the year
ended 31 December 2014 submitted to and filed with the UK Listing Authority (the "2014
Annual Report and Accounts™) and the additional financial information document in relation to
the year ended 31 December 2014 submitted to and filed with the UK Listing Authority (the
"Additional Information™). The Additional Information is additional financial information,
which is intended to be read in conjunction with the 2014 Annual Report and Accounts, but
which is not required to be included in the 2014 Annual Report and Accounts by either the UK
Companies Act 2006 (the "Companies Act") or by International Financial Reporting Standards.
It includes commentary on the results of the Issuer and its subsidiaries (the "Group") in 2013
versus 2012 and certain statistics and other information. The Additional Information was
published by the Issuer together with the 2014 Annual Report and Accounts;

(b) the 2013 Annual Report and Accounts of the Issuer and its subsidiary undertakings for the year
ended 31 December 2013 submitted to and filed with the UK Listing Authority (the "2013
Annual Report and Accounts™) and the additional financial information document in relation to
the year ended 31 December 2013 submitted to and filed with the UK Listing Authority (the
"2013 Additional Information™). The 2013 Additional Information is additional financial
information, which is intended to be read in conjunction with the 2013 Annual Report and
Accounts, but which is not required to be included in the 2013 Annual Report and Accounts by
either the Companies Act or by International Financial Reporting Standards. It includes
commentary on the results of the Group in 2012 versus 2011 and certain statistics and other
information, including adjusted 2012 and 2011 segmental information comparatives to reflect
changes to the Issuer's management structure. The 2013 Additional Information has been
published by the Issuer together with the 2013 Annual Report and Accounts;

(c) the Registration Document of the Issuer dated 28 April 2015 submitted to and filed with the UK
Listing Authority pursuant to Article 11 of the Prospectus Directive (the "Registration
Document™);

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

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

)] the Terms and Conditions of the Notes as set out on pages 53 to 116 of the base prospectus
relating to the Programme dated 24 June 2013 (the "2013 Conditions"),

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

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

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

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

Unless otherwise specified in the relevant Final Terms, the net proceeds from each issue of Notes or
Warrants will be used by the Issuer for profit making or risk hedging purposes.
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SECTION L5 - TAXATION

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

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

United Kingdom Taxation — Notes

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

(A) United Kingdom Withholding Tax — Interest

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

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

3. In addition to the exemptions set out in paragraphs 1 and 2 above, payments on the Notes which
are considered to be interest for United Kingdom taxation purposes may be paid without
withholding or deduction for or on account of United Kingdom income tax so long as the Issuer
is a "bank™ for the purposes of section 878 of the Income Tax Act 2007 and so long as such
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payments are made by the Issuer in the ordinary course of its business. In accordance with
HMRC's Statement of Practice 4/96, such payments will be accepted as being made by the Issuer
in the ordinary course of its business unless either:

(@) the borrowing in question conforms to any of the definitions of additional tier 1 or tier 2
capital adopted by the United Kingdom Prudential Regulation Authority whether or not
it actually counts towards additional tier 1 or tier 2 capital for regulatory purposes; or

(b) the characteristics of the transaction giving rise to the interest are primarily attributable
to an intention to avoid United Kingdom tax.

In a technical note published in December 2013 in connection with the introduction of an
exemption from withholding for regulatory capital securities, HMRC announced that Statement
of Practice 4/96 will be withdrawn in due course and guidance will be issued reflecting HMRC's
views on certain matters described therein.

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

apply.

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

United Kingdom Withholding Tax — Other Payments

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

Provision of information

HMRC have powers to obtain information, including in relation to interest or payments treated as
interest and payments derived from securities. This may include details of the beneficial owners
of the Notes (or the persons for whom the Notes are held), details of the persons to whom
payments derived from the Notes are or may be paid and information in connection with
transactions relating to the Notes. Information obtained by HMRC may be provided to tax
authorities in other countries.

Information may also be required to be reported in accordance with regulations made pursuant to
the EU Savings Directive (see below).

Other Rules Relating to United Kingdom Withholding Tax

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

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

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

United Kingdom Taxation — Warrants

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

(A) United Kingdom Withholding Tax
Warrants that are not derivatives

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

Payments where the Warrants constitute derivative contracts

The Issuer should not be required to withhold or deduct sums for or on account of United
Kingdom income tax from payments under Warrants that are treated as derivatives for the
purposes of Financial Reporting Standard 25 (or International Accounting Standard 32).

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

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

Other Taxation Matters — Notes and Warrants
EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are required
to provide to the tax authorities of another Member State details of payments of interest (or similar
income) paid by a person within its jurisdiction to, or collected by such person for, an individual resident
in that other Member State or to certain limited types of entities established in that other Member State.
However, for a transitional period, Austria is instead required (unless during that period it elects
otherwise) to operate a withholding system in relation to such payments (the ending of such transitional
period being dependent upon the conclusion of certain other agreements relating to information exchange
with certain other countries). A number of non-EU countries and territories including Switzerland have
adopted similar measures (a withholding system in the case of Switzerland).
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The Council of the European Union formally adopted a Council Directive amending the Directive on 24
March 2014 (the "Amending Directive™). The Amending Directive broadens the scope of the
requirements described above. Member States have until 1 January 2016 to adopt the national legislation
necessary to comply with the Amending Directive. The changes made under the Amending Directive
include extending the scope of the Directive to payments made to, or collected for, certain other entities
and legal arrangements. They also broaden the definition of "interest payment" to cover income that is
equivalent to interest. Investors who are in any doubt as to their position should consult their professional
advisers.

However, the European Commission has proposed the repeal of the Savings Directive from 1 January
2017 in the case of Austria and from 1 January 2016 in the case of all other Member States (subject to on-
going requirements to fulfil administrative obligations such as the reporting and exchange of information
relating to, and accounting for withholding taxes on, payments made before those dates). This is to
prevent overlap between the Savings Directive and a new automatic exchange of information regime to be
implemented under Council Directive 2011/16/EU on Administrative Cooperation in the field of Taxation
(as amended by Council Directive 2014/107/EU). The proposal also provides that, if it proceeds,
Member States will not be required to apply the new requirements of the Amending Directive.

EU Taxation — Proposed Financial Transactions Tax (""FTT")

On 14 February 2013, the European Commission published a proposal for a Directive for a common FTT
in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the
"participating Member States").

The proposed FTT has very broad scope. If introduced in the form proposed on 14 February 2013, it
could apply to certain dealings in Notes or Warrants (including secondary market transactions) in certain
circumstances. The issuance and subscription of Notes or Warrants should, however, be exempt.

Under the 14 February 2013 proposal, the FTT could apply in certain circumstances to persons both
within and outside of the participating Member States. Generally, it would apply to certain dealings in
Notes or Warrants where at least one party is a financial institution, and at least one party is established in
a participating Member State. A financial institution may be, or be deemed to be, "established” in a
participating Member State in a broad range of circumstances, including (a) by transacting with a person
established in a participating Member State or (b) where the financial instrument which is subject to the
dealings is issued in a participating Member State.

Joint statements issued by the participating Member States indicate an intention to implement the FTT by
1 January 2016.

However, the FTT proposal remains subject to negotiation between the Member States and the scope of
any such tax is uncertain. Additional EU Member States may decide to participate.

Prospective holders of the Notes and Warrants are advised to seek their own professional advice in
relation to the FTT.

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

United States Taxation — Notes

The following summary describes certain of the principal U.S. federal income tax consequences resulting
from the purchase, ownership and disposition of the Notes, which are not principal protected and do not
pay any interest. Investors are directed to review a further discussion of the terms of the Notes in a
relevant supplement to this Base Prospectus or relevant Final Terms. This summary does not purport to
consider all the possible U.S. federal income tax consequences of the purchase, ownership and disposition
of the Notes and is not intended to reflect the individual tax position of any beneficial owner of Notes.
The summary also does not address any aspect of U.S. federal taxation other than U.S. federal income
taxation (such as the estate and gift tax or the Medicare tax on net investment income). The summary is
based upon the Internal Revenue Code of 1986, as amended (the "Code"), its legislative history, existing
and proposed U.S. Treasury regulations promulgated thereunder, published rulings by the U.S. Internal
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Revenue Service ("IRS") and court decisions, all as of the date hereof, all of which authorities are subject
to change or differing interpretations, which changes or differing interpretations could apply retroactively.
This summary is limited to investors who purchase the Notes at initial issuance and hold the Notes as
"capital assets" within the meaning of section 1221 of the Code (i.e., generally, property held for
investment) and does not purport to deal with investors in special tax situations, such as financial
institutions, tax exempt organisations, insurance companies, regulated investment companies, dealers in
securities or currencies, persons purchasing Notes other than at original issuance, persons holding notes
as a hedge against currency risks or as a position in a "straddle,” "conversion transaction,” or
"constructive sale" transaction for tax purposes, or persons whose functional currency (as defined in
section 985 of the Code) is not the U.S. dollar. The summary does not include any description of the tax
laws of any state, local or foreign governments that may be applicable to the Notes or the holders thereof.

Purchasers of the Notes should consult their own tax advisers concerning the application of U.S. federal
income tax laws to their particular situations as well as any consequences of the purchase, ownership and
disposition of the Notes arising under the laws of any other taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of a Note who or which is for U.S.
federal income tax purposes (i) an individual who is a citizen or resident of the United States, (ii) a
corporation created or organised in or under the laws of the United States or of any state thereof
(including the District of Columbia), or (iii) any other person who is subject to U.S. federal income
taxation on a net income basis with respect to the Notes. As used herein, the term *Non-U.S. Holder™
means a beneficial owner of a Note that is not a U.S. Holder. In the case of a holder of Notes that is a
partnership for U.S. federal income tax purposes, each partner will take into account its allocable share of
income or loss from the Notes, and will take such income or loss into account under the rules of taxation
applicable to such partner, taking into account the activities of the partnership and the partner.

Taxation of U.S. Holders of Notes Where Issuer Holds Underlyings or Component Securities

The discussion below addresses Notes where the Issuer or its affiliates choose to hold the relevant
Underlyings or Component Securities. This discussion does not address, among other things, Notes
where neither the Issuer nor its affiliates hold the relevant Underlyings or Component Securities. For a
discussion on the U.S. federal income tax treatment of Notes where neither the Issuer nor its affiliates
hold the Underlyings or Component Securities, see "Taxation of U.S. Holders of Notes Where Issuer Does
Not Hold Underlyings or Component Securities" below.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the Notes where the Issuer or its affiliates choose to hold the
Underlyings or Component Securities. Accordingly, the proper U.S. federal income tax characterisation
and treatment of such a Note is at present uncertain. Investors are urged to consult their tax advisers
regarding the U.S. federal income tax consequences of an investment in such a Note (including alternative
characterisations of such a Note) and with respect to any tax consequences arising under the laws of any
state, local or foreign taxing jurisdiction.

Ownership of such a Note might represent a nominee-ownership arrangement under which the Noteholder
would be treated as the owner of the Underlying or Component Security for U.S. federal income tax
purposes. If such characterisation were respected, a U.S. Holder would be deemed to have purchased the
Underlying or Component Security. U.S. Holders are advised that the Issuer will not investigate nor will
it have access to information that would permit it to ascertain whether the issuer of an Underlying or
Component Security to which a particular Note may relate is a "passive foreign investment company" for
U.S. federal income tax purposes. The timing of recognition of income and the amount and character of
income recognised by a U.S. Holder that owns a Note may vary significantly depending on the tax
characterisation of the Note.

Treatment of Dividend Related Payments

If the ownership of a Note where the Issuer or its affiliates choose to hold the Underlyings or Component
Securities were properly characterised as tax ownership of the Underlying or Component Security, a U.S.
Holder would be required to include an amount equal to the underlying periodic distributions on the
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Underlying or Component Security as ordinary income even if the dividend payment were accrued and
not currently paid to the U.S. Holder of the Note. In that case, such amounts should be treated as
dividends for U.S. federal income tax purposes to the extent the underlying distributions are considered to
be paid out of the relevant issuer's current or accumulated earnings and profits (as determined under U.S.
federal income tax principles). For U.S. federal income tax purposes, the amount of any distribution
deemed paid in a non-U.S. currency will be the U.S. dollar value of the distribution, based on the
exchange rate in effect on the date the distribution is treated as received by the U.S. Holder, whether or
not the non-U.S. currency is in fact converted into U.S. dollars at that time.

If the ownership of a Note were properly characterised as tax ownership of the Underlying or Component
Security, a U.S. Holder could claim any foreign withholding taxes that are withheld from payments on the
Note as a credit or deduction for U.S. federal income tax purposes (subject to limitations). No assurance
can be given that the Issuer (or any affiliate) will not take a position with respect to credits or deductions
arising from any foreign withholding taxes for U.S. federal income tax or other taxing jurisdiction
purposes that is inconsistent with the position taken by the U.S. Holder.

Subject to the discussion below under "Potential Changes in Tax Treatment", if the ownership of a Note
is not properly characterised as tax ownership of the Underlying or Component Security, a U.S. Holder
would not be required to include an amount equal to the underlying periodic distributions on the
Underlying or Component Security as ordinary income if the dividend payment were accrued and not
paid to the U.S. Holder, but would be required to include an amount equal to actual distributions received
on the Note as ordinary income.

Sale or Exchange of a Note

Upon the sale or exchange of a Note where the Issuer or its affiliates choose to hold the Underlyings or
Component Securities, to a person other than the Issuer, a U.S. Holder will be required to recognise
taxable gain or loss in an amount equal to the difference between the amount realised upon the sale or
exchange and the U.S. Holder's adjusted tax basis in the Note. Such gain or loss would generally be
treated as short-term or long-term capital gain or loss, depending on the U.S. Holder's holding period for
the Note.

Taxation of U.S. Holders of Notes Where Issuer Does Not Hold Underlyings or Component
Securities

The discussion below addresses Notes where neither the Issuer nor its affiliates choose to hold the
relevant Underlyings or Component Securities.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the Notes where the Issuer or its affiliates do not choose to
hold the Underlyings or Component Securities. Accordingly, the proper U.S. federal income tax
characterisation and treatment of such a Note is at present uncertain, and alternative characterizations are
possible. We intend to treat a Note where neither the Issuer nor its affiliates hold the relevant
Underlyings or Component Securities as a cash-settled prepaid forward contract with respect to the
relevant Underlyings or Component Securities. If the Notes do not constitute cash-settled prepaid
forward contracts, the tax consequences described below would be materially different. Investors are
urged to consult their tax advisers regarding the U.S. federal income tax consequences of an investment in
such a Note (including alternative characterisations of such a Note) and with respect to any tax
consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Sale or Exchange of a Note

If the Notes are so treated, subject to the discussion below concerning the potential application of the
"constructive ownership" rules under section 1260 of the Code, a U.S. Holder should generally recognize
capital gain or loss upon the sale or maturity of the Notes in an amount equal to the difference between
the amount a U.S. Holder receives at such time and the U.S. Holder's tax basis in the Notes. In general, a
U.S. Holder's tax basis in the Notes will be equal to the price the U.S. Holder paid for the Notes. Such
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gain or loss would generally be treated as short-term or long-term capital gain or loss, depending on the
U.S. Holder's holding period for the Note.

Potential Application of Section 1260 of the Code

If one or more of the Underlying or Component Security is or includes the type of financial asset
described under Section 1260 of the Code (including, among others, any equity interest in pass-thru
entities such as ETFs, regulated investment companies, real estate investment trusts, partnerships, and
passive foreign investment companies, each a "Section 1260 Financial Asset"), while the matter is not
entirely clear, unless otherwise specified in the relevant supplement, there exists a substantial risk that an
investment in a Note is, in whole or in part, a "constructive ownership transaction" to which Section 1260
of the Code applies. If Section 1260 of the Code applies, all or a portion of any long-term capital gain
recognized by a U.S. Holder in respect of a Note will be recharacterised as ordinary income (the "excess
gain™). In addition, an interest charge will also apply to any deemed underpayment of tax in respect of
any excess gain to the extent such gain would have resulted in gross income inclusion for the U.S. Holder
in taxable years prior to the taxable year of the sale, exchange, or settlement (assuming such income
accrued at a constant rate equal to the applicable federal rate as of the date of sale, exchange, or
settlement).

If an investment in a Note is treated as a constructive ownership transaction, it is not clear to what extent
any long-term capital gain of a U.S. Holder in respect of the Note will be recharacterised as ordinary
income. It is possible, for example, that the amount of the excess gain (if any) that would be
recharacterised as ordinary income in respect of the Note will equal the excess of (i) any long-term capital
gain recognized by the U.S. Holder in respect of the Note and attributable to Section 1260 Financial
Assets, over (ii) the "net underlying long-term capital gain™ (as defined in Section 1260 of the Code) such
U.S. Holder would have had if such U.S. Holder had acquired an amount of the corresponding Section
1260 Financial Assets at fair market value on the original issue date for an amount equal to the portion of
the issue price of the Note attributable to the corresponding Section 1260 Financial Assets and sold such
amount of Section 1260 Financial Assets upon the date of sale, exchange, or settlement of the Note at fair
market value. Alternatively, the IRS may contend that the excess gain should not be limited to amounts
attributable to a Section 1260 Financial Asset, but should instead apply to the Underlyings or Component
Securities. To the extent any gain is treated as long-term capital gain after application of the
recharacterisation rules of Section 1260 of the Code, such gain would be subject to U.S. federal income
tax at the rates that would have been applicable to the net underlying long-term capital gain. U.S. Holders
should consult their tax advisors regarding the potential application of Section 1260 of the Code to an
investment in the Notes.

Potential Changes in Tax Treatment

On 7 December 2007, the IRS released a notice that may affect the taxation of holders of the Notes.
According to the notice, the IRS and the U.S. Treasury Department are actively considering whether the
holder of instruments such as the Notes should be required to accrue ordinary income on a current basis,
and they are seeking taxpayer comments on the subject. It is not possible to determine what guidance
they will ultimately issue, if any. It is possible, however, that under such guidance, holders of Notes will
ultimately be required to accrue income currently and this could be applied on a retroactive basis. The
IRS and the U.S. Treasury Department are also considering other relevant issues, including whether
additional gain or loss from such instruments should be treated as ordinary or capital, whether foreign
holders of such instruments should be subject to withholding tax on any deemed income accruals, and
whether the special "constructive ownership rules" of Section 1260 of the Code might be applied to such
instruments. The Issuer intends to continue treating the Notes for U.S. federal income tax purposes in
accordance with the treatment described in this Base Prospectus unless and until such time as the IRS and
the U.S. Treasury Department determine that some alternative treatment is more appropriate. Investors
are urged to consult their own tax advisers concerning the significance, and the potential impact, of the
above considerations.

Non-U.S. Holders of Notes

Subject to the discussion below of dividend equivalent payments, FATCA and backup withholding, a
Non-U.S. Holder will generally not be subject to U.S. federal income or withholding tax for amounts paid
in respect of the Notes, provided that (i) the holder complies with any applicable certification
requirements, (ii) the payment is not effectively connected with the conduct by the holder of a U.S. trade

-71-



or business, and (iii) if the holder is a non-resident alien individual, such holder is not present in the U.S.
for 183 days or more during the taxable year of the sale or maturity of the Notes. In the case of (ii) above,
the holder generally would be subject to U.S. federal income tax with respect to any income or gain in the
same manner as if the holder were a U.S. holder and, in the case of a holder that is a corporation, the
holder may also be subject to a branch profits tax equal to 30 per cent. (or such lower rate provided by an
applicable U.S. income tax treaty) of a portion of its earnings and profits for the taxable year that are
effectively connected with its conduct of a trade or business in the U.S., subject to certain adjustments.
Such persons are urged to consult their U.S. tax advisers before purchasing Notes.

As discussed above, alternative characterisations of the Notes for U.S. federal income tax purposes are
possible. Should an alternative characterisation, by reason of change or clarification of the law, by
regulation or otherwise, cause payments as to the notes to become subject to withholding tax, such
payment will be withheld upon at the applicable statutory rate. The IRS has also indicated that it is
considering whether income in respect of instruments such as the Notes should be subject to U.S. federal
withholding tax. Investors should consult their U.S. tax advisers in this regard.

Withholding of U.S. tax on account of FATCA

The United States has enacted rules, commonly referred to as "FATCA", that generally impose a new
reporting and withholding regime with respect to certain U.S. source payments (including dividends and
interest), gross proceeds from the disposition of property that can produce U.S. source interest and
dividends and certain payments made by, and financial accounts held with, entities that are classified as
financial institutions under FATCA.

The United States has entered into an intergovernmental agreement regarding the implementation of
FATCA with the United Kingdom (the "IGA"). Under the IGA, as currently drafted, the Issuer does not
expect non-U.S. source payments made on or with respect to the Notes to be subject to withholding under
FATCA. However, significant aspects of when and how FATCA will apply remain unclear, and no
assurance can be given that withholding under FATCA will not become relevant with respect to payments
made on or with respect to the Notes in the future.

Whilst the Notes are in global form and held within the ICSDs, it is expected that FATCA will not affect
the amount of any payments made under, or in respect of, the Notes by the Issuer, any paying agent or the
common depositary, given that each of the entities in the payment chain beginning with the Issuer and
ending with the ICSDs is a major financial institution whose business is dependent on compliance and
participation with FATCA and that any alternative approach introduced under an intergovernmental
agreement will be unlikely to affect the Notes. The documentation expressly contemplates the possibility
that the securities may go into definitive form and therefore that they may be taken out of the ICSDs. If
this were to happen, then a non-FATCA compliant holder could be subject to withholding. However,
definitive Notes will only be printed in remote circumstances. An investor should be aware that if any
payments in relation to a Note were subject to withholding or deduction under FATCA, the Issuer would
have no obligation to pay any additional amounts in relation to such withholding or deduction in
accordance with Condition 9 (Taxes) of the Notes.

Withholding on Dividend Equivalent Payments

The U.S. Treasury Department has released proposed regulations under Section 871(m) of the Code,
which require withholding of up to 30 per cent. (depending on whether an income tax treaty or other
exemption applies) on payments or deemed payments made to non—U.S. persons on certain financial
instruments to the extent that such payments are treated as being contingent upon, or determined by
reference to, U.S.—source dividends. Significant aspects of the application of these regulations to the
Notes are uncertain. Payments on Notes made after 31 December 2016 that are treated by the applicable
Treasury regulations as being contingent upon, or determined by reference to, any U.S. source dividends
may be subject to this withholding. In addition, as currently proposed, the regulations could impose
withholding tax on Non-U.S. Holders to the extent U.S.-source dividends are paid on the underlying
equity securities, even if no corresponding payment is made on the Notes to the Non-U.S. Holders.
Withholding under Section 871(m) will not be imposed on Notes that are issued prior to the date that is
90 days after the final regulations under 871(m) of the Code are published. The Issuer would have no
obligation to pay any additional amounts in relation to such withholding or deduction.

-72-



Information Reporting and Backup Withholding

Payments made in respect of the Note within the United States or through certain U.S.-related financial
intermediaries generally are subject to information reporting and to backup withholding, unless, the
Noteholder (i) is a corporation or comes within certain other exempt categories, and if required,
demonstrates this fact, or (ii) in the case of backup withholding, provides certain information required
under U.S. federal income tax law. Backup withholding may apply to such payments if the U.S. Holder
fails to provide an accurate taxpayer identification number or certification of exempt status or fails to
report all interest and dividends required to be shown on its U.S. federal income tax returns. U.S. Holders
should consult their U.S. tax advisers as to their qualification for exemption from backup withholding and
information reporting and the procedure for obtaining an exemption.

Reportable Transactions

A U.S. taxpayer that participates in a "reportable transaction" will be required to disclose its participation
to the IRS. The scope and application of these rules is not entirely clear. A U.S. Holder may be required
to treat a foreign currency exchange loss from the Notes as a reportable transaction if the loss exceeds
U.S.$50,000 in a single taxable year, if the U.S. Holder is an individual or trust, or higher amounts for
other non-individual U.S. Holders. In the event the acquisition, holding or disposition of Notes
constitutes participation in a reportable transaction for purposes of these rules, a U.S. Holder will be
required to disclose its investment by filing Form 8886 with the IRS. A penalty in the amount of
U.S.$10,000 in the case of a natural person and U.S.$50,000 in all other cases is generally imposed on
any taxpayer that fails to timely file an information return with the IRS with respect to a transaction
resulting in a loss that is treated as a reportable transaction. Accordingly, if a U.S. Holder realises a loss
on any Note (or, possibly, aggregate losses from the Notes) satisfying the monetary thresholds discussed
above, the U.S. Holder could be required to file an information return with the IRS, and failure to do so
may subject the U.S. Holder to the penalties described above. In addition, the Issuer and its advisers may
also be required to disclose the transaction to the IRS, and to maintain a list of U.S. Holders, and to
furnish this list and certain other information to the IRS upon written request. Prospective purchasers are
urged to consult their tax advisers regarding the application of these rules to the acquisition, holding or
disposition of Notes.

Additional Reporting Requirements

Certain U.S. Holders that hold an interest in a "specified foreign financial asset™ will be required to attach
certain information regarding such assets to their income tax return for any year in which the aggregate
value of all such assets exceeds a specified threshold amount. A "specified foreign financial asset"
includes any depository or custodial accounts at foreign financial institutions, non-publicly traded debt or
equity interest in a foreign financial institution, and to the extent not held in an account at a financial
institution, (i) stocks or securities issued by non-U.S. persons; (ii) any financial instrument or contract
held for investment that has an issuer or counterparty which is not a U.S. person; and (iii) any interest in a
non-U.S. entity. Penalties may be imposed for the failure to disclose such information regarding
specified foreign financial assets. U.S. Holders are advised to consult their tax advisers regarding the
potential reporting requirements that may be imposed on them with respect to their ownership of the
Notes.

United States Taxation — Warrants

The following is a summary of certain of the principal U.S. federal income tax consequences resulting
from the ownership, exercise and disposition of Warrants by a purchaser that holds such Warrants as
capital assets. The U.S. federal income tax consequences of the ownership, exercise and disposition of
certain Warrants also could differ from that described below depending on the particular terms of the
Warrants and the applicable Final Terms may contain additional disclosure concerning the U.S. federal
income tax consequences relevant to such type of Warrant.

The discussion does not cover all aspects of U.S. federal income taxation that may be relevant to, or the
actual tax effect that any of the matters described herein will have on, the ownership, exercise or
disposition of Warrants by particular investors, and does not address state, local, foreign or other tax laws.
The summary also does not address any aspect of U.S. federal taxation other than U.S. federal income
taxation (such as the estate and gift tax or the Medicare tax on net investment income). In particular, this
summary does not address tax considerations applicable to investors that own (directly or indirectly) 10
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per cent. or more of the voting stock of the Issuer or of the issuer of any Component Security, nor does
this summary discuss all of the tax considerations that may be relevant to certain types of investors
subject to special treatment under the U.S. federal income tax laws (such as banks, insurance companies,
investors liable for the alternative minimum tax, individual retirement accounts and other tax-deferred
accounts, tax-exempt organisations, dealers in securities or currencies, investors that will hold the
Warrants as part of straddles, hedging transactions, conversion transactions or other integrated
transactions for U.S. federal income tax purpose or investors whose functional currency is not the U.S.
dollar). This summary also does not address Non-U.S. Holders (as defined below) who hold Warrants
linked to Component Securities that are securities issued by U.S. issuers.

The summary is based on the tax laws of the United States including the Internal Revenue Code of 1986,
as amended (the "Code"), its legislative history, existing and proposed regulations thereunder, published
rulings and court decisions, all as currently in effect and all subject to change at any time, possibly with
retroactive effect.

Investors in a Warrant should consult their own tax advisers concerning the application of U.S. federal
income tax laws to their particular situations as well as any consequences of the purchase, ownership and
disposition of a Warrant arising under the laws of any other taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of Warrants that is for U.S. federal
income tax purposes (i) a citizen or resident of the United States, (ii) a corporation, or other entity treated
as a corporation, created or organised under the laws of the United States or any state thereof, (iii) an
estate the income of which is subject to U.S. federal income tax without regard to its source or (iv) a trust
if a court within the United States is able to exercise primary supervision over the administration of the
trust and one or more U.S. persons have the authority to control all substantial decisions of the trust or
that has validly elected to be treated as a U.S. person. A "Non-U.S. Holder" is a beneficial owner of
Warrants that is not a U.S. Holder.

Taxation of U.S. Holders of LEPOs

The discussion below addresses Warrants with no or a nominal exercise price that are cash-settled
("LEPOs"). This discussion does not address, among other things, Warrants requiring the payment of a
substantial exercise price ("Non-LEPOs™). For a discussion on the U.S. federal income tax treatment of
Non-LEPOs, see "Taxation of U.S. Holders of Non-LEPOs" below.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the LEPOs. Accordingly, the proper U.S. federal income tax
characterisation and treatment of a LEPO is at present uncertain. Investors are urged to consult their tax
advisers regarding the U.S. federal income tax consequences of an investment in a LEPO (including
alternative characterisations of a LEPQ) and with respect to any tax consequences arising under the laws
of any state, local or foreign taxing jurisdiction.

Ownership of a LEPO might represent tax ownership of the Component Security. If such characterisation
were respected, a U.S. Holder would be deemed to have purchased the Component Security. U.S.
Holders are advised that the Issuer will not investigate nor will it have access to information that would
permit it to ascertain whether the issuer of a Component Security to which a particular LEPO may relate
is a "passive foreign investment company" for U.S. federal income tax purposes. Alternatively, a LEPO
may be classified as a financial contract such as a prepaid forward contract, a cash-settled option, or an
equity swap. The timing of recognition of income and the amount and character of income recognised by
a U.S. Holder that owns a LEPO may vary significantly depending on the tax characterisation of the
LEPO.

On 7 December 2007, the U.S. Internal Revenue Service (the "IRS") released a notice that may affect the
taxation of holders of LEPOs. According to the notice, the IRS and the U.S. Treasury Department are
actively considering whether the holder of instruments such as LEPOs should be required to accrue
ordinary income on a current basis, and they are seeking taxpayer comments on the subject. It is not
possible to determine what guidance they will ultimately issue, if any. It is possible, however, that under
such guidance, holders of LEPOs will ultimately be required to accrue income currently and this could be
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applied on a retroactive basis. The IRS and the U.S. Treasury Department are also considering other
relevant issues, including whether additional gain or loss from such instruments should be treated as
ordinary or capital, whether foreign holders of such instruments should be subject to withholding tax on
any deemed income accruals, and whether the special "constructive ownership rules" of Section 1260 of
the Code might be applied to such instruments. The Issuer intends to continue treating LEPOs for U.S.
federal income tax purposes in accordance with the treatment described in this Base Prospectus unless
and until such time as the IRS and the U.S. Treasury Department determine that some alternative
treatment is more appropriate. Investors are urged to consult their own tax advisers concerning the
significance, and the potential impact, of the above considerations.

Treatment of Dividend Related Payments

If the ownership of a LEPO were properly characterised as tax ownership of the Component Security, a
U.S. Holder would be required to include an amount corresponding to the underlying periodic
distributions on the Component Security as ordinary income even if the dividend payment were accrued
and not paid to the U.S. Holder of the LEPO until the LEPO is exercised. In that case, such amounts
should be treated as dividends for U.S. federal income tax purposes to the extent the underlying
distributions are considered to be paid out of the relevant issuer's current or accumulated earnings and
profits (as determined under U.S. federal income tax principles). For U.S. federal income tax purposes,
the amount of any distribution deemed paid in a non-U.S. currency will be the U.S. dollar value of the
distribution, based on the exchange rate in effect on the date the distribution is treated as received by the
U.S. Holder, whether or not the non-U.S. currency is in fact converted into U.S. dollars at that time.

If the ownership of a LEPO were properly characterised as tax ownership of the Component Security, a
U.S. Holder could claim any foreign withholding taxes that are withheld from payments on the LEPO as a
credit or deduction for U.S. federal income tax purposes (subject to limitations). No assurance can be
given that the Issuer (or any Affiliate) will not take a position with respect to credits or deductions arising
from any foreign withholding taxes for U.S. federal income tax or other taxing jurisdiction purposes that
is inconsistent with the position taken by the U.S. Holder.

If the ownership of a LEPO is not properly characterised as tax ownership of the Component Security, a
U.S. Holder would not be required to include an amount corresponding to the underlying periodic
distributions on the Component Security as ordinary income if the dividend payment were accrued and
not paid to the U.S. Holder, but would be required to include an amount corresponding to actual
distributions received on the LEPO as ordinary income.

Exercise of a LEPO

Upon an exercise of a LEPO, a U.S. Holder generally will be required to recognise gain or loss
corresponding to the difference between the amount realised and the sum of the holder's adjusted tax basis
for the LEPO and the exercise price. In general, a U.S. Holder's tax basis for a LEPO is the U.S. dollar
value of the amount paid for the LEPO. It is unclear whether such income or loss is properly classified as
ordinary income or loss, or capital gain or loss.

Sale or Exchange of a LEPO

Upon the sale or exchange of a LEPO to a person other than the Issuer, a U.S. Holder will be required to
recognise taxable gain or loss in an amount corresponding to the difference between the amount realised
upon the sale or exchange and the U.S. Holder's adjusted tax basis in the LEPO. Such gain or loss would
generally be treated as short-term or long-term capital gain or loss, depending on the U.S. Holder's
holding period for the LEPO.

Taxation of U.S. Holders of Non-LEPOs

The discussion below addresses Non-LEPOs that are cash-settled.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with

terms substantially the same as the terms of the Non-LEPOs. Accordingly, the proper U.S. federal
income tax characterisation and treatment of a Non-LEPOQ is at present uncertain. Investors are urged to
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consult their tax advisers regarding the U.S. federal income tax consequences of an investment in a
Non-LEPO (including alternative characterisations of a Non-LEPO) and with respect to any tax
consequences arising under the laws of any state, local or foreign taxing jurisdiction. The Issuer intends
to treat the Non-LEPOs as cash-settled options for U.S. federal income tax purposes. Alternatively, a
Non-LEPO may be classified as a financial contract such as a prepaid forward contract or an equity swap,
or as ownership of the Component Securities. The timing of recognition of income and the amount and
character of income recognised by a U.S. Holder that owns a Non-LEPO may vary significantly
depending on the tax characterisation of the Non-LEPO.

On 7 December 2007, the IRS released a notice that may affect the taxation of holders of Non-LEPOs.
According to the notice, the IRS and the U.S. Treasury Department are actively considering whether the
holder of instruments such as Non-LEPOs should be required to accrue ordinary income on a current
basis, and they are seeking taxpayer comments on the subject. It is not possible to determine what
guidance they will ultimately issue, if any. It is possible, however, that under such guidance, holders of
Non-LEPOs will ultimately be required to accrue income currently and this could be applied on a
retroactive basis. The IRS and the U.S. Treasury Department are also considering other relevant issues,
including whether additional gain or loss from such instruments should be treated as ordinary or capital,
whether foreign holders of such instruments should be subject to withholding tax on any deemed income
accruals, and whether the special "constructive ownership rules” of Section 1260 of the Code might be
applied to such instruments. The Issuer intends to continue treating Non-LEPOs for U.S. federal income
tax purposes in accordance with the treatment described in this Base Prospectus unless and until such
time as the IRS and the U.S. Treasury Department determine that some alternative treatment is more
appropriate. Investors are urged to consult their own tax advisers concerning the significance, and
the potential impact, of the above considerations.

Sale, Exchange or Exercise of a Non-LEPO

Upon the sale or exchange of a Non-LEPO to a person other than the Issuer, or upon an exercise of a
Non-LEPO, a U.S. Holder will be required to recognise taxable gain or loss in an amount corresponding
to the difference between the amount realised upon the sale, exchange or exercise and the sum of the U.S.
Holder's adjusted tax basis in the Non-LEPO and the exercise price, in the case of an exercise of a
non-LEPO. In general, a U.S. Holder's tax basis for a Non-LEPO is the U.S. dollar value of the amount
paid for the Non-LEPO. Such gain or loss would generally be treated as short-term or long-term capital
gain or loss, depending on the U.S. Holder's holding period for the Non-LEPO.

Taxation of Non-U.S. Holders

Subject to the discussion below of dividend equivalent payments, FATCA and backup withholding, a
Non-U.S. Holder generally will not be subject to U.S. federal withholding tax with respect to amounts
received, if any, with respect to a Warrant assuming that: (i) the Warrant is not held in connection with a
U.S. trade or business or, in the case of a resident of a country that has an income tax treaty with the
United States, such Warrant is not attributable to a permanent establishment (or, in the case of an
individual, a fixed place of business) in the United States; (ii) in the case of an individual, the Non-U.S.
Holder is not present in the United States for 183 days during the taxable year and certain other
conditions are met; and (iii) such Non-U.S. Holder is not subject to the rules applicable to certain former
citizens and residents of the United States.

Withholding of U.S. tax on account of FATCA

The United States has enacted rules, commonly referred to as "FATCA", that generally impose a new
reporting and withholding regime with respect to certain U.S. source payments (including dividends and
interest), gross proceeds from the disposition of property that can produce U.S. source interest and
dividends and certain payments made by, and financial accounts held with, entities that are classified as
financial institutions under FATCA.

The United States has entered into an intergovernmental agreement regarding the implementation of
FATCA with the United Kingdom (the "IGA"). Under the IGA, as currently drafted, the Issuer does not
expect non-U.S. source payments made on or with respect to the Warrants to be subject to withholding
under FATCA. However, significant aspects of when and how FATCA will apply remain unclear, and no
assurance can be given that withholding under FATCA will not become relevant with respect to payments
made on or with respect to the Warrants in the future.
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Whilst the Warrants are in global form and held within the ICSDs, it is expected that FATCA will not
affect the amount of any payments made under, or in respect of, the Warrants by the Issuer, any paying
agent or the common depositary, given that each of the entities in the payment chain beginning with the
Issuer and ending with the ICSDs is a major financial institution whose business is dependent on
compliance and participation with FATCA and that any alternative approach introduced under an
intergovernmental agreement will be unlikely to affect the Warrants. The documentation expressly
contemplates the possibility that the securities may go into definitive form and therefore that they may be
taken out of the ICSDs. If this were to happen, then a non-FATCA compliant holder could be subject to
withholding. However, definitive Warrants will only be printed in remote circumstances. An investor
should be aware that if any payments in relation to a Warrant were subject to withholding or deduction
under FATCA, the Issuer would have no obligation to pay any additional amounts in relation to such
withholding or deduction in accordance with Condition 9 (Taxes) of the Warrants.

Withholding on Dividend Equivalent Payments

The U.S. Treasury Department has released proposed regulations under Section 871(m) of the Code,
which require withholding of up to 30 per cent. (depending on whether an income tax treaty or other
exemption applies) on payments or deemed payments made to non—U.S. persons on certain financial
instruments to the extent that such payments are treated as being contingent upon, or determined by
reference to, U.S.—source dividends. Significant aspects of the application of these regulations to the
Warrants are uncertain. Payments on Warrants made after 31 December 2016 that are treated by the
applicable Treasury regulations as being contingent upon, or determined by reference to, any U.S. source
dividends may be subject to this withholding. In addition, as currently proposed, the regulations could
impose withholding tax on Non-U.S. Holders to the extent U.S.-source dividends are paid on the
underlying equity securities, even if no corresponding payment is made on the Warrants to the Non-U.S.
Holders. Withholding under Section 871(m) will not be imposed on Warrants that are issued prior to the
date that is 90 days after the final regulations under 871(m) of the Code are published. The Issuer would
have no obligation to pay any additional amounts in relation to such withholding or deduction.

Backup Withholding and Information Reporting

In general, the proceeds of a taxable exercise or a sale, exchange or other disposition of Warrants payable
to a U.S. Holder by a U.S. paying agent or other U.S. exchange may be reported to the IRS, as appropriate
under applicable regulations. Backup withholding may apply to these payments if the U.S. Holder fails to
provide an accurate taxpayer identification number or certification of exempt status or fails to report all
interest and dividends required to be shown on its U.S. federal income tax returns. Certain U.S. Holders
(including, among others, corporations) are not subject to backup withholding and information reporting.
U.S. Holders should consult their tax advisers as to their qualification for exemption from backup
withholding and information reporting and the procedure for obtaining an exemption.

Individual U.S. Holders may be required to report to the IRS certain information with respect to their
beneficial ownership of the Warrants not held through an account with a financial institution. Investors
who fail to report required information could be subject to substantial penalties. U.S. Holders are advised
to consult their tax advisers regarding the potential reporting requirements that may be imposed on them
by this new legislation with respect to their ownership of the Warrants.
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Australian Taxation — Notes and Warrants

The following is a summary of the Australian taxation treatment at the date of this Base Prospectus of
payments in respect of Notes and Warrants to be issued by the Issuer to a Noteholder or a Warrantholder.
This summary is not exhaustive and does not deal with certain Australian tax aspects of acquiring,
holding or disposing of the Notes, or acquiring, holding, exercising or disposing of the Warrants, or deal
with the position of certain classes of Noteholders, or Warrantholders. Prospective Noteholders and
Warrantholders should also be aware that particular terms of issue of any Series of Notes or Warrants
(which have not been taken into account in this summary) may affect the tax treatment of that Series of
Notes and Warrants.

The following summary assumes that Noteholders and Warrantholders hold their Notes or Warrants on
revenue account, rather than on capital account. If the Notes or the Warrants are held on capital account
(e.g. if used as part of a hedging arrangement for capital assets), Noteholders and Warrantholders should
obtain advice specific to those transactions.

This summary is a general guide and should be treated with appropriate caution. Prospective Noteholders
and Warrantholders should always consult their professional advisers on the tax implications of an
investment in the Notes or the Warrants for their particular circumstances, including taking into account
any particular terms of the Notes and Warrants set out in the Final Terms that apply to them. This
summary is not exhaustive of all Australian taxes that may apply to any investment by the Issuer or its
affiliate in connection with the Notes and Warrants.

1. Australian income tax treatment of Noteholders and Warrantholders
(A) Australian Noteholders and Warrantholders

A Noteholder or a Warrantholder that is an Australian resident or a non-resident of Australia that
holds their Notes or the Warrants in carrying on a business at or through a permanent
establishment in Australia ("Australian Holder™) would generally be subject to Australian tax in
respect of any Additional Payment (or other cash payment representing income in respect of the
Component Security) or any Supplementary Amount or default interest received in respect of a
Note or a Warrant. A recipient of an Additional Payment is not able to benefit from any
imputation credits that are attached to any distribution to which the Additional Payment relates.

Upon cash settlement or disposal (including in the case of a Warrant, expiry) of a Note or a
Warrant, an Australian Holder would be taxable in respect of any gain in respect of the Note or
the Warrant, to the extent that the settlement or disposal proceeds (if any) exceed the acquisition
costs of the Note or the Warrant. Conversely, an Australian Holder may make a deductible loss to
the extent that the cost of the Note or the Warrant exceeds the settlement or disposal proceeds of
the Note or the Warrant (or where a Warrant expires).

Australian Holders may also need to take into account exchange gains and losses in calculating
the amount of any assessable gain or deductible loss made in respect of their Note or Warrants
where, for example, the Settlement Currency is not Australian currency or the Australian
Holder's functional currency for Australian tax purposes (where the Australian Holder is eligible
to, and has, chosen a functional currency).

If payments in respect of a Note or a Warrant are subject to foreign tax (e.g. withholding tax), the
Australian Holder may be entitled to a foreign income tax offset to reduce their Australian tax
liability.

Certain Australian Holders may be subject to the Taxation of Financial Arrangements regime,
which operates to tax gains and losses made in respect of certain financial arrangements on
revenue account, and in some cases on a compounding accruals basis. In addition, if the
Underlying has debt-like characteristics or the terms of the Notes or Warrants provide for
Supplementary Amounts which give rise to deferred returns, the Australian Holder may be
subject to taxation on an accruals basis under those provisions or other income accrual
provisions. Australian Holders should seek their own independent advice in respect of the
applicability of these provisions to their individual circumstances.
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Australian Holders that are Australian residents and hold their Notes or the Warrants in carrying
on business at or through a permanent establishment outside Australia may be subject to special
tax treatment in relation to the Notes or Warrants and should seek their own independent advice
in this respect having regard to their individual circumstances.

(B) Non-Australian Noteholders and Warrantholders

Noteholders and Warrantholders that are not Australian Holders should not be subject to
Australian income tax in respect of any Additional Payment, any Supplementary Amount or any
gain made in respect of cash settlement or disposal of a Note or a Warrant provided it does not
have an Australian source or the Noteholders or the Warrantholders are otherwise entitled to the
benefit of an exemption under a comprehensive double tax agreement entered into between
Australia and their country of tax residence.

2. Australian income tax treatment of Foreign Investors outside Australia

Under the terms of the Notes and the Warrants, the amount of a payment to the Noteholder or the
Warrantholder under the Notes or the Warrants may be adjusted to take into account the effect of
Australian taxes on an investment by an investor (e.g. the Issuer or any of its affiliate(s)) that is not tax
resident in Australia and not investing at or through a permanent establishment of the investor in
Australia ("Foreign Investor"). The discussion below (including the discussion under the heading
"stamp duty" below) explains a number of (but not all possible) bases for the ways in which such
adjustments can be made to the amounts payable to the Noteholder or the Warrantholder where the
Reference Jurisdiction is Australia, and where the Component Securities the Foreign Investor holds (or
their components) are issued by an Underlying Company, Underlying Fund or Underlying ETF in
Australia.

Australian tax which may affect any Additional Payments

To the extent that the Component Securities are shares in an Australian resident Underlying Company,
Australia may impose dividend withholding tax at a rate of, currently, up to 30 per cent. on dividends (or
distributions treated as dividends for Australian tax purposes) paid by the Underlying Companies to a
Foreign Investor. The withholding rate may be reduced, generally to 15 per cent., 10 per cent., 5 per cent.
or nil, if the Foreign Investor outside Australia receiving the dividend or distributions treated as a
dividend is a resident in a country with which Australia has signed a double taxation agreement.

An exemption from dividend withholding tax is available for certain "franked" dividends (broadly,
dividends paid out of after tax profits of the Underlying Companies) and "unfranked™ dividends that the
Underlying Company declares to be "conduit foreign income™ (broadly, foreign income that would not be
taxable in Australia to a foreign resident deriving that income directly).

To the extent that the Component Securities are bonds or other debt or debt-like instruments and the
Australian Holder receives payments in respect of such debt instruments issued by an Australian resident
entity (which is not acting through a permanent establishment outside Australia) or a foreign resident
entity that is acting through an Australian permanent establishment, Australia may impose interest
withholding tax at a rate of, currently, 10 per cent. on interest (or other amounts treated as interest for
Australian tax purposes) paid to a non-resident Foreign Investor outside Australia not holding the
Component Securities at or through an Australian permanent establishment. The withholding rate may be
reduced to nil if the Foreign Investor outside Australia receiving the interest or other amount treated as
interest is a resident in a country with which Australia has signed a double taxation agreement that
provides for an exemption from interest withholding tax for financial institutions, and the requirements of
that exemption are satisfied (including that the debt instruments are not held as part of a back-to-back
arrangement).

An exemption from interest withholding tax may also be available where the interest or other amount
treated as interest is paid in respect of a bond (and certain other debt instruments) that satisfied the "public
offer test" and other exemption conditions at the time of its issue (broadly, where the bond or relevant
instrument was widely publicly offered).

To the extent that the Component Securities are Units in an Underlying Fund or Underlying ETF in
Australia, Australia may impose tax on distributions by the Underlying Fund or Underlying ETF to a
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Foreign Investor. Distributions attributable to dividend and interest income may be subject to dividend
withholding tax or interest withholding tax (as discussed above). If the Underlying Fund or Underlying
ETF is a managed investment trust ("MIT") for relevant Australian tax purposes, other types of
Australian-sourced income may be subject to MIT withholding tax. MIT withholding tax rates are either
10%, 15% or 30% depending on the type of MIT and the location of the Foreign Investor. If the
Underlying Fund or Underlying ETF is not a MIT, Australian-sourced income other than dividends and
interest will be subject to a non-final withholding tax at the Foreign Investor's marginal tax rate.

Australian tax which may affect the Final Redemption Amount or the Cash Settlement Amount

A Foreign Investor should not be subject to Australian income tax in respect of any gain arising from the
disposal of a Component Security where the Foreign Investor is a resident of a country with which
Australia has a double taxation agreement providing for exemption from Australian tax for business
profits and the Foreign Investor has the benefit of that exemption. Where the Foreign Investor is not a
resident of a country with which Australia has a double taxation agreement providing for exemption from
Australian tax for business profits, the Foreign Investor may be subject to Australian income tax in
respect of a gain arising from the disposal of a Component Security to the extent that that gain has an
Australian source. A gain arising on the disposal of a Component Security from the Foreign Investor
outside Australia to another non resident may not have an Australian source if the Component Security is
disposed of outside Australia and negotiations are conducted, and documentation is executed, outside
Australia. A gain from the disposal of a Component Security through an Australian stock exchange may
have an Australian source.

A Foreign Investor outside Australia should not be subject to any Australian capital gains tax arising from
the disposal of a Component Security so long as the relevant Component Security is not "taxable
Australian property” (broadly, where the Foreign Investor and its associates hold an interest of 10 per
cent. or more in the entity that issued the Component Security) in an Underlying Company, an
Underlying Fund or an Underlying ETF with more than 50 per cent. of its market value attributable to
direct or certain indirect Australian land, lease or mining interests).

3. Goods and Service Tax

The issue, acquisition or transfer of the Notes or the Warrants by a supplier that is registered, or required
to be registered for GST in Australia will be input taxed financial supplies, and no GST will be payable
on the issue, acquisition or transfer of the Notes or the Warrants.

To the extent that the Notes or the Warrants are issued to, and acquired by, non-residents of Australia,
who are not in Australia at the time of the issue and acquisition, the issue and acquisition of the Notes or
the Warrants would likely be GST free. To the extent that a supply would be both GST free and input
taxed, the supply is GST free.

In any event, no GST should be payable on the issue acquisition or transfer of the Notes or the Warrants.
Nevertheless, prospective investors should seek their own advice in this regard.

4, Stamp duty

The issue, acquisition, holding and transfer of the Notes or the Warrants should not give rise to any stamp
duty liability in any jurisdiction in Australia.

In addition to the Australian taxes discussed above, Australian stamp duty could apply to the acquisition
of Component Securities by the Foreign Investor where they have a relevant connection with Australia,
and are not quoted on the Australian Stock Exchange (or another recognised stock exchange). As noted
in section 1.2 of the Base Prospectus, the investor will be liable to reimburse the Issuer for any such costs.

Hong Kong Taxation — Notes and Warrants

The comments below are of a general nature and are only a summary of the law and practice currently
applicable under the laws of Hong Kong at the date of this Base Prospectus. The comments relate to the
position of persons who are the absolute beneficial owners of the Notes and Warrants and may not apply
equally to all persons. The following summary is a general guide and should be treated with appropriate
caution. It is not complete and the Issuer is not giving any tax advice. Prospective investors in the Notes
and Warrants who are in any doubt as to their tax position on purchase, ownership, transfer or exercise of
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any Warrant should consult their own tax advisers. Noteholders and Warrantholders may be required to
pay stamp duties, taxes and other charges in accordance with the laws and practices of the country of
purchase in addition to the issue price of each Note or Warrant. Noteholders and Warrantholders who
may be liable to taxation in jurisdictions other than Hong Kong in respect of their purchase, ownership,
transfer or exercise of the Notes and Warrants are particularly advised to consult their own tax advisers as
to whether they are so liable (and if so under the laws of which jurisdictions), since the following
summary relates only to certain Hong Kong taxation aspects in respect of the Notes and Warrants. In
particular, Noteholders and Warrantholders should be aware that they may be liable to taxation under the
laws of other jurisdictions in relation to payments in respect of the Notes and Warrants even if such
payments may be made without withholding or deduction for or on account of taxation under the laws of
Hong Kong.

(A) Withholding tax — Notes

No tax is payable in Hong Kong by way of withholding in respect of payments of the Final
Redemption Amount or any other amount payable in respect of the Notes.

(B) Withholding tax — Warrants

No tax is payable in Hong Kong by way of withholding in respect of payments of the Cash
Settlement Amount or any other amount payable in respect of the Warrants.

© Profits Tax — Notes and Warrants

No tax is imposed in Hong Kong in respect of capital gains arising from the transfer of capital
assets which may include Notes and Warrants. However, gains arising from the sale of assets by
persons carrying on a trade, profession or business in Hong Kong where the gains are derived
from or arising in Hong Kong from the trade, profession or business will be chargeable to Hong
Kong profits tax, which is currently imposed at the rate of 16.5 per cent. on corporations.

(D) Stamp duty — Warrants

Transfer of "Hong Kong stock™ is subject to Hong Kong stamp duty if such transfer is required to
be registered in Hong Kong. The term 'stock’ includes any shares, stocks, units under a unit trust
scheme, notes, etc.

No stamp duty is payable in Hong Kong in respect of the transfer of Warrants provided that the
transfer of such Warrants is not required to be registered in Hong Kong. Where applicable, Hong
Kong stamp duty will be payable on transfer of such Warrants at the rate of 0.1 per cent. (payable
each by the buyer and seller) of the consideration or, if higher, the market value of the Warrants.

(E) Stamp duty — Notes

Stamp duty may be payable on the issue of Bearer Notes if they are either (a) issued in Hong
Kong or (b) elsewhere by or on behalf of a company/body formed or established in Hong Kong.
Stamp duty will however not be payable in either case provided either:

(a) the Bearer Notes are denominated in a currency other than the currency of Hong Kong
and are not repayable in any circumstance in the currency of Hong Kong; or

(b) the Bearer Notes constitute loan capital (as defined in the Stamp Duty Ordinance (Cap.
117) ("SDO™) of Hong Kong).

If stamp duty is payable it is payable by the issuer on issue of the Bearer Notes at a rate of 3 per
cent. of the market value of the Notes.

No stamp duty will be payable on any subsequent transfer of the Bearer Notes.

No stamp duty is payable on the issue of the Registered Notes. Stamp duty may be payable on
any transfer of Registered Notes if the relevant transfer is required to be registered in Hong Kong.
Stamp duty will however not be payable provided either:
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() the Registered Notes are denominated in a currency other than the currency of Hong
Kong and are not repayable in any circumstance in the currency of Hong Kong; or

(b) the Registered Notes constitute loan capital (as defined in the SDO).

If stamp duty is payable in respect of the transfer of the Registered Notes, it will be payable at the
rate of 0.1 per cent. each by the seller and the purchaser by reference to the amount of the
consideration or market value of the Registered Notes, whichever is the greater. If, in the case of
either the sale or purchase of the Registered Notes, stamp duty is not paid, both the seller and the
purchaser are liable jointly and severally to pay any unpaid stamp duty and also any penalties for
late payment.

If stamp duty is not paid on or before the due date (two days after the sale or purchase if effected
in Hong Kong or 30 days if effected elsewhere) a penalty of up to 10 times the duty payable may
be imposed. In addition, stamp duty is payable at the fixed rate of HK$5 on each instrument of
transfer executed in relation to any transfer of the Registered Notes if the relevant transfer is
required to be registered in Hong Kong.

Singapore Taxation

The comments below are of a general nature and are only a summary of the law and practice currently
applicable in Singapore as at the date of this Base Prospectus and are subject to any changes in such laws
or administrative guidelines, or the interpretation of those laws, or guidelines, occurring after such date,
which changes could be made on a retrospective basis. The comments relate to the position of persons
who are the absolute beneficial owners of the Notes and the Warrants and may not apply equally to all
persons. Neither these statements nor any other statements in this Base Prospectus are to be regarded as
advice on the tax position of any holder of the Notes or Warrants or of any person acquiring, selling or
otherwise dealing with the Notes or Warrants or on any tax implications arising from the acquisition, sale
or other dealings in respect of the Notes and Warrants. The statements do not purport to be a
comprehensive description of all the tax considerations that may be relevant to a decision to purchase,
own or dispose of the Notes and Warrants and do not purport to deal with the tax consequences applicable
to all categories of investors, some of which (such as dealers in securities) may be subject to special rules.
Noteholders and Warrantholders or prospective Noteholders and Warrantholders who are in doubt about
their respective tax positions or any such tax implications of the acquisition, ownership or transfer of the
Notes and Warrants should consult their own professional advisers. In particular, this general summary
does not consider any specific facts or circumstances that may apply to any particular purchaser.

Investors are therefore urged to consult their tax advisers regarding income and other tax consequences of
owning and disposing of the Notes and Warrants under Singapore law and under the laws of any other
country to which they may be subject.

(A) Income Tax and Capital Gains

Singapore imposes a tax on income but does not impose tax on gains which are considered non
income (i.e., gains which are considered to be capital in nature). There are no specific laws or
regulations which deal with the characterisation of whether a gain is income or capital.
However, any gain from the sale of Notes and Warrants derived by a person in the ordinary
course of a trade or business carried on in Singapore by that person is likely to be revenue in
nature and taxable. Hence, in the case of a trader, gains from transactions in the Notes and
Warrants (if they are regarded as income from the trading activities of the trader) would
generally be subject to income tax. The question of whether a gain is income or capital
ultimately remains a matter of fact based on the Noteholder or Warrantholder's personal
circumstances. Noteholders and Warrantholders should therefore consult their own tax advisers
if they are in any doubt as to the treatment that would be applicable to them.

With the adoption of the Singapore Financial Reporting Standards 39 ("FRS 39"), any
Noteholder or Warrantholder which is a company in Singapore may need to recognise gains or
losses on the Notes or Warrants, irrespective of disposal, in accordance with FRS 39. For
financial assets on revenue account, the income tax treatment will be aligned with that of the
accounting treatment under FRS 39. Noteholders and Warrantholders who may need to comply
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with FRS 39 should consult their own accounting and tax advisers regarding the Singapore
income tax consequences of their acquisition, holding or disposal of the Notes and Warrants.

Subject to certain exceptions, income tax is generally payable in Singapore on income accruing
in or derived from Singapore and on foreign-sourced income received or deemed received under
the Notes and Warrants in Singapore, notwithstanding the tax resident status of the investors.

However, all foreign-sourced income received under the Notes and Warrants in Singapore by:
(a) a non-resident individual; and

(b) any Singapore tax resident individual, where the Comptroller is satisfied that the tax
exemption would be beneficial to the individual, but excluding such income received
through a partnership in Singapore,

will be exempt from income tax.
Goods and Service Tax

Under the Singapore Goods and Services Tax Act, Chapter 117A of Singapore (the "Singapore
GST Act"), the:

(a) issue, allotment or transfer of ownership of an equity security (i.e., any interest in or
right to a share in the capital of a body corporate or any option to acquire any such
interest or right but excludes a contract of insurance and an estate or interest in land,
other than an estate or interest as mortgagee or chargeholder);

(b) issue, allotment, transfer of ownership, drawing, acceptance or endorsement of a debt
security (i.e. any interest in or right to be paid money that is, or is to be, owing by any
person or any option to acquire any such interest or right);

(c) the issue or transfer of ownership of a unit under any unit trust or business trust;
(d) the renewal or variation of an equity security or debt security; and
(e) the provision or assignment of a derivative (i.e. any financial instrument that derives its

value from an underlying financial asset, index or other investment, and includes options,
swaps and credit default swaps) that does not lead to any delivery of goods or supply of
taxable services,

by a person who is or is required to be registered under the Singapore GST Act are exempt
supplies not subject to Goods and Services Tax ("Singapore GST") under the Fourth Schedule to
the Singapore GST Act.

The Singapore GST Act does not, however, contain any specific provision relating to the
Singapore GST treatment of all kinds of notes and warrants. Nevertheless, the issue, allotment,
transfer of ownership, renewal or variation of the Notes and Warrants has in practice generally
not been subject to Singapore GST.

Notwithstanding the above, Noteholders and Warrantholders should consult their own tax
advisers if they are in any doubt of the Singapore GST treatment that would be applicable.

Stamp Duty

Stamp duty in Singapore is imposed only on instruments relating to stocks and shares and
immovable properties.
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However, no Singapore stamp duty would be payable on any instrument or agreement for the
issue or sale of the Notes and Warrants where such instrument or agreement is:

() executed outside, and not received in, Singapore; or

(b) in respect of a Note or Warrant issued under the Programme, which is cash settled only
and does not involve a conveyance of any stocks or shares (or any interests therein):

0] in a company incorporated in Singapore; or
(ii) which is registered on a register kept in Singapore.

Notwithstanding the above, Noteholders and Warrantholders should consult their own tax
advisers if they are in any doubt of the Singapore stamp duty treatment that would be applicable.

Transfers of securities which are held on a scripless basis through The Central Depository (Pte)
Limited are generally not subject to stamp duty.
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SECTION 1.6 - CERTAIN ERISA CONSIDERATIONS

This section provides details of U.S. regulations which may be relevant for investors buying on behalf of
U.S. regulated employee benefit plans.

The U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA"), imposes certain
restrictions on employee benefit plans that are subject to Title | of ERISA ("ERISA Plans™) and on
persons who are fiduciaries with respect to such ERISA Plans. In accordance with the ERISA's general
fiduciary requirements, a fiduciary with respect to any such ERISA Plan who is considering the purchase
of Notes and/or Warrants on behalf of such ERISA Plan should determine, to the extent applicable,
whether such purchase is permitted under their governing ERISA Plan documents and is prudent and
appropriate for the ERISA Plan in view of its overall investment policy and the composition and
diversification of its portfolio. Other provisions of ERISA and Section 4975 of the U.S. Internal Revenue
Code of 1986, as amended (the "Code") prohibit certain transactions between an ERISA Plan or other
plan subject to Section 4975 of the Code (such plans and ERISA Plans, together "Plans") and persons
who have certain specified relationships to the Plan (“parties in interest" within the meaning of ERISA or
"disqualified persons" within the meaning of Section 4975 of the Code). Thus, a Plan fiduciary, to the
extent permitted, considering the purchase of Notes and/or Warrants should consider whether such a
purchase might constitute or result in a prohibited transaction under ERISA or Section 4975 of the Code.

The Issuer or dealers selling Notes and/or Warrants may each be considered a "party in interest" or a
"disqualified person™ (collectively, "Parties in Interest™) with respect to many Plans. The purchase of
Notes and/or Warrants by a Plan with respect to which the Issuer or the dealers selling Notes and/or
Warrants is a party in interest or a disqualified person may constitute or result in a prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code. The types of transactions between the Plans
and Parties in Interest that are prohibited include: (a) sales, exchanges or leases of property, (b) loans or
other extensions of credit and (c) the furnishing of goods and services. Certain Parties in Interest that
participate in a non-exempt prohibited transaction may be subject to an excise tax under ERISA or the
Code. In addition, the persons involved in the prohibited transaction may have to rescind the transaction
and pay an amount to the Plan for any losses realised by the Plan or profits realised by such persons and
certain other liabilities could result that have a significant adverse effect on such persons. Certain
exemptions from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the
Code may be applicable, depending in part on the type of Plan fiduciary making the decision to acquire
Notes and/or Warrants and the circumstances under which such decision is made. Included among these
exemptions are Prohibited Transaction Class Exemption ("PTCE") 95-60 (relating to investments by
insurance company general accounts), PTCE 91-38 (relating to investments by bank collective investment
funds), PTCE 84-14 (relating to transactions effected by a "qualified professional asset manager"), PTCE
90-1 (relating to investments by insurance company pooled separate accounts) and PTCE 96-23 (relating
to transactions determined by an in-house asset manager). There can be no assurance that any exception
or exemption from the prohibited transaction rules will be available with respect to any particular
transaction involving Notes and/or Warrants, or that, if an exemption is available, it will cover all aspects
of any particular transaction. Any purchaser that is a Plan should consult with counsel regarding the
application of the exemption or any other statutory or administrative exemption.

Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA), if no
election has been made under Section 410(d) of the Code, church plans (as defined in Section 3(33) of
ERISA) and non-U.S. plans (as described in Section 4(b)(4) of ERISA), are not subject to Section 406 of
ERISA or Section 4975 of the Code. However, such plans may be subject to the provisions of applicable
federal, state or local or other laws, rules or regulations ("Similar Law") similar to the foregoing
provisions of ERISA or the Code. Fiduciaries of such plans ("Similar Law Plans") should consider
applicable Similar Law when investing in Notes and/or Warrants.

Each purchaser or transferee and each person causing such purchaser or transferee (as applicable) to
purchase or hold any interest in the Note or Warrant (such as an investment manager), by such purchase
or holding of any offered Note or Warrant (or any interest therein) will be deemed to represent (the latter,
in its fiduciary and individual capacity), on each day from the date on which the purchaser or transferee
(or any party on whose behalf it is acting) acquires any interest in any offered Note or Warrant through
and including the date on which the purchaser or transferee (or any party on whose behalf it is acting)
disposes of its interest in such offered Note or Warrant, that either (A) such purchaser or transferee is not
(and for so long as it holds this Note or Warrant or an interest therein will not be), and is not (and for so
long as it holds this Note or Warrant or an interest therein will not be) acting on behalf of, a Benefit Plan
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Investor as defined in Section 3(42) of ERISA or a governmental, church or non-U.S. plan which is
subject to any Similar Law, including any entity whose underlying assets include the assets of any Benefit
Plan Investor or Similar Law Plan, the inclusion of which for purposes of ERISA or any Similar Law, as
the case may be, would result in such entity being deemed a Benefit Plan Investor or Similar Law Plan, or
(B) (i) such purchaser or transferee's acquisition, holding and disposition of this Note or Warrant or an
interest therein does not and will not constitute a non-exempt prohibited transaction in violation of
Section 406 of ERISA or Section 4975 of the Code as a result of satisfying all of the applicable conditions
of one or more of the following exemptions: PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE 95-60 or
PTCE 96-23, or such other prohibited transaction exemption for which the purchaser or transferee and, if
applicable, any person or entity acting on behalf of such purchaser or transferee demonstrates to the
satisfaction of the Issuer that all applicable conditions are satisfied (or, in the case of a governmental,
church plan or non-U.S. plan, will not result in a violation of any Similar Law), and (ii) neither Issuer nor
its affiliates has provided any advice that has formed or may form a primary basis for the decision to
purchase, hold, or dispose of any interest in the Note or Warrant on behalf of any purchaser or transferee.

The sale of Notes and/or Warrants to a Plan or a Similar Law Plan is in no respect a representation by the
Issuer or any of its affiliates that such an investment meets all relevant legal requirements with respect to
investments by Plans or Similar Law Plans generally or any particular Plan or Similar Law Plan, or that
such an investment is appropriate for a Plan or a Similar Law Plan generally or any particular Plan or
Similar Law Plan.

In addition, the purchaser or transferee of a Note or Warrant may be required to deliver to the Issuer and

the relevant dealers a letter, in the form available from the Issuer and dealers, containing certain
representations, including those contained in the preceding paragraph.
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SECTION 1.7 - GENERAL INFORMATION

This section provides additional, general disclosure in relation to the Programme.

1.

The continuation of the Programme and the issue of Notes and Warrants under the Programme
have been duly authorised by and pursuant to resolutions of the board of directors of the Issuer
(the "Board") and a committee of the Board passed on 30 July 2008 and 20 May 2015
respectively.

The Notes and Warrants have been accepted for clearance through Euroclear and Clearstream,
Luxembourg, and DTC. The appropriate International Securities Identification Number ("ISIN"),
common code ("Common Code"), Stock Exchange Daily Official List number ("SEDOL")
and/or Committee on Uniform Securities Identification Procedures number ("CUSIP") in relation
to the Notes and Warrants of each Series will be set out in the relevant Final Terms. The address
of Euroclear Bank SA/NV is 1 Boulevard du Roi Albert 11, 1210 Brussels, Belgium. The address
of Clearstream Banking, société anonyme is 42 Avenue JF Kennedy, L-1855 Luxembourg. The
address of DTC is 55 Water Street — 1SL, New York, NY 10041-0099, USA.

Settlement arrangements will be agreed between the Issuer, the relevant Dealer(s) or Manager(s),
the Registrar or Warrant Register, and the Principal Paying Agent or Principal Warrant Agent, as
applicable.

In relation to the Issuer, any transfer of, or payment in respect of, a Note or Warrant involving
the government of any country which is at the relevant time the subject of United Nations,
European Union or United Kingdom sanctions or other similar measures implemented or
effective in the United Kingdom, any person or body resident in, incorporated in or constituted
under the laws of, or carrying on a business in, any such country or exercising public functions in
any such country, or any person or body controlled by any of the foregoing or by any person
acting on behalf of the foregoing, may be subject to restrictions pursuant to such sanctions or
other similar measures, or otherwise may be the target of any such sanctions or other similar
measures.

Generally, any notice, document or information to be sent or supplied by the Issuer to its
shareholder(s) may be sent or supplied in accordance with the Companies Act 2006 (the "Act")
(whether authorised or required to be sent or supplied by the Act or otherwise) in hard copy form
or in electronic form. If at any time by reason of the suspension or curtailment of postal services
within the United Kingdom the Issuer is unable effectively to convene a general meeting by
notices sent through the post, subject to the Act, a general meeting may be convened by a notice
advertised in at least one United Kingdom national newspaper. Such notice shall be deemed to
have been duly served on all members entitled thereto at noon on the day on which the
advertisement first appears. In any such case the Issuer shall send confirmatory copies of the
notice by post if at least seven days prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.

Notices to the Noteholders or Warrantholders are made in accordance with the Conditions of the
relevant Notes or Warrants, as applicable.

Any tranche of Notes or Warrants intended to be admitted to listing on the Official List of the
FCA and admitted to trading on the regulated market of the London Stock Exchange will be so
admitted to listing and trading upon submission to the FCA and the London Stock Exchange of
the relevant Final Terms and any other information required by the FCA and/or the London
Stock Exchange, subject in each case to the issue of the relevant Notes or Warrants (as the case
may be). Prior to listing and admittance to trading of Notes or Warrants (as the case may be),
dealings will be permitted by the London Stock Exchange in accordance with its rules.
Transactions will normally be effected for delivery on the third working day in London after the
date of the transaction.

Save as disclosed in paragraph 11 below, there has been no significant change in the financial

position of the Issuer and its subsidiary undertakings (the "Group™) nor any material adverse
change in the prospects of the Issuer since 31 December 2014.
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10.

11.

12.

13.

14.

Save as disclosed in Note 37 "Legal proceedings and regulatory matters"” on pages 186 to 190 of
the Annual Report and Accounts of the Group for the year ended 31 December 2014 (the 2014
Annual Report and Accounts") (incorporated by reference herein), there have been no
governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Bank is aware) during the 12-month period before the date of
this Base Prospectus which may have, or have had in the recent past, significant effects on the
financial position or profitability of the Issuer and/or the Group.

KPMG Audit Plc ("KPMG") Chartered Accountants of 15 Canada Square, London E14 5GL,
United Kingdom has audited without qualification the Financial Statements contained in the
Annual Report and Accounts of the Bank for the financial years ended 31 December 2013 and
2014. On 2 August 2013, HSBC Holdings plc and its subsidiary undertakings (the "HSBC
Group") announced its intention to appoint PricewaterhouseCoopers LLP ("PwC") as auditor of
the HSBC Group companies for the year ending 31 December 2015. PwC was appointed on 23
February 2015 to fill the casual vacancy arising from KPMG's resignation. A resolution to
appoint PwC as auditor of the Bank was proposed and passed at the Annual General Meeting
held on 24 April 2015.

Following the publication of Moody's new rating methodology in March 2015, Moody's
announced on 28 May 2015 that the long-term credit rating of the Issuer was revised as follows:

Previous long-term credit rating of the Issuer Revised long-term credit rating of the Issuer as
of 28 May 2015

Aa3 Aa2

At a presentation to investors on 9 June 2015, further details of the Issuer's plans for complying
with United Kingdom ring-fencing legislation were provided. The relevant structural changes to
the Issuer are likely to include the transfer of its current retail operations, including qualifying
components of the Issuer's Retail Banking and Wealth Management, Commercial Banking and
Global Private Banking business segments, to a separate ring-fenced entity.

A Schmitz, with effect from 2 June 2015, has stepped down from the Issuer's Executive
Committee.

C G von Schmettow, with effect from 2 June 2015, became a member of the Executive
Committee. Her business address is Konigallee 21/23 40212 Dusseldorf. C G von Schmettow is
Chief Executive Officer and Head of Global Markets and Capital Financing of HSBC Trinkaus &
Burkhardt AG. C G von Schmettow has no principal activities performed outside the Issuer
which are significant with respect to the Issuer. There are no existing or potential conflicts of
interest between any duties owed to the Issuer by its directors and its Executive Committee and
the private interests and/or external duties owed by these individuals (including C G von
Schmettow).
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PART II - INFORMATION RELATING TO THE NOTES
SECTION II.1 - DESCRIPTION OF THE NOTES

This section provides details of how an investment in the Notes works and how payments under the Notes
are calculated, including a number of worked examples.

The Notes are market access products, which are designed for investors who wish to be exposed to
fluctuations in:

(a) the price of one or more securities ("Underlying Securities"), including ordinary or preference
shares, warrants, depository receipts, exchange-traded bonds (including exchange-traded
convertible bonds) and units in exchange-traded funds ("ETFs");

(b) the price of one or more eligible securities listed and traded on any stock exchange (each a
"China Connect Market") in the People's Republic of China ("PRC", which shall for the
purposes of this document exclude Hong Kong, Macau or Taiwan) which are acceptable to The
Stock Exchange of Hong Kong Limited (the "SEHK") under any securities trading and clearing
links programme developed or to be developed by SEHK, any such China Connect Market, the
Hong Kong Securities Clearing Company Limited and the China Securities Depository and
Clearing Corporation for the establishment of mutual market access between SEHK and any such
China Connect Market ("China Connect”, and such securities being "China Connect
Underlying"), including shares which are China Connect Underlyings;

(c) the value of one or more funds ("Underlying Funds"); or
(d) the level of one or more indices ("Underlying Indices"),

but who do not wish to or are not able to hold the relevant Underlying Securities, the shares in the
Underlying Funds or the securities underlying the Underlying Indices (such securities underlying the
Underlying Indices being referred to as the "Component Securities”), themselves. References to
"Underlying Security”, "Underlying Fund™ or "Underlying Index", (each, an "Underlying") either in
the singular or plural form, are to any Underlying Security, Underlying Fund or Underlying Index (as the

case may be) applicable to a Series of Notes.
Accordingly, a Note can be linked to one of four underlyings:

(@ a single underlying security or basket of underlying securities (such Note being an "Underlying
Security-Linked Note");

(b) a single underlying ETF or basket of underlying ETFs (such Note being an "Underlying ETF-
Linked Note™);

(c) a single underlying fund or basket of underlying funds (such Note being an "Underlying Fund-
Linked Note"); or

(d) a single underlying index or basket of underlying indices (such Note being an "Underlying
Index-Linked Note").

In the case of Underlying Index-Linked Notes, the Notes are directly linked only to the relevant
Underlying Indices and are not directly linked to the Component Securities which are the components of
such Underlying Indices.

The Notes are designed to allow investors to get exposure to Underlyings priced locally in less accessible
currencies. Therefore, investors will be exposed to currency risk if the Note and the relevant Underlying
are not priced in the same currency. By way of illustration, if the price of the relevant Underlying was
unchanged from the date of purchase of the Notes to the date of redemption of the Notes but the relevant
foreign exchange rate (the "FX Rate") changed, this would have an impact on the return on the Notes.

An investor is entitled on the stated maturity of each Note to be paid a cash amount from the Issuer (the
"Final Redemption Amount") that tracks the price of an Underlying Security (or a basket of Underlying
Securities), the value of an Underlying Fund (or a basket of Underlying Funds) or the level of the
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Underlying Index (or a basket of Underlying Indices) converted into the currency in which the Notes are
denominated (the "Settlement Currency") as the Issuer or its relevant affiliates or an institution subject
to the same laws as the Issuer and/or its relevant affiliates (a "Notional Holder™) would have received by
disposing of the Underlying Security, shares in the Underlying Fund, securities underlying the
Underlying Index or the hedge or other arrangement relating to the Underlying Security, Underlying Fund
or the Underlying Index and converted into the Settlement Currency, as applicable.

Additionally, in the case of Underlying Security-Linked Notes and Underlying ETF-Linked Notes, or if
"Additional Payments" is specified as applicable in the relevant Final Terms, Underlying Index-Linked
Notes, the Note will also entitle the Noteholder to receive cash payments that track the net distributions
(converted into the Settlement Currency) that a direct investor in the Underlying Security would
ordinarily receive (the "Additional Payments"), such as dividends, coupons or other distributions. Such
Additional Payments are only ever payable to the extent the underlying net dividend or other distribution
is made to the Issuer or its relevant affiliates or a Notional Holder within a period specified by the terms
of the Notes and they become payable once the Issuer or its relevant affiliates or a Notional Holder have
been paid in full and the relevant recipient has been able to convert the amount into the Settlement
Currency.

Additional Payments do not apply to Underlying Fund-Linked Notes or where "Additional Payments™ is
not specified as applicable in the relevant Final Terms.

Furthermore, and regardless of whether "Additional Payments" is specified as applicable in the relevant
Final Terms, if a direct investor in the Underlying Security receives a non-cash distribution, such as any
distribution of preference shares, bonus shares, warrants or other securities (a "Non-Cash Distribution™),
the Issuer may, in its absolute discretion, elect to (a) pay the holder of the relevant Note a cash equivalent
amount of such Non-Cash Distribution or (b) but only if the holder of the relevant Note(s) agrees, either (i)
to issue to such holder of the relevant Note(s) additional Notes relating to the securities constituting such
Non-Cash Distribution that a direct investor in the Underlying Security would receive and/or (ii) to make
an agreed adjustment to the notional number of Underlying Securities to which each Note relates and/or
to any other exercise, settlement, payment or other term of the relevant Warrants, to take account of such
Non-Cash Distribution.

Any Additional Payment or Non-Cash Distribution is only payable to the extent the underlying
Additional Payment or Non-Cash Distribution (as applicable) is made to the Issuer or its designated
Affiliates or a notional holder within a period specified by the terms of the Notes. Additional Payments
and Non-Cash Distributions may only become payable once the Issuer or its designated Affiliates or a
notional holder have been paid in full.

None of the Notes bear interest.

Further details of the Final Redemption Amount and Additional Payments are provided below, together
with additional information as to how they are affected by the value of the Underlying Security,
Underlying Fund or Underlying Index.

Final Redemption Amount

As the Final Redemption Amount payable is designed to track the quoted price (converted into the
Settlement Currency) of the Underlying Security, Underlying Fund or the level of the Underlying Index,
in general (except to the extent the increase or decrease in the price of the relevant Underlying is offset by
movements in the FX Rate) if:

. the price of the Underlying Security increases or decreases, the Final Redemption Amount for an
Underlying Security-Linked Note and Underlying ETF-Linked Note increases or decreases,
respectively;

. the value of the Underlying Fund increases or decreases, the Final Redemption Amount for an
Underlying Fund-Linked Note increases or decreases, respectively; and

. the level of the Underlying Index increases or decreases, the Final Redemption Amount for an
Underlying Index-Linked Note increases or decreases, respectively.
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The Final Redemption Amount payable may not exactly match the price of the Underlying Security, the
value of the Underlying Fund or the level of the Underlying Index to which it relates. This may be
because:

. the currency in which the investment in the Notes is denominated (the "Settlement Currency")
may differ from the currency in which the Underlying Security, Underlying Fund or Underlying
Index is quoted (the "Underlying Currency"); in such circumstances, the Issuer will determine
the value of the Underlying Security, Underlying Fund or Underlying Index in the Underlying
Currency, and the Issuer will then translate this into the Settlement Currency at an exchange rate
that would be available to the Issuer to determine the Final Redemption Amount payable, and the
Issuer may deduct any conversion costs that would be incurred,;

. the Issuer is entitled to deduct other cost items from the Final Redemption Amount (such as
brokers' fees, transaction processing fees and actual and potential taxes, duties and other similar
charges); such costs will differ depending on the Underlying Security, Underlying Fund or
Underlying Index to which the Notes are linked. The Final Redemption Amount will be subject
to and could be reduced due to taxes, duties and other similar charges which the Issuer and/or its
relevant affiliates would incur on disposing of an investment in the relevant Underlying Security,
Underlying Fund or the reference securities comprising the Underlying Index, and tax treatment
may differ on the basis of which jurisdiction the Underlying Security, Underlying Fund or
Underlying Index is quoted or domiciled and the jurisdiction in which the Issuer or relevant
affiliate is domiciled;

. the Final Redemption Amount payable under the Notes may reflect arrangements entered into by
the Issuer or its relevant affiliates to hedge the price of the Underlying Security or the level of the
Underlying Index or the value of the Underlying Fund (noting that the Issuer or its relevant
affiliates may choose not to enter into such arrangements), in which case the price, value or level
used for calculating the Final Redemption Amount would be the amount the Issuer or its relevant
affiliates receives in respect of such arrangement (or what it would have received had it entered
into such arrangement). This might not exactly match the quoted price of the Underlying
Security, the quoted value of the Underlying Fund or the quoted level of the Underlying Index
because, for example:

. the Issuer may sell securities it holds which are Underlying Securities, interests in
Underlying Funds or Component Securities which underlie an Underlying Index, in
respect of which sale costs would be deductible from the Final Redemption Amount; or

o the Issuer may sell or close out hedges or other arrangements relating to the Underlying
Security, Underlying Fund or Underlying Index, the payment in respect of which may
for technical reasons fluctuate and diverge from the quoted price of the Underlying
Security, Underlying Fund or Underlying Index depending on, for instance, whether the
quoted price of an Underlying Security was particularly volatile.

Fluctuations in the value of the Underlying Securities, Underlying Funds or Underlying Indices of the
Notes and any relevant FX Rates will affect the Final Redemption Amount payable.

Noteholders are entitled to the Final Redemption Amount on the stated maturity date, which will be
specified in the relevant Final Terms (the "Maturity Date"), provided that the Issuer or its relevant
affiliates or a Notional Holder have been paid in full and the relevant recipient has been able to convert
the amount into the Settlement Currency.

Final Redemption Amount for Underlying Security-Linked Notes and Underlying ETF-Linked Notes

The Final Redemption Amount for an Underlying Security-Linked Note or an Underlying ETF-Linked
Note is the greater of 0.03 per cent. of the Issue Price per Note or an amount per Note which is known as
the "Net Realisable Sale Price”. The Net Realisable Sale Price is the "Realisable Sale Price", as
calculated below, less an administration fee (the "Administration Fee"), which is calculated at a
specified rate on the nominal amount of each Note or the Realisable Sale Price (as specified in the
relevant Final Terms) for the period that the Note is outstanding.
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The Realisable Sale Price is calculated in the following manner.
D The "Aggregate Sale Amount" is first calculated as being equal to the following:

. if the Issuer or its relevant affiliate(s) holds the Underlying Securities underlying the
Notes being redeemed, the amount received from the disposal of such Underlying
Securities, less any costs;

o if the Issuer or its relevant affiliate(s) do not hold the Underlying Securities but closes
out a hedge or other arrangement relating to the Notes being redeemed, the effective
price at which such hedge or other arrangement was realised or unwound, less any costs
multiplied by the relevant number of Underlying Securities; and

. in all other cases, the amount a Notional Holder of the Underlying Securities underlying
the Notes being redeemed would have received upon disposing of such Underlying
Securities, less any costs. (This represents the net amount in the Underlying Currency a
direct investment by a Notional Holder in the Underlying Securities of the Notes would
be worth on the Maturity Date.)

2 The Aggregate Sale Amount is then translated into the currency of the Notes, the resulting
amount being the "Converted Amount™. This is done using one of the following rates of
exchange:

. if the Issuer or its relevant affiliate(s) has entered into a foreign exchange transaction
(whether implicit as part of the hedge or other arrangement for the Underlying Securities
described in (1) above or as a separate arrangement), the rate of exchange obtained under
such transaction;

. if the Issuer or its relevant affiliate(s) has not entered into a foreign exchange transaction,
the rate of exchange a Notional Holder of the Underlying Securities could obtain when
translating the Aggregate Sale Amount into the currency of the Notes.

The costs associated with such translation are deducted from the Converted Amount to give the
"Net Converted Amount".

3) The Realisable Sale Price is calculated by multiplying the Net Converted Amount by the
Number of Underlying Securities per Note (being a number specified in the relevant Final
Terms).

Worked example: Underlying Security-Linked Note or Underlying ETF-Linked Note

The hypothetical scenario

The following worked example is for calculating the Final Redemption Amount of an Underlying
Security-Linked Note.

The procedure for calculating the Final Redemption Amount of an Underlying ETF-Linked Note is
substantially the same.

For the purposes of this example, it is assumed that the price of each Note issued is linked to 1 share in a
company ("Hong Kong Corp") traded on the Stock Exchange of Hong Kong Limited ("Hong Kong
Stock Exchange") and that, on the purchase date of the Note, the share price of Hong Kong Corp is
quoted on the Hong Kong Stock Exchange as HKD 375 per share (which, at the exchange rate of HKD
12.5: GBP 1 available on that day, would be equivalent to GBP 30 per share).

It is assumed that the Issuer has chosen to purchase shares in Hong Kong Corp to fully hedge its
obligations under the Notes. The Issuer is not obliged to hedge and therefore this is only on the
assumption that the Issuer has chosen to hedge by purchasing shares.

For the purposes of calculating the Administration Fee in this example, the following facts are assumed:
the Administration Fee Rate is specified, in the relevant Final Terms, as 0.25 per cent; the Denomination
of each Note is GBP 30.00 and the Notes are redeemed on their Scheduled Maturity Date, which falls two
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(2) years after their issue date.

This example assumes that the Issuer disposes of its shares in the Hong Kong Corp on a single date.

The calculation

At maturity, how would the Final Redemption Amount be calculated?

@

O]

®)

(4)

First, the Aggregate Sale Amount must be determined. As the Issuer has hedged the price of the
shares by purchasing one Hong Kong Corp share per Note (at the time the Notes were sold to
investors) and 10,000 Notes are outstanding at maturity, the Aggregate Sale Amount would be
the price at which the Issuer could sell 10,000 shares of Hong Kong Corp on the Hong Kong
Stock Exchange minus costs (which includes actual and potential taxes, duties and other
charges).

Let us assume that Hong Kong Corp has performed well, and the price at which the Issuer could
sell the hedge shares on the Maturity Date is HKD 446 per share and so HKD 4,460,000 in
aggregate. Assuming also that the Issuer incurs sale costs of HKD 5 per share which would be
deductible from the price the shares are sold for:

HKD 4,460,000 less
HKD 50,000
HKD 4,410,000 (Aggregate Sale Amount)

Next, the Aggregate Sale Amount (HKD 4,410,000) would be converted back into the currency
in which the Notes are issued which, in this example, is GBP. This is calculated by dividing the
Aggregate Sale Amount by the foreign exchange rate ("FX rate") the Issuer could have received
on converting the Aggregate Sale Amount from HKD into GBP. The costs of currency
conversion will be deducted from the Aggregate Sale Amount, which will either be embedded in
the FX rate available to the Issuer or it will be charged separately.

The applicable FX rate at the time of redemption may have changed, such that, for example,
Sterling is not worth as many Hong Kong dollars as it was when the Notes were bought by the
investor. For instance, suppose the FX rate available to the Issuer is now HKD 12: GBP 1. This
means for the purposes of calculating the Final Redemption Amount that the following
calculation will be made:

HKD 4,410,000 =+ (Aggregate Sale Amount)
12 (Rate of exchange with embedded currency conversion costs)
GBP 367,500 (Converted Amount)

The Converted Amount of GBP 367,500 is then divided by 10,000 (the number of shares relating
to the Notes outstanding) to give a figure per share (GBP 36.75) and the Realisable Sale Price is
then calculated by multiplying such amount (GBP 36.75) by the Number of shares per Note, in
this case, 1. The Realisable Sale Price would therefore be GBP 36.75 per Note.

Next, the Administration Fee would be deducted from the Realisable Sale Price per Note to give
the Net Realisable Sale Price per Note. The Administration Fee will be calculated as the product
of (i) the Denomination (GBP 30.00); (ii) the Administration Fee Rate (0.25 per cent.); (iii) and
the Administration Fee Day Count Fraction. The Administration Fee Day Count Fraction will be
equal to the result of dividing the actual number of days between the issue date of the Notes and
their Scheduled Maturity Date (730) by 365; this gives a result of two (2). This means that for the
purposes of calculating the Administration Fee the following calculation will be made:

GBP 30.00 x (Denomination)

0.25 per cent.  x (Administration Fee Rate)
2 (Administration Fee Day Count Fraction)
GBP 0.15 (Administration Fee)

The Administration Fee of GBP 0.15 will then be deducted from the Realisable Sale price of
GBP 36.75 to give a Net Realisable Sale Price per Note of GBP 36.60. The Final Redemption
Amount due to the investor in respect of each Note will be the greater of 0.03 per cent. of GBP
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30.00 (the Issue Price per Note) and GBP 36.60 (the Net Realisable Sale Price per Note). The
Final Redemption Amount would therefore be GBP 36.60 per Note and GBP 366,000 (GBP
36.60 multiplied by 10,000) in aggregate.

China Connect Underlying worked example: Underlying Security-Linked Note

The hypothetical scenario

The following worked example is for calculating the Final Redemption Amount of an Underlying
Security-Linked Note.

For the purposes of this example, it is assumed that the price of each Note issued is linked to 1 share in a
company ("PRC Corp") listed and traded on the Shanghai Stock Exchange under China Connect and
that, on the purchase date of the Note, the share price of PRC Corp is quoted on the Shanghai Stock
Exchange as RMB 300 per share (which, at the exchange rate of RMB 10: GBP 1 available on that day,
would be equivalent to GBP 30 per share).

Assuming that a 1 per cent. commission is charged upon issuance to the Noteholder, the Issuer might
therefore issue Notes at a price of GBP 30.30 per Note.

It is assumed that the Issuer has chosen to purchase shares in PRC Corp to fully hedge its obligations
under the Notes. The Issuer is not obliged to hedge and therefore this is only on the assumption that the
Issuer has chosen to hedge by purchasing shares.

For the purposes of calculating the Administration Fee in this example, the following facts are assumed:
the Administration Fee Rate is specified, in the relevant Final Terms, as 0.30 per cent; the Denomination
of each Note is GBP 30.30 and the Notes are redeemed on their Scheduled Maturity Date, which falls two
(2) years after their issue date.

This example assumes that the Issuer disposes of its shares in PRC Corp on a single date.

The calculation

At maturity, how would the Final Redemption Amount be calculated?

(8] First, the Aggregate Sale Amount must be determined. As the Issuer has hedged the price of the
shares by purchasing one PRC Corp share per Note (at the time the Notes were sold to investors)
and 10,000 Notes are outstanding at maturity, the Aggregate Sale Amount would be the price at
which the Issuer could sell 10,000 shares of PRC Corp on the Shanghai Stock Exchange minus
costs (which includes actual and potential taxes, costs, charges, duties (including stamp duty)
and other similar charges).

Let us assume that PRC Corp has performed well, and the price at which the Issuer could sell the
hedge shares on the Maturity Date is RMB 360 per share and so RMB 3,600,000 in aggregate.
Let us also assume that the Issuer incurs sale costs of RMB 4 per share which would be
deductible from the price the shares are sold for.

The Aggregate Sale Amount will therefore be determined as follows:

RMB 3,600,000 less
RMB 40,000 (aggregate sale costs)
RMB 3,560,000 (Aggregate Sale Amount)

2 Next, the Aggregate Sale Amount (RMB 3,560,000) would be converted back into the currency
in which the Notes are issued which, in this example, is GBP. This is calculated by dividing the
Aggregate Sale Amount by the foreign exchange rate ("FX rate") the Issuer could have received
on converting the Aggregate Sale Amount from RMB into GBP. The costs of currency
conversion will be deducted from the Aggregate Sale Amount, which will either be embedded in
the FX rate available to the Issuer or be charged separately.

The applicable FX rate at the time of redemption may have changed, such that, for example,
Sterling is not worth as many Renminbi as it was when the Notes were bought by the investor.
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(4)

For instance, suppose the FX rate available to the Issuer is now RMB 9.4: GBP 1. This means
for the purposes of calculating the Final Redemption Amount that the following calculation will
be made:

RMB 3,560,000 +  (Aggregate Sale Amount)
9.4 (Rate of exchange with embedded currency conversion costs)
GBP 378,723.40 (Converted Amount)

The Converted Amount of GBP 378,723.40 is then divided by 10,000 (the number of shares
relating to the Notes outstanding) to give a figure per share (GBP 37.87) and the Realisable Sale
Price is then calculated by multiplying such amount (GBP 37.87) by the number of shares per
Note, in this case, 1. The Realisable Sale Price would therefore be GBP 37.87 per Note.

Next, the Administration Fee would be deducted from the Realisable Sale Price per Note to give
the Net Realisable Sale Price per Note. The Administration Fee will be calculated as the product
of (i) the Denomination (GBP 30.30); (ii) the Administration Fee Rate (0.30 per cent.); (iii) and
the Administration Fee Day Count Fraction. The Administration Fee Day Count Fraction will be
equal to the result of dividing the actual number of days between the issue date of the Notes and
their Scheduled Maturity Date (730) by 365; this gives a result of two (2). This means that for the
purposes of calculating the Administration Fee the following calculation will be made:

GBP 30.30 x (Denomination)
0.30 per cent. (Administration Fee Rate)
2 (Administration Fee Day Count Fraction)
GBP 0.18 (Administration Fee)

The Administration Fee of GBP 0.18 will then be deducted from the Realisable Sale price of
GBP 37.87 to give a Net Realisable Sale Price per Note of GBP 37.69. The Final Redemption
Amount due to the investor in respect of each Note will be the greater of 0.03 per cent. of GBP
30.00 (the Issue Price per Note) and GBP 37.69 (the Net Realisable Sale Price per Note). The
Final Redemption Amount would therefore be GBP 37.69 per Note and GBP 376,900 (GBP
37.69 multiplied by 10,000) in aggregate.

Final Redemption Amount for Underlying Index-Linked Notes

The Final Redemption Amount for an Underlying Index-Linked Note is the greater of 0.03 per cent. of
the Issue Price per Note or an amount per Note, the "Net Realisable Sale Price per Note". The Net
Realisable Sale Price is the "Realisable Sale Price", as calculated below, less the Administration Fee.

The Realisable Sale Price is calculated as follows:

M)

The "Aggregate Net Proceeds™ for each Underlying Index is calculated as follows:

. If the Issuer or any relevant affiliate is party to a hedge or other arrangement relating to
the Underlying Index underlying the Note being redeemed, the Aggregate Net Proceeds
amount is the average reference value of the Underlying Index at which such hedge or
other arrangement is realised or unwound, less any costs.

. If the Issuer or any relevant affiliate is not party to a hedge or other arrangement relating
to the Underlying Index underlying the Note being redeemed, the Aggregate Net
Proceeds amount is the amount a Notional Holder of the Component Securities
comprising the Underlying Index would have received upon discharge of such
Component Securities, less any costs.

If there is more than one Underlying Index, the Aggregate Net Proceeds will be the Underlying
Index's weighting as specified in the relevant Final Terms multiplied by the amount calculated
for that Underlying Index in accordance with the above.
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2 The Aggregate Net Proceeds amount is then translated into the currency of the Note, the
resulting amount being the "Converted Amount". This is done using one of the following rates
of exchange:

. If the Issuer or any relevant affiliate has entered into a foreign exchange transaction
(whether implicit as part of the hedge or other arrangement for the Underlying Index
described in (1) above or as part of a separate arrangement), the rate of exchange
obtained under that transaction.

. If the Issuer or any relevant affiliate has not entered into a foreign exchange transaction,
the rate of exchange a Notional Holder of the Component Securities underlying the
Underlying Index or Indices would obtain when translating the Aggregate Net Proceeds
into the currency of the Note.

The costs associated with such translation are deducted from the Converted Amount to give the
"Net Converted Amount".

3) Where there is one Underlying Index underlying an Underlying Index-Linked Note, the
Realisable Sale Price will be the Net Converted Amount.

If there is more than one Underlying Index underlying an Underlying Index-Linked Note, the
Realisable Sale price is the sum of each Underlying Index's Net Converted Amount.

Worked example: Underlying Index-Linked Note

The Note has an Issue Price of GBP 200, which at the rate of exchange of HKD 14: GBP 1 on the Issue
Date, is HKD 2,800.

The hypothetical scenario

For the purposes of this example, it is assumed that the investor purchases Index-Linked Notes
denominated in GBP, the Final Terms of which specify that the price of each Note is linked to a basket of
two indices: (i) an index comprised of shares in energy companies quoted on the Hong Kong Stock
Exchange (the "Hong Kong Energy Index"); and (ii) an index comprised of shares in property
companies quoted on the Hong Kong Stock Exchange (the "Hong Kong Property Index”, and together
with the Hong Kong Energy Index, the "Hong Kong Indices™). The assigned weightings for these in the
relevant Final Terms are 40 per cent. for the Hong Kong Energy Index and 60 per cent. for the Hong
Kong Property Index.

It is assumed that the index levels of the Hong Kong Indices on the purchase date of the Notes are 2,500
for the Hong Kong Energy Index and 2,000 for the Hong Kong Property Index. The notional investment
in each of the Hong Kong Indices are therefore:

Hong Kong Energy Index: 40% x 2,800 = HKD 1,120
Hong Kong Property Index: 60% x 2,800 = HKD 1,680

At maturity, it is assumed that the Hong Kong Energy Index is HKD 3,000 and the Hong Kong Property
Index is HKD 1,800.

It is assumed that the Issuer enters into a hedge contract in respect of the Hong Kong Energy Index, such
hedge contract having an implicit exchange rate of HKD 15: GBP 1, and that the Issuer does not enter
into a hedge contract in respect of the Hong Kong Property Index.

For the purposes of this example, it is assumed that the Administration Fee is specified as not applicable
in the relevant Final Terms. Accordingly, the Administration Fee shall be zero.
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The calculation

The Final Redemption Amount for an Underlying Index-Linked Note is the greater of 0.03 per cent. of
the Issue Price per Note or the Net Realisable Sale Price per Note. As the Administration Fee is zero, the
Net Realisable Sale Price per Note will equal the Realisable Sale Price per Note. Accordingly, in order to
determine the Final Redemption Amount the Realisable Sale Price first needs to be calculated, as follows:

1) First, the Aggregate Net Proceeds for each Underlying Index must be ascertained:

. In respect of the Hong Kong Energy Index, the Issuer is party to a hedge arrangement.
Assuming that it is unwound for HKD 3,000 in respect of each Note, with a fee of HKD
50, the Aggregate Net Proceeds in respect of the Hong Kong Energy Index is HKD
1,294, being the initial investment of HKD 1,120 multiplied by the change factor (3,000
/ 2,500) less costs of HKD 50 (HKD 1,294 equals HKD 1,120 multiplied by (3,000 /
2,500) — less HKD 50).

o In respect of the Hong Kong Property Index, the Issuer is not party to a hedge
arrangement in respect of it. A notional, direct holder of the securities underlying the
Hong Kong Property Index would have been able to dispose of them at a price of HKD
1,800, with transaction fees of HKD 100, the Aggregate Net Proceeds in respect of the
Hong Kong Property Index is HKD 1,412, being the initial investment of HKD 1,680
multiplied by the change factor of (1,800 / 2,000) less costs of HKD 100 (HKD 1,412
equals HKD 1,800 multiplied by (1,800 / 2,000) less HKD 100).
2 The Aggregate Net Proceeds amount is then translated into the currency of the Note (here, GBP).

o Regarding the Aggregate Net Proceeds in respect of the Hong Kong Energy Index, the
Issuer has an implicit exchange rate of HKD 15: GBP 1. The Converted Amount, and
the Net Converted Amount, are therefore GBP 86.27 (being HKD 1,294 divided by 15).

. Regarding the Aggregate Net Proceeds in respect of the Hong Kong Property Index, the

Issuer does not have an exchange transaction in place. Therefore, the rate of exchange

will be that which a notional, direct holder would obtain when translating the Aggregate

Net Proceeds, which we will assume is HKD 16: GBP 1. The Converted Amount is

therefore GBP 88.25. Assuming that there is a 3 per cent. currency conversion fee which

would be applicable to such a notional transaction, the Net Converted Amount is
therefore GBP 85.60 (being GBP 88.25 less 3 per cent. of GBP 88.25).

3) The Realisable Sale Price per Note is therefore GBP 171.87, being the sum of the Net Converted
Amounts of the Underlying Indices for the Note (GBP 86.27 and GBP 85.60).

4) The Final Redemption Amount due to the investor in respect of each Note will be the greater of
0.03 per cent. of GBP 200 (the Issue Price per Note), namely GBP 0.06, and GBP 171.87 (the
Realisable Sale Price per Note).

The Final Redemption Amount would therefore be GBP 171.87 per Note.

Underlying Fund-Linked Notes

The Final Redemption Amount for an Underlying Fund-Linked Note is the greater of 0.03 per cent. of the
Issue Price of the Note and an amount equal to (a) the aggregate of the net redemption proceeds per share
in the Underlying Fund a hypothetical investor in shares in the Underlying Fund would have received on
the Maturity Date (b) less the Administration Fee, converted into the Settlement Currency.

Worked example: Underlying Fund-Linked Notes
The hypothetical scenario:

For the purposes of this example, it is assumed that each Fund-Linked Note is denominated in GBP and is
linked to the XYZ Fund. The Issue Price of the Note is GBP10 and the number of Shares in the
Underlying Fund per Note is 5.

On the Maturity Date, the Calculation Agent determines that the Underlying Fund Value (being the net
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redemption proceeds per share in the XYZ Fund for a redemption application submitted on the Final
Valuation Date) is GBP2.50 per Share. There is a fixed administration cost to provide notice of
redemption of a share in the XYZ Fund of GBP0.01 per Share and taxes of GBP0.07 per Share.

For the purposes of this example, it is assumed that the Administration Fee is specified as not applicable
in the relevant Final Terms. Accordingly, the Administration Fee will be zero.

The calculation

1) First, we need to ascertain the aggregate of the net redemption proceeds of the Shares in the
Fund. The redemption proceeds per Share are GBP 2.50. The related costs of redeeming a share
total GBP 0.08 (being the GBP 0.01 administration cost plus the GBP 0.07 in taxes). The net
redemption proceeds per Share is therefore GBP 2.42.

This then needs to be multiplied by the number of Shares in Underlying Fund per Note, to obtain
the Underlying Fund Value. Here, that number is 5, and therefore the Underlying Fund Value is
GBP12.10 (GBP2.42 multiplied by 5).

As the currency of the Note and the Underlying Fund Value are both GBP, there will be no need
to translate the Underlying Fund Value into the currency of the Note to obtain the Final
Underlying Fund Value. In addition, as the Administration Fee is not applicable there is no
further deduction to be made. The Final Underlying Fund Value is therefore GBP12.10.

2 The amount that will be paid to an investor is the greater of (a) 0.03 per cent. of the Issue Price
of the Note and (b) the Final Underlying Fund Value. 0.03 per cent. of the Issue Price is
GBP0.003 (being 0.03 per cent. of GBP 10). Therefore, the Final Redemption Amount will be
GBP12.10, being the greater of GBP 0.003 and GBP 12.10.

Additional Payments

Additional Payments for Underlying Security-Linked Notes, Underlying Index-Linked Notes and
Underlying ETF-Linked Notes

Additional Payments are potentially payable in respect of all Underlying Security-Linked Notes and
Underlying ETF-Linked Notes, but are only payable in respect of Underlying Index-Linked Notes if the
relevant Final Terms specify that "Additional Payments" are applicable. Any Additional Payment is
designed to track the dividends or other distributions paid by an Underlying Security or Securities of an
Underlying Security-Linked Note or an Underlying ETF-Linked Note, or the components of the
Underlying Index or Underlying Indices of an Underlying Index-Linked Note (each a "Component
Security"), so in general an Additional Payment will be made if:

. a dividend or distribution is paid in respect of the Underlying Security or Component Security;
and
. Additional Payments are specified as applicable in the relevant Final Terms.

Any Additional Payments may not exactly equal the cash amount of the distribution announced as having
been made to investors with a direct interest in the relevant Underlying Securities or Component
Securities (the "Relevant Securities"). This may be because:

. the Additional Payments payable will be equal to the net distributions a direct investor in the
Relevant Securities would be entitled to at the time of the distribution, if such investor were an
institution subject to the same laws as the Issuer and/or its relevant affiliates; therefore, the Issuer
is entitled to deduct cost items (such as actual and potential taxes, duties and other similar
charges), which may mean the distribution differs from the cash value of the distribution
announced by the issuer of the Underlying Security or Component Security; or

o any Additional Payment will be payable in cash converted from the Underlying Currency into the

currency of the Note at an exchange rate that the Issuer could have used in connection with any
such conversion.
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The Additional Payment under the Notes may reflect arrangements entered into by the Issuer or its
relevant affiliates to track the dividends and distributions of the Underlying Security or Component
Security (noting that the Issuer or its relevant affiliates may choose not to enter into such arrangements),
in which case the amounts used for calculating such Additional Payments would be the amount the Issuer
or its relevant affiliates receives in respect of such arrangement (or what it would have received had it
entered into such arrangement).

The Additional Payment per Note is calculated as follows:

@

O]

First, the "Underlying Currency Amount per Component Security" is calculated.

@)

(b)

(©

(@)

If the lIssuer or its relevant affiliates hold any of the Component Securities, the
Underlying Currency Amount per Component Security is the aggregate amount of the
net cash dividend or distribution received less any costs (which includes actual and
potential taxes, duties and similar charges), which is then divided by the number of
Component Securities held.

If the Issuer or its relevant affiliates hold hedge(s) for the purposes of performing its
obligations under the Notes, the Underlying Currency Amount per Component Security
is the aggregate amount of the net cash dividend or distribution equivalent payment
received under such hedge(s) less any costs (which includes actual and potential taxes,
duties and similar charges), which is then divided by the number of Component
Securities to which the hedge(s) relate.

If the Issuer or its relevant affiliates do not hold any of the Component Securities nor
hold hedge(s) for the purposes of performing its obligations under the Notes, the
Underlying Currency Amount per Component Security is the net amount which would
have been received per Component Security by a Notional Holder of such Component
Security less any costs (which includes actual and potential taxes, duties and similar
charges).

If a non-cash dividend or distribution is made in respect of the Component Securities,
the Underlying Currency Amount per Component Security is:

() if the Issuer or its relevant affiliates holds the Component Securities, the net
cash value received per Component Security in respect of such non-cash
dividend or distribution; or

(ii) if the Issuer or its relevant affiliates do not hold the Component Securities but
hold hedge(s) for the purpose of performing its obligations under the Notes, the
net cash adjustment or settlement received per Component Security in respect of
the non-cash dividend or distribution; or

(iii) if the Issuer or its relevant affiliates do not hold any of the Component
Securities nor hold hedge(s) for the purposes of performing its obligations under
the Notes, the net amount which would have been received per Component
Security by a Notional Holder of such Component Security less any costs.

The Underlying Currency Amount per Component Security is then converted into the currency of
the Note at a rate of exchange determined as follows:

@

(b)

if the Issuer or a relevant affiliate enters into a relevant foreign exchange transaction for
such a conversion, the rate obtained under that exchange transaction; or

if the Issuer or a relevant affiliate does not enter into such an exchange transaction, the
rate at which a Notional Holder of the relevant Component Securities would have been
able to obtain.

Any conversion costs per Component Security are then deducted to give the "Converted
Amount per Component Security".
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3) In the case of Underlying Security-Linked Notes and Underlying ETF-Linked Notes, the
Additional Payment per Note is calculated by multiplying the Converted Amount per Component
Security by the Number of Underlying Securities per Note (as specified in the relevant Final
Terms).

4) In the case of Underlying Index-Linked Notes, the Additional Payment per Note is equal to the
Converted Amount per Component Security multiplied by the number of Component Securities
per Note.

Underlying Security-Linked Note worked example:

The following worked example is for calculating an Additional Payment in respect of an Underlying
Security-Linked Note. The procedure for calculating an Additional Payment in respect of an Underlying
ETF-Linked Note and an Underlying Index-Linked Note is substantially the same.

The hypothetical scenario

For the purposes of this example, it is assumed that each Note issued is denominated in GBP and is linked
to one share in a company ("NY Corp") traded on the New York Stock Exchange ("NYSE").

It is also assumed that the Issuer has chosen to hedge its obligations under the Notes by purchasing 1,000
shares in NY Corp.

NY Corp announces and pays a dividend. The Issuer receives USD 80 in dividends relating to the 1,000
shares it holds. On the day of the payment of the dividend, the exchange rate is USD 1.60: GBP1. All
foreign exchange transactions attract a conversion fee.

An investor holds 1,000 such Notes.
The calculation

(D) First, the Underlying Currency Amount per Relevant Security must be calculated. As the Issuer
holds the shares underlying the Note, the Underlying Currency Amount per Relevant Security is
the aggregate amount of the cash dividends (USD 80) less any costs, divided by the number of
the underlying shares held (1,000). This works out to be USD 0.08 (being (USD 80)/1000)
(there are no costs associated with the receipt of the cash dividends).

2 Next, the Underlying Currency Amount per Relevant Security is converted into the currency of
the Note. As the Issuer does not have an exchange transaction for such a conversion, the
Converted Amount per Relevant Security is calculated using the rate a Notional Holder would
have been able to obtain to make such a conversion. Here, the Underlying Currency Amount per
Relevant Security of USD 0.08 converted at the rate of USD 1.60: GBP1 is GBP 0.05 per
Security. The 1 per cent. conversion fee (GBP 0.0005) is deducted from GBP 0.05 to give GBP
0.0495. Therefore, the Converted Amount per Relevant Security is GBP 0.0495.

©)) The Additional Payment per Note that the investor will receive is therefore GBP 0.0495 (being
the Converted Amount per Relevant Security) multiplied by 1 (the Number of Underlying
Securities per Note) which is GBP 0.0495.

The total Additional Payment the investor will receive in respect of its 1,000 Notes will be 1,000
x GBP 0.0495 = GBP 49.50.

China Connect Underlying Security-Linked Note worked example:

The following worked example is for calculating an Additional Payment in respect of an Underlying
Security-Linked Note.

The hypothetical scenario

For the purposes of this example, it is assumed that each Note issued is denominated in GBP and is linked
to one share in a company ("PRC Corp") that is listed and traded on the Shanghai Stock Exchange under
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China Connect.

It is also assumed that the Issuer has chosen to hedge its obligations under the Notes by purchasing 1,000
shares in PRC Corp.

PRC Corp announces and pays a dividend. The Issuer receives RMB 1,000 in dividends relating to the
1,000 shares it holds. On the day of the payment of the dividend, the exchange rate is RMB 10: GBP 1.
All foreign exchange transactions attract a conversion fee.

An investor holds 1,000 of such Notes.
The calculation

1) First, the Underlying Currency Amount per Relevant Security must be calculated. As the Issuer
holds the shares underlying the Note, the Underlying Currency Amount per Relevant Security is
the aggregate amount of the cash dividends (RMB 1,000) less any costs, divided by the number
of the underlying shares held (1,000).

Before the deduction of costs, this works out to be RMB 1.00 (being (RMB 1,000)/1,000.)

In addition, PRC enterprise income tax ("PRC EIT") is payable in relation to the cash dividend
and is withheld at source by PRC Corp. Accordingly, the costs to be deducted in determining the
Underlying Currency Amount per Relevant Security will include an amount calculated at a rate
of 10 per cent. of the aggregate amount of the cash dividends.

The PRC EIT will therefore add a further amount to the deductible costs as follows:

RMB 1.00 (Underlying Currency Amount per Relevant Security before deduction of costs)
less

RMB 0.10 (i.e. the PRC EIT, 10 per cent. of the aggregate amount of the cash dividends)
= RMB 0.90

2 Next, the Underlying Currency Amount per Relevant Security is converted into the currency of
the Note. As the Issuer does not have an exchange transaction for such a conversion, the
Converted Amount per Component Security is calculated using the rate a Notional Holder would
have been able to obtain to make such a conversion. Here, the Underlying Currency Amount per
Relevant Security of RMB 0.90 converted at the rate of RMB 10: GBP 1 is GBP 0.090 per
Security. The 1 per cent. conversion fee (GBP 0.00090) is deducted from GBP 0.090 to give
GBP 0.0891. Therefore, the Converted Amount per Relevant Security is GBP 0.0891.

©)) The Additional Payment per Note that the investor will receive is therefore GBP 0.0891 (being
the Converted Amount per Relevant Security) multiplied by 1 (the Number of Underlying
Securities per Note) which is GBP 0.0891.

The total Additional Payment the investor will receive in respect of its 1,000 Notes will be 1,000
x GBP 0.0891 = GBP 89.10.

Additional Payments for Underlying Index-Linked Notes

If the Relevant Final Terms specify that "Additional Payments" is not applicable, then there are no
Additional Payments payable in respect of the relevant Underlying Index-Linked Notes. Dividends and
other distributions on the Relevant Securities comprising the Underlying Index will be taken into account
in the Underlying Index calculation, and investors will not receive any separate payments relating to
dividends or other distributions relating to any Relevant Securities comprising the Underlying Index.

Additional Payments for Underlying Fund-Linked Notes

There are no Additional Payments payable in respect of Underlying Fund-Linked Notes. Dividends and
other distributions on the securities held by the Underlying Fund will be taken into account in the
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calculation of the Underlying Fund value in accordance with the rules of the particular fund, and investors
will not receive any separate payments relating to dividends or other distributions relating to any
securities underlying the Underlying Fund.

Please note: The worked examples provided above are produced for illustrative purposes only.
The analysis is based on simplifying assumptions and hypothetical figures, and does not reflect a
complete analysis of all possible gain and loss scenarios that may arise under the investment in any actual
Notes. No representation or warranty is made by the Issuer or any of its relevant affiliates that any
scenario shown above can be duplicated under any actual investment in Notes. Actual results may vary
from the results shown above, and variations may be material. The mark-to-market value of the Notes
can fluctuate either upward or downward due to changes in prevailing market conditions. Accordingly, if
an investment in Notes is unwound, repurchased or otherwise redeemed whether at or prior to its stated
maturity, investors in such Notes may receive less than the purchase price of the Notes and therefore
sustain a loss which in a worst case may be equal to their invested amount.

All references to RMB in this section are to Chinese Renminbi that is freely deliverable between
accounts in an offshore RMB centre (in these examples, Hong Kong) in accordance with the law
and applicable regulations and guidance issued by the relevant authorities in the relevant offshore
RMB centre.
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SECTION I1.2 - TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of the Notes (the "Conditions™) which apply to all Notes and
which are completed by the relevant Final Terms for each issue of Notes. The Conditions will be
endorsed on each Note in definitive form. The terms and conditions applicable to any Note in global
form will differ from those terms and conditions which would apply to the Note were it in definitive form
to the extent described under "Form of Notes and Summary of Provisions Relating to the Notes while in
Global Form".

The Notes are issued by HSBC Bank plc (the "lIssuer™) pursuant to a programme for the issuance of
notes and warrants (the "Programme") established by the Issuer, are constituted by, and have the benefit
of, a deed of covenant dated 12 June 2015 (the "Deed of Covenant™). The Notes also have the benefit of
a master note issuance agreement dated 24 February 1999 as most recently modified and restated 18 June
2014 (as further modified and/or amended from time to time, the "Master Note Issuance Agreement")
and made between the Issuer and HSBC Bank plc as dealer (the "Dealer"”, which expression shall include
any successor Dealer specified in the relevant Final Terms) and an issuing and paying agency agreement
dated 24 February 1999 as most recently modified and restated on 12 June 2015 (as further modified
and/or amended from time to time, the "Issuing and Paying Agency Agreement") and made between the
Issuer, HSBC Bank plc and HSBC France as calculation agents (HSBC Bank plc being the "Calculation
Agent" with respect to the Notes, which expression includes any successor or other Calculation Agent
appointed pursuant to the Issuing and Paying Agency Agreement), HSBC Bank plc and HSBC Bank
USA, National Association as transfer agent (HSBC Bank plc or, as the case may be, HSBC Bank USA,
National Association being the "Transfer Agent", which expression shall include any additional or
successor or other Transfer Agent appointed pursuant to the Issuing and Paying Agency Agreement, as
specified in the relevant Final Terms), HSBC Bank plc as the principal paying agent (HSBC Bank plc
being the "Principal Paying Agent", which expression shall include any additional or successor or other
Principal Paying Agent appointed pursuant to the Issuing and Paying Agency Agreement, as specified in
the relevant Final Terms and, together with any additional paying agent appointed pursuant to the Issuing
and Paying Agency Agreement, the "Paying Agents™), HSBC Bank plc as issue agent (HSBC Bank plc
being the "Issue Agent”, which expression shall include any additional or successor or other Issue Agent
appointed pursuant to the Issuing and Paying Agency Agreement, specified in the relevant Final Terms),
HSBC Bank plc and HSBC Bank USA, National Association as registrar (HSBC Bank plc or, as the case
may be, HSBC Bank USA, National Association being the "Registrar", which expression shall include
any additional or successor or other Registrar appointed pursuant to the Issuing and Paying Agency
Agreement, as specified in the relevant Final Terms) and the other parties specified therein.

All Notes will be issued in series (each, a "Series") and each Series may comprise one or more tranches
(each, a "Tranche") of Notes issued on different issue dates. Each Tranche will be the subject of final
terms ("Final Terms"), a copy of which will be attached to or endorsed on or incorporated by reference
in each Note of such Tranche. Other than the issue date and the issue price, the Notes of each Series will
have identical terms and conditions. The Notes of each Tranche will have identical terms and conditions.

Copies of the Master Note Issuance Agreement, the Issuing and Paying Agency Agreement and the Deed
of Covenant are available for inspection by Holders (as defined below) of Notes, and copies of the
relevant Final Terms, this Base Prospectus and any supplemental prospectus may be obtained in each case
during normal business hours at the specified office of the Issuer and of the Paying Agent in London.
The Holders (as defined in Condition 2 (Form, Denomination and Title)) for the time being of Notes (the
"Noteholders") are deemed to have notice of, and are entitled to the benefit of, all the provisions of the
Issuing and Paying Agency Agreement, the Deed of Covenant, the Master Note Issuance Agreement and
the relevant Final Terms which are applicable to them.

Words and expressions defined in the Master Note Issuance Agreement, the Issuing and Paying Agency
Agreement or used in the relevant Final Terms shall have the same meanings where used in these
Conditions unless the context otherwise requires or unless otherwise stated and provided that, in the
event of inconsistency between any of the Master Note Issuance Agreement, the Issuing and Paying
Agency Agreement, and the relevant Final Terms, the relevant Final Terms will prevail.
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1A.

Definitions
Definitions relating to Notes generally

"Additional Disruption Event" means any event specified as such in the relevant Final Terms,
and such events include: Change in Law; Insolvency Filing; Hedging Disruption; Increased
Costs of Hedging; Currency Event; China Connect Share Disqualification; and China Connect
Service Termination;

"Administration Fee" means, in relation to any Note:

M if Administration Fee is specified as applicable in the relevant Final Terms, an amount
per Note, as determined by the Calculation Agent, equal to the product of the following:

(A) the Denomination;
(B) Administration Fee Rate; and
© Administration Fee Day Count Fraction, or
(i) if Administration Fee is specified as not applicable in the relevant Final Terms, zero;

"Administration Fee Day Count Fraction” means the actual number of days from and
including the Issue Date to but excluding the Maturity Date, divided by 365;

"Administration Fee Rate" means the rate specified as such in the relevant Final Terms;

"Affiliate” means, in relation to any person, any entity controlled, directly or indirectly, by the
person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common control with the person. For this purpose, "control” of any entity or
person means ownership of a majority of the voting power of the entity or person;

"Agents” means each of the Paying Agents, the Transfer Agent, Issue Agent and the Registrar;

"Alternative Payment Currency” means the currency specified as such in the relevant Final
Terms, which may be Offshore RMB;

"Alternative Payment Currency Equivalent” means the relevant amount in the Settlement
Currency converted into the relevant Alternative Payment Currency using the Alternative
Payment Currency Exchange Rate for the relevant Alternative Payment Currency Fixing Date;

"Alternative Payment Currency Exchange Rate" means the rate of exchange between the
Settlement Currency and Alternative Payment Currency (expressed as the number of units of
Alternative Payment Currency per one units of Settlement Currency), as determined by the
Calculation Agent in good faith and published on the Alternative Payment Currency Fixing Page
at the Alternative Payment Currency Fixing Time on the Alternative Payment Currency Fixing
Date. The Calculation Agent shall round such rate to the closest four (4) decimal places, 0.00005
being rounded up. If such rate is not available, for any reason, and if an Alternative Payment
Currency Exchange Rate Fall-Back is specified in the relevant Final Terms the Calculation Agent
will determine the relevant Alternative Payment Currency Exchange Rate in accordance with the
Alternative Payment Currency Exchange Rate Fall-Back provisions specified in the relevant
Final Terms or if the Calculation Agent is not able to determine the relevant Alternative Payment
Currency Exchange Rate in accordance with such Alternative Payment Currency Exchange Rate
Fall-Back provisions specified in the relevant Final Terms, or if such Alternative Payment
Currency Exchange Rate Fall-Back provisions are not specified in the relevant Final Terms, then
the Calculation Agent will determine the Alternative Payment Currency Exchange Rate in its
sole and absolute discretion, acting in good faith;

"Alternative Payment Currency Fixing Date" means the fifth day prior to the relevant date on
which the relevant payment falls due. For the purposes of this definition, "day" means a day
(other than a Saturday or Sunday) on which commercial banks are open for general business and
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dealings in foreign exchange in the Settlement Currency Jurisdiction and Alternative Payment
Currency Jurisdiction;

"Alternative Payment Currency Fixing Page" means the Reuters or other screen page specified
as such in the relevant Final Terms or any successor page thereof;

"Alternative Payment Currency Fixing Time" means the time and place specified as such in
the relevant Final Terms;

"Alternative Payment Currency Jurisdiction" means the jurisdiction specified as such in the
relevant Final Terms;

"Business Centre(s)" means the city or cities specified as such in the relevant Final Terms or, if
applicable, these Conditions;

"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks
and foreign exchange markets settle payments generally in London or such other places as
specified as Business Centres in the relevant Final Terms and which is:

(i) in relation to any sum payable in euro, a Euro Business Day; and

(ii) in relation to any sum payable in a currency other than euro, a day (other than a Saturday
or Sunday) on which commercial banks and foreign exchange markets settle payments
generally, in the principal financial centre of the relevant currency and/or Settlement
Currency (as applicable);

"Calculation Amount™ means, in respect of a Note, the denomination of such Note, or the
amount in the Settlement Currency specified as such in the relevant Final Terms;

"CSDCC" means China Securities Depository and Clearing Corporation;

"Change in Law" means, in relation to any Notes, on or after the Issue Date, (A) due to the
adoption of or any change in any applicable law or regulation (including without limitation, any
tax law), or (B) due to the promulgation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any applicable law or regulation
(including any action taken by a taxing authority), the Issuer determines in its sole and absolute
discretion that (x) it will, or there is a substantial likelihood that it will, with the passing of time,
or it has become illegal for the Issuer or any of its designated affiliates to hold, acquire or dispose
of or realise, recover or remit the proceeds of the sale or disposal of, Component Securities, or
other components comprised in the Index relating to such Notes or any transaction(s) or asset(s)
it deems necessary to hedge the equity price risk or any other relevant price risk including,
without limitation, any currency risk, of the Issuer issuing and performing its obligations with
respect to the Notes (y) it has become illegal for the Issuer or any of its designated affiliates to
hold, acquire, purchase, sell or maintain one or more (i) positions or contracts in respect of any
securities, options, futures, derivatives or foreign exchange in relation to such Notes, or in
relation to the Issuer's hedging activities in connection with the Notes or in relation to the
hedging activities of the Issuer or any of its designated affiliates in connection with the Notes, (ii)
stock loan transactions in relation to such Notes or (iii) other instruments or arrangements
(howsoever described) held by the Issuer or any of its designated affiliates in order to hedge,
individually or on a portfolio basis, such Notes or (z) the Issuer or any of its designated affiliates
will incur a materially increased cost in performing its obligations under the Notes (including,
without limitation, due to any increase in tax liability, decrease in tax benefit or other adverse
effect on its tax position);

"China Connect Business Day" means any Scheduled Trading Day on which the China Connect
Service is open for order-routing during its regular order-routing sessions, notwithstanding the
China Connect Service closing prior to its Scheduled Closing Time;

"China Connect Disruption” means (a) any suspension of or limitation imposed on routing of
orders (including in respect of buy orders only, sell orders only or both buy and sell orders)
through the China Connect Service, relating to the Securities on the Exchange (or in the case of
an Underlying Index or basket of Underlying Indices, relating to Component Securities that
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comprise 20 per cent. or more of the level of the relevant Index) or (b) any event (other than a
China Connect Early Closure) that disrupts or impairs (as determined by the Calculation Agent)
the ability of the market participants in general to enter orders in respect of Securities through the
China Connect Service (or in the case of an Underlying Index or basket of Underlying Indices, in
Component Securities that comprise 20 per cent. or more of the level of the relevant Index);

"China Connect Early Closure" means the closure on any China Connect Business Day of the
China Connect Service (provided that, in the case of an Underlying Index or basket of
Underlying Indices, Component Securities that comprise 20 per cent. or more of the level of the
relevant Index are securities that are order-routed through the China Connect Service) prior to its
Scheduled Closing Time unless such earlier closing time is announced by SEHK or the
Exchange, as the case may be, at least one hour prior to the earlier of (i) the actual closing time
for order-routing through the China Connect Service on such China Connect Business Day and
(ii) the submission deadline for orders to be entered into the China Connect Service system for
execution on the Exchange at the Valuation Time on such China Connect Business Day;

"China Connect Market" means any stock exchange in the PRC which is acceptable to the
SEHK under the securities trading and clearing links programme developed or to be developed
by SEHK, any such China Connect Market, the HKSCC and the CSDCC for the establishment of
mutual market access with SEHK and any such China Connect Market;

"China Connect Service" means the securities trading and clearing links programme developed
by the Exchange, China Connect Market, CSDCC and HKSCC, through which (i) SEHK and/or
its affiliates provide order-routing and other related services for certain eligible securities traded
on the China Connect Market and (ii) CSDCC and HKSCC provide clearing, settlement,
depository and other services in relation to such securities;

"China Connect Service Termination" means, on or after the Trade Date, the announcement by
one or more of the China Connect Market, SEHK, the CSDCC, HKSCC or any regulatory
authority with competent jurisdiction of a suspension or termination of the China Connect
Service or a part thereof for any reason which materially affects the routing of orders in respect
of, or holding of, the Securities through the China Connect Service and the Calculation Agent
determines that there is a reasonable likelihood that such suspension or termination is not, or will
not be, temporary;

"China Connect Share Disqualification” means, on or after the Trade Date, the Underlying
Securities cease to be accepted as "China Connect Securities" (as defined in the rules of SEHK)
for the purpose of the China Connect Service;

"China Connect Underlying" means eligible securities listed and traded on a China Connect
Market under China Connect;

"Clearing System" means, in relation to a Series of Notes, Euroclear and/or Clearstream,
Luxembourg in which Notes of the relevant Series are for the time being held, or, in relation to
an individual Note, in which that Note is for the time being held, in each case as specified in the
relevant Final Terms;

"Clearing System Business Day" means, in relation to any Securities or any Index, any day on
which the principal domestic clearing system customarily used for settling trades in such
Securities or, as the case may be, the securities comprising such Index is (or, but for the
occurrence of an event beyond the control of the Issuer as a result of which such clearing system
cannot clear the transfer of such securities, would have been) open for the acceptance and
execution of settlement instructions;

"Clearstream, Luxembourg" means Clearstream Banking, société anonyme, Luxembourg;

"Component Security" means, with respect to an Index, each component security of that Index
and, for these purposes, if China Connect Underlying Component Securities is specified as
applicable in the relevant Final Terms, each such component security shall be deemed to be a
China Connect Underlying for the purposes of these Conditions (but not otherwise);
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"Conversion" means, in respect of any Securities, any irreversible conversion by the Underlying
Company of such Securities into cash or other securities as determined by the Calculation Agent;

"Currency Event" means:

(A) the occurrence of an event or a condition which, in the opinion of the Calculation Agent,
on any day with respect to the Underlying Currency that has the effect of preventing,
hindering, limiting or restricting (including, without limitation, by delays, increased
costs or discriminatory rates of exchange) the Issuer or its affiliates directly or indirectly

from:

(i) converting the Underlying Currency into the Settlement Currency through any
customary legal channel;

(i) converting the Underlying Currency into the Settlement Currency at a rate at
least as favourable as the rate for domestic institutions located in the Reference
Jurisdiction;

(iii) delivering the Settlement Currency (1) between accounts inside the Reference
Jurisdiction or (2) from accounts inside the Reference Jurisdiction to accounts
outside the Reference Jurisdiction or to a party that is a non-resident of the
Reference Jurisdiction;

(iv) delivering the Underlying Currency (1) between accounts inside the Reference
Jurisdiction or (2) from accounts inside the Reference Jurisdiction to accounts
outside the Reference Jurisdiction or to a party that is a non-resident of the
Reference Jurisdiction; or

(v) effectively realising the value of any underlying hedge in the Settlement
Currency at any time; or

(B) the government of the Reference Jurisdiction imposes, or gives public notice of its
intention to impose, any capital controls (including, without limitation, the imposition of
an upper limit on the amount of assets denominated in the Underlying Currency in the
Reference Jurisdiction which can be held by any party) which the Calculation Agent
determines are likely to materially affect the ability of the Issuer or its affiliates to hedge
the Issuer's position under the Notes or to unwind such hedge; or

© the unavailability of the Settlement Currency in any legal exchange market in the
Reference Jurisdiction in accordance with normal commercial practice as determined by
the Calculation Agent;

"Default Rate" means such rate as specified in the relevant Final Terms;

"Delisting" means that the Exchange announces that pursuant to the rules of such Exchange, the
Securities cease (or will cease) to be listed, traded or publicly quoted on the Exchange for any
reason (other than a Merger Event or Tender Offer) and are not immediately re-listed, re-traded
or re-quoted on an exchange or quotation system (an "Alternative Exchange") located in the
same country as the Exchange (or, where the Exchange is within the European Union, in any
member state of the European Union) or that the Calculation Agent determines in its sole and
absolute discretion that listing or trading of Securities on the Exchange (or an Alternative
Exchange) has not commenced and will not commence in the foreseeable future prior to the
Expiry Date of the Notes;

With respect to Depository Receipts, a "Delisting" shall not occur in respect of the Underlying
Securities if the Underlying Securities are immediately re-listed, re-traded or re-quoted on an
Alternative Exchange regardless of the location of such Alternative Exchange;

"Deposit Agreement"” means, in relation to each Depository Receipt, the agreement(s) or other
instrument(s) constituting such Depository Receipt, as from time to time amended or
supplemented,;
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"Depository" means, in relation to a Depository Receipt, the issuer of such Depository Receipt
as appointed under the Deposit Agreement, including its successors from time to time;

"Depository Receipt(s)" means any Security specified as such in the relevant Final Terms
provided that if the relevant Deposit Agreement is terminated at any time, any reference to any
Depository Receipt(s) shall thereafter be construed as a reference to the relevant Underlying
Securities or relevant Replacement DRs, as applicable and as determined by the Calculation
Agent, in its sole and absolute discretion, pursuant to Condition 18(viii) (Adjustments and Events
affecting Securities — Events relating to DR-Linked Notes);

"Dispute" has the meaning given to it in Condition 26(b) (Governing Law — English courts);

"Disrupted Day" means: (a) any Scheduled Trading Day on which a relevant Exchange or any
Related Exchange fails to open for trading during its regular trading session, or, in relation to
China Connect Underlying, on which the China Connect Service fails to open for order-routing
during its regular order-routing session, or on which a Market Disruption Event has occurred; (b)
if the Notes are Multiple Exchange Underlying Index-Linked Notes, any Scheduled Trading Day
on which (i) the Index Sponsor fails to publish the level of the Index, (ii) the Related Exchange
fails to open for trading during its regular trading session or (iii) a Market Disruption Event has
occurred; or (c) any Scheduled Trading Day on which the Index Sponsor fails to publish the
Index;

"DR-Linked Notes" means a Series of Underlying Equity-Linked Notes which relate to one or
more Securities which are Depository Receipts;

"DTC" means the Depository Trust Company;

"Early Closure™ means (a) the closure on any Exchange Business Day of the relevant Exchange
(in the case of Underlying Equity-Linked Notes) or any relevant Exchange(s) relating to
securities that comprise 20 per cent. or more of the level of the relevant Index (in the case of
Underlying Index-Linked Notes) or any Related Exchange(s) prior to its Scheduled Closing Time
unless such earlier closing time is announced by such Exchange(s) or Related Exchange(s) at
least one hour prior to the earlier of: (i) the actual closing time for the regular trading session on
such Exchange(s) or Related Exchange(s) on such Exchange Business Day and (ii) the
submission deadline for orders to be entered into the Exchange or Related Exchange system for
execution at the Valuation Time on such Exchange Business Day; or (b) if the Notes are Multiple
Exchange Underlying Index-Linked Notes, the closure on any Exchange Business Day of the
Exchange in respect of any Component Security or the Related Exchange prior to its Scheduled
Closing Time unless such earlier closing is announced by such Exchange or Related Exchange
(as the case may be) at least one hour prior to the earlier of: (i) the actual closing time for the
regular trading session on such Exchange or Related Exchange (as the case may be) on such
Exchange Business Day; and (ii) the submission deadline for orders to be entered into such
Exchange or Related Exchange system for execution at the Valuation Time on such Exchange
Business Day;

"Early Redemption Amount” means, in relation to each Note, an amount equal to its Fair
Market Value;

"Eligible Investor" means (i) with respect to a transfer in accordance with Rule 144A, a
"qualified institutional buyer" within the meaning of Rule 144A, and (ii) with respect to a

transfer in accordance with Reg S, a person that is not a "U.S. person", within the meaning of
Reg S;

"EMU Event" means the occurrence of any of the following, as determined by the Calculation
Agent, in its sole and absolute discretion:

(i) the redenomination of any security into euro;

(i) the change by any organised market, exchange or clearing, payment or settlement system
in the unit of account of its operating procedures to the euro;

(iii) any change in the currency of denomination of any Index; or
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(iv) any change in the currency in which some or all of the securities or other property
comprising any Index is denominated,;

"Euro", "euro", "EUR", "€" each mean the lawful currency of the member states of the
European Union that have adopted or adopt the single currency in accordance with the Treaty;

"Euro Business Day" or "TARGET Business Day" means a day on which TARGET?2 is open
for settlement of payments in euro;

"Euroclear" means Euroclear Bank SA/NV;

"Euro Exchange Date" means the date on which the Euro Exchange Notice is given by the
Issuer to the Noteholders pursuant to Condition 8 (Redenomination);

"Euro Exchange Notice" means the notice given by the Issuer to the Noteholders stating that
replacement Notes denominated in euro are available for exchange (provided that such Notes
are available) and no payments will be made in respect thereof pursuant to Condition 8
(Redenomination);

"Exchange" means (a) with respect to a Security or an Index, each exchange or quotation system
specified as such in the relevant Final Terms, any successor to such exchange or quotation
system or any substitute exchange or quotation system to which trading in the Security or the
components of the Index, as the case may be, has temporarily relocated (provided that the
Calculation Agent has determined that there is comparable liquidity relative to such Security or
components, as the case may be, as on the original Exchange); or (b) in the case of a Multiple
Exchange Index and each relevant Component Security, the principal stock exchange on which
such Component Security is principally traded, as determined by the Calculation Agent (which
exchange or quotation system as of the Issue Date may be specified as such in the relevant Final
Terms);

"Exchange Business Day" means (a) any Scheduled Trading Day on which each Exchange and
any relevant Related Exchange are open for trading during their respective regular trading
sessions, notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled
Closing Time; and (b) with respect to a Multiple Exchange Index, any Scheduled Trading Day on
which (i) the Index Sponsor publishes the level of the Index and (ii) the Related Exchange is
open for trading during its regular trading session, notwithstanding the Related Exchange closing
prior to its Scheduled Closing Time;

"Exchange Date" shall be the Relevant Banking Day following the day on which the relevant
Bearer Note shall have been surrendered for exchange in the manner specified in Condition 11
(Replacement, Exchange and Transfer);

"Exchange Disruption™ means (a) any event (other than an Early Closure) that disrupts or
impairs (as determined by the Calculation Agent) the ability of market participants in general (i)
to effect transactions in, or obtain market values for, the Securities on the Exchange (in the case
of an Underlying Equity-Linked Note) or on any relevant Exchange(s) in securities that comprise
20 per cent. or more of the level of the relevant Index (in the case of an Underlying Index-Linked
Note), or (ii) to effect transactions in, or obtain market values for, future or options contracts
relating to the Securities (in the case of an Underlying Equity-Linked Note) or the relevant Index
(in the case of an Underlying Index-Linked Note) on any relevant Related Exchange; or (b) with
respect to a Multiple Exchange Index, any event (other than an Early Closure) that disrupts or
impairs (as determined by the Calculation Agent) the ability of market participants in general to
effect transactions in, or obtain market values for (i) any Component Security on the Exchange in
respect of such Component Security or (ii) futures or options contracts relating to the Index on
the relevant Related Exchange;

"Extraordinary Dividend" means the amount per Security of any dividend or the portion of any
dividend which the Calculation Agent determines in its sole and absolute discretion should be
characterised as an Extraordinary Dividend,;

"Extraordinary Event" means (a) in all cases other than where the Final Terms specify that the
Securities are Units in a Fund or ETF, a Merger Event, Tender Offer, Nationalisation, Insolvency
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or Delisting, (b) in the case where the Final Terms specify that the Securities are Units in a Fund
or ETF, a Merger Event, Nationalisation, Insolvency, Delisting, Extraordinary Fund Event or
Extraordinary ETF Event, or (c) all cases, events that affect the transferability or convertibility of
the foreign currency in which an underlying Security or any related hedge positions are
denominated;

"Fair Market Value" means, in relation to any Note which is to be redeemed early, its fair
market value in relation to its early redemption date, as determined by the Issuer (acting in good
faith and a commercially reasonable manner) and/or the Calculation Agent (acting in a
commercially reasonable manner), as applicable, less any reasonable costs and expenses of the
Issuer and/or any affiliate of the Issuer of unwinding any underlying and/or related hedging
and/or funding arrangements;

"Final Index Level" means, with respect to an Index, (a) the level of the relevant Index as
determined by the Calculation Agent as of the Valuation Time on the relevant Exchange on the
Valuation Date or (b) with respect to a Multiple Exchange Index, the official closing level of the
Index on the Valuation Date as calculated and published by the Index Sponsor, in each case, as
rounded up to four decimal places (with 0.00005 being rounded up);

"FPI" means a Foreign Portfolio Investor as defined under The Securities and Exchange Board
of India (Foreign Portfolio Investor) Regulations, 2014;

"Fund" means the exchange-traded fund or similarly traded or listed fund as specified as an
Underlying Fund in the relevant Final Terms;

"Fund Adviser" means, with respect to a Fund, any person appointed in the role of discretionary
investment manager or non-discretionary investment manager (including a non-discretionary
investment manager to a discretionary investment manager or to another non-discretionary
investment manager), as provided in the related Fund Documents;

"Fund Documents™ means, in relation to any Fund, the constitutive and governing documents,
subscription agreements and other agreements of such Fund specifying the terms and conditions
relating to such Fund, in each case as amended and supplemented from time to time;

"Governmental Authority” means any de facto or de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority or any
other entity (private or public) charged with the regulation of the financial markets (including the
central bank) in the Settlement Currency Jurisdiction; provided, however, that, where the
Settlement Currency is Offshore RMB, then the Settlement Currency Jurisdiction for the
purposes of this definition shall be each of PRC and the Offshore RMB Centre;

"Government Bonds" means, in relation to a Series of Notes, bonds or any other debt securities
issued by a government, government agency or subdivision or a transnational or supranational
organisation as specified in the relevant Final Terms and "Government Bond" shall be construed
accordingly;

"Hedge Positions” means any purchase, sale, entry into or maintenance of one or more (i)
positions or contracts in securities, funds, options, futures, other derivatives or foreign exchange,
(if) stock loan transactions or (iii) other instruments or arrangements (howsoever described) as
determined in its absolute discretion by the Issuer or an affiliate in order to hedge, individually or
on a portfolio basis, a Note;

"Hedging" means to:

Q) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessary to hedge the equity price risk or any other
relevant price risk (including, but not limited to, any currency risk) of entering into and
performing its obligations with respect to the Notes; or

(i) freely realise, recover, receive, repatriate, remit or transfer the proceeds of Hedge
Positions or the relevant transaction between accounts within a relevant jurisdiction of
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the Hedge Positions (an "Affected Jurisdiction™) or from accounts within an Affected
Jurisdiction to accounts outside of such Affected Jurisdiction; or

(iii) without prejudice to (ii) above, transfer (A) amounts denominated in the Settlement
Currency (1) between accounts inside a relevant Underlying Country or (2) from
accounts inside a relevant Underlying Country to accounts outside such Underlying
Country or to a party that is a non-resident of such Underlying Country or (B) amounts
denominated in a relevant Underlying Currency from accounts within the related
Underlying Country to other accounts within such Underlying Country, to accounts
outside such Underlying Country or to the accounts of a non-resident of such Underlying
Country; or

(iv) without prejudice to (ii) above, transfer amounts denominated in the Settlement
Currency (1) between accounts inside the relevant Underlying Country or (2) from
accounts inside a relevant Underlying Country to accounts outside such Underlying
Country or to a party that is a non-resident of such Underlying Country; or

(v) without prejudice to (ii), (iii) and (iv) above, convert the Settlement Currency into a
relevant Underlying Currency or a relevant Underlying Currency into the Settlement
Currency;

"Hedging Disruption” means that the Issuer or an affiliate would be unable, after using
commercially reasonable efforts, to conduct any Hedging (as defined above) or would suffer any
material delay in conducting any Hedging and, for the avoidance of doubt, in relation to China
Connect Underlying, "using commercially reasonable efforts" to hedge the risks of the Issuer
referred to in the definition of Hedging does not include the value of any quota granted to the
Issuer or any of its designated Affiliates under the Qualified Foreign Institutional Investor
("QFII™) or Renminbi Qualified Foreign Institutional Investor ("RQFII") Schemes;

"HKSCC" means the Hong Kong Securities Clearing Company Limited;

"Iliquidity” means where the general exchange market in the Settlement Currency Jurisdiction
becomes illiquid and, as a result of which, the Issuer cannot obtain sufficient Settlement
Currency in order to satisfy its obligation to pay any amount in respect of the Notes as
determined by the Issuer acting in good faith and in a commercially reasonable manner following
consultation (if practicable) with two Foreign Exchange Dealers;

"Inconvertibility" means the occurrence of any event that makes it impossible for the Issuer to
convert any amount due in respect of the Notes in the general exchange market in the Settlement
Currency Jurisdiction, other than where such impossibility is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental Authority (unless
such law, rule or regulation is enacted after the Issue Date and it is impossible for the Issuer, due
to an event beyond its control, to comply with such law, rule or regulation);

"Increased Cost of Hedging" means that the Issuer or any one of its affiliates would incur a
materially increased cost (as compared with circumstances existing on the Issue Date), including,
without limitation, amount of tax, duty, expense or fee (other than brokerage commissions
(which amount of tax shall include, without limitation, any potential tax which the Calculation
Agent considers may arise and any amount of tax due to any increase in tax liability, decrease in
tax benefit or other adverse effect on its tax position)), duty, expense or fee (other than brokerage
commissions) to (A) hold, acquire, establish, re-establish, substitute, maintain, unwind or dispose
of any transaction(s) or asset(s) it deems necessary to hedge the Issuer's obligations with respect
to the Notes, or (B) freely realise, repatriate, recover, transfer or remit the proceeds of any such
transaction(s) or asset(s), provided that any such materially increased amount that is incurred
solely due to the deterioration of the creditworthiness of the Issuer shall not be deemed an
Increased Cost of Hedging. For the avoidance of doubt, references to "tax" relating to Increased
Cost of Hedging shall include "Taxes";

"Index" means, in relation to a Series of Notes, the index to which such Notes relates, as
specified as an Underlying Index in the relevant Final Terms, subject to adjustment pursuant to
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Condition 17 (Adjustments to Indices) and for the avoidance of doubt, shall include an
Underlying Index and "Indices" shall be construed accordingly;

"Index Rules" means the rules of the Index Sponsor from time to time applicable to the Index
specified as such in the relevant Final Terms;

"Index Sponsor" means the corporation or other entity specified as such in the relevant Final
Terms and any successor corporation or other entity that (a) is responsible for setting and
reviewing the rules and procedures and the methods of calculation and adjustments, if any,
related to the relevant Index and (b) announces (directly or through an agent) the level of the
relevant Index on a regular basis during each Scheduled Trading Day (which corporation or
entity as of the Issue Date may be specified as such in the relevant Final Terms);

"Initial Index Level" means with respect to an Index, the level specified as such in the relevant
Final Terms or, if no such level is so specified, the level of the relevant Index as determined by
the Calculation Agent as of the Valuation Time on the relevant Exchange on the Strike Date or,
with respect to a Multiple Exchange Index, the official closing level of the Index on the Strike
Date as calculated and published by the Index Sponsor, each as rounded up to four decimal
places (with 0.00005 being rounded up);

"Initial Price" means, with respect to a Security, the price specified as such or otherwise
determined as provided in the relevant Final Terms or, if no such price is so specified or
otherwise determined, the price of such Security as determined by the Calculation Agent as of the
Valuation Time on the relevant Exchange on the Strike Date;

"Insolvency" means that by reason of the voluntary or involuntary liquidation, bankruptcy,
insolvency, dissolution or winding-up of or any analogous proceeding affecting an Underlying
Company, (A) all the Securities of that Underlying Company are required to be transferred to a
trustee, liquidator or other similar official or (B) holders of the Securities of that Underlying
Company become legally prohibited from transferring them;

"Insolvency Filing" means that the issuer of the Securities institutes or has instituted against it by
a regulator, supervisor or any similar official with primary insolvency, rehabilitative or
regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the
jurisdiction of its head or home office, or it consents to a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation
by it or such regulator, supervisor or similar official or it consents to such petition, provided that
proceedings instituted or petitions presented by creditors and not consented to by the issuer of the
Securities shall not be deemed an Insolvency Filing;

"Issue Date" means the date specified as such in the relevant Final Terms;

"Issue Price" means the amount in the Settlement Currency per Note specified as such in the
relevant Final Terms;

"local banking day" means a day (other than a Saturday or Sunday) on which commercial banks
are open for general business (including dealings in foreign exchange and foreign currency
deposits) in the city in which the Principal Paying Agent, the Paying Agent, or the Registrar or
the Transfer Agent, to which the relevant Note is presented for payment is located;

"Market Disruption Event" means (a) the occurrence or existence of (i) a Trading Disruption,
(if) an Exchange Disruption, (iii) in relation to China Connect Underlying, a China Connect
Disruption which in either case the Calculation Agent determines is material, at any time during
the one-hour period that ends at the relevant Valuation Time, (iv) an Early Closure or in relation
to China Connect Underlying, a China Connect Early Closure provided that for the purposes of
determining whether a Market Disruption Event in respect of an Index exists at any time, if a
Market Disruption Event occurs in respect of a component of the Index at any time, then the
relevant percentage contribution of that security to the level of the Index shall be based on a
comparison of (x) the portion of the level of the Index attributable to that security and (y) the
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overall level of the Index, in each case immediately before the occurrence of such Market
Disruption Event; or (b) with respect to a Multiple Exchange Index, either:

(M (1) the occurrence or existence, in respect of any Component Security, of (aa) a Trading
Disruption, (bb) an Exchange Disruption, which in either case the Calculation Agent
determines is material, at any time during the one hour period that ends at the relevant
Valuation Time in respect of the Exchange on which such Component Security is
principally traded, OR (cc) an Early Closure and, in relation to a Component Security
which is a China Connect Underlying, a China Connect Early Closure; AND (2) the
aggregate of all Component Securities in respect of which a Trading Disruption, an
Exchange Disruption or an Early Closure occurs or exists comprises 20 per cent. or more
of the level of the Index; or

(ii) the occurrence or existence, in respect of futures or options contracts relating to the
Index of: (aa) a Trading Disruption, (bb) an Exchange Disruption, which in the
Calculation Agent determines is material, at any time during the one hour period that
ends at the relevant Valuation Time in respect of the Related Exchange; or (cc) an Early
Closure.

For the purposes of determining whether a Market Disruption Event exists in respect of a
Multiple Exchange Index at any time, if a Market Disruption Event occurs in respect of a
Component Security at that time, then the relevant percentage contribution of that Component
Security to the level of the Index shall be based on a comparison of (x) the portion of the level of
the Index attributable to that Component Security to (y) the overall level of the Index, in each
case using the official opening weightings as published by the Index Sponsor as part of the
market "opening data";

"Merger Event" means in respect of any relevant Securities, any (i) reclassification or change of
such Securities that results in a transfer of or an irrevocable commitment to transfer all of such
Securities outstanding to another entity or person, (ii) consolidation, amalgamation, merger or
binding share exchange of the Underlying Company with or into another entity or person (other
than a consolidation, amalgamation or merger in which such Underlying Company is the
continuing entity and which does not result in a reclassification or change of all of such
Securities outstanding), (iii) takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person to purchase or otherwise obtain 100 per cent. of the
outstanding Securities of the Underlying Company that results in a transfer of or an irrevocable
commitment to transfer all such Securities (other than such Securities owned or controlled by
such other entity or person); or (iv) consolidation, amalgamation, merger or binding share
exchange of the Underlying Company or its subsidiaries with or into another entity in which the
Underlying Company is the continuing entity and which does not result in a reclassification or
change of all of such Securities outstanding but results in the outstanding Securities (other than
Securities owned or controlled by such other entity) immediately prior to such event collectively
representing less than 50 per cent. of the outstanding Securities immediately following such
event, in each case if the closing date of a Merger Event (or, where a closing date cannot be
determined under the local law applicable to such Merger Event, such other date as determined
by the Calculation Agent) is on or before, in the case of any Underlying Equity-Linked Note
which is to be redeemed by delivery of a Securities Transfer Amount, the Maturity Date or, in
any other case, the final Valuation Date;

If the Notes are DR-Linked Notes, "Merger Event" shall include the occurrence of any of the
events described in (i) to (iv) (inclusive) above in relation to the relevant Underlying Securities;

"Multiple Exchange Index" means an Index identified or specified as such in the relevant Final
Terms;

"Multiple Exchange Underlying Index-Linked Notes" means Notes which relate to a Multiple
Exchange Index;

"Nationalisation” means that all the Securities (or, if the Notes are DR-Linked Notes, the
relevant Underlying Securities) or all or substantially all the assets of an Underlying Company
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are nationalised, expropriated or are otherwise required to be transferred to any governmental
agency, authority or entity;

"National Currency Unit" means the national currency unit of any Participating Member State
that becomes a denomination of the euro by reason of Council Regulation (EC) No. 1103/97,
Council Regulation (EC) No. 974/98 or any other applicable laws;

"Net Realisable Sale Price" means, in relation to any Note, the Realisable Sale Price of such
Note, less any Administration Fee;

"Non-transferability” means the occurrence of any event that makes it impossible for the Issuer
to transfer Settlement Currency between accounts inside the Settlement Currency Jurisdiction or
from an account inside the Settlement Currency Jurisdiction to an account outside the Settlement
Currency Jurisdiction or from an account outside the Settlement Currency Jurisdiction to an
account inside the Settlement Currency Jurisdiction, other than where such impossibility is due
solely to the failure of the Issuer to comply with any law, rule or regulation enacted by any
Governmental Authority (unless such law, rule or regulation is enacted after the Issue Date and it
is impossible for the Issuer, due to an event beyond its control, to comply with such law, rule or
regulation) provided, however, that, where the Settlement Currency is Offshore RMB, then the
occurrence of any event that makes it impossible to transfer the Settlement Currency from an
account inside the Offshore RMB Centre to an account inside the PRC shall not constitute "Non-
transferability";

"Northbound Trading™ means trading of eligible securities listed and traded on the SEHK
through China Connect;

"Offshore RMB" means RMB that is freely deliverable between accounts in the Offshore RMB
Centre in accordance with the law and applicable regulation and guidelines issued by competent
authorities in the Offshore RMB Centre prevailing as of the trade date of the Notes;

"Offshore RMB Centre" means the jurisdiction specified as such in the relevant Final Terms;

"Participating Member State" means any member state of the European Union that has adopted
or adopts the single currency in accordance with the Treaty;

"Postponed Early Redemption Date" means, in relation to any early redemption of any Notes,
the date which is the third Relevant Financial Centre Day following (i) the day (determined by
the Calculation Agent) on which the Issuer or an affiliate received the net proceeds converted
into the Settlement Currency arising out of the unwinding of any Underlying and/or related
hedging and/or funding arrangements, and (ii) the day on which a Notional Holder of the
Underlying would have received the net proceeds arising from the disposal thereof converted into
the Settlement Currency;

"Potential Adjustment Event" means (i) a subdivision, consolidation or reclassification of
relevant Securities (unless resulting in a Merger Event), or a free distribution or dividend of any
such Securities to existing holders whether by way of bonus, capitalisation or similar issue; (ii) a
distribution, issue or dividend to existing holders of the relevant Securities of (A) such Securities
or (B) other share capital or securities granting the right to payment of dividends and/or the
proceeds of liquidation of the Underlying Company equally or proportionately with such
payments to holders of such Securities or (C) any other type of securities, rights or warrants or
other assets, in any case for payment (cash or other consideration) at less than the prevailing
market price as determined by the Calculation Agent in its sole and absolute discretion; (iii) an
Extraordinary Dividend; (iv) a call by the Underlying Company in respect of relevant Securities
that are not fully paid; (v) a repurchase by the Underlying Company or any of its subsidiaries of
relevant Securities whether out of profits or capital and whether the consideration for such
repurchase is cash, securities or otherwise; (vi) in respect of the Underlying Company, an event
that results in any shareholder rights being distributed or becoming separated from shares of
common stock or other shares of the capital stock of the Underlying Company pursuant to a
shareholder rights plan or arrangement directed against hostile takeovers that provides upon the
occurrence of certain events for a distribution of preferred stock, warrants, debt instruments or
stock rights at a price below their market value, as determined by the Calculation Agent,
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provided that any adjustment effected as a result of such an event shall be readjusted upon any
redemption of such rights; or (vii) any other event that may have a diluting or concentrative
effect on the theoretical value of the relevant Securities.

With respect to Depository Receipts, "Potential Adjustment Event" shall also include (x) the
occurrence of any of the events described in (i) to (vii) (inclusive) above in respect of the
relevant Underlying Securities, provided that the occurrence of any of the events described in (i)
to (vi) (inclusive) in respect of the relevant Underlying Securities shall not constitute a Potential
Adjustment Event unless, the Calculation Agent, in its sole and absolute discretion, determines
that such event has a diluting or concentrative effect on the theoretical value of the Securities and
(y) the making of any amendment or supplement to the terms of the Deposit Agreement;

"PRC" means, solely for the purpose stated herein, the People's Republic of China, excluding
Hong Kong, Macau Special Administrative Regions of the People's Republic of China and
Taiwan;

"PRC Underlying" means (a) a single Underlying Security; (b) a basket of Underlying
Securities; (c) a single Underlying ETF; or (d) a basket of Underlying ETFs, specified as being
such in the relevant Final Terms;

"Redenomination Date" means a date which:

0] is specified by the Issuer in the notice given to the Noteholders pursuant to Condition 8
(Redenomination); and

(ii) falls on or after such date as the country of the Settlement Currency becomes a
Participating Member State;

"Reference Jurisdiction” means any jurisdiction in which a relevant Exchange is located;

"Related Exchange" means, subject to the proviso below, in respect of a Security or an Index,
each exchange or quotation system specified as such for such Security or Index in the relevant
Final Terms, any successor to such exchange or quotation system or any substitute exchange or
quotation system to which trading in futures or options contracts relating to such Security or
Index, as the case may be, has temporarily relocated (provided that the Calculation Agent has
determined that there is comparable liquidity relative to the futures or options contracts relating
to such Security or Index, as the case may be, as on the original Related Exchange) provided,
however, that where "All Exchanges" is specified as the Related Exchange in the relevant Final
Terms, "Related Exchange" shall mean each exchange or quotation system where trading has a
material effect (as determined by the Calculation Agent) on the overall market for futures or
options contracts relating to such Security or Index, as the case may be;

"Relevant Banking Day" means a day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits) in the place where the
specified office of the Registrar is located and, in the case only of an exchange of a Bearer Note
for a Registered Note where such request for exchange is made to the Principal Paying Agent or
the Transfer Agent, in the place where the specified office of the Principal Paying Agent or, as
the case may be, the Transfer Agent is located;

"Relevant Financial Centre™ has the meaning given in the relevant Final Terms;

"Relevant Financial Centre Day" means a day on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealings in
foreign exchange and foreign currency deposits) in the principal financial centre or centres for
the currency in which payment falls to be made (or, where such currency is a National Currency
Unit and the Notes have been redenominated into euro pursuant to Condition 8
(Redenomination), the former principal financial centre or centres) and in any other place set out
in the Final Terms. In the case of payments which fall to be made in euro (save for payments in
relation to Notes which have been redenominated into euros pursuant to Condition 8
(Redenomination)), a Euro Business Day. The Relevant Financial Centre Days in relation to any
Tranche determined in accordance with the above provisions as at the Issue Date shall be
specified in the relevant Final Terms;
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"Renminbi”, "RMB" and "CNY" all refer to the lawful currency of the People's Republic of
China (excluding the Hong Kong Special Administrative Region of the People's Republic of
China and the Macau Special Administrative Region of the People's Republic of China and
Taiwan);

"Replacement DRs" means, if the relevant Deposit Agreement is terminated, any depository
receipts which the Calculation Agent determines, in accordance with Condition 18(viii)
(Adjustments and Events affecting Securities — Events relating to DR-Linked Notes) are to replace
the Depository Receipts constituted by such terminated Deposit Agreement.

"Scheduled Closing Time" means, in respect of an Exchange, Related Exchange or, in the case
of China Connect Underlying, the China Connect Service and a Scheduled Trading Day, the
scheduled weekday closing time of such Exchange, Related Exchange or in the case of China
Connect Underlying, the China Connect Service on such Scheduled Trading Day, without regard
(in the case of any Exchange or Related Exchange) to after hours or any other trading outside of
the regular trading session hours or (in the case of the China Connect Service) any after hours or
any other order-routing outside of the regular order-routing session hours;

"Scheduled Early Redemption Date" means, in relation to any early redemption of any Notes,
the date specified for the redemption of such Notes in the relevant notice of redemption;

"Scheduled Trading Day" means (a) any day on which the relevant Exchange and the relevant
Related Exchange are scheduled to be open for trading for their respective regular trading
sessions notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled
Closing Time; and (b) in the case of China Connect Underlying, any day on which the China
Connect Service is scheduled to be open for order-routing for its regular order-routing sessions;
or (c) with respect to a Multiple Exchange Index, any day on which (i) the Index Sponsor is
scheduled to publish the level of the Index and (ii) the Related Exchange is scheduled to be open
for trading for its regular trading session; or (d) any day on which the Index Sponsor is scheduled
to publish the level of the Index;

"Scheduled Valuation Date” means any original date that, but for the occurrence of an event
causing a Disrupted Day, would have been a Valuation Date;

"Securities” means, in relation to a Series of Notes or in relation to an Index, the equity
securities, debt securities (including without limitation Government Bonds), depositary receipts
or other securities or property, as adjusted pursuant to Condition 18 (Adjustments and Events
affecting Securities), to which such Notes or Index, as the case may be, relate, as specified in the
relevant Final Terms and for the avoidance of doubt shall include Underlying Securities,
Underlying Funds and Underlying ETFs and "Security" shall be construed accordingly;

"SEHK" means The Stock Exchange of Hong Kong Limited;
"Settlement Currency" means the currency specified as such in the relevant Final Terms;

"Settlement Cycle" means, in respect of a Security or an Index, the period of Clearing System
Business Days following a trade in the relevant Security or the securities underlying such Index,
as the case may be, on the Exchange in which settlement will customarily occur according to the
rules of such Exchange (or, if there are multiple Exchanges in respect of an Index, the longest
such period);

"Settlement Date" has the meaning given to it in the relevant Final Terms;
"Strike Date" means the date specified as such in the relevant Final Terms;

"Substitute Index" means a successor index identified by the Calculation Agent using
commercially reasonable efforts, with characteristics, objectives and rules similar to the Index in
effect immediate prior to the occurrence of the Index Cancellation;

"Substitute Index Level" means the level of the Index, determined by the Calculation Agent
pursuant to Condition 17 (Adjustments to Indices);
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"Successor Index" has the meaning given in Condition 17(a) (Adjustments to Indices —
Successor Index);

"Supplementary Amount” has the meaning given to it in Condition 5(d) (Redemption and
Purchase — Supplementary Amount payable on Redemption).

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express
Transfer payment system which utilises a single shared platform and which was launched on 19
November 2007;

"transfer date" shall be the Relevant Banking Day following the day on which the relevant
Registered Note shall have been surrendered for transfer;

"Treaty" means the Treaty on the Functioning of the European Union, as amended,;

"Tender Offer" means a takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person that results in such entity or person purchasing, or otherwise
obtaining or having the right to obtain, by conversion or other means, greater than 10 per cent.
and less than 100 per cent. of the outstanding voting shares of the Underlying Company, as
determined by the Calculation Agent, based upon the making of filings with governmental or
self-regulatory agencies or such other information as the Calculation Agent deems relevant;

"Trade Date" has the meaning given to it in the Final Terms;

"Trading Disruption” means (a) any suspension of or limitation imposed on trading by the
relevant Exchange or Related Exchange or otherwise and whether by reason of movements in
price exceeding limits permitted by the relevant Exchange or Related Exchange or otherwise (i)
relating to the Securities on the Exchange (in the case of an Underlying Equity-Linked Note) or
on any relevant Exchange(s) relating to securities that comprise 20 per cent. or more of the level
of the relevant Index (in the case of Underlying Index-Linked Notes); or (ii) in futures or options
contracts relating to the Securities or the relevant Index on any relevant Related Exchange; or (b)
with respect to a Multiple Exchange Index, any suspension of or limitation imposed on trading by
the relevant Exchange or Related Exchange or otherwise and whether by reason of movements in
price exceeding limits permitted by the relevant Exchange or Related Exchange or otherwise (i)
relating to any Component Security on the Exchange in respect of such Component Security, or
(if) in futures or options contracts relating to the Index on any relevant Related Exchange;

"Underlying" each Underlying Security, Underlying Fund, Underlying ETF and Underlying
Index;

"Underlying Company" means the issuer of the Security as specified in the relevant Final Terms
and subject to adjustment in accordance with Condition 18 (Adjustments and Events affecting
Securities);

"Underlying Country™ means the country to which the relevant Underlying relates;
"Underlying Currency" means the currency in which the relevant Underlying is referenced,;

"Underlying DR Securities" means with respect to DR-Linked Notes and a Depository receipt,
the security and other property to which such Depository Receipt relates;

"Underlying Equity-Linked Note" means a Series of Notes in respect of which an amount,
which shall be calculated by reference to the value of a Security or Securities is payable in the
manner specified in the relevant Final Terms and shall include (a) Underlying Security-Linked
Notes, (b) Underlying Fund-Linked Notes and (c) Underlying ETF-Linked Notes;

"Underlying ETF" means each exchange-traded fund specified as such in the relevant Final
Terms;

"Underlying ETF-Linked Note" means Notes linked to a single Underlying ETF or a basket of
Underlying ETFs;

-117-



1B.

"Underlying Fund" means each Fund specified as such in the relevant Final Terms;

"Underlying Fund-Linked Note" means Notes linked to a single Underlying Fund or a basket of
Underlying Funds;

"Underlying Index" means each Index specified as such in the relevant Final Terms;

"Underlying Index-Linked Note" means Notes linked to a single Underlying Index or a basket
of Underlying Indices;

"Underlying Security" means each Security specified as such in the relevant Final Terms;

"Underlying Security-Linked Note" means Notes linked to a single Underlying Security or a
basket of Underlying Securities;

"Valuation Date" means each date specified as such or otherwise determined as provided in the
relevant Final Terms (or, if such date is not a Scheduled Trading Day, the next following
Scheduled Trading Day), in each case subject to Condition 16 (Consequences of Disrupted
Days); and

"Valuation Time" means (a) in relation to each Security to be valued or each Index the level of
which falls to be determined on any date, the time on such date specified as such in the relevant
Final Terms or, if no such time is specified, the Scheduled Closing Time on the relevant
Exchange on such date in relation to such Security or Index, as applicable or such scheduled time
as set out in the Index Rules. If the relevant Exchange closes prior to its Scheduled Closing Time
and the specified Valuation Time is after the actual closing time for its regular trading session,
then the Valuation Time shall be such actual closing Time; and (b) in relation to a Multiple
Exchange Index, (i) for the purposes of determining whether a Market Disruption Event has
occurred: (a) in respect of any Component Security, the Scheduled Closing Time on the
Exchange in respect of such Component Security, and (b) in respect of any options contracts or
future contracts on the Index, the close of trading on the Related Exchange; and (ii) in all other
circumstances, the time at which the official closing level of the Index is calculated and
published by the Index Sponsor.

Definitions relating to Notes linked to Underlying Security-Linked Notes only

"Additional Payment" has the meaning given to it in Condition 4B(a) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying Security-Linked
Notes);

"Aggregate Sale Amount™ has the meaning given to it in Condition 5(a)(A)(i)(1),(2),(3) or (4)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Underlying Security-
Linked Notes) as applicable;

"ASA Receipt Date" has the meaning given to it in Condition 5(a)(A)(i)(5) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Cash Settlement Payment Date" has the meaning given to it in Condition 5(a)(A)(ii)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Underlying Security-
Linked Notes);

"CNY" means the lawful currency of the PRC;

"Conversion Costs" shall mean the costs of conversion for the purposes of converting an
Aggregate Sale Amount into a Converted ASA and an Underlying Currency Amount or Event
Receipt into a Converted Amount respectively, the amount being determined by the Calculation
Agent by reference to actual costs incurred by the Issuer or any of its affiliates or, as the case
may be, the costs which, in the determination of the Calculation Agent, would have been incurred
by a Notional Holder;

"Converted Amount" has the meaning given to it in Condition 4B(a)(x)(ii) (Interest and
Additional Payments — Additional Payments — Additional payments relating to Underlying
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Security-Linked Notes), Condition 4B(a)(y) (Interest and Additional Payments — Additional
Payments — Additional payments relating to Underlying Security-Linked Notes) or Condition
18(v) (Adjustments and Events affecting Securities — Payments pursuant to Condition 18(ii) and
Condition 18(iii) in respect of Underlying Security-Linked Notes) as applicable;

"Converted ASA" has the meaning given to it in Condition 5(a)(A)(ii) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Costs" shall mean all costs, expenses, fees and levies taken into account in determining an
Aggregate Sale Amount, an Underlying Currency Amount or an Event Payment (as appropriate)
including, without limitation, all brokers' fees, bank and custody charges, transaction processing
fees and expenses and all taxes and other duties (in each case including any interest imposed or
which the Calculation Agent considers may potentially be imposed by the tax authority on any
unpaid taxes of the relevant jurisdiction) and other duties in respect of the relevant Underlying
Security whether such Costs are or would be withheld at source or would otherwise be required
to be paid, all as determined by the Calculation Agent;

"Determination Date" means the Valuation Date;

"Effective FX Rate" has the meaning given to it in Condition 5(a)(A)(ii) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Event Occurrence Date™" has the meaning given to it in Condition 18(v)(A) (Adjustments and
Events affecting Securities — Payments pursuant to Condition 18(ii) and Condition 18(iii) in
respect of Underlying Security-Linked Notes);

"Event Payment" has the meaning given to it in Condition 18(v) (Adjustments and Events
affecting Securities — Payments pursuant to Condition 18(ii) and Condition 18(iii) in respect of
Underlying Security-Linked Notes);

"Event Receipt" has the meaning given to it in Condition 18(v)(A)(B) or (C) (Adjustments and
Events affecting Securities — Payments pursuant to Condition 18(ii) and Condition 18(iii) in
respect of Underlying Security-Linked Notes) as applicable;

"Event Receipt Date" has the meaning given to it in Condition 18(v)(A), (B) or (C)
(Adjustments and Events affecting Securities — Payments pursuant to Condition 18(ii) and
Condition 18(iii) in respect of Underlying Security-Linked Notes) as applicable;

"Fee" represents the fee to be retained by the Dealer(s) or any of their affiliates in relation to each
Note as separately notified to the Noteholder, which is calculated as a percentage of the gross
consideration payable for the purchase of the Notes;

"Final Redemption Amount" has the meaning given to it in Condition 5(a)(A) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"FINI" means a foreign institutional investor eligible under the securities laws of Taiwan to
invest, inter alia, in equity securities listed on the Taiwan Stock Exchange Corporation or traded
in the GreTai Securities Market;

"Gross Sale Amount" has the meaning given to it in Condition 5(a)(A)(i)(1),(2) or (4)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Underlying Security-
Linked Notes) as applicable;

"holding” has the meaning given to it in Condition 23(a)(i) (Miscellaneous — Miscellaneous
provisions in relation to Underlying Security-Linked Notes) and "hold" and "holder" shall be
construed accordingly;

"Mark Date" has the meaning given to it in Condition 4B(a)(x) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying Security-Linked
Notes);
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"NDF transaction" has the meaning given to it in Condition 5(a)(A)(ii)(1) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Notional Holder" means an institution subject to the same tax laws, securities laws, rules and
regulations of any tax authorities, securities regulators, exchanges or self-regulating organisations
as would apply to the Issuer or its affiliate had they held the Underlying Securities or Relevant
Hedge(s). In the case that the Underlying Security or Underlying Securities are (i) securities that
are traded on the PRC securities market in CNY, (ii) Indian securities, or (iii) Taiwanese
securities or (iv) Saudi Arabian securities, then such Notional Holder will additionally be deemed
to be, respectively, (i) a QFII, (ii) a FPI, (iii) a FINI or (iv) an Authorised Person (as defined by
the Saudi Arabian Capital Markets Authority);

"Number of Underlying Securities per Note" shall mean the number of the relevant Underlying
Security to which each Note relates as specified in the Final Terms;

"PRC" means, solely for the purpose stated herein, the People's Republic of China excluding the
Hong Kong and Macau Special Administrative Regions of the People's Republic of China and
Taiwan;

"PRC EIT" means, PRC enterprise income tax, being, unless and until definitively stated by any
applicable PRC tax authorities (as determined by the Calculation Agent in its sole and absolute
discretion), 10 per cent. (such rate, the "Fixed EIT Withholding Rate™) of the excess (if any) of
(a) the Realisable Sale Price (without deduction of Costs) over (b) Relevant Reference Price / (1
+ Fee), and if (and once) so definitively stated, the capital gains tax properly applicable as so
stated;

"QFII" means a Qualified Foreign Institutional Investor pursuant to the Measures for the
Administration of Securities Investments by Qualified Foreign Institutional Investors, which
were jointly promulgated by the China Securities Regulatory Commission, the People's Bank of
China and The State Administration of Foreign Exchange on 24 August 2006, and which became
effective on 1 September 2006;

"Realisable Sale Price" has the meaning given to it in Condition 5(a)(A) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Receipt Date" has the meaning given to it in Condition 4B(a)(x)(i), (ii) or (iii) (Interest and
Additional Payments — Additional Payments — Additional Payments relating to Underlying
Security-Linked Notes) as applicable;

"Redemption Commission” shall be defined as the equivalent amount, in the Settlement
Currency, of the Redemption Commission Percentage of the Gross Sale Amount;

"Redemption Commission Percentage” means the percentage amount specified as such in the
relevant Final Terms;

"Redemption Costs" shall mean the greater of zero, and the Redemption Commission giving
credit in respect of an amount which is the equivalent, in the Settlement Currency, of the
Transaction Costs;

"Relevant Hedge" has the meaning given to it in Condition 5(a)(A)(i)(3) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Security-Linked Notes);

"Relevant Period" has the meaning given to it in Condition 4B(a)(x) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying Security-Linked
Notes);

"relevant person" has the meaning given to it in Condition 23(a)(i) (Miscellaneous —
Miscellaneous provisions in relation to Underlying Security-Linked Notes);

"Relevant Reference Price" means the CNY equivalent of the purchase price (excluding

commission charged by the Issuer or its affiliate) of one Note at the time a Noteholder purchased
the Notes;
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1C.

"Tax Certainty Date" means, in respect of any tax uncertainty, the date on which the
Calculation Agent becomes aware of the clarification by the applicable tax authorities so as to
remove the relevant uncertainty or, if later, the Tax Clarification Effective Date;

"Tax Clarification Effective Date" means the first date on which the relevant clarified tax
position becomes effective (and where the clarified tax position becomes effective with
retrospective effect on a certain date or affecting a certain payment, the Tax Clarification
Effective Date will be that certain date or the date of that certain payment), all as determined by
the Calculation Agent;

"Transaction Costs" shall mean the value of the relevant Costs and Conversion Costs
aggregated together;

"Underlying Currency Amount” has the meaning given to it in Condition 4B(a)(x)(i), (ii) or
(iii) (Interest and Additional Payments — Additional Payments — Additional Payments relating to
Underlying Security-Linked Notes); or Condition 4B(a)(y) (Interest and Additional Payments —
Additional Payments — Additional Payments relating to Underlying Security-Linked Notes) as
applicable; and

"Unpaid Costs" has the meaning given to it in Condition 5(a)(A)(ii) (Redemption and Purchase
— At Maturity — Redemption at Maturity of Underlying Security-Linked Notes).

Definitions relating to Underlying Fund-Linked Notes only
"Currency Business Day" has the meaning given to it in the relevant Final Terms;
"Determination Date" has the meaning given to it in the relevant Final Terms;

"Exchange Business Day" means any Scheduled Trading Day on which the Exchange is open
for trading during its regular trading session, notwithstanding such Exchange closing prior to its
Scheduled Closing Time;

"Exchange" has the meaning given to it in the relevant Final Terms;

"Extraordinary Fund Event" means with respect to the Underlying Fund, in the determination
of the Calculation Agent, the occurrence or existence of any of the following on or prior to the
Final Valuation Date:

0] any breach or violation of the provisions of the Underlying Fund's operating documents,
including for the avoidance of doubt any strategy or investment guidelines, by the
Underlying Fund and/or its manager or investment advisor that is reasonably likely to
affect the value of the Underlying Fund;

(i) the non-execution or partial execution by the Underlying Fund for any reason of a
subscription or redemption order in respect of any Shares in the Underlying Fund given
by an Hypothetical Investor in the Underlying Fund, other than a partial execution or a
delay in execution which the Calculation Agent considers to be in the usual course and
except as provided in the Underlying Fund's operating documents;

(iii) the Underlying Fund (A) is dissolved or has a resolution passed for its dissolution,
winding-up, official liquidation (other than pursuant to a consolidation, amalgamation or
merger), (B) makes a general assignment or arrangement with or for the benefit of its
creditors, (C) (X) institutes or has instituted against it, by a regulator, supervisor or any
similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it
in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or
home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar law affecting creditors'
rights, or a petition is presented for its winding-up or liquidation by it or such regulator,
supervisor or similar official, or (Y) has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or other relief under any bankruptcy or insolvency
law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and such proceeding or petition is instituted or presented by a
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

person or entity not described in Clause (X) above and either (X) results in a judgment of
insolvency or bankruptcy or the entry of an order for relief or the making of an order for
its winding-up or liquidation or (y) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof, (D) seeks or becomes
subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its
assets, (E) has a secured party take possession of all or substantially all its assets or has a
distress, execution, attachment, sequestration or other legal process levied, enforced or
sued on or against all or substantially all its assets and such secured party maintains
possession, or any such process is not dismissed, discharged, stayed or restrained, in
each case within fifteen days thereafter, or (F) causes or is subject to any event with
respect to it which, under the applicable laws of any jurisdiction, has an analogous effect
to any of the events specified in clauses (A) through (E) above;

the administration agent, the investment adviser, manager or the custodian, as applicable,
of the Underlying Fund ceases to act in its capacity as administrator or manager of or
adviser or custodian of the Underlying Fund, as the case may be;

a material modification of the investment programme, investment objectives, investment
policies, investment strategy, investment process or investment guidelines of the
Underlying Fund;

the failure by the Underlying Fund to comply with its reporting obligations (including,
without limitation, the scheduled regular reporting of Share prices or the estimated net
asset value of the Underlying Fund, scheduled regular statements thereof, return
numbers and composition of the Underlying Fund and the allocation of capital for the
Underlying Fund) in accordance with the Underlying Fund's operating documents;

a material modification (other than any modifications referred to in (v) above) of the
Underlying Fund (including but not limited to a modification of the Underlying Fund's
operating documents or the articles of association or other constitutional documents of
the Underlying Fund) or the occurrence of a change or any event materially affecting the
Underlying Fund (including, but not limited to, the interruption, breakdown or
suspension of the calculation of the net asset value of the Underlying Fund unless such
interruption, breakdown or suspension is cured within two Business Days);

a material modification of the type of assets in which the relevant Underlying Fund
invests or the trading practices of the Underlying Fund (including but not limited to a
material deviation from the investment policy and investment objectives set out in the
Underlying Fund's operating documents) which, in the determination of the Calculation
Agent, has or is likely to have a material effect on any Hedging entered into by the Issuer
or its affiliates in respect of the Notes;

(A) the suspension of redemptions of Shares in the Underlying Fund or (B) the
Underlying Fund repurchases or compulsorily redeems any Shares in the Underlying
Fund or (C) the Underlying Fund imposes any restriction, charge or fee in respect of a
redemption or issue of Shares in the Underlying Fund (other than any restriction, charge
or fee in existence as at the Trade Date);

the Underlying Fund or its investment adviser or manager has its authorisation or
registration cancelled by any applicable regulatory authority;

the Underlying Fund or the investment adviser, manager or the administration agent of
the Underlying Fund (A) becoming subject to any investigation, proceeding or litigation
by any relevant governmental, legal or regulatory authority involving the alleged
violation of applicable law for any activities relating to or resulting from the operation of
the Underlying Fund, investment adviser or administration agent, (B) commits an act
which constitutes fraud or criminal activity in the performance of its obligations in
respect of the Underlying Fund; (C) makes any material misrepresentation under any
document in respect of the relevant Underlying Fund or (D) announces its intention to
cease the business of investment management; or
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(xii)  (A) cancellation, suspension or revocation of the registration or approval of the Shares or
the Underlying Fund by any governmental, legal or regulatory entity with authority over
the Shares or the Underlying Fund or (B) any change in the legal, tax, accounting or
regulatory treatments of the Underlying Fund or the investment adviser or manager that
is reasonably likely to have an adverse impact on the value of the Shares or on any
investor therein (as determined by the Calculation Agent); or

(xiii)  all the Shares or all or substantially all the assets of the Underlying Fund are
nationalised, expropriated or are otherwise required to be transferred to any
governmental agency, authority, entity or instrumentality thereof;

"Final Redemption Amount" has the meaning given to it in Condition 5(a)(B) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Fund-Linked Notes);

"Final Valuation Date" means the last Business Day prior to the Maturity Date on which a
Hypothetical Investor could have validly submitted a redemption application for value on the
Maturity Date (the "Scheduled Valuation Date"), subject to postponement due to an Underlying
Fund Disruption Event. If an Underlying Fund Disruption Event occurs on the Scheduled
Valuation Date, then the Final Valuation Date shall be postponed until the earlier of (i) the
second Business Day following the date on which the Calculation Agent determines an
Underlying Fund Disruption Event is no longer subsisting, and (ii) the twentieth (20™) Business
Day following the Scheduled Valuation Date. If the Final Valuation Date shall be such 20"
Business Day, notwithstanding that an Underlying Fund Disruption Event has occurred or is
continuing on such day, the Calculation Agent shall determine the Underlying Fund Value;

"Fund Application Date™ means any day on which there is set a cut-off time for receiving
applications for redemptions in accordance with the terms and conditions of the Underlying
Fund, subject to such day being an Exchange Business Day;

"holding"” has the meaning given to it in Condition 23(b)(i) (Miscellaneous — Miscellaneous
provisions in relation to Underlying Fund-Linked Notes) and "hold" and "holder” shall be
construed accordingly;

"Hedging Disruption Events" means the Calculation Agent determines that any arrangements
made to hedge the Issuer's or its affiliate's obligations under the Notes have or will (i) become
unlawful, illegal or otherwise prohibited in whole or in part as a result of compliance with any
applicable present or future law, rule, regulation, judgement, order or directive of any
government, administrative, legislative or judicial authority or power (a "Law"), or in the
interpretation of a Law or (ii) be materially adversely affected by the introduction of or any
change in (or in the interpretation, administration or application of) any Law (including, for the
avoidance of doubt, a reduction in the rate of return, an additional or increased cost or the
imposition of any taxes, duties, assessments or government charges of whatever nature). The
Issuer or its affiliate is under no obligation vis-a-vis Noteholders to hedge its obligations under
the Notes or, if it does hedge, to hedge in any particular way;

"Hypothetical Investor" means an institution subject to the same tax laws, securities laws, rules
and regulations of any tax authorities, securities regulators, exchanges or self-regulating
organisations as would apply to the Issuer or its affiliate had they held the Underlying Fund(s);

"Merger Event" means, in respect of the Shares of the Underlying Fund, the occurrence on or
prior to the Final Valuation Date of any (a) reclassification or change of such Shares that results
in a transfer of or an irrevocable commitment to transfer all of such Shares outstanding, (b)
consolidation, amalgamation or merger of the issuer of the Underlying Fund with or into another
entity (other than consolidation, amalgamation or merger in which such issuer is the continuing
entity and which does not result in any such reclassification or change of all of such Shares
outstanding) or (c) other takeover offer for such Shares that results in a transfer of or an
irrevocable commitment to transfer all such Shares (other than such Shares owned or controlled
by the offeror);
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"Potential Adjustment Event" means, in relation to the Underlying Fund the occurrence at any
time on or prior to the Final Valuation Date of:

() a subdivision, reclassification, reorganisation, consolidation, increase, reduction by
cancellation of the Shares of the Underlying Fund (other than that constituting a Merger
Event), or, a free distribution or dividend of any such Shares to existing holders by way
of bonus, capitalisation or similar issue;

(i) a distribution or dividend to existing holders of the such Shares of (A) such Shares, or
(B) other share capital or securities granting the right to payment of dividends and/or the
proceeds of liquidation of the issuer of such Shares equally or proportionately with such
payments to holders of such Shares, or (C) any other type of securities, rights or warrants
or other assets, in any case for payment (cash or other) at less than the prevailing market
price as determined by the Calculation Agent;

(iii) an extraordinary dividend;

(iv) a repurchase by the issuer of such Shares whether out of profits or capital and whether
the consideration for such repurchase is cash, securities or otherwise; or

(v) any other event that may have a diluting or concentrative effect on the theoretical value
of the Shares of the Underlying Fund,;

"New Shares" has the meaning given to it in Condition 18(vi)(A) (Adjustments and Events
affecting Securities — Special provisions in respect of Underlying Fund-Linked Notes);

"Number of Shares in Underlying Fund per Note" shall mean the number of the relevant
Shares in the Underlying Fund to which each Note relates as specified in the Final Terms;

"Redemption Commission" means the equivalent amount, in the Settlement Currency, of the
Redemption Commission Percentage of the Final Redemption Amount;

"Redemption Commission Percentage” means the percentage amount specified as such in the
relevant Final Terms;

"Related Costs" means, in connection with a Hypothetical Redemption and in each case as
determined by the Calculation Agent, (i) all accrued management, load, administrative and other
per Share fees, costs, expenses, levies, or adjustments; (ii) all taxes and duties which may be
withheld or applied by the Underlying Fund (including any potential taxes and duties which the
Calculation Agent considers may arise); and (iii) all other taxes and duties in respect of the
Underlying Fund which would otherwise be required to be paid (including any potential taxes
and duties which the Calculation Agent considers may arise);

"relevant person" has the meaning given to it in Condition 23(b)(i) (Miscellaneous —
Miscellaneous provisions in relation to Underlying Fund-Linked Notes);

"Scheduled Closing Time" means the scheduled weekday closing time of the Exchange, without
regard to after hours or any other trading outside of the regular session hours;

"Scheduled Trading Day" means any day on which the Exchange is scheduled to open for
trading for its regular trading session;

"Settlement Currency Equivalent” means, in respect of a Share of the Underlying Fund and an
Underlying Currency price or amount, such Underlying Currency price or amount divided by the
rate of exchange of the Underlying Currency for the Settlement Currency (expressed as the
number of Underlying Currency per Settlement Currency) as (i) the offer rate of exchange (as
aforesaid) as displayed on the Reuters Screen related to the relevant Underlying Currency at
approximately 11:00 a.m. local time in London on the day two (2) Currency Business Days prior
to the related Valuation Date, Determination Date or Fund Application Date (as applicable);
except that the rate of exchange for determining the Underlying Fund Value g, shall be the
relevant rate of exchange (as aforesaid) that the Calculation Agent shall determine would be
available to the Issuer or its affiliate in the market at the relevant time;
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"Share" means, in relation to any Underlying Fund, a unit or share therein;

"Underlying Currency" means, in relation to an Underlying Fund, the currency specified as
such for such Underlying Fund in the relevant Final Terms;

"Underlying Fund Value fn," means the Settlement Currency Equivalent of the Underlying
Fund Value on the applicable Fund Application Date relating to the Final Valuation Date, as
determined by the Calculation Agent;

"Underlying Fund Value" means for any Valuation Date an amount per Note as determined by
the Calculation Agent as the net redemption proceeds per Share that would have been received as
of such Valuation Date by a Hypothetical Investor in the Underlying Fund had such Hypothetical
Investor provided a timely notice in accordance with the terms and conditions of the Underlying
Fund to the Underlying Fund and any other party necessary to effect a redemption (or other
disposition) of an investment in the Underlying Fund for such Valuation Date (such redemption,
a "Hypothetical Redemption™) net of any Related Costs, such net redemption proceeds per
Share being multiplied by the Number of Shares in Underlying Fund per Note;

"Underlying Fund Disruption Event" means in respect of a Share in the Underlying Fund on
any day (i) the occurrence or continuation of a postponement of the date as of which the
Underlying Fund is scheduled, according to the documentation governing the Underlying Fund,
to determine the price per Share or net asset value of the Underlying Fund for the purposes of
calculating the redemption proceeds to be paid to an investor that has submitted a timely and
valid notice for redemption, or (ii) the occurrence or continuation of a postponement of the
reporting by the Underlying Fund to its investors or, if applicable, the publishing by the
Underlying Fund or the relevant publishing service, in each case of the price per Share or net
asset value of the Underlying Fund and/or (iii) the occurrence or continuation of a postponement
in the payment of the redemption proceeds relating to Shares of the Underlying Fund; and

"Unpaid Related Costs" has the meaning given to in Condition 5(a)(B) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Fund-Linked Notes).

Definitions relating to Notes Underlying ETF-Linked Notes only

"Additional Payment" has the meaning given to it in Condition 4B(b) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying ETF-Linked
Notes);

"Aggregate Sale Amount" has the meaning given to it in Condition 5(a)(C)(i)(2), (2), (3) or (4)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Notes linked to a single
Underlying ETF or a basket of Underlying ETFs) as applicable;

"ASA Receipt Date" has the meaning given to it in Condition 5(a)(C)(i)(5) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"Cash Settlement Payment Date" has the meaning given to it in Condition 5(a)(C) (Redemption
and Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying
ETF or a basket of Underlying ETFs);

"Conversion Costs" shall mean the costs of conversion for the purposes of converting an
Aggregate Sale Amount into a Converted ASA and an Underlying Currency Amount or Event
Receipt into a Converted Amount respectively, the amount being determined by the Calculation
Agent by reference to actual costs incurred by the Issuer or an affiliate or, as the case may be, the
costs which, in the determination of the Calculation Agent, would have been incurred by a
Notional Holder;

"Converted Amount" has the meaning given to it in Condition 4B(b)(x)(ii) (Interest and
Additional Payments — Additional Payments — Additional Payments relating to Underlying
ETF-Linked Notes) or Condition 4B(b)(y) (Interest and Additional Payments — Additional
Payments — Additional Payments relating to Underlying ETF-Linked Notes) as applicable;
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"Converted ASA" has the meaning given to it in Condition 5(a)(C)(ii)(4) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"Costs" shall mean all costs, expenses, fees and levies taken into account in determining an
Aggregate Sale Amount, an Underlying Currency Amount or an Event Payment (as appropriate)
including, without limitation, all brokers' fees, bank and custody charges, transaction processing
fees and expenses, any redemption fees or management charges and all taxes (including potential
taxes which the Calculation Agent considers may arise) and other duties in respect of the relevant
Underlying ETF or the securities constituting the Underlying ETF whether such Costs are or
would be withheld at source or would otherwise be required to be paid, all as determined by the
Calculation Agent;

"Determination Date" means the Valuation Date;

"Effective FX Rate" has the meaning given to it in Condition 5(a)(C) (Redemption and Purchase
— At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or a basket
of Underlying ETFs);

"Extraordinary ETF Event" means with respect to the Underlying ETF, in the determination of
the Calculation Agent, the occurrence or existence of any of the following on or prior to the
Valuation Date:

0] any breach or violation of the provisions of the Underlying ETF's operating documents,
including for the avoidance of doubt any strategy or investment guidelines, by the
Underlying ETF and/or its manager or investment adviser that is reasonably likely to
affect the value of the Shares in the Underlying ETF;

(i) the non-execution or partial execution by the Underlying ETF for any reason of a
subscription or redemption order in respect of any Shares in the Underlying ETF given
by a Notional Holder in the Underlying ETF, other than a partial execution or a delay in
execution which the Calculation Agent considers to be in the usual course and except as
provided in the Underlying ETF's operating documents;

(iii) that the Underlying ETF (1) is dissolved or has a resolution passed for its dissolution,
winding-up, official liquidation (other than pursuant to a consolidation, amalgamation or
merger), (2) makes a general assignment or arrangement with or for the benefit of its
creditors, (3) (A) institutes or has instituted against it, by a regulator, supervisor or any
similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it
in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or
home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or other similar law affecting creditors'
rights, or a petition is presented for its winding-up or liquidation by it or such regulator,
supervisor or similar official, or (B) has instituted against it a proceeding seeking a
judgment of insolvency or bankruptcy or other relief under any bankruptcy or insolvency
law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and such proceeding or petition is instituted or presented by a
person or entity not described in (A) above and either (x) results in a judgment of
insolvency or bankruptcy or the entry of an order for relief or the making of an order for
its winding-up or liquidation or (y) is not dismissed, discharged, stayed or restrained in
each case within 15 days of the institution or presentation thereof, (4) seeks or becomes
subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all its
assets, (5) has a secured party take possession of all or substantially all its assets or has a
distress, execution, attachment, sequestration or other legal process levied, enforced or
sued on or against all or substantially all its assets and such secured party maintains
possession, or any such process is not dismissed, discharged, stayed or restrained, in
each case within 15 days thereafter, or (6) causes or is subject to any event with respect
to which, under the applicable laws of any jurisdiction, has an analogous effect to any of
the events specified in clauses (1) through (5) above;
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(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

the administration agent, the investment adviser, manager or the custodian, as applicable,
of the Underlying ETF ceases to act in its capacity as administrator or manager of or
adviser or custodian of the Underlying ETF, as the case may be;

a material modification of the investment programme, investment objectives, investment
policies, investment strategy, investment process or investment guidelines of the
Underlying ETF;

the failure by the Underlying ETF to comply with its reporting obligations (including,
without limitation, the scheduled regular reporting of share prices or the estimated net
asset value of the Underlying ETF, scheduled regular statements thereof, return numbers
and composition of the Underlying ETF and the allocation of capital for the Underlying
ETF) in accordance with the Underlying ETF's operating documents;

a material modification (other than any modifications referred to in (v) above) of the
Underlying ETF (including but not limited to a modification of the Underlying ETF's
operating documents or the articles of association or other constitutional documents of
the Underlying ETF) or the occurrence of a change or any event materially affecting the
Underlying ETF (including, but not limited to, the interruption, breakdown or suspension
of the calculation of the net asset value of the Underlying ETF unless such interruption,
breakdown or suspension is cured within two Business Days);

a material modification of the type of assets in which the relevant ETF invests or the
trading practices of the Underlying ETF (including but not limited to a material
deviation from the investment policy and investment objectives set out in the Underlying
ETF's operating documents) which, in the determination of the Calculation Agent, has or
is likely to have a material effect on any Hedging entered into by the Issuer or its
affiliates in respect of the Notes;

the suspension of redemptions of Shares in (1) the Underlying ETF or (2) the Underlying
ETF repurchases or compulsorily redeems any Shares in the Underlying ETF or (3) the
Underlying ETF imposes any restriction, charge or fee in respect of a redemption or
issue of Shares in the Underlying ETF (other than any restriction, charge or fee in
existence as at the Trade Date);

the Underlying ETF or its investment adviser or manager has its authorisation or
registration cancelled by any applicable regulatory authority;

the Underlying ETF or the investment adviser, manager or the administration agent of
the Underlying ETF (1) becoming subject to any investigation, proceeding or litigation
by any relevant governmental, legal or regulatory authority involving the alleged
violation of applicable law for any activities relating to or resulting from the operation of
the Underlying ETF, investment adviser or administration agent, (2) commits an act
which constitutes fraud or criminal activity in the performance of its obligations in
respect of the Underlying ETF; (3) makes any material misrepresentation under any
document in respect of the relevant Underlying ETF or (4) announces its intention to
cease the business of investment management;

(A) cancellation, suspension or revocation of the registration or approval of the Shares or
the Underlying ETF by any governmental, legal or regulatory entity with authority over
the Shares or the Underlying ETF or (B) any change in the legal, tax, accounting or
regulatory treatments of the Underlying FTF or the investment adviser or manager that is
reasonably likely to have an adverse impact on the value of the Shares or on any investor
therein (as determined by the Calculation Agent); or

all the Shares or all or substantially all the assets of the Underlying ETF are nationalised,
expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof;
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"Final Redemption Amount" has the meaning given to it in Condition 5(a)(C) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"FINI" means a foreign institutional investor eligible under the securities laws of Taiwan to
invest, inter alia, in equity securities listed on the Taiwan Stock Exchange Corporation or traded
in the GreTai Securities Market;

"Gross Sale Amount" has the meaning given to it in Condition 5(a)(C)(i)(1), (2) or (4)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Notes linked to a single
Underlying ETF or a basket of Underlying ETFs) as applicable;

"Hedging Disruption Events" means the Calculation Agent determines that any arrangements
made to hedge the Issuer's or its affiliate's obligations under the Notes have or will (i) become
unlawful, illegal or otherwise prohibited in whole or in part as a result of compliance with any
applicable present or future law, rule, regulation, judgement, order or directive of any
government, administrative, legislative or judicial authority or power (a "Law"), or in the
interpretation of a Law or (ii) be materially adversely affected by the introduction of or any
change in (or in the interpretation, administration or application of) any Law (including, for the
avoidance of doubt, a reduction in the rate of return, an additional or increased cost or the
imposition of any taxes, duties, assessments or government charges of whatever nature). The
Issuer or its affiliate is under no obligation vis-a-vis Noteholders to hedge its obligations under
the Notes or, if it does hedge, to hedge in any particular way;

"holding"” has the meaning given to it in Condition 23(c)(i) (Miscellaneous — Miscellaneous
provisions in relation to Underlying ETF-Linked Notes) and "hold" and "holder” shall be
construed accordingly;

"Mark Date" has the meaning given to it in Condition 4B(b)(x) (Interest and Additional
Payments — Additional Payments — Additional payments relating to Underlying ETF-Linked
Notes);

"NDF transaction" has the meaning given to it in Condition 5(a)(C)(ii)(1) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"Notional Holder" means an institution subject to the same tax laws, securities laws, rules and
regulations of any tax authorities, securities regulators, exchanges or self-regulating organisations
as would apply to the Issuer or its affiliate had they held Shares in the Underlying ETFs or
Relevant Hedge(s). In the case that the Shares in the Underlying ETF or Underlying ETFs are (i)
securities that are traded on the PRC securities market in CNY, (ii) Indian securities, or (iii)
Taiwanese securities or (iv) Saudi Arabian securities, then such Notional Holder will additionally
be deemed to be, respectively, (i) a QFII, (ii) a FPI, (iii) a FINI or (iv) an Authorised Person (as
defined by the Saudi Arabian Capital Markets Authority);

"Number of Underlying ETFs per Note" shall mean the number of Shares in the relevant
Underlying ETF to which each Note relates as specified in the Final Terms;

"Realisable Sale Price" has the meaning given to it in Condition 5(a)(C) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"Receipt Date" has the meaning given to it in Condition 4B(b)(x)(i), (ii) or (iii) (Additional
Payments — Additional Payments relating to Underlying ETF-Linked Notes) as applicable;

"Redemption Commission" shall be defined as the equivalent amount, in the Settlement
Currency, of the Redemption Commission Percentage of the Gross Sale Amount;

"Redemption Commission Percentage" means the percentage amount specified as such in the
relevant Final Terms;

- 128-



1E.

"Redemption Costs" shall mean the greater of zero, and the Redemption Commission giving
credit in respect of an amount which is the equivalent, in the Settlement Currency, of the
Transaction Costs;

"Relevant Hedge" has the meaning given to it in Condition 5(a)(C)(i)(3) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or
a basket of Underlying ETFs);

"Relevant Period" has the meaning given to it in Condition 4B(b)(x) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying ETF-Linked
Notes);

"relevant person” has the meaning given to it in Condition 23(c)(i) (Miscellaneous —
Miscellaneous provisions in relation to Underlying ETF-Linked Notes);

"Share" means, in relation to any Underlying ETF, a unit or share therein;

"Transaction Costs" shall mean the value of the relevant Costs and Conversion Costs
aggregated together;

"Underlying Currency Amount™ has the meaning given to it in Condition 4B(b)(x)(i), (ii) or
(iii) (Interest and Additional Payments — Additional Payments — Additional Payments relating to
Underlying ETF-Linked Notes) or Condition 4B(b)(y) (Interest and Additional Payments —
Additional Payments — Additional Payments relating to Underlying ETF-Linked Notes) as
applicable;

"Underlying ETF" has the meaning given to it in the relevant Final Terms; and

"Unpaid Costs" has the meaning given to it in Condition 5(a)(A) (Redemption and Purchase —
At Maturity — Redemption at Maturity of Notes linked to a single Underlying ETF or a basket of
Underlying ETFs).

Definitions relating to Underlying Index-Linked Notes only

"Additional Payment" has the meaning given to it in Condition 4B(c)(y) (Interest and
Additional Payments — Additional Payments — Additional Payments relating to Underlying
Index-Linked Notes);

"Aggregate Net Proceeds" has the meaning given to it in Condition 5(a)(D)(i)(1) or (2)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked
Notes) as applicable;

"ANP Receipt Date" has the meaning given to it in Condition 5(a)(D)(i)(3) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);

"Cash Settlement Payment Date" has the meaning given to it in Condition 5(a)(D)(ii)
(Redemption and Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked
Notes);

"Conversion Costs" shall mean the costs of conversion for the purposes of converting any
Aggregate Net Proceeds into a Converted ANP, the amount being determined by the Calculation
Agent by reference to actual costs incurred by the Issuer or an affiliate or, as the case may be, the
costs which, in the determination of the Calculation Agent, would have been incurred by a
Notional Holder;

"Converted Amount" has the meaning given to it in Condition 4B(c)(y)(i)(bb) (Interest and
Additional Payments — Additional Payments — Additional Payments relating to Underlying
Index-Linked Notes) or Condition 4B(c)(y)(ii) (Interest and Additional Payments — Additional
Payments — Additional Payments relating to Underlying Index-Linked Notes) as applicable;

"Converted ANP" has the meaning given to it in Condition 5(a)(D)(ii)(4) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);
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"Costs" shall mean all costs, expenses, fees and levies taken into account in determining an
Aggregate Net Proceeds, including, without limitation, all brokers' fees, bank and custody
charges, transaction processing fees and expenses and all taxes (including potential taxes which
the Calculation Agent considers may arise) and other duties in respect of the relevant Underlying
Index whether such Costs are or would be withheld at source or would otherwise be required to
be paid, all as determined by the Calculation Agent;

"Determination Date" means the Valuation Date;

"Effective FX Rate" Condition 5(a)(D)(ii) (Redemption and Purchase — At Maturity —
Redemption at Maturity of Underlying Index-Linked Notes);

"Final Redemption Amount" has the meaning given to it in Condition 5(a)(D) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);

"FINI" means a foreign institutional investor eligible under the securities laws of Taiwan to
invest, inter alia, in equity securities listed on the Taiwan Stock Exchange Corporation or traded
in the GreTai Securities Market;

"Mark Date" has the meaning given to it in Condition 4B(c)(y)(i) (Interest and Additional
Payments — Additional Payments — Additional payments relating to Underlying Index-Linked
Notes);

"NDF transaction" has the meaning given to it in Condition 5(a)(D)(ii)(1) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);

"Notional Holder" means an institution subject to the same tax laws, securities laws, rules and
regulations of any tax authorities, securities regulators, exchanges or self-regulating organisations
as would apply to the Issuer or its affiliate had they held the Relevant Hedge(s). In the case that
the Component Securities of the Underlying Index or Underlying Indices are (i) securities that
are traded on the PRC securities market in CNY, (ii) Indian securities, or (iii) Taiwanese
securities or (iv) Saudi Arabian securities, then such Notional Holder will additionally be deemed
to be, respectively, (i) a QFII, (ii) a FPI, (iii) a FINI or (iv) an Authorised Person (as defined by
the Saudi Arabian Capital Markets Authority);

"Number of Underlying Indices per Note™ shall mean the total Weighting of each Underlying
Index to which each Note relates as specified in the Final Terms;

"Realisable Sale Price" has the meaning given to it in Condition 5(a)(D) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);

"Receipt Date" has the meaning given to it in Condition 4B(c)(y)(i)(aa), (bb) or (cc) (Interest
and Additional Payments — Additional Payments — Additional Payments relating to Underlying
Index-Linked Notes) as applicable;

"Redemption Commission" means the equivalent amount, in the Settlement Currency, of the
Redemption Commission Percentage of the Final Redemption Amount;

"Redemption Commission Percentage” means the percentage amount specified as such in the
relevant Final Terms;

"Redemption Costs" shall mean the greater of zero and the Redemption Commission giving
credit in respect of an amount which is the equivalent, in the Settlement Currency, of the
Transaction Costs;

"Reference Level" means (a) in respect of an Index, the level of such Index as determined by the
Calculation Agent as at the Valuation Time on the Exchange on the Determination Date and (b)
in respect of a Multiple Exchange Index, the official closing level of such Multiple Exchange
Index on the Determination Date as calculated and published by the Index Sponsor;

"Relevant Hedge" has the meaning given to it in Condition 5(a)(D)(i)(1) (Redemption and
Purchase — At Maturity — Redemption at Maturity of Underlying Index-Linked Notes);
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"Relevant Period" has the meaning given to it in Condition 4B(c)(y)(i) (Interest and Additional
Payments — Additional Payments — Additional Payments relating to Underlying Index-Linked
Notes);

"Transaction Costs" shall mean the value of the relevant Costs and Conversion Costs
aggregated together;

"Underlying Currency Amount" has the meaning given to it in Condition 4B(c)(y)(i)(aa), (bb)
or (cc) (Interest and Additional Payments — Additional Payments — Additional Payments relating
to Underlying Index-Linked Notes) or Condition 4B(c)(y)(ii) (Interest and Additional Payments —
Additional Payments — Additional Payments relating to Underlying Index-Linked Notes) as
applicable;

"Unpaid Costs" has the meaning given to it in Condition 5(a)(D) (Redemption and Purchase —
At Maturity — Redemption at Maturity of Underlying Index-Linked Notes); and

"Weighting" means the applicable weighting specified in respect of the relevant Underlying
Index in the relevant Final Terms.

Form, Denomination and Title
Form

Notes are issued in bearer form ("Bearer Notes") or in registered form ("*Registered Notes") as
set out in the relevant Final Terms. Bearer Notes issued in definitive form are referred to as
"Definitive Notes". Definitive Notes will be serially numbered. In the case of Registered Notes,
a certificate will be issued to each Noteholder in respect of its registered holding. Each such
certificate will be numbered serially with an identifying number which will be recorded in the
register (the "Register™) maintained by the Registrar in respect of the Registered Notes. No
single Tranche or Series of Notes offered in reliance on Rule 144A may include Bearer Notes.

Bearer Notes
() Denomination

Subject to Condition 8 (Redenomination), Bearer Notes will be in the denomination(s)
set out in the relevant Final Terms. Bearer Notes of one denomination will not be
exchangeable after their initial delivery for Notes of any other denomination.

(ii) General; Title

Subject as set out below, title to Bearer Notes will pass by delivery. References herein
to the "Holders" of Bearer Notes are to the bearers of such Bearer Notes.

To the extent permitted by law, the Issuer, the Principal Paying Agent, any other Paying
Agents and the Registrar may deem and treat the Holder of any Bearer Note as the
absolute owner thereof (whether or not overdue and notwithstanding any notice of
ownership or writing thereon or notice of any previous loss or theft thereof) for the
purpose of receiving payment on account thereof and for all other purposes.

Registered Notes
(i) Denomination

Registered Notes will be in the denomination(s) set out in the relevant Final Terms.
(ii) General; Title

Title to Registered Notes passes by registration in the Register. References herein to the
"Holders" of Registered Notes are to the persons in whose names such Registered Notes
are so registered in the Register.
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To the extent permitted by law, the Issuer, the Principal Paying Agent, any other Paying
Agents and the Registrar may deem and treat the person in whose name any Registered
Note is registered (and, if more than one, the first named thereof) as the absolute owner
thereof (whether or not overdue and notwithstanding any notice of ownership or writing
thereon or notice of any previous loss or theft thereof) for the purpose of receiving
payment on account thereof and for all other purposes.

(iii) Regulations concerning transfer and registration of Registered Notes

All transfers of Registered Notes and entries on the Register will be made subject to the
detailed regulations (the "Regulations') concerning exchange and transfer of Registered
Notes scheduled to the Issuing and Paying Agency Agreement. The Regulations may be
amended, supplemented or replaced by the Issuer with the prior written approval of the
Registrar but without the consent of the Holders of any Notes. A copy of the current
Regulations are available for inspection during usual business hours at the specified
office of the Registrar and the Transfer Agents.

(iv) Rule 144A Legends

Upon the transfer, exchange or replacement of Registered Notes bearing (x) the private
placement legend for the purpose of Rule 144A under the Securities Act ("Rule 144A")
in the case of Registered Notes forming part of such Tranche which are sold in reliance
on Rule 144A ("Restricted Global Registered Notes™) or Registered Notes offered and
sold solely within the United States or to U.S. Persons (as defined in Regulation S under
the Securities Act ("Regulation S")) in reliance on Rule 144A, such Tranche of
Registered Notes will be represented by a Registered Note in global form without
interest coupons ("Rule 144A Global Registered Notes"), or (y) the private placement
legend for the purpose of Rule 144A and Regulation S in the case of Registered Notes in
global form eligible for sale in the United States to "qualified institutional buyers"
pursuant to Rule 144A under the Securities Act and to non-U.S. Persons (as defined in
Regulation S under the Securities Act) pursuant to Rule 144A and/or Regulation S
("Combined Global Registered Notes") (in each case, a "Rule 144A Legend"), each as
set forth in the form of the relevant Registered Notes, the Registrar shall deliver only
Registered Notes that also bear the relevant legend unless there is delivered to the Issuer
and to the Registrar such satisfactory evidence, which may include an opinion,
reasonably satisfactory to the Issuer, of counsel experienced in giving opinions with
respect to questions arising under the securities laws of the United States, that neither the
Rule 144A Legend nor the restrictions on transfer set forth therein are required to ensure
that transfers thereof comply with the provisions of Rule 144 or Regulation S under the
Securities Act or that such Registered Notes are not "restricted securities" within the
meaning of Rule 144.

Status

The Notes are direct, unsubordinated and unsecured obligations of the Issuer and rank pari passu
without any preference among themselves and, at their date of issue, (save for certain obligations
required to be preferred by law) with all other unsecured and unsubordinated obligations of the
Issuer for the time being outstanding.

The Notes do not create or transfer in favour of the Noteholder any legal, proprietary, beneficial
or other interest in (including, without limitation, voting rights, as applicable) or right to acquire
or dispose of the Underlying or any related Hedge Positions and Noteholders shall have no legal,
proprietary, beneficial or other interest in any Underlying or Hedge Position by virtue of any
investment in the Notes.

The Issuer is not required to hedge the Notes by holding any corresponding Hedge Positions in
any Underlying and has absolute discretion to decide its hedging strategy.
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Interest and Additional Payments

Interest

The Notes shall be non-interest bearing Notes, save to the extent that, if any amount in respect of
the Notes is not paid when due pursuant to the Conditions, interest shall accrue on such amount
at the Default Rate.

Additional Payments

Additional Payments relating to Underlying Security-Linked Notes

)

v)

Subject to Condition 4B(a)(z), if during the period from and including the Issue Date to
but including the Determination Date (the "Relevant Period") any Underlying Security
is marked on the relevant Exchange as ex-dividend or ex-distribution (the date on which
it is so marked being the "Mark Date"), then, where in the determination of the
Calculation Agent, such dividend or distribution is to be paid by the related Underlying
Company, the Issuer shall make an additional payment per Note calculated as follows:

(i)

(i)

(iii)

if the Calculation Agent determines that on the Business Day prior to the Mark
Date the Issuer or any of its affiliates held any of the relevant Underlying
Securities, the Calculation Agent shall determine the net aggregate amount of
the cash dividend or distribution which the Issuer or such affiliate would have
received in respect of such holding after deduction of Costs (the date on which it
would have been received being the "Receipt Date"), and divide that net
aggregate amount by the number of Underlying Securities so held to give a per
Underlying Security amount (the "Underlying Currency Amount"); or

if the Calculation Agent is satisfied that the Issuer or any of its affiliates held
Relevant Hedge(s) on the Business Day prior to the Mark Date, then the
Calculation Agent shall determine the net aggregate amount of the cash
dividend or distribution equivalent payment which the Issuer or such affiliate
would have received in respect of such Relevant Hedges(s) after deduction of
Costs (the date on which it would have been received being the "Receipt
Date"), and divide that net aggregate amount by the number of Underlying
Securities to which such Relevant Hedge(s) relate to give a per Underlying
Security amount (a "Converted Amount” if in the Settlement Currency and
otherwise an "Underlying Currency Amount"); and

in all other cases, the net amount which, in the determination of the Calculation
Agent, would have been receivable per Underlying Security by a Notional
Holder which was a holder of one of the relevant Underlying Security on the
Business Day prior to the Mark Date after deduction of Costs shall be the
"Underlying Currency Amount", and the date on which, in the determination
of the Calculation Agent, such Notional Holder would have received the
Underlying Currency Amount shall be the "Receipt Date".

Subject to Condition 4B(a)(z), in respect of any non-cash dividend or distribution, the
cash value of any non-cash dividend or distribution (including, without limitation, any
distribution consisting of preference shares, bonus shares, warrants or other securities) (a
"Non-Cash Distribution™), shall be as determined by the Calculation Agent, save that:

(i)

(i)

where the Calculation Agent determines that the Issuer or any of its affiliates
held any of the relevant Underlying Securities on the Business Day prior to the
Mark Date and that the Issuer or such affiliate disposed of any relevant non-cash
dividend or distribution received in respect of such Underlying Security for cash
on the date it received the same, the Calculation Agent shall have regard to the
value at which the Issuer or such affiliate disposed of such relevant Non-Cash
Distribution in determining the cash value of the relevant additional payment;

where the Calculation Agent determines that the Issuer or any of its affiliates
held any Relevant Hedge(s) on the Business Day prior to the Mark Date and that
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the Issuer or such affiliate received, in respect of such Relevant Hedge(s), cash
by way of adjustment or settlement of such Non-Cash Distribution, the
Calculation Agent shall have regard to such value received by the Issuer or such
affiliate in determining the cash value of the relevant additional payment; and

(iii) in all other cases, the net amount which, in the determination of the Calculation
Agent, would have been receivable per Underlying Security by a Notional
Holder which was a holder of one of the relevant Underlying Security on the
Business Day prior to the Mark Date after deduction of Costs.

The Receipt Date for this purpose shall be: (1) in the case of (i) above, the date on which the
Issuer or such affiliate received the cash disposal proceeds, (2) in the case of (ii) above, the date
on which the Issuer or such affiliate received such a cash payment by way of such adjustment or
settlement and, in any other case, the date on which a Notional Holder which received such
relevant dividend or distribution and disposed of it immediately would have received the cash
disposal proceeds, all as determined by the Calculation Agent (such cash value being a
"Converted Amount" if in the Settlement Currency and otherwise an "Underlying Currency
Amount").

Any Underlying Currency Amount shall then be converted into the Settlement Currency. If the
Calculation Agent is satisfied that in relation to the Receipt Date the Issuer or any of its affiliates
in connection with the determination of the relevant additional payment actually entered into an
exchange transaction to convert Underlying Currency into the Settlement Currency, the rate of
exchange for the purposes of such conversion shall be the rate actually obtained by the Issuer or
such affiliate, as determined by the Calculation Agent. In other cases, the rate of exchange shall
be that determined by the Calculation Agent to be the rate at which a Notional Holder which
received an Underlying Currency Amount on the Receipt Date would have been able to convert
such Underlying Currency Amount into the Settlement Currency. In each case the Calculation
Agent shall deduct from the converted Settlement Currency amount any Conversion Costs per
Underlying Security. The resulting amount (the "Converted Amount™) multiplied by the
Number of Underlying Securities per Note shall be the amount of the additional payment (the
"Additional Payment") per Note.

Any Additional Payments shall be payable by the Issuer but in any case not earlier than the third
Relevant Financial Centre Day following (i) the day (determined by the Calculation Agent) on
which the Issuer or its affiliate would have received an amount equal to the Converted Amount in
respect of an exchange transaction entered into in relation to the Receipt Date or, as the case may
be, (ii) the day on which a Notional Holder entering into an exchange transaction in relation to
the Receipt Date would have received an amount equal to the Converted Amount.

Any Additional Payments shall be payable, where the Notes are held in a clearing system such as
DTC, Euroclear and/or Clearstream, Luxembourg to the persons shown in the records of DTC,
Euroclear or Clearstream, Luxembourg (as the case may be) as Noteholders on the Business Day
immediately preceding the Mark Date, and in any other case to the holders for the time being of
the Notes (irrespective of whether or not they were Noteholders on the Business Day
immediately preceding the Mark Date).

(2) Nothwithstanding Condition 4B(a)(x) and 4B(a)(y), if, at any time, any Non-Cash
Distribution is made in respect of any Underlying Securities, the Issuer may, but in each
case only if the holder of a Note has so agreed with the Issuer:

0] issue to such holder in respect of the Note(s) held by it no earlier than the third
Business Day immediately following the Receipt Date, additional Notes, on
such terms as have been agreed with such holder, relating to the securities
constituting the Non-Cash Distribution that a Notional Holder which was a
holder of one of the relevant Underlying Securities on the Business Day prior to
the Mark Date would have received in respect of such holding after deduction of
Costs; and/or

(i) make an agreed adjustment, in accordance with Condition 18 (Adjustments and
Events affecting Securities), to the notional number of Securities to which each
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Note held by such holder relates and/or to any other exercise, settlement,
payment or other term (including, without limitation, to the Initial Price) of the
relevant Notes, to take account of the Non-Cash Distribution and determine the
effective date(s) of such adjustment(s),

in each case instead of paying the cash value of such Non-Cash Distribution in
accordance with Condition 4B(a)(x) and 4B(a)(y).

(b) Additional Payments relating to Underlying ETF-Linked Notes

)

v)

If during the period from and including the Issue Date to but including the Determination
Date (the "Relevant Period") any Shares in an Underlying ETF are marked on the
relevant Exchange as ex-dividend or ex-distribution (the date on which it is so marked
being the "Mark Date"), then, where in the determination of the Calculation Agent, such
dividend or distribution is to be paid by the related Underlying ETF, the Issuer shall
make an additional payment per Note calculated as follows:

(i)

(i)

(iii)

if the Calculation Agent determines that on the Business Day prior to the Mark
Date the Issuer or any of its affiliates held any Shares in the relevant Underlying
ETFs, the Calculation Agent shall determine the net aggregate amount of the
cash dividend or distribution which the Issuer or any of its affiliates would have
received in respect of such holding after deduction of Costs (the date on which it
would have been received being the "Receipt Date™), and divide that net
aggregate amount by the number of Shares in the Underlying ETFs so held to
give a per Share in the Underlying ETF amount (the "Underlying Currency
Amount"); or

if the Calculation Agent is satisfied that the Issuer or any of its affiliates held
Relevant Hedge(s) on the Business Day prior to the Mark Date, then the
Calculation Agent shall determine the net aggregate amount of the cash
dividend or distribution equivalent payment which the Issuer or such affiliate
would have received in respect of such Relevant Hedges(s) after deduction of
Costs (the date on which it would have been received being the "Receipt
Date™), and divide that net aggregate amount by the number of Shares of the
Underlying ETFs to which such Relevant Hedge(s) relate to give a per Share in
the Underlying ETF amount (a "Converted Amount™ if in the Settlement
Currency and otherwise an "Underlying Currency Amount"); and

in all other cases, the net amount which, in the determination of the Calculation
Agent, would have been receivable per Share in the Underlying ETF by a
Notional Holder which was a holder of one of the relevant Shares in the
Underlying ETF on the Business Day prior to the Mark Date after deduction of
Costs shall be the "Underlying Currency Amount", and the date on which, in
the determination of the Calculation Agent, such Notional Holder would have
received the Underlying Currency Amount shall be the "Receipt Date".

The cash value of any non-cash dividend or distribution shall be as determined by the
Calculation Agent, save that:

(i)

(i)

where the Calculation Agent determines that the Issuer or any of its affiliates
held any of the Shares in the relevant Underlying ETF on the Business Day
prior to the Mark Date and that the Issuer or any of its affiliates disposed of any
relevant non-cash dividend or distribution received in respect of such Shares in
the Underlying ETF for cash on the date it received the same, the Calculation
Agent shall have regard to the value at which the Issuer or any of its affiliates
disposed of such relevant non-cash dividend or distribution in determining the
cash value of the relevant additional payment;

where the Calculation Agent determines that the Issuer or any of its affiliates
held any Relevant Hedge(s) on the Business Day prior to the Mark Date and that
the Issuer or such affiliate received, in respect of such Relevant Hedge(s), cash
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by way of adjustment or settlement of such non-cash dividend or distribution,
the Calculation Agent shall have regard to such value received by the Issuer or
such affiliate in determining the cash value of the relevant additional payment;
and

(iii) in all other cases, the net amount which, in the determination of the Calculation
Agent, would have been receivable per Underlying Security by a Notional
Holder which was a holder of one of the relevant Underlying Security on the
Business Day prior to the Mark Date after deduction of Costs.

The Receipt Date for this purpose shall be: (1) in the case of (i) above, the date on which
the Issuer or any of its affiliates received the cash disposal proceeds, (2) in the case of
(ii) above, the date on which the Issuer or any of its affiliates received such a cash
payment by way of such adjustment or settlement and, in any other case, the date on
which a Notional Holder which received such relevant non-cash dividend or distribution
and disposed of it immediately would have received the cash disposal proceeds, all as
determined by the Calculation Agent (such cash value being a "Converted Amount” if
in the Settlement Currency and otherwise an "Underlying Currency Amount").

Any Underlying Currency Amount shall then be converted into the Settlement Currency. If the
Calculation Agent is satisfied that in relation to the Receipt Date the Issuer or any of its affiliates
in connection with the determination of the relevant additional payment actually entered into an
exchange transaction to convert Underlying Currency into the Settlement Currency, the rate of
exchange for the purposes of such conversion shall be the rate actually obtained by the Issuer or
such affiliate, as determined by the Calculation Agent. In other cases, the rate of exchange shall
be that determined by the Calculation Agent to be the rat