OFFERING MEMORANDUM

4P HsBe

HSBC BANK PLC

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

HSBC BANK MIDDLE EAST LIMITED

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

PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS

On 24 February 1999, HSBC Bank plc ("HBEU") established a Programme for the Issuance of Notes and Warrants (the "Programme"). On 27 June
2019, HSBC Bank Middle East Limited ("HBME") acceded to the Programme as an issuer (HBME together with, HBEU, the "Issuers" and each an
"Issuer"). References in this Offering Memorandum to "Issuer" in connection with any issue of Notes or Warrants (as defined below) is to HBEU in the
case of Notes or Warrants issued by HBEU, and is to HBME in the case of Notes or Warrants issued by HBME.

This Offering Memorandum (which expression shall include each of Parts A to I hereof and all documents incorporated by reference herein) has been
prepared for the purpose of providing disclosure information with regard to the notes (the "Notes") and warrants (the "Warrants") to be admitted to the
Official List of the Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin") and trading on its Global Exchange Market. Euronext
Dublin's Global Exchange Market is not a regulated market for the purposes of the Markets in Financial Instruments Directive 2014/65/EU (as amended,
"MIFID II"). This Offering Memorandum constitutes listing particulars for the purposes of listing on Euronext Dublin's Official List and trading
on its Global Exchange Market and does not constitute a prospectus for the purposes of Regulation (EU) 2017/1129 (as amended, the "Prospectus
Regulation"). Application has been made for this Offering Memorandum to be approved by Euronext Dublin and the securities to be admitted to
Euronext Dublin's Official List and to trading on its Global Exchange Market. Investors should note that securities to be admitted to Euronext Dublin's
Official List and trading on its Global Exchange Market will, because of their nature, normally be bought and traded by a limited number of investors
who are particularly knowledgeable in investment matters.

This Offering Memorandum does not comprise (i) a prospectus for the purposes of Part VI of the Financial Services and Markets Act 2000 (as
amended) or (ii) a base prospectus for the purposes of the Prospectus Regulation. This Offering Memorandum has been prepared solely with
regard to Notes and Warrants that are not to be admitted to listing or trading on any regulated market for the purposes of MiFID II and not to
be offered to the public in a Member State or the United Kingdom (other than pursuant to one or more of the exemptions set out in Article 1(4)
of the Prospectus Regulation).

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

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

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

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

HBEU has been assigned the following long term credit ratings: A+ by S&P Global Ratings Europe Limited ("Standard & Poor's"); Aa3 by Moody's
Investors Service Limited ("Moody's"); and AA- by Fitch Ratings Limited ("Fitch"). HBME has been assigned the following long term credit ratings:
A3 by Moody's and A+ by Fitch. Each of Standard & Poor's, Moody's and Fitch are established in the European Economic Area ("EEA") or in the United
Kingdom (the "UK") and are registered as credit rating agencies under Regulation (EC) No. 1060/2009, as amended (the "CRA Regulation"). As such,
each of Standard & Poor's, Moody's and Fitch is included in the list of credit rating agencies published by the European Securities and Markets Authority
("ESMA") on its website in accordance with the CRA Regulation.

PRIIPs REGULATION - IMPORTANT - EEA AND UK RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes or Warrants
includes a legend entitled "Prohibition of Sales to EEA and UK Retail Investors", the Notes or Warrants are not intended to be offered, sold or otherwise
made available to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA") or in the
United Kingdom (the "UK"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of
Article 4(1) of MiFID II; (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the "Insurance Distribution Directive"), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in
the Prospectus Regulation. Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs
Regulation") for offering or selling the Notes or Warrants or otherwise making them available to retail investors in the EEA or in the UK has been
prepared and therefore offering or selling the Notes or Warrants or otherwise making them available to any retail investor in the EEA or in the UK may
be unlawful under the PRIIPs Regulation.

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

HBME does not intend to offer and sell any Notes or Warrants in the United States or to U.S. persons in reliance on Rule 144A.



In addition, unless the relevant Pricing Supplement specifies otherwise, Warrants may not be offered or sold to, or for the account or benefit of U.S.
persons (as defined in the Interpretative Guidance and Policy Statement Regarding Compliance with Certain Swap Regulations, 78 Fed. Reg. 45292, 26
July 2013, as amended or supplemented by the U.S. Commodity Futures Trading Commission) at any time.

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

Programme Arranger, Dealer and Manager
HSBC Bank plc

3 June 2020



IMPORTANT NOTICES

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

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

Neither Issuer intends to provide post-issuance information.

None of the Programme Arranger nor any dealer for an issue of Notes nor any manager for an issue of
Warrants (each such dealer or manager a "Dealer") has separately verified the information contained
herein. Accordingly, no representation, warranty or undertaking (express or implied) is made and no
responsibility or liability is accepted by the Programme Arranger or any Dealer as to the accuracy or
completeness of the information contained in this Offering Memorandum or any other information provided
by the Issuers in connection with the Programme or the Notes or the Warrants or their distribution.

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

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

This Offering Memorandum has been prepared on the basis that any offer of Notes or Warrants in any
Member State of the European Economic Area or the United Kingdom will be made pursuant to an
exemption under the Prospectus Regulation from the requirement to publish a prospectus for offers of Notes
or Warrants. Accordingly any person making or intending to make an offer in that Member State or the
United Kingdom of Notes or Warrants which are the subject of an offering/placement contemplated in this
Offering Memorandum as completed by a Pricing Supplement in relation to the offer of those Notes or
Warrants may only do so in circumstances in which no obligation arises for the relevant Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to such offer.
None of the Issuers nor any Dealer have authorised, nor do they authorise, the making of any offer of Notes
or Warrants in circumstances in which an obligation arises for the relevant Issuer or any Dealer to publish
or supplement a prospectus for such offer. For the purposes of this paragraph only, the expression
"Prospectus Regulation" means Regulation (EU) 2017/1129.

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

It is advisable that investors considering acquiring any Notes or Warrants understand the risks of
transactions involving the Notes or Warrants and it is advisable that they reach an investment decision
after carefully considering, with their financial, legal, regulatory, tax, accounting and other advisers, the
suitability of the Notes or Warrants in light of their particular circumstances (including without limitation
their own financial circumstances and investment objectives and the impact the Notes or Warrants will
have on their overall investment portfolio) and the information contained in this Offering Memorandum



and the relevant Pricing Supplement. Investors should consider carefully the risk factors set forth under
"Risk Factors" in this Offering Memorandum.

Each Issuer disclaims any responsibility for advising investors of any matters arising under the law of the
country in which they reside that may affect the purchase of, or holding of, or the receipt of payments or
deliveries in respect of the Notes and Warrants.

The distribution of this Offering Memorandum and the offer, distribution or sale of Notes or Warrants may
be restricted by law in certain jurisdictions. None of the Issuers or any Dealer represents that this document
may be lawfully distributed, or that any Notes or Warrants may be lawfully offered, or assumes any
responsibility for facilitating any such distribution or offering, in any such jurisdiction. In particular,
action may be required to be taken to permit a public offering of any Notes or Warrants or a distribution
of this Offering Memorandum in any jurisdiction. Accordingly, no Notes or Warrants may be offered or
sold, directly or indirectly, and neither this Offering Memorandum nor any advertisement or other offering
material may be distributed or published in any jurisdiction, except under circumstances that will result in
compliance with any applicable laws and regulations. Persons into whose possession this Offering
Memorandum or any Notes or Warrants come must inform themselves about, and observe, any such
restrictions.

For details of certain restrictions on the distribution of this Offering Memorandum and the offer or sale
of Notes and Warrants in the following countries and territories: Australia, the Arab Republic of Egypt,
Belgium, Bolivia, the Dubai International Financial Centre, the European Economic Area, France,
Guernsey, Hong Kong, Isle of Man, Israel, Italy, Japan, Jersey, Kingdom of Bahrain, Kingdom of Saudi
Arabia, the Lebanese Republic, Malaysia, Mexico, Norway, People's Republic of China, Peru,
Philippines, Portugal, Republic of Chile, Republic of Indonesia, Republic of Korea ("Korea"), Republic
of Panama, Russia, Singapore, Spain, State of Kuwait, State of Qatar (including Qatar Financial
Centre), Sultanate of Oman, Switzerland, The Netherlands, Taiwan, Thailand, the United Arab Emirates
(excluding the Dubai International Financial Centre), the United Kingdom, the United States of America
and Uruguay, see "Subscription and Sale of Notes" and "Purchase and Sale of Warrants" below.
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United States

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

In addition:

(1 if "40-day Distribution Compliance Period" is specified as not applicable in the relevant Pricing
Supplement, Notes or Warrants will only be issued or transferred at any time to a person that is
neither a U.S. person nor holding such Notes or Warrants for the account or benefit of a U.S. person
unless the Notes and Warrants are being offered and sold in accordance with Rule 144A; and

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

Each Note and each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge
and other transfers described above. See "Summary of Provisions Relating to the Notes While in Global
Form", "Summary of Provisions Relating to the Warrants while in Global Form", "Subscription and Sale
of Notes" and "Purchase and Sale of Warrants" herein.

The Warrants may not be exercised by or on behalf of a U.S. person unless registered under the Securities
Act or unless an exemption from such registration is available.
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In addition, unless the relevant Pricing Supplement specifies otherwise, Warrants may not be offered or
sold to, or for the account or benefit of, U.S. persons (as defined in the Interpretative Guidance and Policy
Statement Regarding Compliance with Certain Swap Regulations, 78 Fed. Reg. 45292, 26 July 2013, as
amended or supplemented by the U.S. Commodity Futures Trading Commission) at any time.

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

AVAILABLE INFORMATION

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

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

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

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

scheme under Division 2AA of the Australian Banking Act.
*hkkk
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Hong Kong

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

This document may not be distributed in the Kingdom of Saudi Arabia except to such persons as are
permitted under the Rules on the Offer of Securities and Continuing Obligations issued by the Capital
Market Authority of the Kingdom of Saudi Arabia (the "Capital Market Authority").

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

kkddnx

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.

dkekededen

All references in this Offering Memorandum to "Sterling", "GBP" and "£" refer to the lawful currency of
the United Kingdom, all references to "US dollars", "USD" and "US$" refer to the lawful currency of the
United States of America, all references to "Hong Kong dollars", "HKD" and "HKS$" refer to the lawful
currency of the Hong Kong Special Administrative Region of the People's Republic of China ("Hong
Kong"), all references to "Renminbi", "RMB" and "CNY" are to the lawful currency of the People's
Republic of China ("PRC"), which for the purposes of this Offering Memorandum shall exclude the Hong
Kong Special Administrative Region of the People's Republic of China ("Hong Kong") and 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 Pricing Supplement in
accordance with the law and applicable regulations and guidelines issued by the relevant authorities in the
relevant Offshore RMB Centre as specified in the relevant Pricing Supplement prevailing as of the trade
date of the Notes or Warrants, all references to "Japanese Yen", "JPY" and "¥' refer to the lawful currency
of Japan and all references to "Euro", "euro", "EUR" and "€" refer to the lawful currency of the member
states of the European Union that have adopted or adopt the single currency in accordance with the Treaty
on the Functioning of European Union, as amended. Any other currency referred to in any Pricing
Supplement will have the meaning specified in the relevant Pricing Supplement.

kkkkk
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HOW TO USE THIS DOCUMENT

Notes and Warrants may be issued by either Issuer under this Programme. The Notes and Warrants may
include, among other things, Notes and Warrants whose return is linked to:

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

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

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

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

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

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

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

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

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

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

reference entities or reference obligations (in the case of Notes only) ("Pass-through Notes").
Notes and Warrants may also be linked to more than one of these variables above.

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

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

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

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

All investors and prospective investors in Interest Rate-Linked Notes and Warrants and Inflation Rate-
Linked Notes and Warrants (other than where the Notes are Alternative General Conditions Notes) should
read the front cover and the sections headed "Important Notices", "Part A - Information relating to the



Programme Generally", "Part Bl - Information relating to the Notes Generally" in the case of Interest
Rate- or Inflation Rate-Linked Notes or "Part C - Information relating to the Warrants Generally" in the
case of Interest Rate- or Inflation Rate-Linked Warrants, and "Part DI - Product Supplement for
Equity/Index-Linked Notes and Warrants" in case of Inflation Rate-Linked Notes or Warrants, together
with the relevant Pricing Supplement for the particular series of Interest Rate-Linked Notes or Warrants or
Inflation Rate-Linked Notes or Warrants.

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

All investors and prospective investors in Currency-Linked Notes and Warrants (other than where the Notes
are Alternative General Conditions Notes) should read the front cover and the sections headed "Important
Notices", "Part A - Information relating to the Programme Generally" and "Part B1 - Information relating
to the Notes Generally", in the case of Currency-Linked Notes or "Part C - Information relating to the
Warrants Generally", in the case of Currency-Linked Warrants, together with the relevant Pricing
Supplement for the particular series of Currency-Linked Notes or Currency-Linked Warrants.

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

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

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

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

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

PART A -
INFORMATION RELATING TO THE PROGRAMME GENERALLY

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

Any investment in the Notes and Warrants is subject to a number of risks. Prior to investing in the Notes
and Warrants, prospective investors should carefully consider risk factors associated with any investment
in the Notes or Warrants, the business of the relevant Issuer and the industry in which it operates together
with all other information contained in this Offering Memorandum, including, in particular, the risk factors
described below under the heading "Risks relating to Notes and Warrants issued by HBEU and HBME"
and, in relation to Notes and Warrants issued by HBEU, the risk factors contained in the HBEU
Registration Document (as defined in the section headed "Incorporation by Reference" below) and the risk
factors described below under the heading "Risks relating to Notes and Warrants issued by HBEU only"
and, in relation to Notes and Warrants issued by HBME, the risk factors described below under the
headings "Risks relating to HBME" and "Risks relating to Notes and Warrants issued by HBME only".
Each Issuer considers such risk factors to be the principal risk factors that may affect its ability to fulfil its
obligations under the Notes and Warrants and/or risk factors that are material for the purposes of assessing
the market risk associated with the Notes and Warrants. Words and expressions defined in the Conditions
or elsewhere in this Offering Memorandum have the same meanings in this section.

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

Risks relating to HBEU

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

Risks relating to HBME
Macroeconomic and geopolitical risk
Current economic and market conditions may materially adversely affect HBME's results

HBME's earnings are affected by global and local economic and market conditions. In recent years, global
markets have experienced difficult conditions of varying intensity.

Uncertain and at times volatile economic conditions can create a challenging operating environment for

financial services companies such as HBME. In particular, HBME may face the following challenges to its

operations and operating model in connection with these factors:

. the COVID-19 outbreak and its impact on global economies could have a material adverse effect
on (among other things) the profitability, capital and liquidity of financial institutions such as
HBME (see "Impact of COVID-19");

. the demand for borrowing from creditworthy customers may diminish if economic activity slows
or remains subdued;

. falling interest rates may negatively impact HBME's net interest income;

. HBME's ability to borrow from other financial institutions or to engage in funding transactions
may be adversely affected by market disruption; and
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. market developments may depress consumer and business confidence beyond expected levels. If
economic growth is subdued, for example, asset prices and payment patterns may be adversely
affected, leading to greater than expected increases in delinquencies, default rates, expected credit
losses ("ECLs")//loan impairment charges. However, if growth is too rapid, new asset valuation
bubbles could appear, particularly in the real estate sector, with potentially negative consequences
for financial institutions, such as HBME.

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

HBME is likely to be affected by global economic and geopolitical trends, including the risk of
government intervention

As at 3 June 2020, the global macroeconomic climate remains volatile and is increasingly being challenged
by nationalism and protectionism. Investor confidence in international debt and equity markets (and, in
turn, the performance of those markets) could be adversely impacted by recent macroeconomic and political
events and the continued threat of large scale trade wars between major economic blocs. The United
Kingdom's ("UK") withdrawal from the European Union ("EU") and the impact of policies enacted by
President Donald Trump's administration in the United States ("U.S.") have resulted in periods of
significant under and (as applicable) over-performance in the US and European financial markets.
Additionally, the impact of "Brexit" on the general political and macro-economic conditions in the UK and
across the EU is expected to continue to be significant until the precise terms of the UK's exit from the EU
become clearer. Recently, there has been a shift in global power from the U.S. and Europe towards China
and other emerging markets, which has led to an increase in U.S.-China competition and occasionally
confrontation, which may continue. The uncertainty resulting from this has been exacerbated by recent
changes in U.S. trade policy, such as the re-imposition of sanctions on Iran in November 2018, the
introduction of tariffs on imported products from China and other countries since July 2018 and the
announcement that the U.S. would not renew exceptional waivers for importing Iranian oil for several oil
important countries from May 2019. Such measures have been met with retaliatory actions from those
affected countries and this has caused significant uncertainty in global financial markets and further
increased the threat of large scale trade wars between major economic blocs. There is no certainty as to
how such developments could affect the wider global economy or the impact that they may have on the
geopolitical environment in the Middle East, North Africa and Turkey ("MENAT") region.

Any further rise in nationalism and protectionism, including the imposition of new trade barriers, could
continue to affect global capital flows and lead to some emerging markets (for example in the MENAT
region) imposing protectionist measures that could affect financial institutions and their clients. Other
emerging, as well as developed, markets may then be tempted to follow suit. This rise could contribute to
weaker global trade, potentially affecting HBME's traditional lines of business. HBME's geographic
coverage will make it and its customers susceptible to protectionist measures taken by national governments
and authorities, including imposition of trade tariffs, restrictions on market access, restrictions on the ability
to transact on a cross-border basis, expropriation, restrictions on international ownership, restrictions on
offshoring activity, use of the Cloud and the related sharing of client data, interest rate caps, limits on
dividend flows and increases in taxation.

Movements in global interest rates have also continued to be unpredictable. The U.S. Federal Reserve raised
U.S. interest rates in December 2015 for the first time since 2006, and they continued to rise throughout
2016, 2017 and 2018. During this period, the U.S. Federal Reserve increased U.S. overnight interest rates
by an aggregate 225 basis points (in nine separate increments of 25 basis points each). In 2019, the U.S.
Federal Reserve decreased U.S. overnight interest rates by an aggregate 75 basis points (in three separate
increments of 25 basis points each). So far in 2020, the U.S. Federal Reserve has, through two separate
cuts, decreased U.S. interest rates to effectively zero per cent. in order to support the economy against the
impact of the ongoing coronavirus pandemic. Similar cuts were announced by a number of other central
banks including the Bank of England which reduced interest rates to 0.1 per cent. in March 2020. Given
the peg of their local currencies to the U.S. dollar, the central banks of each of Saudi Arabia, Bahrain and
the United Arab Emirates ("UAE") also undertook similar action and cut their key rates by 50 basis points
in the beginning of March 2020 and by an additional 75 basis points on 16 March 2020. Lower or negative
interest rates will have an impact on the net interest margins of banks and any uncertainty in the direction
of interest rates is expected to contribute to the prevailing mood of economic uncertainty within the U.S.
and globally. Any slowdown in the global economic environment, together with any reduction in
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governmental spending and the likely impact on the level of economic activity in Dubai and the UAE, may
have an adverse effect on HBME's credit risk profile.

The COVID-19 outbreak has already affected investment sentiment and commodity prices, led to
significant volatility in financial markets and resulted in lower oil prices and reduced global liquidity. In
addition to the interest rates cuts referred to above, a number of countries have announced measures aimed
at improving liquidity, freeing up capital for banks to increase lending and providing relief to customers
and businesses with respect to credit payments. For example, effective from 15 March 2020, the UAE
Central Bank implemented the Targeted Economic Support Scheme which includes measures such as a
reduction in the minimum capital requirements for banks operating in the UAE and allowing them access
to loans and advances extended at zero cost against collateral by the UAE Central Bank for use in granting
temporary relief to private sector corporate and small to medium-sized enterprise ("SME") customers and
retail clients. Measures have also been implemented across the U.S., the UK and the EU where governments
have introduced quantitative easing programmes and relief measures aimed at boosting economic growth.
The impact of these measures cannot be predicted and a prolonged period of reduced global liquidity may
have materially adverse consequences on the global and regional economy. In addition, the outbreak has
resulted in the implementation of travel restrictions, quarantines and extended shutdowns of businesses
globally, the impact of which is highly uncertain and, if prolonged, could have materially adverse
consequences, including lower economic growth (both regionally and globally). The duration, impact and
severity of the outbreak cannot be predicted and may be significant, particularly in the short term. If the
impact of the virus is significant or prolonged, this may have a material adverse effect on HBME's financial
position. See "Impact of COVID-19".

At a regional level, the economies of the Gulf Co-operation Council ("GCC") countries have continued to
be affected by volatility in global crude oil prices. Between July 2014 and January 2016, international crude
oil prices declined dramatically and whilst there was a partial correction between 2017 and 2019 (according
to the OPEC website, the average price of the OPEC Reference Basket was approximately US$62.06 per
barrel for the year ended 31 December 2017, approximately US$56.94 per barrel for the year ended 31
December 2018, approximately US$66.48 per barrel for the year ended 31 December 2019), 2020 has seen
significant volatility with the average price of the OPEC Reference Basket falling from US$65.11 per barrel
in January 2020 to US$17.64 per barrel in April 2020. In addition to the measures taken by governments
to combat the COVID-19 outbreak, disagreements between members of the Organization of the Petroleum
Exporting Countries ("OPEC") and Russia on measures to address falling global oil demand have had a
significant impact on oil prices. On 9 April 2020 an agreement to cut oil production was reached by OPEC
members and certain non-OPEC oil producing counties, including Russia, but this has not to date led to any
significant increase in oil prices.

In addition, most GCC states, including the UAE, have continued to be affected by budget deficits, a
decrease in fiscal revenues, a weaker real estate sector and consequent lower public spending since 2016.
Government fiscal deficits have resulted in weakened net asset positions, larger external financing needs
and/or continued lower government spending. Since the start of 2020, this has resulted in the downgrading,
or placing on "creditwatch", of a number of GCC sovereigns including, particularly, the Sultanate of Oman
and Saudi Arabia. In the UAE, fiscal policy remains pro-cyclical. In recent years, lower oil prices have led
to the rationalisation of fiscal spending. The federal government has reduced investment, raised electricity
and water tariffs and removed fuel subsidies. However, they more recently have reversed this stance, cutting
government fees and re-launching investment plans with the aim of stimulating growth.

Further, with effect from 1 January 2018, the UAE's federal government implemented a value-added tax
("VAT") regime in the UAE at a rate of 5 per cent. as part of a broader GCC-wide agreement. Bahrain
joined the GCC VAT regime on | January 2019 and Oman and Qatar are expected to introduce VAT in
2021. Saudi Arabia, which also implemented VAT on 1 January 2018, recently announced that it will
increase the rate of VAT from 5 per cent. to 15 per cent. effective from 1 July 2020. VAT in the UAE
applies on most goods and services. VAT applies on financial and banking services where these are
remunerated by way of explicit fees, explicit premiums, late payment fees and commission charges. Certain
financial charges are exempt from VAT — however, the exemption is very narrow and limited to spread and
margin-based revenues. Under the UAE VAT regime, services provided to clients who are resident outside
the GCC will be subject to zero per cent. VAT, whereas services received from foreign vendors trigger 5
per cent. VAT (following the reverse charge mechanism). These significant fiscal reforms have become an
integral part of a broader federal government strategy aimed at reducing fiscal expenditure generally and
fiscal dependency on hydrocarbon related revenues.
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Further, and in response to the ongoing volatility in oil prices, certain regional oil producing countries that
have traditionally "pegged" their domestic currencies to the U.S. dollar have faced pressure to remove these
foreign exchange "pegs". For example, Egypt chose to unwind the U.S. dollar peg of its domestic currency
in November 2016. Any such de-pegging by GCC states may pose a systemic risk to the regional banking
system by virtue of the potential devaluation of any such de-pegged currency against the U.S. dollar, which
may impact the open cross-currency positions held by regional banks.

These challenging market conditions have historically resulted in reduced liquidity, greater volatility,
widening of credit spreads and lack of price transparency in credit and capital markets. Adverse market
conditions have impacted investment markets both globally and in the MENAT region, including adverse
changes and increased volatility in interest rates and exchange rates and decreased returns from equity,
property and other investments. The financial performance of HBME may be materially and adversely
affected by a worsening of general economic conditions in the markets in which HBME operates, as well
as by United States, European and international trading market conditions and/or related factors.

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

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

. the COVID-19 outbreak and its impact on global economies (see "Impact of COVID-19");
. coups, civil wars or acts of terrorism;

3 political and/or social instability;

. climate change and acts of God, such as natural disasters, epidemics and pandemics; and
. infrastructure issues, such as transportation or power failures.

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

This unrest has ranged from public demonstrations to, in extreme cases, armed conflict (including the
multinational conflict with Islamic State (also known as Daesh, ISIS or ISIL)) and the overthrow of existing
leadership and has given rise to increased political uncertainty across the region. The UAE is a member of
a Saudi Arabian-led coalition formed in December 2015 to combat Islamic extremism and, in particular,
Islamic State. The UAE also until recently was a participant in the Saudi Arabian-led intervention in the
Republic of Yemen, which began in 2015 in response to requests for assistance from the Yemeni
government. These situations have caused significant disruption to the economies of affected countries and
have had a destabilising effect on international oil and gas prices. In addition, in June 2017, the UAE, along
with Saudi Arabia, Bahrain and Egypt, ended diplomatic ties with the State of Qatar while in May 2018 the
State of Qatar announced a ban on goods from the UAE, Saudi Arabia, Bahrain and Egypt.

Tensions in the Gulf region increased following the seizure by Iran of a British tanker in July 2019 and,
more broadly, due to several incidents with oil tankers in the Strait of Hormuz and Gulf of Oman. On 14
September 2019, the Abqaiq processing facility and the Kurais oil field in Saudi Arabia were damaged to
a significant extent in apparent drone attacks, which caused an immediate significant reduction in the output
of Saudi Aramco, Saudi Arabia's national oil company. It is unknown what, if any, response will be made
by Saudi Arabia and its allies to this incident, what form any response will take and what the impact of
such response will be. More recently, on 2 January 2020, the U.S. carried out a military strike which killed
a senior Iranian military commander. As a result of this military strike, Iran launched missiles at a U.S. base
in Iraq and there have been a number of subsequent retaliatory military actions.

Though the effects of the uncertainty have been varied, it is not possible to predict the occurrence of events
or circumstances such as war or hostilities, the cessation of diplomatic ties, or the impact of such

A-4



Part A — Information Relating to the Programme Generally — Risk Factors

occurrences, and no assurance can be given that the UAE would be able to sustain its current economic
growth levels if adverse political events or circumstances were to occur. Continued instability affecting the
countries in the MENAT region could adversely impact the UAE. Such risk events may give rise to
disruption to HBME's services and result in physical damage to its operations and/or risks to the safety of
its personnel and customers.

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

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

Impact of COVID-19

The COVID-19 outbreak has had, and continues to have, a material impact on businesses around the world
and the economic environments in which they operate. There are a number of factors associated with the
outbreak and its impact on global economies that could have a material adverse effect on (among other
things) the profitability, capital and liquidity of financial institutions such as HBME.

The COVID-19 outbreak has caused disruption to HBME's customers, suppliers and staff. A number of
jurisdictions in which HBME operates, such as the UAE, Kuwait, Qatar and Saudi Arabia, have
implemented severe restrictions on the movement of their respective populations, with a resultant
significant impact on economic activity in those jurisdictions. In particular, the restrictions have had a
significant impact on a number of key industries which the MENAT economies rely on heavily including
airlines, real estate, tourism and oil prices. These restrictions are being determined by the governments of
individual jurisdictions (including through the implementation of emergency powers) and impacts
(including the timing of implementation and any subsequent lifting of restrictions) may vary from
jurisdiction to jurisdiction. It remains unclear how this will evolve through 2020 and HBME continues to
monitor the situation closely.

In many of the jurisdictions in which HBME operates, schemes have been initiated by both HBME and
national governments to provide financial support to parts of the economy most impacted by the COVID-
19 outbreak. The details of how these schemes will operate, the impact on HBME's customers and therefore
the impact on HBME remains uncertain at this stage. The actions taken by the various governments and
central banks, in particular in the UAE, Kuwait, Qatar and Saudi Arabia, may indicate a view on the
potential severity of downturn and post recovery environment, which from a commercial, regulatory and
risk perspective could be significantly different to past crises and persist for a prolonged period. An
immediate financial impact in early 2020 will be higher ECLs driven by a change in the economic scenarios
used to calculate ECL. The outbreak has led to a weakening in gross domestic product ("GDP") in many
of the jurisdictions in which HBME operates, and the probability of a more adverse economic scenario for
at least the short term is substantially higher than at 31 December 2019. Under International Financial
Reporting Standard 9, Financial Instruments ("IFRS 9"), GDP is one of the factors that affects the
modelling of ECL. Due to the unprecedented movement in economic and market drivers, changes in retail
and wholesale customer behaviours and a dramatic increase in government support programmes, models
used for calculating ECL, capital and credit risks may not be reliable and HBME may need to apply
judgmental overlays and overrides to modelled output. The rapid introduction of government support
schemes and customer expectations around these pose operational, reputational, regulatory and conduct
risks to HBME.

Should the COVID-19 outbreak continue to cause disruption to economic activity globally through 2020,
there could be adverse impacts on HBME's income due to lower lending and transaction volumes and lower
wealth and insurance manufacturing revenue due to equity markets volatility and weakness. Other potential
risks include credit rating migration which could negatively impact HBME's risk-weighted assets and
capital position, and potential liquidity stress due, among other factors, to increased customer drawdowns,
notwithstanding the significant initiatives that governments and central banks have put in place to support
funding and liquidity. In addition, lower interest rates globally will negatively impact net interest income.
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Central bank and government actions and support measures taken in response to the COVID-19 outbreak
may create restrictions in relation to capital. These may limit management's flexibility in managing the
business and taking action in relation to capital distribution and capital allocation.

Any and all such events mentioned above could have a material adverse effect on HBME's business,
financial condition, results of operations, prospects, liquidity, capital position and credit ratings (including
potential credit rating agency changes of outlooks or ratings), as well as on HBME's customers, employees
and suppliers.

HBME operates in markets that are highly competitive

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

HBME targets internationally mobile clients who need sophisticated global solutions and generally
competes on the basis of the quality of its customer service, the wide variety of products and services that
HBME can offer its customers, the ability of those products and services to satisfy its customers' needs, the
extensive distribution channels available for its customers, its innovation and its reputation. Continued and
increased competition in any one or all of these arecas may negatively affect HBME's market share and/or
cause HBME to increase its capital investment in its businesses in order to remain competitive.
Additionally, HBME's products and services may not be accepted by its targeted clients.

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

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

Further, new entrants to the market or new technologies could require HBME to spend more to modify or
adapt its products to attract and retain customers. HBME may not respond effectively to these competitive
threats from existing and new competitors, and HBME may be forced to increase its investment in its
business to modify or adapt its existing products and services or develop new products and services to
respond to HBME's customers' needs.

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

HBME is subject to financial and non-financial risks associated with climate change

Climate change brings risks to HBME's business, customers and wider society. Climate change could
impact HBME through both transition and physical channels:

3 Transition, arising from the move to a low-carbon economy, such as through policy, regulatory
and technological changes.

. Physical, through increasing severity and/or frequency of severe weather events or other climatic
events (e.g. sea level rise, flooding).

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

. Transition and physical risk may impact HBME's corporate customers, for example, if regulatory,
legislative or technological developments impact customers' business models resulting in financial

difficulty for customers and/or stranded assets;

. Physical risk may impact HBME's operations, for example, if flooding or extreme weather events
impacted its critical operations;
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. Increasing regulatory expectations across multiple jurisdictions in short timeframes;

. Conduct risks could develop associated with the increasing demand for 'green' products where
there are as yet no agreed standards or taxonomies; and

. Reputational risks may result from HBME's decisions on how it supports its customers in high-
emitting sectors.

These events have potential to cause both idiosyncratic and systemic risks, resulting in potential financial
impacts for HBME. These financial impacts could materialise through higher risk-weighted assets over the
longer term, greater transactional losses and/or increased capital requirements. These risks are potentially
enhanced by the complexity and availability of the data needed to model and measure climate-related risks
over the long-term time horizon during which such risks are likely to emerge.

Any of such climate-related risks could have a material adverse effect on HBME's business, financial
condition, results of operations, prospects and strategy.

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

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

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

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

Since February 2020, market volatility has been high, particularly as a result of the ongoing COVID-19
outbreak, and ongoing market movements could significantly affect HBME in a number of key areas. For
example, banking and trading activities are subject to interest rate risk, foreign exchange risk, inflation risk
and credit spread risk. Changes in interest rate levels, interbank spreads over official rates and yield curves
affect the interest rate spread realised between lending and borrowing costs. A change in the interest rate
environment could affect prepayment activity and this could change the weighted average lives of HBME's
interest-earning assets, which in turn could have a material adverse effect on HBME. The potential for
future volatility and margin changes remains.

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

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

Liquidity, or ready access to funds, is essential to HBME's businesses

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

Current accounts and savings deposits payable on demand or at short notice form part of HBME's funding,
and HBME places considerable importance on maintaining their stability. For deposits, stability depends
upon preserving investor confidence in HBME's capital strength and liquidity, and on comparable and
transparent pricing. Although deposits have been a stable source of funding historically, this may not
continue.
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HBME also accesses wholesale markets in order to provide funding for entities that do not accept deposits,
to align asset and liability maturities and currencies, and to maintain a presence in local markets.

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

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

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

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

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

HBME's businesses are subject to on-going regulation and associated regulatory risks, including the effects
of changes in the laws, regulations, policies, voluntary codes of practice and their interpretations in the
UAE and the other markets in which HBME operates ("Regulations"). These Regulations include the
Dubai International Financial Centre ("DIFC") Law No. 1 of 2004 as amended and the relevant subsidiary
regulations of the Dubai Financial Services Authority (the "DFSA") and the banking regulations of the
countries in which HBME operates. This is particularly the case given the current post-financial crisis
regulatory and economic environment where HBME expects government and regulatory intervention in the
banking sector to remain high for the foreseeable future. Such intervention includes government and central
bank action in response to the ongoing COVID-19 outbreak, which from a commercial, regulatory and risk
perspective could be significantly different to past crises and persist for a prolonged period. Additionally,
many of these changes have an effect beyond the country in which they are enacted as HBME's operations
mean that it is obliged to give effect to local Regulations on a wider basis.

In recent years, regulators and governments have focused on reforming both the prudential regulation of
the financial services industry and the ways in which the business of financial services is conducted.
Regulators in a number of jurisdictions such as the U.S., the UK and the EU have introduced measures
including enhanced capital, liquidity and funding requirements, the separation or prohibition of certain
activities by banks, changes in the operation of capital markets activities, the introduction of tax levies and
transaction taxes, changes in compensation practices and more detailed requirements on how business is
conducted. There is also an increased focus by governments in the MENAT region, in particular the UAE
and Saudi Arabia, on introducing similar measures in line with international standards. Recent examples of
these include the implementation of the Federal Law No. 14 of 2018 on the Central Bank and Organisation
of Financial Institutions and Activities which is aimed at the greater regulation of specified financial
activities, the introduction of VAT in the GCC and regulations and standards enacted by the UAE Central
Bank to give effect to the requirements of Basel III. Governments and regulators in the jurisdictions in
which HBME operates may intervene further in relation to areas of industry risk already identified, or in
new areas, which could adversely affect HBME.

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

More stringent regulatory requirements, including further capital, liquidity and funding requirements, and
adjustments in the use of models for measuring risk, together with expected restrictions on outsourcing and
use of data, may adversely affect elements of HBME's business, particularly if capital requirements are
increased and/or the operating model for the provision of services is required to change to address such
regulatory developments.
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Regulations may come into force in the UAE without being made publicly available until after their
implementation date or which may require the passing of further Regulations or the provision of guidance
before it is fully clear how such Regulations will impact HBME's business.

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

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

The Financial Stability Board has observed that the decline in interbank short-term unsecured funding poses
structural risks for interest rate benchmarks that reference these markets. In response, regulators and central
banks in various jurisdictions have convened national working groups to identify replacement risk-free
benchmark rates ("RFRs") for these interbank offered rates ("Ibors") and, where appropriate, to facilitate
an orderly transition to these RFRs.

Following the announcement by the UK's Financial Conduct Authority in July 2017 that it will no longer
persuade or require banks to submit rates for the London Interbank Offered Rate ("Libor") after 2021, the
national working groups for the affected currencies were tasked with facilitating an orderly transition of the
relevant Libors to their chosen RFRs. The euro working group is also responsible for facilitating an orderly
transition of Eonia to €STR as a result of the determination that Eonia cannot be made to comply with the
European Benchmark Regulations and can therefore no longer be used beyond 2021. Although national
working groups in other jurisdictions have identified RFRs for their respective Ibors, there are no current
plans for these benchmark rates to be discontinued.

The expected discontinuation of certain key Ibors such as Libor, the adoption of RFRs by the market, and
the development of alternate RFR products by HBME, introduce a number of risks for HBME, its clients,
and the financial services industry more widely. These include, but are not limited to:

. Legal and execution risks, relating to documentation changes required for new RFR products and
for the transition of legacy contracts to RFRs, which transition will, in turn, depend, to a certain
extent, on the availability of RFR products and on the participation of customers and third-party
market participants in the transition process; legal proceedings or other actions regarding the
interpretation and enforceability of provisions in Libor-based contracts and regulatory
investigations or reviews in respect of HBME's preparation and readiness for the replacement of
Libor with alternative reference rates;

. Conduct risks, through potentially material adverse impacts on customers or financial markets if
HBME's customers are not ready and able to adapt their own processes and systems to
accommodate the RFR products;

. Financial risks, arising from any changes in the valuation of financial instruments linked to RFRs
and the implementation of ISDA's proposed protocol for the transition of derivatives contracts,
such as potential earnings volatility resulting from contract modifications, changes in hedge
accounting and a large volume of product and associated process changes;

. Pricing risks, as changes to RFRs could impact pricing mechanisms on some instruments, assets
and liabilities; and

. Operational risks, due to the potential need for HBME, its customers and the market to adapt IT
systems, trade reporting infrastructure, operational processes and controls to accommodate one or
more RFRs.

The benchmark specifications, together with the timetable and mechanisms for discontinuation of existing
Ibors and implementation of RFRs, have not yet been agreed across the industry and regulatory authorities.
Accordingly, it is not currently possible to determine to what extent any such changes would affect HBME.
However, the discontinuation of existing Ibors and implementation of RFRs could have a material adverse
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effect on HBME's business, financial condition, capital position, results of operations, prospects and
customers.

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

HBME faces significant risks in its business relating to legal, regulatory or administrative actions and
investigations. The volume and amount of damages claimed in litigation, regulatory proceedings,
investigations, administrative actions and other adversarial proceedings against financial institutions are
increasing for many reasons, including a substantial increase in the number of regulatory changes taking
place globally, increased media attention and higher expectations from regulators and the public. In
addition, criminal prosecutions of financial institutions for, among other things, alleged conduct breaches,
breaches of anti-money laundering ("AML"), anti-bribery/corruption, sanctions and counter-terrorist
financing regulations, antitrust violations, market manipulation, aiding and abetting tax evasion, and
providing unlicensed cross-border banking services, have become more commonplace and may increase in
frequency due to increased media attention and higher expectations from prosecutors and the public. Any
such legal, regulatory or administrative action or investigation against HBME or one or more of its
subsidiaries could result in, among other things, substantial fines, civil penalties, criminal penalties, cease
and desist orders, forfeitures, the suspension or revocation of key licences, requirements to exit certain
businesses, other disciplinary actions and/or withdrawal of funding from depositors and other stakeholders.
Any threatened or actual litigation, regulatory proceeding, administrative action, investigation or other
adversarial proceeding against HBME or one or more of its subsidiaries could have a material adverse effect
on HBME's business, financial condition, results of operations, prospects and reputation. Additionally,
HBME's financial statements reflect provisioning for legal proceedings, regulatory and customer
remediation matters. Provisions for legal proceedings, regulatory and customer remediation matters
typically require a higher degree of judgement than other types of provisions, and the actual costs resulting
from such proceedings and matters may exceed existing provisioning.

HBME and its affiliates continue to be subject to a number of material legal proceedings, regulatory actions
and investigations, a number of which are described in Note 34 ("Legal proceedings and regulatory
matters") on pages 73 to 74 of the 2019 HBME Annual Report and Accounts. It is inherently difficult to
predict the outcome of many of the legal, regulatory and other adversarial proceedings involving HBME's
businesses, particularly those cases in which the matters are brought on behalf of various classes of
claimants, seek damages of unspecified or indeterminate amounts or involve novel legal claims. Moreover,
HBME may face additional legal proceedings, investigations or regulatory actions in the future, including
in other jurisdictions and/or with respect to matters similar to, or broader than, the existing legal
proceedings, investigations or regulatory actions, such as disputes resulting from the global market
volatility associated with the COVID-19 outbreak. An unfavourable result in one or more of these
proceedings could have a material adverse effect on HBME's business, financial condition, results of
operations, prospects and reputation.

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

HBME is subject to the substance and interpretation of tax laws in all countries in which it operates and is
subject to routine review and audit by tax authorities in relation thereto. HBME's interpretation or
application of these tax laws may differ from those of the relevant tax authorities, and HBME provides for
potential tax liabilities that may arise on the basis of the amounts expected to be paid to the tax authorities.
The amounts ultimately paid may differ materially from the amounts provided depending on the ultimate
resolution of such matters. In general, changes to tax laws and tax rates, and penalties for failing to comply,
could have a material adverse effect on HBME's business, financial condition, results of operations,
prospects, capital position and reputation.

HBME may be subject to increased regulation regarding culture and accountability

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

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

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

Critical system failure, any prolonged loss of service availability or any material breach of data security,
particularly involving confidential customer data, could cause serious damage to HBME's ability to service
its clients, could breach regulations under which HBME operates and could cause long-term damage to its
business and brand that could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects and reputation.

HBME remains susceptible to a wide range of cyber risks that impact and/or are facilitated by technology

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

The most prevalent threats are destructive malware (including ransomware), organised cyber-attacks
targeting banking systems and customer transactions and distributed denial of service attacks. In 2019, the
HSBC Group was subjected to a small number of attacks on its Personal Internet Banking (PIB) platform
that were successfully mitigated across the HSBC Group with no destructive malware (including
ransomware) or payment infrastructure attacks reported. Although cyber-attacks in 2019 had a negligible
effect on HBME's customers, services or firm, due to the increasing sophistication of cyber-attacks there is
the potential for future attacks to have a material adverse effect on HBME's business, financial condition,
results of operations, prospects and reputation.

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

HBME uses models for a range of purposes in managing its business, including regulatory capital
calculations, stress testing, credit approvals, calculation of ECLs/loan impairment charges on an IFRS 9
basis, financial crime and fraud risk management and financial reporting. HBME could face adverse
consequences as a result of decisions that may lead to actions by management, based on models that are
poorly developed, implemented or used, or as a result of the modelled outcome being misunderstood or the
use of such information for purposes for which it was not designed or by inherent limitations arising from
the uncertainty inherent in predicting or estimating future outcomes.

Regulatory scrutiny and supervisory concerns over banks' use of models is considerable, particularly the
internal models and assumptions used by banks in the calculation of regulatory capital.

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

Risks arising from the use of models, including reputational, could have a material adverse effect on
HBME's business, financial condition, capital position, results of operations and prospects.

HBME may fail to adequately manage its third party suppliers and service providers
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HBME relies on third parties to supply goods and services. The use of third-party service providers by
financial institutions is of particular focus to global regulators, including with respect to how outsourcing
decisions are made and how key relationships are managed. For instance, the UAE regulator is anticipated
to introduce regulations on the use of data and outsourcing more generally, which may impact the way
certain services are provided by HBME in the MENAT region. As these regulations are not in force yet, it
is difficult to quantify what impact they will have on HBME and its business. Risks arising from the use of
third-party service providers may be less transparent and therefore more challenging to manage or
influence. The inadequate management of third-party risk could impact HBME's ability to meet strategic,
regulatory and client expectations. This may lead to a range of effects, including regulatory censure, civil
penalties or damage to HBME's reputation, which could have a material adverse effect on HBME's
business, financial condition, results of operations, prospects and strategy.

Risks related to HBME's governance and internal controls
HBME's data management and data privacy policies and processes may not be sufficiently robust

Critical business processes across the HSBC Group rely on large volumes of data from a number of different
systems and sources. If data governance (including data retention and deletion, data quality, data privacy
and data architecture policies and procedures) is not sufficiently robust, manual intervention, adjustments
and reconciliations may be required to reduce the risk of error in the HSBC Group's external reports or in
reporting to senior management or regulators. Inadequate policies and processes may also affect HBME's
ability to use data within the HSBC Group to service customers more effectively and/or improve HBME's
product offering. Moreover, financial institutions that fail to comply with in-country (local) and global
regulatory and compliance requirements may face supervisory measures. In addition, failure to comply with
the General Data Protection Regulation (EU Regulation 2016/679) or similar laws and regulations
concerning data privacy and localisation in the jurisdictions in which HBME operates may result in
regulatory sanctions. Any of these failures could have a material adverse effect on HBME's business,
financial condition, results of operations, prospects and reputation.

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

HBME is required to comply with applicable AML and sanctions laws and regulations, and has adopted
various policies and procedures, including internal control and 'know your customer' procedures, aimed at
preventing use of its products and services for the purpose of committing or concealing financial crime.
Moreover, in relevant situations, and where permitted by regulation, HBME may rely upon certain
counterparties to maintain and properly apply their own appropriate AML procedures. While permitted by
regulation, such reliance may not prevent third parties from using HBME (and HBME's relevant
counterparties) as a conduit for money laundering without HBME's knowledge (and that of HBME's
relevant counterparties). Further, a major focus of U.S. and UK government policy relating to financial
institutions in recent years has been combating money laundering and enforcing compliance with U.S. and
EU sanctions. Becoming a party to, associated with, or even accusations of being associated with, money
laundering, or violations of sanctions laws or regulations could damage HBME's reputation and could make
it subject to fines, sanctions and/or legal enforcement. Any one of these outcomes could have a material
adverse effect on HBME's business, financial condition, results of operations, prospects and reputation.

HBME may suffer losses due to employee misconduct

HBME's businesses are exposed to risk from potential non-compliance with the HSBC Group's policies,
including the "HSBC Values" (the HSBC Values describe how HBME's employees should interact with
each other and with customers, regulators and the wider community, see "Purpose and Strategy — HSBC
Values" on page 4 of the 2019 HBEU Annual Report and Accounts for further details), and related
behaviours and employee misconduct such as fraud or negligence, all of which could result in regulatory
sanctions and/or reputational or financial harm. In recent years, a number of multinational financial
institutions have suffered material losses due to the actions of 'rogue traders' or other employees. It is not
always possible to deter employee misconduct, and the precautions HBME takes to prevent and detect this
activity may not always be effective. Employee misconduct, or regulatory sanctions if a regulator deems
HBME's actions to deter such activity to be insufficient, could have a material adverse effect on HBME's
business, financial condition, results of operations, prospects and reputation.
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The delivery of HBME's strategic actions is subject to execution risk and HBME may not achieve any of
the expected benefits of its strategic initiatives

Effective management of transformation projects is required to effectively deliver HBME's strategic
priorities, involving delivering both on externally driven programmes (e.g. regulatory requirements and
Ibor transition), as well as key business initiatives to deliver revenue growth, product enhancement and
operational efficiency outcomes. Additionally, the cumulative impact of the collective change initiatives
underway within HBME and the HSBC Group is significant and has direct implications on resourcing. The
magnitude, complexity and, at times, concurrent demands of the projects required to meet these can result
in heightened execution risk.

The HSBC Group's strategy is supported by global trends — the continued economic development in
emerging markets, growth of international trade and capital flows, and wealth creation, particularly in
faster-growing markets. The HSBC Group takes into consideration global trends along with its strategic
advantages to help it better deploy capital. The development and implementation of the HSBC Group's
strategy requires difficult, subjective and complex judgements, including forecasts of economic conditions
in various parts of the world. The HSBC Group may fail to correctly identify the relevant factors in making
decisions as to capital deployment and cost reduction.

HBME's ability to assist in executing the HSBC Group's strategy may be limited by its operational capacity
and the increasing complexity of the regulatory environment in which it operates. HBME continues to
pursue cost management initiatives, though they may not be as effective as expected, and it may be unable
to meet the HSBC Group's cost saving targets.

In addition, factors beyond HBME's control, including but not limited to economic and market conditions,
could limit HBME's ability to achieve any of the expected benefits of these initiatives. The global economic
outlook is more uncertain, particularly with regard to economic risks, the COVID-19 outbreak, global trade
tensions and revised interest rate expectations. There remains a risk that, in the absence of an improvement
in economic conditions, HBME's cost and investment actions may not be sufficient to achieve the expected
benefits.

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

HBME's risk management measures may not be successful

The management of risk is an integral part of all HBME's activities. Risk constitutes HBME's exposure to
uncertainty and the consequent variability of return. Specifically, risk equates to the adverse effect on
profitability or financial condition arising from different sources of uncertainty, including retail and
wholesale credit risk, market risk, non-traded market risk, operational risk, insurance risk, concentration
risk, liquidity and funding risk, litigation risk, conduct risk, reputational risk, strategic risk, pension risk
and regulatory risk. While HBME employs a broad and diversified set of risk monitoring and mitigation
techniques, such methods and the judgements that accompany their application cannot anticipate every
unfavourable event or the specifics and timing of every outcome. Failure to manage risks appropriately
could have a material adverse effect on HBME's business, financial condition, results of operations,
prospects, strategy and reputation.

Risks related to HBME's business
HBME's operations have inherent reputational risk

Reputational risk is the risk of failing to meet stakeholder expectations as a result of any event, behaviour,
action or inaction, either by HBME or a member of the HSBC Group, HBME's employees or those with
whom HBME is associated. Any actual or perceived lapse in standards of integrity, compliance, customer
service or operating efficiency may represent a potential reputational risk. Stakeholder expectations
constantly evolve, and so reputational risk is dynamic and varies between geographical regions, groups and
individuals.

Modern technologies, in particular online social media channels and other broadcast tools that facilitate
communication with large audiences in short time frames and with minimal costs, may significantly
enhance and accelerate the distribution and effect of damaging information and allegations. Reputational
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risk could also arise from negative public opinion about the actual, or perceived, manner in which HBME
conducts its business activities, or financial performance, as well as actual or perceived practices in banking
and the financial services industry generally. Negative public opinion may adversely affect HBME's ability
to retain and attract customers, in particular, corporate and retail depositors, and to retain and motivate staff,
and could have a material adverse effect on HBME's business, financial condition, results of operations and
prospects.

Non-Financial risks are inherent in HBME's business

HBME is exposed to many types of non-financial risks that are inherent in banking operations, including
fraudulent and other criminal activities (both internal and external), breakdowns in processes or procedures,
breaches of regulations or law, financial reporting and tax errors, external events and systems failure or
non-availability. These risks are also present when HBME relies on outside suppliers or vendors to provide
services to HBME and its customers.

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

These non-financial risks could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects, strategy and reputation. Notwithstanding anything in this risk factor, this
risk factor should not be taken as implying that HBME will necessarily be unable to comply with its
obligations as a supervised firm regulated by the DFSA or any other regulator where HBME has a branch.

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

Meeting the demand to recruit, retain and develop appropriate senior management and skilled personnel
remains subject to a number of challenges. These include rapidly changing skill requirements and ways of
working, the evolving regulatory landscape plus increased requirements and expectations regarding and
diversity.

Ongoing talent shortages and capabilities, particularly where those with the scarce capabilities are globally
mobile, add to the complexity of HBME's supply challenge.

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

If one of HBME's business units fails to staff its operations appropriately or loses one or more of its key
senior executives, and fails to successfully replace them in a satisfactory and timely manner, or fails to
implement successfully the organisational changes required to support HBME's business, this could place
HBME at a significant competitive disadvantage and prevent it from successfully implementing its strategy,
which could have a material adverse effect on HBME's financial condition, results of operations and
prospects, including control and operational risks.

Additionally, HBME may be subject to regulatory sanction or financial penalty if it fails to meet the
required targets or quotas for employing local nationals in the countries in which it operates.

HBME has significant exposure to counterparty risk

HBME is exposed to counterparties that are involved in virtually all major industries, and HBME routinely
executes transactions with counterparties in financial services, including brokers and dealers, central
clearing counterparties, commercial banks, investment banks, mutual and hedge funds, and other
institutional clients.

Many of these transactions expose HBME to credit risk in the event of default by its counterparty or client.
HBME'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
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institutions. Financial institutions are necessarily interdependent because of trading, clearing, counterparty
or other relationships. As a consequence, a default by, or decline in market confidence in, individual
institutions, or anxiety about the financial services industry generally, can lead to further individual and/or
systemic difficulties, defaults and losses.

Where bilateral counterparty risk has been mitigated by taking collateral, HBME's credit risk may remain
high if the collateral HBME holds cannot be realised or has to be liquidated at prices that are insufficient
to recover the full amount of HBME's loan or derivative exposure. There is a risk that collateral cannot be
realised, including situations where this arises by change of law that may influence HBME's ability to
foreclose on collateral or otherwise enforce contractual rights.

Any reduction in the credit rating assigned to HBME or any of its debt securities could increase the cost
or decrease the availability of HBME's funding and adversely affect HBME's liquidity position and/or
net interest margins

As at 3 June 2020, HBME has been assigned the following long term and short term credit ratings
(respectively) by Moody's: A3 and P-2; and the following long term and short term credit ratings
(respectively) by Fitch: A+ and F1+. Credit ratings affect the cost and other terms upon which HBME is
able to obtain market funding. Rating agencies regularly evaluate HBME, as well as their respective debt
securities. Their ratings are based on a number of factors, including their assessment of the relative financial
strength of HBME, as well as conditions affecting the financial services industry generally. There can be
no assurance that the rating agencies will maintain HBME's current ratings or outlook, particularly given
the risks relating to the ongoing COVID-19 outbreak (as described further under "Impact of COVID-19").
For example, in December 2019, Fitch downgraded HBME's long term credit rating from AA- to A+ and,
in April 2020, Fitch revised the outlook for HBME's long term credit rating from stable to negative
following similar actions on the long term credit rating of HSBC Holdings plc. This reflected Fitch's view
that, among other things, the economic and financial market fallout from the COVID-19 outbreak has
created material downside risks to the main operating environments in which the HSBC Group is active
and to the HSBC Group's ability to execute on its strategy and planned restructuring, as well as risks relating
to the likely deterioration of its asset quality, earnings and capital strength.

Any reductions in these ratings and outlook could increase the cost of HBME's funding, limit access to
capital markets and require additional collateral to be placed and, consequently, materially adversely affect
HBME's interest margins and its liquidity position.

Risks concerning borrower credit quality are inherent in HBME's businesses

Risks arising from changes in credit quality and the recoverability of loans and amounts due from borrowers
and counterparties (e.g. reinsurers and counterparties in derivative transactions) are inherent in a wide range
of HBME's businesses. Adverse changes in the credit quality of HBME's borrowers and counterparties
arising from a general deterioration in economic conditions or systemic risks in the financial systems,
including from the impact of the ongoing COVID-19 outbreak, could reduce the recoverability and value
of HBME's assets and require an increase in HBME's ECLs/loan impairment charges. See "Impact of
COVID-19".

HBME estimates and recognises ECLs/loan impairment charges in HBME's credit exposure. This process,
which is critical to HBME's results and financial condition, requires difficult, subjective and complex
judgements, including forecasts of how the economic conditions might impair the ability of HBME's
borrowers to repay their loans and the ability of other counterparties to meet their obligations. This
assessment considers multiple alternative forward-looking economic conditions (including GDP estimates)
and incorporates this into the ECL estimates to meet the measurement objective of IFRS 9. As is the case
with any such assessments, HBME may fail to estimate accurately the effect of factors that it identifies or
fail to identify relevant factors. Further, the information HBME uses to assess the creditworthiness of its
counterparties may be inaccurate or incorrect. Any failure by HBME to accurately estimate the ability of
its counterparties to meet their obligations could have a material adverse effect on HBME's business,
financial condition, results of operations and prospects.

Risks related to HBME's financial statements and accounts
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HBME's financial statements are based in part on judgements, estimates and assumptions that are
subject to uncertainty

The preparation of financial statements requires management to make judgements, estimates and
assumptions that affect the reported amounts of assets, liabilities, income and expenses. Due to the inherent
uncertainty in making estimates, particularly those involving the use of complex models, actual results
reported in future periods may be based upon amounts that differ from those estimates. Estimates,
judgements, assumptions and models are continually evaluated, and are based on historical experience and
other factors, including expectations of future events that are believed to be reasonable under the
circumstances. Revisions to accounting estimates are recognised in the period in which the estimate is
revised and in any future periods affected. The accounting policies deemed critical to HBME's results and
financial position, based upon materiality and significant judgements and estimates, include impairment of
loans and advances, valuation of financial instruments, deferred tax assets, provisions, which constitute
critical accounting estimates and judgements with respect to HBME's consolidated financial statements.

The measurement of impairment of loans and advances measured at amortised cost requires the use of
complex models, significant assumptions about credit behaviour, and judgement to incorporate relevant
information about past events, current conditions and forecasts of economic conditions, and in identifying
significant increases in credit risk. The recognition and measurement of deferred tax assets involves
significant judgement in estimating future profitability required to absorb tax losses carried forward. The
recognition and measurement of provisions involve significant judgements about the point at which a
liability is recognised, and the estimation of the amount of any such liability. The valuation of financial
instruments measured at fair value can be subjective, in particular where models are used that include
unobservable inputs. Given the uncertainty and subjectivity associated with the above critical accounting
judgements and estimates, future outcomes may differ materially from those assumed using information
available at the reporting date. The effect of these changes on the future results of operations and the future
financial position of HBME may be material, and could have a material adverse effect on HBME's business,
financial condition, results of operations and prospects.

Changes in accounting standards may have a material impact on how HBME reports its financial results
and financial condition

HBME prepares its consolidated financial statements in accordance with International Financial Reporting
Standards ("IFRSs") as issued by the International Accounting Standards Board ("IASB"), including
interpretations ("IFRICS") issued by the IFRS Interpretations Committee, and as endorsed by the EU. From
time to time, the IASB or the IFRS Interpretations Committee may issue new accounting standards or
interpretations that could materially impact how HBME uses models to calculate, report and disclose its
financial results and financial condition as well as affect the calculation of HBME's capital ratios, including
the common equity tier 1 capital ratio. HBME could also be required to apply new or revised standards
retrospectively, resulting in HBME restating prior period financial statements in material amounts.

Risks relating to Notes and Warrants issued by HBME only
Risks relating to enforcement

Investors may experience some difficulty in enforcing arbitration awards and foreign judgments against
HBME in the DIFC.

The payments under the Notes and Warrants are dependent upon HBME making payments to the investors
in the manner contemplated under the Notes and Warrants. If HBME fails to do so, it may be necessary to
bring an action against HBME to enforce its obligations and/or to claim damages, as appropriate, which
may be costly and time consuming. HBME's place of incorporation and head office is the DIFC and a
substantial portion of the assets of HBME are located in the UAE and across the MENAT region.

Each of the Issuing and Paying Agency Agreement, the HBME Deed of Covenant, the Master Note Issuance
Agreement (each as defined in the Terms and Conditions of the Notes) and the Notes and the Warrant
Agency Agreement, the HBME Warrant Deed of Covenant, the Master Warrant Issuance Agreement (each
as defined in the Terms and Condition of the Warrants) and the Warrants (the "English Law Documents")
are governed by English law and (subject to the exercise of an option to litigate given to certain parties
(other than HBME)) the parties to the English Law Documents have agreed to refer any dispute in relation
to such documents to arbitration under the Arbitration Rules of the LCIA (the "LCIA Rules"). The seat of
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such arbitration shall be London, England. Pursuant to an option to litigate given to certain parties, HBME
has agreed to submit to the jurisdiction of the courts of England in respect of any dispute arising out of or
in connection with the English Law Documents.

Pursuant to Article 13 of the DIFC Law No. 10 of 2005 (as amended and restated) (Law relating to the
application of DIFC Laws) (Amended and Restated) (the "Application Law"), the parties' express
submission to both arbitration and to the jurisdiction of the English courts should be effective, subject to
the courts of the DIFC's (the "DIFC Courts") interpretation of Article SA(1) and 5A(2) of Dubai Law No.
12 of 2004 (as amended) (Law of the Judicial Authority at the DIFC) (the "Judicial Authority Law"). In
particular, Article 5A(1)(e) of the Judicial Authority Law provides the DIFC Courts with jurisdiction to
ratify foreign arbitral awards. However, notwithstanding Article 13 of the Application Law, it is not free
from doubt that the DIFC Courts would not seek to re-examine the merits of a case.

In addition, Article 24 of the DIFC Court Law No. 10 of 2004 (as amended) (the "DIFC Court Law")
provides that, pursuant to Article 7 of the Judicial Authority Law, the DIFC Court of First Instance has
jurisdiction to ratify any judgment, order or award of any recognised: (i) foreign court; (ii) Dubai or UAE
court; (iii) DIFC or foreign (including the UAE) arbitral award or any award recognised by the DIFC Court
Law; or (iv) orders for the purposes of any subsequent application for enforcement in the Dubai courts in
the manner prescribed in DIFC law. Article 42(1) of the DIFC Court Law provides that judgments, orders
or awards issued or ratified by the DIFC Courts may be enforced within the DIFC in the manner prescribed
in the DIFC Rules of Court and Article 42(2) of the DIFC Court Law provides that judgments, orders or
awards issued or ratified by the DIFC Courts may be enforced outside the DIFC in accordance with the
Judicial Authority Law. Although there is no clear guidance on what is a "recognised foreign court", in
theory, an English court judgment could be enforced within the DIFC. However, precedent is limited and
it remains to be seen in practice whether any additional hurdles will need to be satisfied before the DIFC
Courts will ratify and enforce a foreign judgment. In addition, Article 24(2) of the DIFC Court Law provides
that where the UAE has entered into an applicable treaty for the mutual enforcement of judgments, orders
or awards, the DIFC Court of First Instance will comply with the terms of such a treaty. Although the UAE
has not yet entered into such a bilateral enforcement treaty with England, on 23 January 2013, the Chief
Justice of the DIFC Courts and the Judge in Charge of the U.K. Commercial Court of the Queen's Bench
Division, England and Wales (the "Commercial Court") entered into a Memorandum of Guidance (the
"Memorandum of Guidance") setting out their understanding of the procedures for the enforcement of
the DIFC Courts' money judgments in the Commercial Court and vice versa. The Memorandum of
Guidance is expressed to have no binding legal effect and does not constitute a bilateral enforcement treaty
or legislation (and therefore is not binding on the judges of either party and does not supersede any existing
laws, judicial decisions or court rules) but it may provide useful insight into the position that is likely to be
adopted by the DIFC Courts when enforcing monetary judgments issued by the Commercial Court. It
remains to be seen how the DIFC Courts will in practice apply the Memorandum of Guidance.

However, the UAE is a signatory to the 1958 New York Convention on the Recognition and Enforcement
of Foreign Arbitral Awards (the "New York Convention") and the DIFC Court of First Instance should
therefore, in theory, recognise a foreign arbitral award if it complies with the requirements of the New York
Convention without re-examining the merits of the case. The DIFC Law No. 1 of 2008 (the "Arbitration
Law") provides that an arbitral award, irrespective of the State or jurisdiction in which it was made, shall
be recognised as binding within the DIFC and, upon application in writing to the DIFC Courts, shall be
enforced. However, Article 44 of the Arbitration Law provides a number of grounds upon which the
recognition or enforcement of an arbitral award may be refused by the DIFC Courts for procedural
irregularities and fundamental failings in the arbitral process, including where the DIFC Courts finds that
the subject-matter of the dispute would not have been capable of settlement by arbitration under the laws
of the DIFC or the enforcement of the award would be contrary to the public policy of the UAE. How the
New York Convention provisions would be interpreted and applied by the DIFC Courts in practice remains
largely untested and therefore whether the DIFC Courts will enforce a foreign arbitration award in
accordance with the New York Convention (or any other multilateral or bilateral enforcement convention),
remains unclear.

Accordingly, the grounds upon which the DIFC Courts may decline to enforce any judgment, order or
award of the English courts or any awards by the LCIA, as the case may be, against HBME are still unclear.
Further, some remedies available under the laws of England and Wales may not be upheld in the DIFC
Courts on the basis that such remedies may amount to a penalty.
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Risks relating to enforcement proceedings in the United Arab Emirates

Under the terms and conditions of the Notes and Warrants, the courts of England have jurisdiction to settle
disputes arising from the Notes and Warrants. Where proceedings to enforce an English judgment in the
UAE are contemplated, under current UAE law, the courts of the UAE are unlikely to enforce such a
judgment without re-examining the merits of the claim. Investors should be aware that there could be
practical difficulties in bringing enforcement proceedings against HBME in the UAE.

2) Risks relating to Notes and Warrants issued by HBEU only
Applicable Bank Resolution Powers

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

Statutory Intervention Powers

HBEU is subject to the Banking Act which gives wide powers in respect of UK banks and their parent and
other group companies to HM Treasury, the Bank of England, the Prudential Regulation Authority and the
United Kingdom Financial Conduct Authority (each a "relevant UKRA") in circumstances where a UK
bank has encountered or is likely to encounter financial difficulties.

These powers include powers to: (a) transfer all or some of the securities issued by a UK bank or its parent,
or all or some of the property, rights and liabilities of a UK bank or its parent (which would include the
Notes and Warrants issued by HBEU under the Programme), to a commercial purchaser or, in the case of
securities, to HM Treasury or an HM Treasury nominee, or, in the case of property, rights or liabilities, to
an entity owned by the Bank of England); (b) override any default provisions, contracts or other agreements,
including provisions that would otherwise allow a party to terminate a contract or accelerate the payment
of an obligation; (¢c) commence certain insolvency procedures in relation to a UK bank; and (d) override,
vary or impose contractual obligations, for reasonable consideration, between a UK bank or its parent and
its group undertakings (including undertakings which have ceased to be members of the group), in order to
enable any transferee or successor bank of the UK bank to operate effectively.

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

Power to reduce Noteholders' and Warrantholders' claims

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

The bail-in power gives the relevant UKRA the power to cancel all or a portion of the principal amount of,
or interest on, certain unsecured liabilities (which could include the Notes and/or Warrants) of a failing
financial institution or its holding company, to convert certain debt claims (which could be amounts payable
under the Notes and/or Warrants) into another security, including ordinary shares of the surviving entity, if
any and/or to amend or alter the terms of such claims, including the maturity of the Notes or the expiry of
the Warrants or amendment of the amount of interest payable on the Notes, or the date on which interest
becomes payable, including by suspending payment for a temporary period. The Banking Act requires the
relevant UKRA to apply the bail-in power in accordance with a specified preference order which differs
from the ordinary insolvency order. In particular, the relevant UKRA must write-down or convert debts in
the following order: (i) additional tier 1, (ii) tier 2, (iii) other subordinated claims and (iv) eligible senior
claims. The claims of some creditors whose claims would rank equally with those of the Noteholders and/or
Warrantholders may be excluded from bail-in. The impact of bail-in on the Noteholders and/or
Warrantholders will be greater the more of such creditors there are. The bail-in power is subject to the "no
creditor worse off" safeguard, under which any shareholder or creditor which receives less favourable
treatment than they would have had the institution entered into insolvency may be entitled to compensation.
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Although the exercise of the bail-in power under the Banking Act is subject to certain pre-conditions, there
remains uncertainty regarding the specific factors (including, but not limited to, factors outside the control
of HBEU or not directly related to HBEU) which the relevant UKRA would consider in deciding whether
to exercise such power with respect to HBEU and its securities (including the Notes or the Warrants).
Moreover, as the relevant UKRA may have considerable discretion in relation to how and when it may
exercise such power, holders of HBEU's securities may not be able to refer to publicly available criteria in
order to anticipate a potential exercise of power and consequently its potential effect on HBEU and its
securities.

Powers to direct restructuring of HBEU and its subsidiaries

As well as a bail-in power, the powers of the relevant UKRA under the Banking Act include the power to
(1) direct the sale of the relevant financial institution or the whole or part of its business on commercial
terms without requiring the consent of the shareholders or complying with the procedural requirements that
would otherwise apply, (ii) transfer all or part of the business of the relevant financial institution to a
"bridge institution" (an entity created for such purpose that is wholly or partially in public control) and
(iii) separate assets by transferring impaired or problem assets to one or more publicly owned asset
management vehicles to allow them to be managed with a view to maximising their value through eventual
sale or orderly wind-down (this can be used together with another resolution tool only). In addition, the
Banking Act gives the relevant UKRA power to amend the maturity date or expiry date and/or any interest
payment date of debt instruments, securities or other eligible liabilities of the relevant financial institution
and/or impose a temporary suspension of payments and/or discontinue the listing and admission to trading
of debt instruments or securities.

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

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

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

A3 Risks relating to all issues of Notes and Warrants

A wide range of Notes and Warrants may be issued under the Programme. The Issuer may issue Warrants
linked to, or Notes with principal and/or interest determined by reference to, one or more variables such as
an index, formula, securities, commodities, currency exchange rates, interest rates, inflation indices, the
credit of one or more entities or other factors (each underlying, commaodity, currency or other asset being a
"Reference Asset"). A number of these Notes or Warrants may have features which contain particular
risks for investors. Set out below is a description of some of the risks that should be taken into consideration
by prospective purchasers of Notes or Warrants.

Credit risk

The Notes and Warrants are direct, unsecured and unsubordinated obligations of the Issuer and not of any
other person. Ifthe 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. Unlike a savings account or
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similar investment, an investment in the Notes or Warrants is not covered by the UK Financial Services
Compensation Scheme.

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 not secured. If the Issuer became
unable to pay amounts owed to the investor under the Notes or Warrants (as applicable), such investor will
not have recourse to the Reference Asset(s) or any other security or collateral and, in a worst case scenario,
may not receive any payments under the Notes or Warrants (as applicable).

The Notes and Warrants are not ordinary debt securities and investors are exposed to the risks relating
to the Reference Asset(s)

An investment in the Notes and Warrants is not an equivalent to an investment in a time deposit. The terms
of the Notes and Warrants may differ from those of ordinary debt securities because the Notes may not pay
interest, the Warrants do not pay interest and, on redemption or expiry (as applicable), depending on the
performance of the Reference Asset(s) the Notes and Warrants may return less than the amount invested or
nothing.

The repayment of any amount invested in Notes and Warrants and any return on investment may be variable
and is not guaranteed. Unlike a savings account or similar investment with a lower return and little or no
capital risk, the Notes and Warrants may potentially have a greater return but there is a greater risk of loss
of capital. As a result, the investors' capital can fall below the amount initially invested.

Notes and Warrants are linked to the value or level of the underlying Reference Asset(s) and payment at
maturity or expiry (and/or payment on early redemption in certain circumstances) and/or payment of
interest amounts depend on the performance of the Reference Asset(s). Investors should therefore be
prepared to be exposed to the risks related to the Reference Asset(s). The value or level of the Reference
Asset(s) can alter sharply because they reflect the performance of the underlying value or general stock and
other market conditions. Therefore, there is a risk that, if the value or level of the Reference Asset(s) does
not move in the anticipated direction, the Notes or Warrants may return less than the amount invested and,
in a worst case scenario, investors could lose their entire invested amount. In addition, investors should
note that there may be a risk that if the issuer of an underlying Reference Asset becomes insolvent, the
value of such Reference Asset will become zero. As a result thereof the value of the Notes or Warrants
will be adversely affected and in a worst case scenario become zero as well. Investors in the Notes or
Warrants would then lose all of their invested amounts.

The Issuer cannot predict the value or level of the Reference Asset(s) on any date during the life of the
Notes or Warrants or at maturity or expiry (as applicable). The total return of the Notes or Warrants may
be less than other fixed rate instruments, including other securities available directly from the Issuer.
Investors should compare the rates of return and other features of the Notes or Warrants to other available
investments before deciding to purchase the Notes or Warrants.

Past performance of the Reference Asset(s)

Past performance of the Reference Asset(s), if provided, should not be taken as an indication of future
performance of the Reference Asset(s). The Issuer cannot provide any assurance that the performance of
the Reference Asset(s) will result in a positive return on any investment.

Capital risks relating to Notes and Warrants which are not principal protected:

Unless the relevant Series of Notes or Warrants is fully principal protected, the repayment of any amount
invested in the Notes or Warrants is not guaranteed. As a result the investors' capital can fall below the
amount initially invested in such Notes or Warrants and, in the worst case, the investors may lose their
entire invested amount.
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No ownership rights

An investment in Notes or Warrants relating to Reference Asset(s) is not the same as an investment in the
Reference Asset(s). The Notes or Warrants do not (prior to physical settlement of any Notes by delivery
of Reference Asset(s), where applicable) confer any legal or beneficial interest in any Reference Asset(s)
or securities underlying any Reference Asset(s) (if the Reference Asset is an index) and do not provide a
Noteholder or Warrantholder with any of the rights that a holder of such Reference Asset(s) may have (such
as voting rights and rights to receive dividends).

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

Any Series of Notes or Warrants issued 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). If the Notes or
Warrants are traded after their initial issuance, they may trade at a discount to their initial offering price,
depending upon prevailing interest rates, the market for similar Notes or Warrants (as applicable), general
economic conditions, commissions paid by the Issuer and the financial condition of the Issuer and existing
liquidity arrangements (if any) might not protect Noteholders from having to sell the Notes at substantial
discounts to their principal amount in case of financial distress of the Issuer. Accordingly, the investor is
subject to the risk that its investment in the Notes and Warrants may be difficult or impossible to trade. If
a market does develop, it may not be very liquid and such liquidity may be sensitive to changes in financial
markets.

It is not possible to predict whether any trading market for the Notes and Warrants will develop or, if it
does, the price at which Notes and Warrants will trade in the secondary market or whether such market will
be liquid or illiquid. If any Notes and Warrants are not listed or traded on any exchange, pricing information
for the Notes and Warrants may be more difficult to obtain and the liquidity of the Notes and Warrants may
be adversely affected. Also, to the extent that Notes are redeemed or purchased and cancelled or Warrants
are exercised or purchased and cancelled, the number of Notes or Warrants outstanding will decrease,
resulting in a 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 they may have to bear the economic risk of an investment
in the Notes or Warrants until their redemption or exercise date.

Hllegality

The Noteholders and Warrantholders are subject to the risk that the Issuer may terminate its obligations
under the Notes or Warrants if the Calculation Agent determines acting in good faith and a commercially
reasonable manner that the performance of the Issuer's obligations under any Notes or Warrants (or, in the
case of Warrants and Notes other than Alternative General Conditions Notes, the Issuer's designated
affiliates' obligations under any hedging or funding arrangement established in connection therewith) shall
after the trade date have become unlawful or (in the case of Warrants and Notes other than Alternative
General Conditions Notes only) impracticable in whole or in part, unless the relevant Pricing Supplement
in respect of a Series of Notes specifies "Early Redemption for Impracticability" as not applicable, in which
case the Issuer will not be entitled to terminate its obligations under such Notes or Warrants for the reasons
of impracticability only. Following such a determination of illegality or (as the case may be)
impracticability, the Issuer may terminate its obligations under the Notes against payment of the Early
Redemption Amount specified in the relevant Pricing Supplement or terminate its obligations under the
Warrants against payment of the Fair Market Value. In the case of Notes other than Alternative General
Conditions Notes, the Pricing Supplement may specify the Early Redemption Amount as being the Fair
Market Value of such Note immediately prior to such termination. The Fair Market Value of a Note or
Warrant will 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 and/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 termination,
and will forego any future performance in the relevant Reference Asset and, in the case of Notes only,
future interest payments applicable to such Notes (if any).
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Early Redemption for Taxation Reasons

The Noteholders are subject to the risk that the Issuer may terminate its obligations under the Notes if the
Issuer determines that it would be required to gross-up payments to the holders following a withholding or
deduction required by law of taxes, duties, assessments or governmental charges imposed or levied by or
on behalf of the Relevant Jurisdiction. Following such a determination, the Issuer may terminate its
obligations under the Notes against payment of the Early Redemption Amount specified in the relevant
Pricing Supplement. In the case of Notes other than Alternative General Conditions Notes, the Pricing
Supplement may specify the Early Redemption Amount as being the Fair Market Value of such Note
immediately prior to such termination. The Fair Market Value of a Note will 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 any related hedging and/or funding arrangements as a result
of such events. Noteholders may suffer a loss of some or all of their investment as a result of such early
termination and will forego any future performance in the relevant Reference Asset and future interest
payments applicable to such Notes (if any).

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

The value of Notes and Warrants prior to expiry or maturity (as applicable) is expected to depend on a
number of factors including, without limitation: (i) the financial condition and funding costs of the Issuer;
(i1) the value and volatility of the Reference Asset(s) and liquidity of the Reference Asset(s); (iii) the time
remaining to expiration or maturity; (iv) any change(s) in interest rates, dividend yields and inflation rates;
(v) any change(s) in currency exchange rates; (vi) economic and market conditions; and (vii) any related
transaction costs. As a result of these factors the price at which a Noteholder or Warrantholder will 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 value of the Notes or Warrants caused by another factor). Investors are
subject to the risk that the value of Notes or Warrants may be adversely affected by one or more of the
following factors:

(a) Fluctuations in the level or value of the Reference Asset(s)

Fluctuations in the value or level of the Reference Asset(s) may affect the value of the Notes or
Warrants, but equally an investor in the Notes or Warrants is subject to the risk that expectations
of fluctuation in value or level of the Reference Asset(s) during the remaining period to the maturity
of the Notes or expiry of the Warrants (as applicable) or any earlier redemption or exercise date
would adversely affect amounts payable in respect of the Notes or Warrants. The level or value of
the Reference Asset(s) 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

Rising interest rates may lower the value of the Reference Asset(s), and thus, the value of the Notes
and Warrants. Changes in interest rates may also affect the economy of a country in which the
Reference Asset(s) or securities underlying the Reference Asset(s) (where such Reference Asset(s)
is an equity index) are traded, and which may adversely affect the value of the Notes and Warrants.

(¢) Volatility of the Reference Asset(s)

If the size and frequency of market fluctuations in value of the Reference Asset(s) increase or
decrease, the trading value of the Notes and Warrants may be adversely affected.

(d) Time remaining to maturity or expiry

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

An investor in the Notes and Warrants is subject to the risk that changes in dividend or other
distribution rates on the Reference Asset(s) may adversely affect the trading value of the Notes and
Warrants. If the dividend or other income rates on the Reference Asset(s) increase, the trading
value of the Notes and Warrants are likely to decrease as the Notes and Warrants generally do not
reflect such distributions by way of increase in amounts payable on redemption or exercise, or
pass-through payments of such distributions.

Pricing

As part of the valuation mechanism, Notes and Warrants may specify a time and an exchange or other
venue in which the level or value of the Reference Asset(s) are to be observed. Depending on how the level
or value of the Reference Asset(s) is calculated, the level or value of such Reference Asset(s) 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 interest

The Issuer and/or affiliates of the Issuer may from time to time: (i) advise or engage in business with the
issuers of or obligors in respect of Reference Asset(s) or securities underlying Reference Asset(s) (where
such Reference Asset(s) is an equity index) regarding transactions to be entered into by them; (ii) engage
in transactions involving Reference Asset(s) or securities underlying Reference Asset(s) (where such
Reference Asset(s) is an equity index) for their proprietary accounts, for other accounts under their
management or to facilitate client orders; (iii) carry out hedging activities related to the Notes and Warrants
by purchasing or entering into derivatives transactions relating to the Reference Asset(s) or securities
underlying Reference Asset(s) (where such Reference Asset(s) is an equity index) (but will not be obliged
to do so); (iv) publish research reports relating to Reference Asset(s) or securities underlying Reference
Asset(s) (where such Reference Asset(s) is an equity index); or (v) acquire non-public information about
Reference Asset(s) and/or any relevant securities underlying Reference Asset(s) (where such Reference
Asset(s) is an equity index). In undertaking any such activities, neither the Issuer nor any affiliate of the
Issuer is under any obligation to consider the interests of the Noteholders, and any such activity by the
Issuer or its affiliates (as applicable) may have a negative effect on the value or level of such Reference
Asset(s) and therefore on the value of any Notes and Warrants to which they relate.

In addition, the conditions of the Notes or Warrants may provide for (a) the early redemption of the Notes,
or an early termination of the Warrants, as the case may be, and/or (b) a lesser amount being payable in
respect of the Notes or Warrants, if the value of any Reference Asset exceeds, falls below, is equal to or
does not stay within pre-determined reference levels ("Threshold Events"). The activities described in the
preceding paragraph may cause such Threshold Events to be triggered, which could potentially have a
negative impact on the value of any Notes and Warrants to which they relate.

Certain affiliates of the Issuer or the Issuer itself may: (i) be the counterparty to the hedge of the Issuer's
obligations under an issue of Notes and Warrants; (ii) be the Calculation Agent responsible for making
determinations and calculations in connection with the Notes and Warrants; or (iii) publish research reports
which express opinions or provide recommendations that are inconsistent with purchasing or holding the
Notes and Warrants referencing the Reference Asset(s). Accordingly, there is a risk that certain conflicts
of interest may arise both among the Issuer or these affiliates and between the interests of the Issuer or these
affiliates and the interests of Noteholders or Warrantholders (as applicable).

Fees, commission and cost of hedging

The original issue price of the Notes or Warrants may include the distribution commission or fee charged
by the Issuer and/or its affiliates and the cost or expected cost of hedging the Issuer's obligations under the
Notes or Warrants (if any). Accordingly, there is a risk that, upon issue, the price, if any, of the Notes or
Warrants in any secondary market (including the price (if any) at which the Issuer or its affiliates would be
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willing to purchase Notes or Warrants from the investor) would be lower than the original issue price. Such
fee, commission and cost of hedging may also be deducted from the redemption or settlement amount
payable in respect of the Notes (in the case of Notes other than Alternative General Conditions Notes) or
Warrants. In addition, any such prices may differ from values determined by pricing models used by the
Issuer or affiliates as a result of such compensation or other transaction costs.

Effect of general economic conditions on the Notes and Warrants

The market for debt securities is influenced by economic and market conditions, interest rates, currency
exchange rates and inflation rates in Europe and other countries and areas. There can be no assurance that
events occurring elsewhere will not cause market volatility or that such volatility will not adversely affect
the price of Notes or Warrants or that economic and market conditions will not have any other adverse
effect.

Hedging activities of the Issuer and affiliates

The Issuer or its affiliates may carry out hedging activities related to the Notes and Warrants, including
purchasing Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference Asset(s)
is an equity index), but will not be obliged to do so. Certain of the Issuer's affiliates may also purchase and
sell the Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference Asset(s) is
an equity index) on a regular basis as part of their securities businesses. Any of these activities could
potentially affect the value of the reference factor, Reference Asset(s) or securities underlying Reference
Assets(s) (where such Reference Asset(s) is an equity index) and, accordingly, the value of the Notes or
Warrants.

Calculation Agent's discretion and valuation

Calculation of the interest payments (if applicable) and/or amount payable in respect of redemption or
expiry or exercise may be by reference to certain specified screen rate(s), level(s) or value(s) published on
an exchange or other quotation system, or if any such rate(s), level(s) or value(s) is not displayed at the
relevant time, rate(s), level(s) or value(s) (as applicable) determined by the Calculation Agent acting in
good faith and a commercially reasonable manner, or otherwise, an exercise of its discretion in accordance
with and pursuant to the terms and conditions of the applicable Notes and Warrants. The Calculation Agent
may also have other discretionary powers (including without limitation, powers to (i) adjust terms and
conditions of Notes and Warrants; (ii) in certain circumstances, substitute the Reference Asset; (iii)
postpone payment; (iv) redeem or terminate the Notes and Warrants prior to their scheduled maturity or
expiry, as applicable; or (v) apply any combination of the foregoing). Investors should be aware that, in
circumstances where the Issuer has entered into hedging arrangements (or otherwise), the exercise of its
discretionary powers as Calculation Agent under the conditions of the Notes and Warrants, or as calculation
agent under its related hedge, may have an adverse impact on the performance of the Notes and Warrants,
which may result in a lower return, or no return at all. The Notes may be redeemable prior to their scheduled
maturity and the Warrants may expire prior to their scheduled expiry in certain circumstances at an amount
determined by the Calculation Agent which may be less than their nominal amount. Accordingly, an
investor in the Notes and Warrants is subject to the risk that the calculation of payments 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.

All calculations and determinations made by the Calculation Agent in relation to the Notes and Warrants
shall (save in the case of manifest error at the time the relevant determination is made) be final and binding
on the Issuer and all Noteholders and Warrantholders. The Calculation Agent shall have no obligations to
the holders of Notes or Warrants, and shall only have the obligations expressed to be binding on it pursuant
to the Conditions. The Calculation Agent may delegate to an affiliate some or all of its functions, powers,
duties and obligations as it deems appropriate without the prior consent of the holders of the Notes or
Warrants.
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Exchange rate risks and exchange control risks

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

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

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

An appreciation in the value of the Investor's Currency relative to the Settlement Currency at any time
would decrease (i) the value of any redemption (in the case of Notes) or cash settlement (in the case of
Warrants) payable to the investor and (ii) the market value of the Notes or 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 or Warrants, as converted, may be less than expected or zero.

Material risks involved in currency conversion

The material risks involved in the currency conversion include the risk that exchange rates may change
significantly (including changes due to performance of the Investor's Currency relative to the Settlement
Currency). 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 and Warrants.

Amounts converted from another currency into the Settlement Currency or calculated by reference to an
underlying currency pair

The Pricing Supplement in relation to some Notes may specify that Conversion provisions apply in relation
to specified payments under the Notes, in which case the amounts of such payments will be converted into
the Settlement Currency in accordance with provisions set out in the relevant Pricing Supplement. The
relevant Pricing Supplement may also specify in relation to a Series of Notes or Warrants that certain
amounts payable in respect of the Notes or Warrants are to be determined by reference to the exchange
rate(s) between one or more underlying currencies. In any such case, the exchange rate and exchange
control risks set out above in relation to the Settlement Currency and the Investor's Currency may apply to
the Settlement Currency and/or a Cross Currency and the underlying currency and/or such underlying
currency pair(s).

In addition,

(a) if "Price Source Disruption" is specified in the relevant Pricing Supplement as being applicable to
any Notes or Warrants, then if for any reason a relevant rate of exchange is not available the
Calculation Agent may (i) use alternative sources to determine an exchange rate (such source as
may be determined by the Calculation Agent), (ii) postpone the determination of the rate of
exchange (subject to a postponement cut-off of 30 calendar days (or such other number of calendar
days as may be specified in the Pricing Supplement) after which the Calculation Agent, acting in
a commercially reasonable manner, shall determine its good faith estimate of the rate and use
exchange rates prevailing at later times or (iii) determine the rate of exchange as the arithmetic
mean of exchange rates provided by leading dealers in the relevant foreign exchange market.

(b) if "EM Price Source Disruption" is specified in the relevant Pricing Supplement as being applicable
to any Notes, then if for any reason a relevant rate of exchange is not available the Calculation
Agent may (i) postpone the determination of the rate of exchange (subject to a postponement cut-
off of 30 calendar days (or such other number of calendar days as may be specified in the Pricing
Supplement)), (ii) following such postponement cut-off, use alternative sources specified in the
relevant Pricing Supplement to determine an exchange rate (the "alternate rate of exchange"),
and/or (iii) in certain circumstances (including where no rate of exchange or alternate rate of
exchange is available following postponement or the Calculation Agent determines that any rate
of exchange or alternate rate of exchange (as applicable) determined in accordance with the
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Conditions is not reflective of the rate that the Issuer could obtain in the general foreign exchange
market), determine the rate of exchange in good faith and a commercially reasonable manner.

Additionally, where "EM Price Source Disruption" is specified in the relevant Pricing Supplement
as being applicable to any Notes, the relevant Pricing Supplement may also specify "Price
Materiality" to be applicable to such Notes. Where Price Materiality is specified as being
applicable to any Notes, if the Calculation Agent determines that the rate of exchange determined
in accordance with the Conditions differs from the fallback rate of exchange determined in
accordance with the Conditions by the Price Materiality Threshold Percentage specified in the
Pricing Supplement or more (or if no such Price Materiality Threshold Percentage is specified in
the Pricing Supplement, by three per cent. or more), the Calculation Agent may determine the
relevant rate of exchange in good faith and a commercially reasonable manner.

The exchange rate so determined may differ from the rate which would have prevailed but for the
occurrence of the disruption and this may lead to a decrease in the amount payable to the investors. In
addition, if the Calculation Agent postpones the determination of the rate of exchange the due dates for any
payments in respect of the Notes or Warrants (including, without limitation, the maturity date or cash
settlement payment date) and/or the date of delivery, where physical settlement applies, may also be
postponed.

If a specified fixing date for the determination of a relevant exchange rate is an Unscheduled Holiday, the
fixing date will be postponed to the next relevant currency business day which is not an Unscheduled
Holiday (subject to a postponement cut-off of 30 calendar days (or such other number of calendar days as
may be specified in the Pricing Supplement)), after which the Calculation Agent, acting in a commercially
reasonable manner, shall determine its good faith estimate of the relevant rate.

If the Issuer is unable to settle payments in the Settlement Currency, the Issuer may, in certain
circumstances, settle any payments due under the Notes or Warrants by payment of the Alternative Payment
Currency Equivalent (which will be an amount in USD or such other currency specified as the Alternative
Payment Currency in the relevant Pricing Supplement) (see "Payment of Alternative Payment Currency
Equivalent" below).

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 or Settlement 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 and Warrants.
As a result of exchange controls and restrictions the Issuer may not be able to make payments under the
Notes and Warrants in the Settlement Currency and will therefore pay the equivalent of the amounts due
under the Notes in U.S. dollars or another currency. Investors in the Notes and Warrants will therefore
forego any future performance of the Settlement Currency. See for further details "Risks relating to
Emerging Markets".

Payment of Alternative Payment Currency Equivalent

Notes and Warrants may provide that, if by reason of an FX Disruption Event or the relevant clearing
system ceasing to accept payments in the Settlement Currency or the occurrence of an event specified in
the Pricing Supplement as an Alternative Payment Currency Event, the Issuer is not able to satisfy its
obligations to pay any amounts due under the Notes or Warrants (as applicable) in the Settlement Currency,
then the Issuer is entitled to make the payments in USD or any other currency specified as the Alternative
Payment Currency in the relevant Pricing Supplement (the "Alternative Payment Currency").

Certain considerations regarding hedging

Investors intending to purchase Notes or Warrants to hedge against the market risk associated with investing
in a Reference Asset should recognise that there is a risk that the value of the Notes or Warrants may not
exactly correlate with the value of the Reference Asset to which they relate. Due to fluctuating supply and
demand for the Notes or Warrants, there is no assurance that their value will correlate with movements of
the Reference Asset. In addition, the formula for redemption or exercise (as applicable) may be subject to
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a cap. For these reasons, among others, it may not be possible to purchase or liquidate assets in a portfolio
at the prices used to calculate the value of any relevant Reference Asset. Accordingly, investors who invest
in Notes or Warrants as a means of hedging may be exposed to risks arising out of such differences in value.

Value of Baskets

The value of a basket of Reference Assets to which any Notes or Warrants relate may be affected by the
number of Reference Assets included in such basket. Generally, the value of a basket that includes
Reference Assets from a number of companies or obligors or other components or which gives relatively
equal weight to each Reference Asset will be less affected by changes in the value of any particular
Reference Asset included therein than a basket that includes fewer Reference Assets or that gives greater
weight to some Reference Assets.

In particular, if the Reference Assets included in a basket are all in or relate to a particular industry, the
value of such a basket will be affected to a greater extent by the economic, financial and other factors
affecting that industry than if the Reference Assets 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.

Investors in the Notes and Warrants are subject to the risk that other risks relating to the Reference Assets
which adversely affect the value of the Notes or Warrants will be exacerbated due to the number of and/or
type of Reference Assets.

Change of law

The Conditions of the Notes and the Conditions of the Warrants are based on English law and relevant tax
law in effect as at the date of this Offering Memorandum. 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 jurisdiction of listing or incorporation of the issuers of or obligors under the
Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference Asset(s) is an equity
index).

In particular, in light of the United Kingdom's exit from the EU ("Brexit"), there could be significant
changes to those EU laws applicable in the United Kingdom. While Brexit does not in and of itself affect
the validity of the Banking Act (through which the BRRD is implemented) or other relevant legislative
measures implementing EU directives, and EU regulations have been on-shored (with amendments)
pursuant to the European Union (Withdrawal) Act 2018, it is possible that subsequent changes in law
affecting the rights of holders of Notes and/or Warrants could take place following the end of the Brexit
transition period (expected to end on 31 December 2020).

No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this Offering Memorandum.

Clearing systems

Because Notes and Warrants may be held by or on behalf of the relevant clearing system as specified in the
relevant Pricing Supplement investors will be able to trade their interests only through the relevant clearing
system. In addition, Notes and Warrants may be issued as Uncertificated Registered Notes or
Uncertificated Registered Warrants. CREST will maintain records of the interests in such Notes and
Warrants and investors will be able to trade their interests only through CREST. Investors will have to rely
on their procedures for transfer, payment and communication with the Issuer to receive payment under the
Notes and Warrants. Investors 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 or 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 global Warrants. Holders of interests in the global Notes or global Warrants
will not have a direct right to vote in respect of the relevant Notes or Warrants. Instead, such holders will
be permitted to act only to the extent that they are enabled by the relevant clearing system to appoint
appropriate proxies.
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Modification, waiver and substitution

Investors in the Notes or Warrants are subject to the risk that modifications to the Conditions of the Notes
or Warrants may be made without the consent of any Noteholders or Warrantholders, as the case may be,
where the Issuer determines that:

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

. 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 Warrantholder or the Noteholder 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 the Warrants, provided that the Issuer provides a
guarantee.

Risks relating to benchmark reform and transition
Regulation and reform of Benchmarks

Regulation (EU) 2016/1011, as amended (the "Benchmarks Regulation") entered into force on 30 June
2016 and became applicable on 1 January 2018. The Benchmarks Regulation applies to "administrators"
of, "contributors" to and "users" of "benchmarks" in the EU. Among other things, the Benchmarks
Regulation: (i) requires EU benchmark administrators to be authorised or registered by a national regulator
(unless an exemption applies); (ii) provides that in order to be used by supervised entities in the EU, a non-
EU benchmark must be qualified for use in the EU under the third-country regime (through equivalence,
recognition or endorsement) and comply with extensive requirements in relation to the administration of
the non-EU benchmark; and (iii) bans the use by "supervised entities" of: (a) EU "benchmarks" whose
administrators are not authorised or registered; and (b) non-EU "benchmarks" that are not qualified for use
in the EU under the third-country regime.

The scope of the Benchmarks Regulation is wide and, in addition to so-called "critical benchmarks" such
as EURIBOR, could also potentially apply to many other interest rate indices, as well as equity, commodity
and foreign exchange rate indices and other indices (including "proprietary" indices or strategies) which
are referenced in certain financial instruments (including securities or OTC derivatives traded on an EU
regulated market, EU multilateral trading facility (MTF), EU organised trading facility (OTF) or via a
"systematic internaliser"), certain financial contracts and investment funds. Different types and categories
of "benchmark" are subject to more or less stringent requirements, and in particular a lighter touch regime
may apply where a "benchmark" is not based on interest rates or commodities and the value of financial
instruments, financial contracts or investment funds referring to a benchmark is less than €50 billion,
subject to further conditions.

Further, the London Inter-Bank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate ("EURIBOR")
and other indices which are deemed "benchmarks" are the subject of recent national, international and other
regulatory guidance and reform. Some of these reforms are already effective whilst others are yet to apply.
These reforms may cause such "benchmarks" to perform differently than in the past, or to disappear entirely,
or have other consequences which cannot be predicted.

The Benchmark Regulation, together with other international, national or other reforms or the general
increased regulatory scrutiny of "benchmarks" could have a material impact on any Notes linked to a
"benchmark". Such reforms could result in changes to the manner of administration of "benchmarks", with
the result that such "benchmarks" may perform differently than in the past (and such changes could have
the effect of reducing or increasing the rate or level or affecting the volatility of the published rate or level)
or may have the effect of discouraging market participants from continuing to administer or participate in
certain "benchmarks" leading to their disappearance.

A Benchmark Trigger Event could occur in relation to the Notes or Warrants
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A "Benchmark Trigger Event" (as defined in the Conditions) may occur in relation to a Series of Notes or
Warrants linked to a "benchmark" index in a number of scenarios, including:

e upon the cessation of any benchmark;

e  where the administrator of a benchmark does not obtain authorisation/registration or is not able to rely
on one of the regimes available to non-EU benchmarks; or

e certain other events (including, without limitation, an announcement by or on behalf of the
administrator of a Relevant Benchmark that such Relevant Benchmark will cease to be provided or the
imposition of restrictions on the use such Relevant Benchmark) determined to have occurred by the
Issuer.

Determination of a Benchmark Trigger Event

The circumstances with respect to a Relevant Benchmark that may lead to the occurrence of a Benchmark
Trigger Event are beyond the Issuer's control. However, in all cases, the Issuer will make a determination
as to whether the relevant circumstances have arisen.

In making a determination as to whether the occurrence of the relevant circumstances constitute a
Benchmark Trigger Event the Issuer may take into consideration any factors the Issuer considers relevant
to such determination (including prevailing market practice and the impact of such circumstances on any
related hedging arrangement of the Issuer and/or its affiliates). The Issuer is under no obligation to act in
the best interests of the holders of the Notes or Warrants in making such determination, and there is no
guarantee that the determinations made by the Issuer will lead to the best possible outcome for investors.

Consequences of the occurrence of a Benchmark Trigger Event

The occurrence of a Benchmark Trigger Event in relation to a Relevant Benchmark to which the Notes or
Warrants are linked could result in such Relevant Benchmark being deemed replaced (for the purposes of
the Notes or Warrants) with an alternative benchmark (a "Replacement Index") selected by the Issuer (or
any Alternative Pre-nominated Index specified in the Pricing Supplement as applicable), adjustment to the
terms and conditions pursuant to Condition 15A (Consequences of a Benchmark Trigger Event) or 8A
(Consequences of a Benchmark Trigger Event) (as applicable), early redemption or termination,
discretionary valuation by the Issuer and/or the Calculation Agent, delisting or other consequences in
relation to Notes or Warrants linked to such Relevant Benchmark.

There can be no assurance that the amounts payable to investors in relation to any Notes or Warrants
following the application of a Replacement Index or the Alternative Pre-nominated Index pursuant to
Condition 15A (Consequences of a Benchmark Event) (in the case of Notes), or a Replacement Index or
the Alternative Pre-nominated Index pursuant to Condition 8A (Consequences of a Benchmark Trigger
Event) (in the case of Warrants), and any related adjustments to the terms and conditions of the relevant
Notes or Warrants (as applicable), will correspond with the amounts that investors would have received if
the original Relevant Benchmark had continued to apply, and investors may accordingly receive less than
they would otherwise have received.

The determination and use of a Replacement Index or the Alternative Pre-nominated Index following the
occurrence of a Benchmark Trigger Event may result in changes to the Conditions and/or payments that
are lower than or that do not otherwise correlate over time with the payments that could have been made
on such Notes or Warrants if the Relevant Benchmark remained available in its current form. Any such
consequence could have a material adverse effect on the value of and return on any such Notes or Warrants.

Regulatory initiatives may restrict certain investments and have an adverse impact on the regulatory
treatment of the Notes and the Warrants

In Europe, the U.S. and elsewhere there is increased political and regulatory scrutiny of the derivatives and
structured securities industries. This has resulted in a raft of measures for increased regulation which are
currently at various stages of implementation and which may restrict investment in certain Notes and
Warrants, have an adverse impact on the regulatory position for certain investors and/or on the incentives
for certain investors to hold Notes and Warrants and may thereby also affect the liquidity of such Notes
and Warrants in the secondary market. Investors in the Notes and the Warrants are responsible for
analysing their own regulatory position and none of the Issuer or the Dealers makes any representation to
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any prospective investor or purchaser of the Notes or the Warrants regarding the regulatory treatment of
their investment at the time of such investment or at any time in the future. Prospective investors should
therefore make themselves aware of the changes and requirements applicable to them, in addition to any
other applicable regulatory requirements with respect to their investment in the Notes or the Warrants.

Taxation and other charges in relation to the Notes and Warrants

Transactions involving Notes or Warrants may have tax consequences for potential purchasers which may
depend, amongst other things, upon the status of the potential purchaser and laws relating to transfer and
registration taxes. Stamp duty, stamp duty reserve tax and/or similar transfer taxes may be payable on any
conveyance or transfer (actual or deemed) or agreement to transfer assets in cases where obligations of the
Issuer under the Notes are or may be physically settled.

Transactions involving Notes or 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 or
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.

Under the terms and conditions of the Notes all payments and deliveries will be subject to any fiscal or
other laws and regulations in the place of payment and Noteholders may be responsible for paying, or suffer
a deduction for, any applicable duties, taxes or other charges imposed by such laws and regulations, subject
only to the Issuer's obligation to gross-up in relation to certain taxes imposed by the Relevant Jurisdiction
under Condition 8A (Taxation - Gross-up). This gross-up obligation is applicable provided Condition 8B
(Taxation - No gross-up) is not specified as applying to a Series of Notes and is subject to a number of
exceptions and covers only certain withholdings and deductions on account of taxes imposed by the
Relevant Jurisdiction; in particular, it does not cover stamp duty, stamp duty reserve tax and/or similar
transfer taxes.

If Condition 8B (Taxation - No gross-up) is specified as applying to a Series of Notes in the relevant Pricing
Supplement, the Issuer will not be required to gross-up or pay any additional amounts in respect of the
Notes in respect of which any withholding or deduction has been required to be made in respect of any tax.
Accordingly, investors may receive a lower return than would be received on an investment where no
withholding tax is payable or where the relevant issuer has an obligation to gross-up for such withholdings
or deductions.

Under the terms and conditions of the Warrants, Warrantholders are responsible for paying all stamp duties,
stamp duty reserve tax and/or other taxes or duties, securities transfer taxes and any other charges, if any,
payable in connection with the subscription, purchase or exercise of the Warrants. The Issuer will not be
liable for or otherwise obliged to pay any tax, duty, withholding or other payment which may arise as a
result of the ownership, transfer or exercise of any Warrants nor shall it be obliged to pay any additional
amounts to the Warrantholders in respect of any withholdings or deductions that are made on payments to
them on account of any taxes.

Potential purchasers who are in any doubt about the tax consequences of purchasing any Notes should
consult and rely on their own tax advisers.

France — French Financial Transactions Tax

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

The French FTT could also be triggered if the Issuer and/or its affiliates choose to purchase Reference
Asset(s) or securities underlying the Reference Asset(s) (where such Reference Asset(s) is an equity index)
to hedge their exposure under the Warrants and/or the Notes if such Reference Assets(s) or securities
underlying the Reference Asset(s) (where such Reference Asset(s) is an equity index) 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 apply to the relevant acquisition. If applicable,
the cost of this French FTT may be deducted from the amounts payable to the Warrantholders and/or
Noteholders.

If physical settlement of the Notes would give rise to an acquisition of French Qualifying Securities or
Synthetic French Qualifying Securities, the French FTT would apply to this acquisition (assuming none of
the French FTT exemptions provided for by Article 235 fer ZD of the French tax code applies) and the
corresponding cost may be charged to the Noteholders or Warrantholders (as applicable).

Italy — Italian Financial Transactions Tax

Italian financial transaction tax may apply to Notes and Warrants linked to Reference Assets that are
securities issued by Italian Issuers.

A financial transaction tax has been introduced under Italian law, ("Italian FTT"), pursuant to Article 1,
paragraphs 491 — 500, of Law 24 December 2012, no. 228, as implemented by Ministerial Decree issued
on 21 February 2013 and amended by Ministerial Decree issued on 16 September 2013. The Italian FTT
applies, inter alia, on cash-settled derivatives ("Italian FTT on Derivatives") executed or modified on or
after 1 September 2013, both traded or not on Qualifying Markets (as defined below) and unlisted, whose
underlying are mainly shares or participating financial instruments issued by Italian resident companies or
the 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 participating 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
Reference Asset 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 a Reference Asset is an Italian
resident. The residence and nationality of the Issuer and any holder of the Affected Instrument and the
place of execution of the Affected Instrument would be irrelevant as the application of the Italian FTT on
Derivatives is exclusively dependent on the residence of the issuer of the underlying Reference Asset or of
the securities underlying a Reference Asset (where such Reference Asset is an equity 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 that forms part of the Reference Asset is
issued by an Italian-resident company: from EUR0.01875 to EURI1S5, depending on the notional
value of the contract;

. Equity-Linked Affected Instruments where an underlying Reference Asset is issued by an Italian-
resident company: from EUR0.125 to EUR100, depending on the notional value of the contract;
and

. Affected Instruments linked to a basket of Reference Assets or Reference Indices: from EURO0.25

to EUR200 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 Instrument 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 or Final Redemption Amount.

The issuance of financial instruments qualifying as transferable securities ("valori mobiliari") according to
article (1)(1-bis)(c) of Legislative Decree no. 58 of 24 February 1998, is exempt from Italian FTT on
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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 notes or 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
Reference Assets or securities underlying the Reference Assets (where such Reference Asset is an equity
index) 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 would be applicable in the case in scope securities are transferred to investors in
Affected Instruments upon physical settlement of the relevant Affected Instruments.

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:

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

An investor in the Notes and/or Warrants is subject to the risk that payments under the Affected Instruments
will be adversely affected by the Italian FTT as these charges may be deducted from the Cash Settlement
Amount or Final Redemption Amount.
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Korea
Filing with Korean government in connection with the issuance of Warrants

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

People's Republic of China — China Connect
General

In respect of Notes or Warrants linked to China Connect Underlyings that are eligible securities listed and
traded on any stock exchange (each a "China Connect Market") in the PRC which are acceptable to SEHK
under any securities trading and clearing links programme developed by SEHK, any such China Connect
Market, HKSCC and the CSDCC for the establishment of mutual market access between SEHK and any
such China Connect Market ("China Connect", such securities being "China Connect Underlying" and
the trading of China Connect Underlying through SEHK being "Northbound Trading"), such Notes or
Warrants reflect the risks of an investment in such China Connect Underlyings by an investor (a "China
Connect Investor") purchasing such China Connect Underlyings through Northbound Trading under
China Connect.

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 or
terminate the Warrants at Fair Market Value. The China Connect Investor is subject to the risk that such
value may be less than what the Noteholders or the Warrantholders 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 (as applicable) or redeem
the Notes or terminate the Warrants early. Noteholders or Warrantholders may suffer a loss of some or of
all of their investment as a result of such adjustment or early redemption or termination (as the case may
be) and will forego any future performance in the relevant China Connect Underlying that may occur
following such redemption or termination.

Regulatory Requirement

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

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

Trading Quotas under China Connect

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

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

Taxation Issues

The amount of a payment to the investor under the Notes and Warrants may be decreased to take into
account the effect of taxes (including financial transaction taxes, any PRC taxes, duties and similar charges,
including, without limitation, any enterprise income tax, stamp duty or value-added tax) on or in connection
with an investment in the Reference Assets. 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, Reference Assets.
This will result in a decrease of the amounts payable under the Notes or Warrants.

The PRC Ministry of Finance ("MOF"), the State Administration of Taxation ("SAT") and the China
Securities Regulatory Commission ("CSRC") jointly released Caishui [2014] No.81 dated 31 October 2014
defining that dividends from A-share investments by investors from the Hong Kong market are not subject
to the differentiation tax policies based on the shareholding period for the time being, but subject to a 10
per cent. enterprise income tax ("EIT") withholding by the listed company before Hong Kong Securities
Clearing Company Limited is able to provide details on identities and shareholding periods of investors to
CSDCC from 17 November 2014. However, investors from the Hong Kong market may apply to the
relevant tax authorities for tax relief in respect of dividend payments under any applicable bilateral
treaties/arrangements on the avoidance of double taxation signed between the PRC and their resident
jurisdictions. The same circular (Caishui [2014] No. 81) grants temporary exemption from EIT and
Business Tax ("BT") for the gains arising from the sale of A-shares of a PRC company listed on the
Shanghai Stock Exchange and traded through Shanghai-Hong Kong Stock Connect, effective 17 November
2014. It is uncertain whether or when such exemptions may expire. On 23 March 2016 the MOF and SAT
jointly issued Caishui [2016] No.36 which provides detailed implementation guidance on the further rollout
of the Value-Added Tax ("VAT") reform. From 1 May 2016 VAT replaced BT to cover all sectors that
used to fall under the BT. Caishui [2016] No.36 grants VAT exemption on gains arising by Hong Kong
market investors from trading A-shares listed on the Shanghai Stock Exchange and traded through the
Shanghai-Hong Kong Stock Connect. On 5 November 2016, MOF, SAT and CSRC jointly issued Caishui
[2016] No. 127, which provides that since 5 December 2016, Hong Kong market investors are temporarily
subject to EIT on dividends from the relevant A-shares of a PRC company listed on the Shenzhen Stock
Exchange and traded through the Shenzhen-Hong Kong Stock Connect at a rate of 10 per cent., but are
temporarily exempted from EIT and VAT on the gains arising from trading such A-shares. Both circulars
(Caishui [2014] No. 81 and Caishui [2016] No. 127) provide that title transfer of shares by Hong Kong
market investors under China Connect because of a sale, inheritance or gift is subject to stamp duty in
China. Circular Caishui [2016] No. 127 also provides that stamp duty on covered short selling is
temporarily exempted, and this is applicable to Hong Kong market investors through both Shanghai-Hong
Kong Stock Connect and Shenzhen-Hong Kong Stock Connect. If any PRC taxes, duties and similar
charges (including, without limitation, any EIT, stamp duty or VAT) are applicable to the trading of
Reference Assets, it may result in a Hedging Disruption or an Increased Cost of Hedging and the Issuer
will determine whether to terminate the Notes or Warrants. If the Issuer determines to terminate the Notes
or Warrants, the Calculation Agent may make such adjustments as it determines to be appropriate to the
terms of the Notes or Warrants. This may result in a lower payment by the Issuer to the Noteholders or
Warrantholders.

Limitations on exercise or trading size

If so indicated in the relevant Pricing Supplement, an investor must tender a specified minimum number of
Warrants (and integral multiples of Warrants thereafter) or minimum trading size or total consideration of
Notes at any one time in order to exercise or on-sell the Notes or Warrants. Thus, investors with fewer than
the specified minimum number of Warrants (or specified multiples thereof) or minimum trading size or
total consideration of Notes will either have to sell their Notes or Warrants or purchase additional Notes or
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Warrants, incurring transaction costs in each case, in order to realise their investment. Furthermore,
investors in such Notes or Warrants incur the risk that there may be differences between the trading price
of such Notes or Warrants and the Cash Settlement Amount of such Warrants or the Final Redemption
Amount or Early Redemption Amount of such Notes (as applicable).

If specified in the applicable Pricing Supplement, Notes which settle physically in the underlying Reference
Asset may only be redeemed in such amounts as will ensure that the number of relevant Reference Assets
to be delivered is equal to an integral multiple of the minimum allowed trading amount of the relevant
Reference Asset on the relevant stock exchange as from time to time specified by such stock exchange or
other market in which the Reference Asset is traded (the "Minimum Trading Amount"). Where the
exercise of a holding of such physically settled Notes would not result in the purchase of a number of
relevant Reference Assets equal to an integral multiple of the relevant Minimum Trading Amount, the
Holder will receive the maximum number of relevant Reference Assets equivalent to the maximum integral
multiple of the Minimum Trading Amount and may be entitled to a payment in lieu at the option of the
Issuer, determined in the sole and absolute discretion of the Issuer, in respect of the remaining Reference
Assets unless any such payment is of a de minimis amount, in which case, Holders shall not receive anything
in respect of the remaining Notes. Holders will, therefore, either have to sell their Notes or purchase
additional Notes, incurring transaction costs in each case, in order to realise their investment.

Risk of automatic / mandatory early redemption or termination

In relation to certain types of Notes or Warrants early redemption or termination occurs if certain conditions
set out in the relevant Pricing Supplements are met. Investors should therefore be aware that certain types
of Notes and Warrants may terminate prior to the stated maturity date or expiry date (as applicable). As a
result investors in such Notes or Warrants may forego any future interest or other payments as well as any
appreciation or depreciation (as applicable) in the underlying Reference Assets.

) Risks relating to the Notes
General

An investment in the Notes is speculative and entails substantial risks. Noteholders should understand that
in some instances they could suffer a partial or complete loss of their investment subject, if applicable, to
any minimum redemption amount specified in the relevant Pricing Supplement. In the case of Notes linked
to a Reference Asset or Reference Assets, any investment return on a Note determined by reference to
changes in the level and/or the value of the Reference Asset(s), is subject to fluctuation and may be less
than would be received by investing in a conventional debt instrument. Changes in the level and/or the
value of the Reference Asset(s) cannot be predicted. If so provided in the relevant Pricing Supplement, the
Notes may be subject to early redemption by reference to changes in the level and/or the value of the
Reference Asset(s). On redemption, the Notes may be redeemed in such manner as the Pricing Supplement
provides or, in certain circumstances, may be exchanged for other securities.

Notes issued at a substantial discount or premium

The market values of Notes issued at a substantial discount to or premium above their principal amount
tend to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the Notes, the greater the price
volatility.

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 Tranche of
Notes due to any withholding or deduction for or on account of tax imposed by the Relevant Jurisdiction,
the Issuer may redeem all outstanding Notes in accordance with the Conditions of the Notes. If specified
in the relevant Pricing Supplement, 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 and investors will forego any further interest payments (if any) in respect of the
Notes. The Noteholders may not benefit from any appreciation in value or level of the Reference Asset(s)
that may occur following such redemption.

A-35



Part A — Information Relating to the Programme Generally — Risk Factors

Notes with multiple denominations

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

Early Redemption 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 (as defined in the Conditions) with respect to the Notes such Notes may be redeemed
early against payment of the Early Redemption Amount. The Pricing Supplement may specify the Early
Redemption Amount as being the Fair Market Value of such Note immediately prior to such redemption.
The Fair Market Value of a Note will 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 any related hedging and/or funding arrangements as a result of such events. Noteholders may
suffer a loss of some or all of their investment as a result of such early redemption and will forego any
future performance in the relevant Reference Asset and future interest payments applicable to such Notes
(if any).

Meetings of Noteholders

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, so investors in the Notes are subject to the risk that the Conditions may be modified
without their consent.

Specific risks relating to Fixed Rate Notes

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Notes.

Investors will not benefit from any increases in market interest rates above the fixed rate payable in respect
of the relevant Notes.

Specific risks relating to Floating Rate Notes

Variable Returns

Floating Rate Notes have returns that are variable as a result of the method by which the interest is
calculated. The rate of interest is not fixed and is tied to the performance of an underlying benchmark and,
if so specified in the relevant Pricing Supplement, may be subject to a maximum rate or minimum rate on
the interest payable. The rate of interest can periodically go down and therefore return on the Notes is not
guaranteed and may in a worst case become zero (or, if a minimum rate of interest is specified, the minimum
rate of interest). Investors should be aware that in respect of Floating Rate Notes which are subject to a
maximum interest rate investors will not benefit from any increases of the underlying benchmark above
such maximum interest rate.

The market continues to develop in relation to risk-free rates which may be reference rates for Floating
Rate Notes

To avoid the problems associated with the potential manipulation and financial stability risks of interbank
offered rates ("IBORSs"), regulatory authorities in a number of key jurisdictions are requiring financial
markets to transition away from IBORSs to near risk-free rates which exclude the risk-element of interbank
lending. Risk-free rates may differ from IBORs in a number of material respects. In particular, in the
majority of relevant jurisdictions, the chosen risk-free rate is an overnight rate (for example, the Sterling
Overnight Index Average as the Sterling Overnight Index Average ("SONIA"), in respect of GBP, the
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Secured Overnight Financing Rate ("SOFR") in respect of USD, and the euro short-term rate ("€STR") in
respect of EUR), with the interest rate for a relevant period calculated on a backward looking (compounded
or simple weighted average) basis, rather than on the basis of a forward-looking term. As such, investors
should be aware that risk-free rates may behave materially differently from LIBOR, EURIBOR and other
IBORs as interest reference rates for the Notes.

Investors should also be aware that the market continues to develop in relation to risk-free rates such as
SONIA, SOFR and €STR as reference rates in the capital markets. In particular, market participants and
relevant working groups are exploring alternative reference rates based on SONIA, SOFR and €STR which
seek to measure the market's forward expectation of such rates over a designated term.

The market or a significant part thereof (including the Issuer) may adopt an application of SONIA, SOFR,
€STR and/or any other risk-free rate that differs significantly from that set out in the Conditions (including
in relation to fallbacks in the event that such rates are discontinued or fundamentally altered) and used in
relation to Floating Rate Notes referencing risk-free rates such as SONIA, SOFR and/or €STR issued under
this Programme.

Since risk-free rates are relatively new in the market, Notes linked to such rates may have no established
trading market when issued, and an established trading market may never develop or may not be very liquid.
Market terms for debt securities linked to SONIA, SOFR, €STR and/or any other risk-free rate, such as the
spread over the rate reflected in interest rate provisions, may evolve over time, and trading prices of the
Notes linked to SONIA, SOFR, €STR and/or any other risk-free rate may be lower than those of later-
issued debt securities linked to the same rate as a result.

Historical levels are not an indication of future levels

Hypothetical or historical performance data and trends are not indicative of, and have no bearing on, the
potential performance of risk-free rates and therefore you should not rely on any such data or trends as an
indicator of future performance. Daily changes in risk-free rates have, on occasion, been more volatile than
daily changes in comparable benchmark or market rates. As a result, the return on and value of debt
securities linked to risk-free rates may fluctuate more than floating rate securities that are linked to less
volatile rates. The future performance of any risk-free rate is impossible to predict, and therefore no future
performance of any risk-free rate should be inferred from any hypothetical or historical data or trends.

Calculation of Interest Rates based on risk-free rates are only capable of being determined at the end of
the relevant Interest Period

Interest on Notes which reference risk-free rates such as SONIA, SOFR or €STR is only capable of being
determined at the end of the relevant Interest Period and immediately prior to the relevant Interest Payment
Date. It may be difficult for investors in Notes that reference such rates to reliably estimate the amount of
interest that will be payable on such Notes. Further, if the Notes become due and payable under Condition
11 (Event of Default), the Rate of Interest applicable to the Notes shall be determined on the date the Notes
became due and payable and shall not be reset thereafter.

In addition, the manner of adoption or application of SONIA, SOFR, €STR and/or any other risk-free rate
in the structured products markets may differ materially compared with the application and adoption of the
such rate in other markets, such as the Eurobond, derivatives and loan markets. Investors should carefully
consider how any mismatch between the adoption of such rates across these markets may impact any
hedging or other financial arrangements which they may put in place in connection with any acquisition,
holding or disposal of any Notes referencing risk-free rates. Investors should consider these matters when
making their investment decision with respect to any such Notes.

The Issuer has no control over the determination, calculation or publication of risk-free rates

The Issuer has no control over the determination, calculation or publication SONIA, SOFR, €STR and/or
any other risk-free rate. There can be no guarantee that such rates will not be fundamentally altered in a
manner that is materially adverse to the interests of investors in Floating Rate Notes linked to the relevant
rate. If the manner in which the relevant risk-free rate is calculated is changed, that change may result in a
reduction of the amount of interest payable on such Notes and the trading prices of such Notes.

Risk-Free rates may cease to be available
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There can be no guarantee that SONIA, SOFR, €STR and/or any other risk-free rate will not cease to be
published, be discontinued and/or be otherwise unavailable for use by the Issuer.

In relation to a risk-free rate other than SOFR, a discontinuation (or certain other events which may affect
the Reference Rate) may constitute a Benchmark Trigger Event (as further described above in the risk factor
entitled "4 Benchmark Trigger Event could occur in relation to the Notes or Warrants™).

In relation to SOFR, a discontinuation (or certain other events including the prohibition of use of SOFR as
a Reference Rate) may result in the rate applicable to the Notes being replaced with a successor or
equivalent rate selected or recommended by the relevant governmental body, an overnight funding rate or
a rate determined by reference to ISDA provisions relating to SOFR. These alternative rates are uncertain
and no market convention currently exists, or may ever exist, for their determination. Further, in such
circumstances the Issuer (in consultation with its designee) may, without the consent of Noteholders be
entitled to make conforming changes to the Conditions relating to the calculation and determination of
interest to give effect to such replacement rate in a manner that may be materially adverse to the interests
of investors in Floating Rate Notes linked to SOFR. If it is not possible to determine a successor or
equivalent rate, the floating interest rate on the Floating Rate Notes may accrue at the same rate as the
immediately preceding Interest Period (or, in the case of the initial Interest Period, the Initial Interest Rate),
effectively converting the Floating Rate Notes (during the Interest Period) into fixed rate instruments.

Specific risks relating to Zero Coupon Notes

If the Notes are Zero Coupon Notes, the Issuer will not make any interest payments with respect to the
Notes.

Notes subject to optional redemption by the Issuer

An optional redemption feature allowing the Issuer to redeem the Notes prior to their maturity is likely to
limit the market value of Notes. During any period when the Issuer may elect to redeem Notes, the market
value of those Notes generally will not rise substantially above the price at which they can be redeemed.
This may also be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at
an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to
do so at a significantly lower rate. Investors should consider reinvestment risk in light of other investments
available at that time. As a result of the exercise of a call right by the Issuer, investors will forego any
further interest payments (if any) in respect of the Notes and, if so specified in the Pricing Supplement,
investors may receive less than their invested amount.

Where Notes of any Series qualify in whole or in part towards the Issuer's minimum requirements for own
funds and eligible liabilities ("MREL"), and if such Notes are redeemable prior to maturity at the Issuer's
option, pursuant to the Statement of Policy of the Bank of England set out in "The Bank of England's
approach to setting a minimum requirement for own funds and eligible liabilities (MREL)" dated June 2018
HBEU may not, unless the Bank of England has approved such optional early redemption, exercise its
option to redeem such Notes prior to maturity if, prior to such optional early redemption, HBEU is, or
following such optional early redemption HBEU would be, in breach of its minimum requirements for own
funds and eligible liabilities. Further, under Regulation (EU) No. 575/2013 on prudential requirements for
credit institutions and investment firms and amending regulation (EU) No 648/2012 (as amended,
supplemented or replaced from time to time, the "CRR"), HBEU will be required to obtain the prior
permission of the Prudential Regulatory Authority (for capital instruments) or the Bank of England (for
non-capital eligible liabilities) to effect the call, redemption, repayment or repurchase of any Notes which
count towards the Issuer's MREL prior to their scheduled maturity.

An investment in the Notes is subject to reinvestment risk
If the Notes are subject to an early redemption prior to their stated maturity date, there is no guarantee that

investors will be able to reinvest the proceeds from the Notes at a comparable return for a similar level of
risk.
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Effect of interest rates on the Notes

Investors in Notes are exposed to the risk that subsequent changes in interest rates may adversely affect the
value of the Notes. Investments in the Notes may involve interest rate risk with respect to the currency of
denomination of the Notes. A variety of factors influence interest rates such as macro economic,
governmental, speculative and market sentiment factors. Such fluctuations may have an impact on the
value of the Notes.

Capped Return

The terms and conditions of Notes and/or Warrants in relation to which the return is determined by reference
to one or more Reference Assets may provide that the return payable on the Notes or Warrants is subject to
a cap. In these circumstances, the exposure to the performance of the relevant Reference Asset(s) may be
limited and accordingly, investors could forgo a return that could have been made had they invested in a
product without a similar cap.

Further and other issues of Notes

The Issuer shall be at liberty from time to time without the consent of the Noteholders to create and issue
further notes to be consolidated with and form a single series with the outstanding Notes. In addition, the
Issuer may issue other notes and/or other instruments, the value of which is linked to one or more of the
Reference Assets. Any such issue of further notes may have an adverse effect on the value of Notes.

Q)] Risks relating to the Warrants
Certain factors affecting the value and trading price of Warrants

The Cash Settlement Amount at any time prior to expiration is typically expected to be less than the trading
price of such Warrants at that time. Any difference between the trading price and the Cash Settlement
Amount will reflect, among other things, a "time value" for the Warrants. The "time value" of the Warrants
will depend partly upon the length of the period remaining to expiration and expectations concerning the
value or level of the Reference Asset(s) to which the Warrant relates. Warrants offer hedging and
investment diversification opportunities but also pose some additional risks with regard to interim value.
The interim value of the Warrants varies with the price, value and/or level of the Reference Asset(s) as well
as by a number of other interrelated factors, including those specified herein.

Before acquiring, exercising or selling Warrants, investors should carefully consider, among other things,
(1) the trading price of the Warrants, (ii) the value and volatility of the Reference Asset(s), (iii) the time
remaining to expiration, (iv) any change(s) in interim interest rates and dividend yields, (v) any change(s)
in currency exchange rates, (vi) the depth of the market or liquidity of the Reference Asset(s) and (vii) any
related transaction costs.

As a result of these factors the price at which a Warrantholder may be able to sell the Warrants prior to
expiry may be less than the initial amount invested in the Warrants. Investors should also note that each of
these factors interrelate in complex ways (for example, one factor may offset an increase in the trading
value of the Warrants caused by another factor).

Time lag after exercise

Unless otherwise specified in the Pricing Supplement, in the case of any exercise of Warrants, there will be
a time lag between the time a Warrantholder gives instructions to exercise and the time the applicable Cash
Settlement Amount relating to such exercise is determined. Any such delay between the time of exercise
and the determination of the Cash Settlement Amount will be specified in the applicable Pricing
Supplement or Conditions of the Warrants. However, such delay could be significantly longer, particularly
in the case of a delay in the exercise of Warrants arising from any daily maximum exercise limitation, or
following the imposition of any exchange controls, other similar regulations affecting the ability to obtain
or exchange any relevant currency (or basket of currencies) on the Valuation Date. The price of the relevant
Reference Asset(s) may change significantly during any such period and such movement or movements
could decrease the Cash Settlement Amount in respect of the Warrants being exercised and may result in
the Cash Settlement Amount being zero.

A-39



Part A — Information Relating to the Programme Generally — Risk Factors

The time remaining to the expiration of Warrants

As the time remaining to the expiration of the Warrants decreases, the trading value of a Warrant is expected
to decrease.

6) Risks relating to Emerging Markets

Notes and Warrants issued may relate to Reference Assets which are located in an emerging market and/or
may be denominated and/or settled in an emerging market currency. Investors in such Notes or Warrants
should be aware that these markets are subject to greater risks than well-developed markets. The value or
level of the Reference Asset(s) which are linked to an emerging market country and/or exchange rates in
relation to the emerging market currency in which the Notes or Warrants are denominated and/or to be
settled may therefore be volatile and investment in such Notes and Warrants will involve additional risks
and special considerations not typically associated with investing in Notes or Warrants which are linked to
other more established economies.

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

Many emerging market countries have only recently developed organised securities markets, and
the institutions on which they depend, with the result that the procedures for settlements, clearing
and registration of securities transactions can give rise to technical and practical problems. In
addition, since most emerging markets have civil law systems, which do not recognise a distinction
between legal and beneficial ownership, it is not usually possible to use nominees (which may
affect how interests in the Reference Asset(s) 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. Inefficient systems may result in delayed payments on the Reference
Asset(s), which may in turn delay payments under the Notes or Warrants.

(b) Exchange controls and repatriation of profits

Certain emerging market countries may operate exchange controls affecting the transfer of money
in and out of the country and the convertibility of the local currency. Some countries also impose
restrictions on the ability of foreign investors to repatriate profits or the proceeds of sale of their
investments without an official permit. In some cases the currency is non-convertible although
many currencies are "semi-convertible". An investor in the Notes or Warrants where the
underlying Reference Asset(s) are linked to an emerging market country or in Notes or Warrants
which are denominated and/or settling in an emerging market currency are subject to the risk that,
if such emerging market currency ceases to be convertible into the Settlement Currency or becomes
only semi-convertible, then the Notes or Warrants may return less on exercise or expiry or maturity
(respectively) than the amount invested or nothing. This includes circumstances where "Payment
of Alternative Payment Currency Equivalent" is specified as applicable in the relevant Pricing
Supplement and the Issuer elects to settle the Notes or Warrants (as applicable) in the Alternative
Payment Currency, as the disruption to convertibility may affect the exchange rate at which the
Settlement Currency may be converted into the such Alternative Payment Currency.

Moreover the value of investments in the underlying Reference Asset(s) 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 Reference Asset(s) 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 or
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 Reference Asset) or that issuers of the
underlying Reference Assets or constituent securities of a Reference Asset will not perform at an
expected level, which may cause payments due under the Notes or Warrants to be lower than
expected.
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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 or Warrants linked to an emerging market country are subject to
the risk that information available on the Reference Assets which might form the basis of its
investment decision in respect of the Notes or Warrants may be of poorer quality than that available
on Reference Assets linked to well-developed markets and investors may not receive relevant
information relating to the Reference Assets at the same time as other market participants, which
may cause price volatility and the market price of the Notes or 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 an adverse effect on the overall market
sentiment and on the value of the Reference Asset(s). The capital market of emerging market
countries could be heavily influenced by government policies and a limited number of major
stakeholders. 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 Reference
Asset(s), thus adversely affecting the value of the Notes or Warrants.

Therefore, there is a risk that the trading price of such Notes or Warrants may be more volatile and
that the value of the underlying Reference Asset(s) may be adversely affected (following which,
amounts payable under the Notes or 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
historic financial information on Reference Asset(s) which may underlie the Notes or 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 underlying Reference Asset(s) and/or adversely impact exchange rates in
relation to the relevant emerging market currency and therefore reduce the market value of the
Notes or Warrants and any amounts payable thereunder.
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The unique political and diplomatic status of each emerging market relative to other countries may
also make the equities and debt markets in such emerging markets 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' or Warrants' trading price (during the life of the
Notes or Warrants) or the relevant amount payable thereunder being lower than expected.

There is a 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 or Warrants, or entitle the Issuer to terminate the Notes
or Warrants 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 Reference Asset(s).

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
Reference Asset(s) and therefore the value of the Notes or Warrants.

Restrictions and controls

Notes and Warrants may be subject to risk that restrictions and controls on the Reference Asset(s)
are imposed by governments, governmental or regulatory bodies, regulators or exchanges of
emerging markets jurisdictions. As aresult of such restrictions and controls, potential delays might
occur in respect of payments due under the Notes or Warrants linked to such Reference Asset(s)
or even that funds may not be payable under the Notes or Warrants on settlement following the
exercise, sale, redemption or termination of the Notes or Warrants. Also, taxes and charges levied
in respect of buying and selling equity or debt securities relating to such restrictions and controls
may be deducted from amounts payable under the Notes or 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.

Specific risks relating to Notes and Warrants settling in emerging markets currencies

Notes and Warrants issued may be denominated and/or settle in an emerging market currency. Investors
in such Notes and Warrants should be aware that these markets are subject to greater risks than well
developed markets. Investment in the Notes and Warrants will involve additional risks and special
considerations not typically associated with investing in Notes and Warrants which are settled in more
conventional currencies such as Euro or U.S. dollar.
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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 Settlement Currency is linked to an emerging market
country. Currency exchange risks are described in detail above in the section entitled "Risks relating to all
issues of Notes and Warrants — Exchange rate risks and exchange control risks".

Specific 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 under the Programme.
For the purpose of those Notes and Warrants and where the context requires, "Offshore RMB" shall refer
to Chinese RMB that is freely deliverable between accounts in the relevant Offshore RMB Centre as
specified in the relevant Pricing Supplement in accordance with the law and applicable regulations and
guidelines issued by the relevant authorities in the relevant Offshore RMB Centre as specified in the
relevant Pricing Supplement prevailing as of the Trade Date of the Notes and Warrants. Set out below is a
description of some of the risks that should be taken into consideration by prospective investors in such
Notes and Warrants.

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

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

On the other hand, remittance of Renminbi into and out of the PRC for the purposes of capital
account items, such as capital contributions, debt financing and securities investment, is generally
only permitted upon obtaining specific approvals from, or completing specific registrations or
filings with, the relevant authorities on a case-by-case basis and is subject to a strict monitoring
system. Regulations in the PRC on the remittance of Renminbi into and out of the PRC for
settlement of capital account items are developing gradually.

Although Renminbi was added to the Special Drawing Rights basket created by the International
Monetary Fund in 2016 and policies further improving accessibility to Renminbi to settle cross-
border transactions were implemented by the People's Bank of China ("PBoC") in 2018, there is
no assurance that the PRC Government will continue to liberalise control over cross-border
remittance of Renminbi in the future, that the schemes for Renminbi cross-border utilisation will
not be discontinued or that new regulations in the PRC will not be promulgated in the future which
have the effect of restricting or eliminating the remittance of Renminbi into or out of the PRC.
Despite the Renminbi internationalisation programme and efforts in recent years to internationalise
the currency, there can be no assurance that the PRC Government will not impose interim or long-
term restrictions on the cross-border remittance of Renminbi. In the event that funds cannot be
repatriated out of the PRC in Renminbi, this may affect the overall availability of Renminbi outside
the PRC, which may negatively impact on the liquidity of the Notes and Warrants and thus the
value of the Notes and Warrants. In addition, if Renminbi outside the PRC is unavailable, this will
impact on the ability of the Issuer to source Renminbi to perform its obligations under Notes and
Warrants denominated in Renminbi.

(b) RMB interest rate risk

The PRC Government has gradually liberalised its regulation of interest rates in recent years.
Further liberalisation may increase interest rate volatility and, as a result, the value of the Notes
and Warrants may fluctuate as well. In addition, the interest rate for Renminbi in markets outside
the PRC may significantly deviate from the interest rate for Renminbi in the PRC as a result of
foreign exchange controls imposed by PRC law and regulations and prevailing market conditions.
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Renminbi-denominated Notes may carry a fixed interest rate ("Fixed Rate Notes") or have a
resettable interest rate ("Resettable Notes"). Consequently, the trading price of Renminbi-
denominated Notes which are Fixed Rate Notes or Resettable Notes will vary with the fluctuations
in the Renminbi interest rates. If holders of such Renminbi-denominated Notes propose to sell
their Renminbi-denominated Notes before their maturity, they may receive an offer lower than the
amount they have invested.

RMB exchange rate risk

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

The value of Renminbi against other foreign currencies is susceptible to PRC internal and external
factors. In 2015, the PBoC implemented changes to the way it calculates the Renminbi's daily
mid-point against the U.S. dollar to take into account market-maker quotes before announcing such
daily mid-point. This change, and others that may be implemented, may increase the volatility in
the value of the Renminbi against foreign currencies. All payments will be made in Renminbi with
respect to Renminbi Notes and Warrants unless otherwise specified. As a result, the value of these
Renminbi payments may vary with the changes in the prevailing exchange rates in the marketplace.
If the value of Offshore RMB depreciates against the U.S. dollar, Hong Kong dollar or other
foreign currencies, the value of a Noteholder's or Warrantholder's investment in U.S. dollar, Hong
Kong dollar or other applicable foreign currency terms will decline.

RMB payment risk

If the Settlement Currency for the Notes or Warrants is Offshore RMB and "Payment of Alternative
Payment Currency Equivalent" is specified as applicable in the relevant Pricing Supplement, 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 Pricing Supplement 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 Final Redemption Amount and/or Cash Settlement Amount (as applicable) and/or any other
amounts due as a result of Offshore RMB Disruption (as defined in the Conditions), the Issuer will
be entitled to settle any such payment in the Alternative Payment Currency specified in the relevant
Pricing Supplement on the due date at the Alternative Payment Currency Equivalent (as defined in
the Conditions) of any such Final Redemption Amount and/or Cash Settlement Amount (as
applicable) and/or any other amounts due. In this case, the risk factors in the section entitled "(7)
Risks relating to all issues of Notes and Warrants - Exchange rate risks and exchange control
risks" would apply as if the relevant Alternative Payment Currency were the Settlement Currency.

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 Pricing Supplement in accordance
with the law and applicable regulations and guidelines issued by the relevant authorities in the
relevant Offshore RMB Centre as specified in the relevant Pricing Supplement.

Risks relating to Equity/Index-Linked Notes and Warrants

No investigation has been made of the financial condition or creditworthiness of any issuer of any
Reference Asset(s)

No investigation has been made of the financial condition or creditworthiness of any issuer of any Reference
Asset(s) in connection with the issue of any Equity/Index-Linked Notes or Warrants. Investors in the
Equity/Index-Linked Notes or Warrants should obtain and evaluate the same information concerning the
Reference Asset(s) and each such issuer as they would if they were investing directly in the Reference
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Asset(s). In addition, investors should understand that the historical performance of the Reference Asset(s)
should not be viewed as predictive of future results.

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

In certain circumstances, the actions or omissions of the issuer of securities to which the
Equity/Index-Linked Notes or Warrants relate or for which the Equity/Index-Linked Notes or Warrants are
exchangeable, the sponsor of an index to which Equity/Index-Linked Notes or Warrants are linked or others
outside the control of the Issuer, may adversely affect the rights of the Noteholders or Warrantholders (as
applicable) and/or the value of the Equity/Index-Linked Notes or Warrants, including actions that may give
rise to an adjustment to, or early redemption or termination (as applicable) of, the Equity/Index-Linked
Notes or Warrants.

Market Disruption Events

Investors in the Equity/Index-Linked Notes and Warrants are subject to the risk that a Market Disruption
Event will occur in relation to a Reference Asset. A Market Disruption Event may occur in respect of Notes
and Warrants if, as determined by the Calculation Agent: a related stock exchange closes early without
notice; limitations are imposed on trading; trading is suspended; or market participants are prevented from
obtaining valuations or effecting transactions, and, in relation to a China Connect Underlying, in the case
of early closure of the relevant exchange (the "China Connect Market"), disruption of such exchange or
suspension of trading on such exchange 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 Exchange.

If the Calculation Agent determines that a Market Disruption Event has occurred, then this will result in
the occurrence of a Disrupted Day in relation to the relevant Reference Asset, the consequences of which
are discussed in the immediately following paragraphs.

Disrupted Day

Investors in the Equity/Index Linked Notes and Warrants are subject to the risk that a Disrupted Day may
occur in relation to a Reference Asset. A Disrupted Day may occur in respect of Notes and Warrants if, as
determined by the Calculation Agent: a stock exchange or related stock 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; or if an index sponsor fails to publish the level of an index.

If the Calculation Agent determines that a Disrupted Day has occurred, the Calculation Agent may postpone
the Valuation Date to a later date which is not a Disrupted Day, provided that the Valuation Date will not
be postponed beyond the eighth consecutive Scheduled Trading Day (or such other number of Scheduled
Trading Days as may be specified in the Pricing Supplement) after the Scheduled Valuation Date (the
"Limit Valuation Date"). If the Calculation Agent postpones the Valuation Date the due dates for any
payments or delivery in respect of the Notes or Warrants (including, without limitation, the maturity date,
settlement date or cash settlement payment date) may also be postponed. Any such postponement may
have an adverse effect on the value of such Notes or Warrants.

Additional Disruption Events

Investors should note that Additional Disruption Events may occur in relation to the relevant Notes and
Warrants in certain circumstances described in the Conditions. If any Additional Disruption Event occurs
in relation to the relevant Notes and Warrants, the Issuer may (and in the case of Alternative General
Conditions Notes, only if the Issuer determines that the continuation of the Notes is impossible or would
result in a significant alteration of the economic balance of the Notes compared to that which existed at
Issue Date) declare a valuation date and designate an early redemption date in respect of the Notes or an
exercise date in respect of the Warrants (as applicable) and the Noteholders or Warrantholders will receive
an early redemption amount or termination amount (as applicable) based on the determinations made by
the Calculation Agent.
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The following Additional Disruption Events may be specified to be applicable in the relevant Pricing
Supplement:

"Change in Law" may occur where the Issuer determines (a)(i) (in the case of Warrants and Notes
other than Alternative General Conditions Notes) it will or has become illegal for it to hedge its
obligations under the Notes or (as the case may be) Warrants or (ii) (in the case of Alternative
General Conditions Notes) it will or has become illegal for the Issuer to issue, have outstanding
and perform its obligations with respect to the Notes or (b) where the Issuer (in the case of
Alternative General Conditions Notes) or the Issuer or its designated affiliates (in the case of
Warrants and Notes other than Alternative General Conditions Notes) would incur materially
increased costs in performing its obligations under the Notes or (as the case may be) Warrants,
each due to a change in law;

in the case of Warrants and Notes other than Alternative General Conditions Notes, "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;

in the case of Warrants and Notes other than Alternative General Conditions Notes, "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;

"Failure to Deliver" may occur upon the failure of a party to deliver, when due, the relevant
Reference Asset(s) in respect of the Notes, where such failure is due to illiquidity in the market for
such Reference Asset(s);

"Insolvency Filing" may occur if the issuer of the Reference Asset(s) 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
Reference Asset(s) shall not be deemed an Insolvency Filing;

in the case of Warrants and Notes other than Alternative General Conditions Notes, "China
Connect Share Disqualification" may occur where 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; and

in the case of Warrants and Notes other than Alternative General Conditions Notes, "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.

Upon the occurrence of such an early redemption prior to the originally scheduled maturity date of the
relevant Notes or of an exercise date prior to the originally scheduled exercise dates or expiry dates of the
relevant Warrants, Noteholders may suffer a loss of some or of all of their investment and will forego any
future performance in the relevant Reference Asset that may occur following such redemption or
termination.

U.S. withholding tax may apply to Notes or Warrants linked to Reference Asset(s) that are securities
issued by U.S. issuers

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

If U.S. withholding tax is required on Notes or Warrants linked to Reference Asset(s) 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.

Provision of information

None of the Issuer or any of its affiliates is under any obligation to provide information in respect of any
Reference Asset or monitor whether or not any event or circumstance in respect of such Reference Asset(s)
has occurred unless it is explicitly and positively stated that such person will do so. The Issuer may have
acquired, or during the term of the Notes or Warrants may acquire, non-public information with respect to
one or more Reference Assets. The Issuer is not under any obligation to make such information available
to holders of such Notes or Warrants. Therefore, an investor in the Notes or Warrants should obtain and
evaluate information concerning the relevant Reference Asset(s) as it would if it were investing directly in
such Reference Asset.

Specific risk factors relating to Index-Linked Notes and Warrants
Successor Index, Index Modification, Index Cancellation
In certain circumstances, certain adjustments may be made to the index or indices to which Notes or

Warrants are linked (each a "Reference Index"), which may result in a loss to the Noteholders or
Warrantholders. The Issuer considers the following to be material risks of adjustment:

(1) the replacement of the relevant Reference Index by a successor index if the relevant Reference
Index is not calculated or announced by the relevant Index Sponsor or is replaced by a successor
index;

(i) the modification of the relevant Reference Index by the relevant Index Sponsor which may have a

material effect on the Notes and Warrants; and

(iii) the cancellation of the relevant Reference Index by the relevant Index Sponsor, which may result
in either (A) the redemption or termination of the relevant Notes or Warrants upon payment of the
Fair Market Value of the Notes or Warrants immediately prior to such termination (or, in the case
of Alternative General Conditions Notes, the Early Redemption Amount, but only if the Issuer
determines that the continuation of the Notes is impossible or would result in a significant alteration
of the economic balance of the Notes compared to that which existed at Issue Date) or (B) the
continuation of the Notes and Warrants, in which case the relevant level of the Reference Index
will be determined by the Calculation Agent acting in good faith and in a commercially reasonable
manner.

As a result of any such replacement, modification or cancellation, Noteholders or Warrantholders may
suffer a loss of some or of all of their investment and may forego any future performance in the relevant
Reference Index.

Calculation and administration of HSBC proprietary Indices / third party index sponsor

With respect to Notes or Warrants which are linked to one or more HSBC proprietary Reference Indices,
investors should understand that such Reference Indices are calculated independently by a third party
calculation agent (the "Third Party Calculation Agent") and administered independently by a third party
index administrator (the "Third Party Administrator"). As such, HSBC Bank plc is not responsible for
the calculation or administration of the HSBC proprietary Reference Indices and is not the index sponsor
for the purpose of Notes or Warrants which are linked to such Reference Indices. The Third Party
Administrator will act as index sponsor.

The identity of the Third Party Calculation Agent and Third Party Administrator for each HSBC proprietary
Reference Index is specified in the index rules thereof and such entities may, respectively, make
determinations of the level of the HSBC proprietary Reference Indices, and of any adjustments that need
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to be made to the HSBC proprietary Reference Indices, without considering the interests of investors in the
Notes or Warrants.

The Third Party Administrator, acting as index sponsor, does not act as fiduciary for or an adviser to the
Warrantholder or Noteholder in respect of any determination or judgement or otherwise. The Third Party
Administrator may have economic interests adverse to those of the Warrantholders and Noteholders,
including with respect to certain determinations and judgements that the Third Party Administrator may be
required to make pursuant to the terms of the HSBC proprietary Reference Index, any of which may affect
payments in respect of the Warrants or Notes. The Third Party Administrator may act in its own interests
in such capacities and need not have regard to the interests of the Noteholders or Warrantholders.

HSBC Bank plc has no responsibility for the calculation of the HSBC proprietary Reference Indices, which
is performed by the Third Party Calculation Agent, and does not guarantee or represent or warrant the
accuracy or completeness of the HSBC proprietary Reference Indices or the data comprised therein.
Furthermore, HSBC Bank plc has no responsibility in relation to the administration by the Third Party
Administrator of the HSBC proprietary Reference Indices.

Details of where further information regarding HSBC proprietary Reference Indices including the index
rules or summaries thereof (if available) will be specified in the relevant Pricing Supplement(s).

Specific risk factors relating to Equity-Linked Notes and Warrants
Extraordinary Events

There is a risk in respect of Equity-Linked Notes or Warrants that certain Extraordinary Events may occur
in respect of Reference Asset(s) (such as a merger, a takeover or exchange offer, delisting, nationalisation
or transfer to a governmental agency or the insolvency or bankruptcy of the issuer of the Reference
Asset(s)). If such event has occurred, the Calculation Agent may take certain actions, such as adjusting
certain Conditions or redeeming the Notes or terminating the Warrants.

Upon the occurrence of such an early redemption or termination of the relevant Equity/Index-Linked Notes
or Warrants, the holders thereof may suffer a loss of some or all of their investment and will forego any
future performance in the relevant Reference Asset(s) that may occur following such redemption or
termination.

FX Rates

The value of the relevant Equity-Linked Notes or Warrants may be affected by changes in foreign exchange
rates. For example, an appreciating USD relative to local currency may lower the value of the relevant
Equity-Linked Notes or Warrants while a depreciating USD may increase the value of the relevant
Equity-Linked Notes or Warrants.

Potential Adjustment Events

Investors in Equity-Linked Notes or Warrants are subject to the risk that certain circumstances in respect
of Reference Asset(s) 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 Reference Asset(s)). If the Calculation Agent
determines that such circumstances have occurred, the Calculation Agent may (but is not obliged to) make
such corresponding adjustment(s) as it determines to be appropriate, to the number of Reference Asset(s)
to which each Equity-Linked Note or Warrant relates and to any other exercise, settlement, payment or
other term of the relevant Equity-Linked Notes or Warrants to account for that diluting or concentrative
effect, and determine the effective date(s) of such adjustment(s). In the case of Alternative General
Conditions Notes only, such adjustment(s) must be made with a view to produce a commercially reasonable
result which will put the Issuer and the Noteholder in substantially the same economic position as prior to
the relevant Potential Adjustment Event. Such adjustments may adversely affect the value of the relevant
Equity-Linked Notes or Warrants and/or any amount payable on redemption or termination of the Notes or
Warrants and the holders thereof may suffer a loss of some or all of their investment as a result.
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Specific risks relating to Equity-Linked Notes and Warrants where Securities are Units in an exchange-
traded fund

In respect of Equity-Linked Notes and Warrants where the Reference Asset(s) are units in an exchange-
traded fund, one of the following events may occur:

(@)

(i)

(iii)
(iv)

™)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

the relevant fund is (or is to be) wound-up or similar, or makes a restructuring arrangement with
its creditors or certain insolvency proceedings or similar are commenced against the fund;

breach by the relevant fund of any applicable leverage restriction or any contractual restriction
binding on or affecting the fund or any of its assets;

resignation, termination or replacement of the fund adviser;

any change or modification of the fund documents that could reasonably be expected to affect the
value of the Units or the rights or remedies of any holders thereof from those prevailing on the
Issue Date;

any breach of any strategy or investment guidelines stated in the fund documents that is reasonably
likely to affect the value of the Units or the rights or remedies of any holders thereof;

in the case of Warrants and Notes other than Alternative General Conditions Notes, it becomes
impractical or impossible for the Issuer to hedge its obligations under the Notes or Warrants, as
applicable;

cancellation, suspension or revocation of the registration or approval of the Units or the fund by
any governmental, legal or regulatory entity with authority over the Units or the fund;

any change in the legal, tax, accounting or regulatory treatments of the fund or the fund adviser
that is reasonably likely to have an adverse impact on the value of the Units or on any investor
therein;

the relevant fund becoming subject to any investigation, proceeding or litigation by any relevant
governmental, legal or regulatory authority involving the alleged breach of applicable law for any
activities relating to or resulting from the operation of the fund;

it becomes impractical or impossible for the Calculation Agent to be able to determine the value
of the units in the fund and this is likely to continue for the foreseeable future, or if there is an
information failure which would make it difficult to monitor the fund;

in the case of Warrants and Notes other than Alternative General Conditions Notes, the Calculation
Agent has determined that it has become illegal to hold the units in the fund or that the Issuer would
incur a materially increased cost in performing its obligations under the Notes or Warrants;

in the case of Warrants and Notes other than Alternative General Conditions Notes, the Issuer
would incur a materially increased amount of tax on its hedge of the Notes and Warrants except
for where this is solely due to a deterioration in the Issuer's creditworthiness;

the index underlying a fund is cancelled, or there is a material change in the formula or method of
calculating the underlying index or other material modification of the relevant index, or the index
sponsor fails to calculate and announce the underlying index; or

in the case of Alternative General Conditions Notes, the Calculation Agent determines in good
faith that the Issuer will incur a materially increased cost in performing its obligations under the
Notes due to any change in any applicable law or regulation (including tax law) or due to the
change in the interpretation of any applicable law or regulation by any court or tribunal (including
a taxing authority).

Following the occurrence of such event ("Extraordinary ETF Event"), the Calculation Agent may make
certain adjustments to or substitutions for the Affected Units as the Calculation Agent may determine or
the Calculation Agent may determine that the relevant Notes or Warrants shall be terminated upon payment
to the holders thereof of the Fair Market Value (or, in the case of Alternative General Conditions Notes,
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the Early Redemption Amount) of the Notes or Warrants (as applicable), each of which may result in a loss
to such holders.

Tax and Currency Risk

The tax status of funds 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 the
ability of funds to achieve their investment objectives. Consequently this could adversely affect the value
of the Notes or Warrants linked to such funds. In addition, remittance of income and capital gains generated
by underlying investments of funds 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 may be
adversely affected and as a result the relevant funds and the value of the Notes or Warrants may be adversely
affected.

Class of Investments

Prospective purchasers or investors should note that funds 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. Therefore, there is a risk that return on an investment in funds may
not be achieved. This would have an adverse effect on the value of the Notes or Warrants and any amounts
payable thereunder.

Investment Risk

There can be no assurance that any fund will achieve its investment objectives. The investment income of
each fund is based on the income earned on the securities it holds, less expenses incurred. Therefore, the
funds' investment income may be expected to fluctuate in response to changes in such expenses or income
and this may have an adverse effect on the value of the Notes or Warrants and any amounts payable
thereunder.

High yield

Some reference funds 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 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 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. All such risks could adversely affect the value of Notes or Warrants
linked to funds which invest in high yield securities.

Additional considerations/ risk factors set out in offering documents relating to funds

Investors in the Notes and/or Warrants which are linked to funds (including, but not limited to, exchange-
traded funds) should note that there may be particular investment considerations and risk factors set out in
the offering documentation relating to such funds and are advised to read and consider such offering
documentation in making an investment decision to invest in such Notes and/or Warrants. Such information
is not incorporated by reference and does not form part of this Offering Memorandum.

()] Risks relating to Preference Share-Linked Notes
General

On redemption Preference Share-Linked Notes will be redeemed by payment of an amount determined by
reference to the performance of the relevant preference shares, which depends on the performance of the
relevant underlying asset(s) or basis of reference to which the preference shares are linked (the "Preference
Share Underlying" or, if it is comprised in a basket of underlying asset(s), a "Preference Share
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Underlying Component"). If the performance of the Preference Share Underlying or a Preference Share
Underlying Component is negative, the performance of the preference shares will or may be negative and,
if so, thus the value of the Preference Share-Linked Notes will be adversely affected. Purchasers of
Preference Share-Linked Notes risk losing all or a part of their investment if the value of the preference
shares does not move in the anticipated direction. If the value of the Preference Shares becomes zero,
the value of the Preference Share-Linked Notes will also become zero.

Preference Share Underlying

The Preference Share Underlying may be a specified index or basket of indices, a specified share or basket
of shares, a specified currency or basket of currencies, a specified debt instrument or basket of debt
instruments, a specified commodity or basket of commodities, a specified fund share or unit or basket of
fund shares or units or such other underlying instruments, bases of reference or factors as may be
determined by the Preference Share Issuer and specified in the terms and conditions of the relevant series
of Preference Shares.

Credit Risk of Preference Share Issuer

Preference Share-Linked Notes are linked to the performance of the relevant preference shares issued by
the Preference Share Issuer. Investors bear the Preference Share Issuer risk. The value of the Preference
Share-Linked Notes is dependent not only on the value of the preference share, but also on the
creditworthiness of the Preference Share Issuer, which may vary over the term of the Preference
Share-Linked Notes. The Preference Share Issuer is not an operating company. Its sole business activity
is the issue of redeemable preference shares. The Preference Share Issuer does not have any trading assets
and does not generate any significant net income. As its funds are limited any misappropriation of funds
or other fraudulent action by the Preference Share Issuer or person acting on its behalf would have a
significant effect on the value of the preference shares and will affect the value of the Preference
Share-Linked Notes. If the Preference Share Issuer becomes insolvent there could be a risk that the
Preference Shares are redeemed worthless and therefore the value of the Notes would become zero as well.
In such worst case scenario investors would lose all of their invested amount.

Potential conflicts of interest

The Issuer and/or affiliates of the Issuer (including HSBC France, the calculation agent in respect of the
Preference Shares) may from time to time: (i) advise or engage in business with the issuers of or obligors
in respect of a Preference Share Underlying, Preference Share Underlying Components or the component
shares of any Preference Share Underlying or Preference Share Underlying Component which is an equity
index regarding transactions to be entered into by them; (ii) engage in transactions involving a Preference
Share Underlying, Preference Share Underlying Components or the component shares of any Preference
Share Underlying or Preference Share Underlying Component which is an equity index for their proprietary
accounts, for other accounts under their management or to facilitate client orders; (iii) carry out hedging
activities related to the Preference Share-Linked Notes by purchasing or entering into derivative
transactions relating to the Preference Share Underlying, Preference Share Underlying Components or the
component shares of any Preference Share Underlying or Preference Share Underlying Component which
is an equity index; (iv) publish research reports relating to a Preference Share Underlying, certain
Preference Share Underlying Components or the component shares of any Preference Share Underlying or
Preference Share Underlying Component which is an equity index; or (v) acquire non-public information
about a Preference Share Underlying, Preference Share Underlying Component or the component shares of
any Preference Share Underlying or Preference Share Underlying Component which is an equity index.
Any such activity by the Issuer or its affiliates (as applicable) may have a negative effect on the value of
such Preference Share Underlying, Preference Share Underlying Components and therefore on the value of
any Preference Share-Linked Notes to which they relate.

In addition, the conditions of the Preference Shares may provide for (a) the early redemption of the
Preference Shares, and/or (b) a lesser amount being payable in respect of the Preference Shares, if the value
of the Preference Share Underlying or a Preference Share Underlying Component exceeds, falls below, is
equal to or does not stay within pre-determined reference levels ("Threshold Events") resulting in the
Preference Share-Linked Notes also being redeemed early or a lesser amount being payable in respect of
the Preference Share-Linked Notes, as the case may be. The activities described in the preceding paragraph
may cause such Threshold Events to be triggered, which could potentially have a negative impact on the
value of any Preference Share-Linked Notes to which they relate.
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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 the Preference Share-Linked Notes; (ii) be the Calculation Agent responsible
for making determinations and calculations in connection with the Preference Share-Linked Notes; or (iii)
publish research reports which express opinions or provide recommendations that are inconsistent with
purchasing or holding the Preference Share-Linked Notes referencing the Preference Share Underlying or
Preference Share Underlying Components. 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.

Furthermore, HSBC Bank plc is the Issuer and HSBC Bank plc or HSBC France is the Calculation Agent
in respect of Preference Share Linked Notes and HSBC France also acts as calculation agent in respect of
the Preference Shares (the "Preference Share Calculation Agent"). HSBC Bank plc and HSBC France
are both members of the HSBC group of companies. As a result of this relationship, potential conflicts of
interest may arise for HSBC Bank plc and HSBC France in acting in their respective capacities. Subject to
any relevant regulatory obligations, the Issuer and the Preference Share Calculation Agent owe no duty or
responsibility to any Noteholder to avoid any conflict or to act in the interests of any Noteholder.

The Preference Share Issuer may also rely on other HSBC entities (including the Preference Share
Calculation Agent) or other service providers to perform its operational requirements. In the event any
relevant HSBC entities or other service providers fail to perform any obligations, this may adversely affect
the value of the Preference Shares and potentially the amounts payable under the Notes.

In addition to providing calculation agency services to the Preference Share Issuer, HSBC France or any of
its affiliates may perform further or alternative roles relating to the Preference Share Issuer and any series
of Preference Shares including, but not limited to, being involved in arrangements relating to any Preference
Share Underlying or Preference Share Underlying Component (for example as a calculation agent).
Further, HSBC France or any of its affiliates (including HSBC Bank plc) may contract with the Preference
Share Issuer and/or enter into transactions, including hedging transactions, which relate to the Preference
Share Issuer, the Preference Shares or any Preference Share Underlying or Preference Share Underlying
Component or component share of any Preference Share Underlying or Preference Share Underlying
Component which is an equity index and, as a result, HSBC France may face a conflict between its
obligations as Preference Share Calculation Agent and its and/or its affiliates' interests in other capacities.

()] Risks relating to Commodity/Commodity Index-Linked Notes and Warrants
Factors affecting the performance of both Commodities and Commodity Indices

Commodities comprise physical commodities, which need to be stored and transported, and commodity
contracts, which are agreements either to buy or sell a set amount of a physical commodity at a
predetermined price and delivery period (which is generally referred to as a delivery month), or to make
and receive a cash payment based on changes in the price of the physical commodity.

Commodity contracts may be traded on regulated specialised futures exchanges (such as futures contracts)
or may be traded directly between market participants "over-the-counter”" (such as swaps and forward
contracts) on trading facilities that are subject to lesser degrees of regulation or, in some cases, no
substantive regulation.

The performance of commodity contracts are correlated with, but may be different to, the performance of
physical commodities. Commodity contracts are normally traded at a discount or a premium to the spot
prices of the physical commodity. The difference between the spot prices of the physical commodities and
the futures prices of the commodity contracts, is, on one hand, due to adjusting the spot price by related
expenses (warehousing, transport, insurance, etc.) and, on the other hand, due to different methods used to
evaluate general factors affecting the spot and the futures markets. In addition, and depending on the
commodity, there can be significant differences in the liquidity of the spot and the futures markets.

The performance of a commodity, and consequently the corresponding commodity contract, is dependent
upon various factors, including supply and demand, liquidity, weather conditions and natural disasters,
direct investment costs, location and changes in tax rates as set out in more detail below. Commodity prices
are more volatile than other asset categories, making investments in commodities riskier and more complex
than other investments.
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(i) Supply and demand - The planning and management of commodities supplies is very time
consuming. This means that the scope for action on the supply side is limited and it is not always
possible to adjust production swiftly to take account of demand. Demand can also vary on a
regional basis. Transport costs for commodities in regions where these are needed also affect their
prices. The fact that some commodities take a cyclical pattern, such as agricultural products which
are only produced at certain times of the year, can also result in major price fluctuations.

(ii) Liquidity - Not all commodities markets are liquid and able to quickly and adequately react to
changes in supply and demand. The fact that there are only a few market participants in the
commodities markets means that speculative investments can have negative consequences and may
distort prices.

(iii) Weather conditions and natural disasters - Unfavourable weather conditions can influence the
supply of certain commodities for the entire year. This kind of supply crisis can lead to severe and
unpredictable price fluctuations. Diseases and epidemics can also influence the prices of
agricultural commodities.

(iv) Direct investment costs - Direct investments in commodities involve storage, insurance and tax
costs. Moreover, no interest or dividends are paid on commodities. The total returns from
investments in commodities are therefore influenced by these factors.

) Governmental programmes and policies, national and international political, military and
economic events and trading activities in commodities and related contracts - Commodities are
often produced in emerging market countries, with demand coming principally from industrialised
nations. The political and economic situation is however far less stable in many emerging market
countries than in the developed world. They are generally much more susceptible to the risks of
rapid political change and economic setbacks. Political crises can affect purchaser confidence,
which can as a consequence affect commodity prices. Armed conflicts can also impact on the
supply and demand for certain commodities. It is also possible for industrialised nations to impose
embargos on imports and exports of goods and services. This can directly and indirectly impact
commodity prices. Furthermore, numerous commodity producers have joined forces to establish
organisations or cartels in order to regulate supply and influence prices.

(vi) Changes in tax rates - Changes in tax rates and customs duties may have a positive or a negative
impact on the profitability margins of commodities producers. When these costs are passed on to
purchasers, these changes will affect prices.

These factors may affect in varying ways the value of a Note or Warrant linked to a Commodity or a
Commodity Index.

Factors affecting the performance of Commodity Indices

Commodity Indices track the performance of a synthetic production-weighted basket of commodity
contracts on certain physical commodities. The level of a Commodity Index replicates an actual investment
in commodity contracts, and therefore goes up or down depending on the overall performance of this
weighted basket of commodity contracts. Although Commodity Indices track the performance of the
commodity markets, in a manner generally similar to the way in which an index of equity securities tracks
the performance of the share market, there are important differences between a commodity index and an
equity index. First, an equity index typically weights the shares in the index based on market capitalisation,
while the commodities included in a Commodity Index are typically, though not always, weighted based
on their world production levels and the dollar value of those levels with the exception of any sub-index of
a Commodity Index based upon such sub-index. Second, unlike shares, commodity contracts expire
periodically and, in order to maintain an investment in commodity contracts, it is necessary to liquidate
such commodity contracts before they expire and establish positions in longer-dated commodity contracts.
This feature of a Commodity Index, which is discussed below — see the risk factor "Exposure to "Rolling"
and its impact on the performance of a Commodity Index", has important implications for changes in the
value of a Commodity Index. Finally, the performance of a Commodity Index is dependent upon the
macroeconomic factors relating to the commodities that underpin the commodities contracts included in
such Commodity Index, such as supply and demand, liquidity, weather conditions and natural disasters,
direct investment costs, location and changes in tax rates — see the risk factor, "Factors affecting the
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performance of both Commodities and Commodity Indices". The performance of commodity contracts in
one sector may offset the performance of commodity contracts in another sector.

While holding an inventory of physical commodities may have certain economic benefits (for example, a
refinery could use a reserve of crude oil for the continuation of its operations), it also poses administrative
burdens and costs, including those arising from the need to store or transport physical commodities. These
requirements and costs may prove unattractive to investors who are interested solely in the price movement
of commodities. Commaodity contracts permit an investor to obtain exposure to the prices of commodities
without directly incurring these requirements and costs. However, an investor in commodity contracts, or
in an index of commodity contracts, can be indirectly exposed to these costs, which may be reflected in the
prices of the commodity contracts and therefore in the level of a Commodity Index. In addition, the fact
that commodity contracts have publicly available prices allows calculation of an index based on these
prices. The use of commodity contracts, therefore, allows the index sponsor, to separate the exposure to
price changes from the ownership of the underlying physical commodity, and thus allow participation in
the upside and downside movement of commodity prices independently of the physical commodity itself.

Exposure to risk that if the price of the underlying physical commodities increases, the level of the
Commodity Index will not necessarily also increase

If the price of the underlying physical commodities increases, the level of the Commodity Index will not
necessarily also increase, for two reasons. The redemption amount payable on Notes or the settlement
amount of the Warrants that reference a Commodity Index is linked to the performance of such Commodity
Index, which in turn tracks the performance of the basket of commodity contracts included in such
Commodity Index, rather than individual physical commodities themselves. Changes in the prices of
commodity contracts should generally track changes in the prices of the underlying physical commodities,
but, as described above, the prices of commodity contracts might from time to time move in ways or to an
extent that differ from movements in physical commodity prices. Therefore, the prices of a particular
commodity may go up but the level of the Commodity Index may not change in the same way. Second,
because commodity contracts have expiration dates — i.e. dates upon which trading of the commodity
contract ceases, there are certain adjustments that need to be made to the Commodity Index, in order to
retain an investment position in the commodity contracts. These adjustments, which are described below
and primarily include the mechanic of "rolling" may have a positive or negative effect on the level of the
Commodity Index. This feature of a Commodity Index is discussed below — see the risk factor "Exposure
to "Rolling" and its impact on the performance of a Commodity Index". As a result, these adjustments may,
in certain instances, cause a discrepancy between the performance of the Commodity Index, and the
performance of the commodity contracts underlying such Commodity Index. Accordingly, purchasers of
Notes or Warrants that reference Commodity Indices may receive a lower payment upon redemption of
such Notes or settlement of such Warrants than such purchaser would have received if he or she had
invested directly in commodities underlying such Commodity Indices, or a Note whose redemption amount
or Warrants whose settlement amount was based upon the spot price of physical commodities or commodity
contracts that were scheduled to expire on the maturity date of the Notes or the expiry date of the Warrants.

Exposure to "Rolling" and its impact on the performance of a Commodity Index
(@) "Rolling"

Since any commodity contract has a predetermined expiration date on which trading of the
commodity contract ceases, holding a commodity contract until expiration will result in delivery
of the underlying physical commodity or the requirement to make or receive a cash settlement.
"Rolling" the commodity contracts means that the commodity contracts that are nearing expiration
(the "near-dated commodity contracts") are sold before they expire and commodity contracts
that have an expiration date further in the future (the "longer-dated commodity contracts") are
bought. This would allow an actual investor to maintain an investment position without receiving
delivery of physical commodities or making or receiving a cash settlement. As Commodity Indices
replicate an actual investment in commodity contracts, it takes into account the need to roll the
commodity contracts included in such Commodity Index. Specifically, as a near-dated commodity
contract approaches expiration, the Commodity Index is calculated as if the near-dated commodity
contract is sold and the proceeds of that sale are used to purchase a longer-dated commodity
contract of equivalent value in the delivery month applicable for such commodity contract included
in such Commodity Index.
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"Backwardation"

When the price of the near-dated commodity contract is greater than the price of the longer-dated
commodity contract, the market for such contracts is referred to as in "backwardation". 1f the
rolling process occurs when the price of a commodity contract is in backwardation, this results in
a greater quantity of the longer-dated commodity contract being acquired for the same value.
Rolling contracts in a backwardated market can (putting aside other considerations) create a "roll
yield".

"Contango"

When the price of the near-dated commodity contract is lower than the price of the longer-dated
commodity contract, the market for such contracts is referred to as in "contango". If the rolling
process occurs when the price of a commodity contract is in contango, this results in a smaller
quantity of the longer-dated commodity contract being acquired for the same value. Rolling
contracts in a contango market can (putting aside other considerations) result in negative "roll
yields" which could adversely affect the level of a Commodity Index tied to that contract.

"Rolling" can affect a Commodity Index in two ways.

Firstly, if the Commodity Index, synthetically owns more commodity contracts as a result of the
rolling process, albeit at a lower price (backwardation), the gain or loss on the new positions for a
given movement in the prices of the commodity contracts will be greater than if the Commodity
Index, had owned the same number of commodity contracts as before the rolling process.
Conversely, if the Commodity Index, synthetically owns fewer commodity contracts as a result of
the rolling process, albeit at a higher price (contango), the gain or loss on the new positions for a
given movement in the prices of the commodity contracts will be less than if the Commodity Index,
had owned the same number of commodity contracts as before the rolling process. These
differentials in the quantities of contracts sold and purchased may have a positive or negative effect
on the level of the Commodity Index (measured on the basis of its dollar value).

Secondly, in a contango market, and in the absence of significant market changes, the prices of the
longer-dated commodity contracts which the Commodity Index, synthetically buys and holds are
expected to, but may not, decrease over time as they near expiry. The expected decrease in price
of these longer-dated commodity contracts as they near expiry can potentially cause the level of
the Commodity Index, to decrease. Conversely, in a backwardated market, and in the absence of
significant market changes, the prices of the longer-dated commodity contracts are expected to,
but may not, increase over time as they near expiry. The expected increase in price of these
longer-dated commodity contracts as they near expiry can potentially cause the level of the
Commodity Index to increase.

The effects of "Rolling" may be mitigated.

The trend in prices of the commodity contracts may mitigate the effects of rolling. Also, as the
Commodity Index includes many different types of commodity contracts, each of those commodity
contracts may be in a different type of market, either backwardation or contango, and therefore
may offset any losses and gains attributable to rolling.

Market Disruption Events relating to Commodity/Commodity Index-Linked Notes and Warrants

If a Market Disruption Event occurs then:

(@)

(i)

the Calculation Agent will determine if such event has a material effect on the Notes and Warrants
and, if so, will calculate the relevant Interest Amount and/or make another relevant calculation
using, in lieu of a published price for the relevant Commodity or Commodity Index, the price for
that Commodity or Commodity Index as at the time specified on the relevant Pricing Date, as
determined by the Calculation Agent taking into consideration the latest available quotation for
such Commodity or Commodity Index and any other information that in good faith it deems
relevant; or

unless Delayed Redemption on the Occurrence of a Market Disruption Event is specified as being
applicable in the relevant Pricing Supplement, on giving notice to holders, the Issuer will redeem,

A-55



Part A — Information Relating to the Programme Generally — Risk Factors

the Notes or terminate the Warrants, and pay in respect of each Note or Warrant an amount equal
to the fair market value of such Notes or Warrants less any Associated Hedging Costs, all as
determined by the Calculation Agent; or

(iii) where Delayed Redemption on the Occurrence of a Market Disruption Event is specified as being
applicable in the relevant Pricing Supplement, the Calculation Agent will calculate the fair market
value of each Note or Warrant, taking into account the Market Disruption Event less any
Associated Hedging Costs (the "Calculated Market Disruption Amount") as soon as practicable
following the occurrence of the Market Disruption Event (the "Calculated Market Disruption
Amount Determination Date") and, on the Maturity Date or Expiry Date (as applicable), shall
redeem each Note or terminate the Warrants at an amount calculated by the Calculation Agent
equal to the Calculated Market Disruption Amount plus interest accrued (if any) from and including
the Calculated Additional Market Disruption Amount Determination Date to but excluding the
Maturity Date or Expiry Date (as applicable) at a rate equal to Issuer's funding cost at such time.
Consequently the occurrence of a Market Disruption Event in relation to a Commodity or
Commodity Index may have an adverse effect on the value or liquidity of the Notes and Warrants.

Additional Factors Relating to Market Disruption Events

If an issue of Notes and Warrants includes provisions dealing with the occurrence of a Market Disruption
Event on a Pricing Date or any other relevant date and the Calculation Agent determines that a Market
Disruption Event has occurred or exists on such Pricing Date or any other relevant date, any consequential
postponement of the Pricing Date or any other relevant date or any alternative provisions for valuation
provided in any Notes and Warrants may have an adverse effect on the value and liquidity of such Notes
and Warrants. The occurrence of such a Market Disruption Event to any Commodity or Commodity Index
comprising a basket may also have such an adverse effect on Notes and Warrants related to such basket.

(10) Risks relating to Interest Rate-Linked Notes and Warrants and Inflation Rate-Linked Notes
and Warrants

Volatility

Interest rates and inflation rates may be volatile and unpredictable. Investors should be aware of the
possibility of significant changes in interest rates and inflation rates resulting in a decrease in the value of
interest payments and/or the principal payable on the Notes at redemption or Warrants at expiry or exercise.
As a consequence the market value of the Notes or Warrants may also fall.

Interest income risk

In relation to certain types of Interest Rate-Linked Notes and Warrants and Inflation Rate-Linked Notes
and Warrants, interest only accrues on days on which the interest related Reference Asset fixes within a
predetermined range set out in the Pricing Supplement. If the interest-related Reference Asset does not fix
within such range on one or more days during the term of the Notes or Warrants, then the return on the
Notes or Warrants may be lower than traditional fixed rate securities, or even zero. Holders should note
that no interest accrues on days when the interest-related Reference Asset fixes outside of the range.

Specific risks relating to Inflation Rate-Linked Notes and Warrants

Where Notes or Warrants reference an inflation index, the Notes or Warrants will be exposed to the
performance of such inflation index which may be subject to fluctuations that may not correlate with
changes in interest rates, currencies or other indices and may not correlate with the rate of inflation
experienced in the jurisdiction of the Noteholders or Warrantholders. Any payments made under the Notes
or Warrants may be based on a calculation made by reference to an inflation index for a month which is
several months prior to the date of payment and therefore could be substantially different from the level of
inflation at the time of payment on the Notes or Warrants.

Broadly speaking, in an inflationary environment amounts payable will be adjusted up and in a deflationary
environment amounts payable will be adjusted down. In a deflationary environment, the amount of interest
payable (if applicable) might be lower than the fixed rate that would have been applicable before such
adjustment and the redemption amount or the amount payable in respect of expiry or exercise may be
reduced.

A-56



Part A — Information Relating to the Programme Generally — Risk Factors

Alternative valuation following disruption events in respect of inflation indices

Upon the occurrence of certain events in relation to an inflation index, for example the level of the inflation
index has not been published or the inflation index is discontinued or is rebased or materially modified —
then, depending on the particular event, the Issuer or Calculation Agent may:

. determine the level of the inflation index;

. determine a successor to the original inflation index;

. make changes to the level of the rebased index; or

. make adjustments to the inflation index and/or the terms of the Notes or Warrants by reference to

equivalent adjustments made in respect of the Related Bond specified in the terms and conditions
of the Notes or Warrants or the Fallback Bond selected by the Calculation Agent.

Any such event or determination may have an adverse effect on the value of the Notes or Warrants.

If the inflation index is rebased or materially modified, and no action is taken in respect of the Related Bond
or Fallback Bond, the Calculation Agent may make changes to the level of the rebased index or make
adjustments to the inflation index and/or the terms of the Notes or Warrants. Such consequential action by
the Calculation Agent may have a negative effect on the value of the Notes or Warrants.

If, on any day on which a valuation is to be made, the level of the inflation index has not been published,
and no action to determine a substitute level of the inflation index has been taken in respect of the Related
Bond or Fallback Bond, the Calculation Agent shall determine a substitute level of the inflation index
calculated by reference to the latest published level of the inflation index, and such level may differ from
the index level (if any) published or announced after the relevant valuation date. Such event may have an
effect on the valuation of the Notes or Warrants and on the interest (if applicable) and/or the amounts
payable in respect of redemption, expiry or exercise. If an inflation index has been discontinued and no
successor index has been determined in respect of the Related Bond or Fallback Bond, but the sponsor of
the inflation index has specified a replacement inflation index, the Calculation Agent may specify such
replacement inflation index to be the Successor Index in respect of the Notes or Warrants. Failing that, the
Calculation Agent will determine an appropriate alternative index, and such index will be deemed a
"Successor Index". Such events may have an effect on the valuation of the Notes or Warrants and on the
interest (if applicable) and/or the amounts payable in respect of redemption, expiry or exercise.

Early redemption or termination of the Notes or Warrants and reinvestment risk following such early
redemption or termination

If the Calculation Agent determines that an inflation index has been discontinued and there is no appropriate
alternative successor index, the Calculation Agent may redeem the Notes or terminate the Warrants prior
to their scheduled redemption date or expiry date (as applicable) in accordance with the terms and
conditions of the Notes or Warrants.

(€3)) Risks relating to Currency-Linked Notes and Warrants
Volatility of exchange rates

Exchange rates can be volatile and unpredictable. Investors should be aware of the possibility of significant
changes in rates of exchange between the Specified Currency and Reference Currencies, the Denomination
Currency and the Settlement Currency and the Settlement Currency and Alternative Payment Currency (as
applicable) may result in a decrease in the value of interest payments and/or the principal payable on the
Notes at maturity or early redemption or the payments on Warrants at expiry or exercise. As a consequence,
the market value of the Notes or Warrants may also fall.

FX Disruption Event

Investors in the Notes or Warrants should be aware that, following the occurrence of a FX Disruption Event
(as defined in the Conditions) the Issuer may elect (a) to redeem the Notes or terminate the Warrants (as
applicable) against payment of the Early Redemption Amount, which (in the case of Warrants and Notes
other than Alternative General Conditions Notes) may be an amount determined by the Calculation Agent
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to be the fair market value of the Notes or Warrants less the cost to the Issuer of unwinding any underlying
and/or related hedging and/or funding arrangements and in any case, such amount may be less than any
amount received at maturity or expiry or exercise and may result in a loss to the investors or (b) (i) (in the
case of Warrants and Notes other than Alternative General Conditions Notes) instruct the Calculation Agent
to make such adjustments to the Conditions of the Notes or Warrants as it determines to be necessary or
desirable to reflect any market practice which develops in respect of the FX Disruption Event or (ii) (in the
case of Alternative General Conditions Notes) instruct the Calculation Agent to make such adjustment(s)
to the Conditions as it determines to be necessary or desirable to reflect or account for the FX Disruption
Event with a view to produce a commercially reasonable result which will put the Issuer and the Noteholder
in substantially the same economic position as prior to the relevant FX Disruption Event.

If, by reason of an FX Disruption Event, the Issuer is unable to settle payments under the Notes or Warrants
in the Settlement Currency the Issuer may settle payments by payment of the Alternative Payment Currency
Equivalent (which will be an amount in USD or such other currency specified as the Alternative Payment
Currency in the relevant Pricing Supplement). Also, if the Notes are redeemed early or the Warrants are
terminated early, investors will forego any future performance in the underlying currency.

Notes linked to an index, formula or other underlying and multi-currency and Dual Currency Notes
The Issuer may issue Notes with principal or interest payable in one or more currencies which may be

different from the currency in which the Notes are denominated ("Dual Currency Notes"). Prospective
investors should be aware that:

(1) the market price of such Notes may be very volatile;

(i) payment of principal or interest may occur at a different time or in a different currency than
expected;

(iii) they may lose all or a substantial portion of their principal and/or interest payments;

(iv) the relevant currencies may be subject to significant fluctuations that may not correlate with

changes in interest rates, currencies or other indices; and

v) the timing of changes in a relevant currency may affect the actual yield to investors, even if the
average level is consistent with their expectations. In general, the earlier the change in the relevant
currency, the greater the effect on yield.

(12) Risks relating to Credit-Linked Warrants to which Part F — Product Supplement for Credit-
Linked Warrants applies

General

The Issuer may issue Warrants where the amount (if any) payable on exercise is dependent upon whether
certain events ("Credit Events") are determined (by an ISDA Credit Derivatives Determinations
Committee or the Calculation Agent) to have occurred in respect of one or more entities (together
"Reference Entities" and each a "Reference Entity") and, if so, on the value of certain specified assets of
such Reference Entity(ies). In this respect the Warrants provide investors with a return linked to the credit
of the Reference Entity or Reference Entities, as well as the credit risk of the Issuer in performing its
obligations under the Warrants.

An investor's exposure to the credit of the Reference Entity(ies) shall be, unless otherwise stated in the
relevant Pricing Supplement, to the full extent of their investment in the Warrants and will not provide
protection of investment. The terms of the Warrants are designed to reflect the credit exposure of a buyer
of credit protection in respect of each Reference Entity and accordingly in certain circumstances
(including if during the life of the Warrants no Credit Event occurs or if the Cash Settlement Amount in
respect of any Credit Event is zero) the Warrants may expire worthless.

Prospective investors in any Warrants should be aware that (i) they will receive no return by way of interest
or other periodic payments, (ii) payment of any cash amount due on exercise of their Warrants may occur
at a different time than expected and (iii) they may lose all or a substantial portion of their investment. It
is the responsibility of investors to ensure that their accounting, regulatory and all other treatments of the
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Warrants are consistent with the conditional nature of their entitlement to receive payments under the
Warrants.

The market price of the Warrants may be volatile and will be affected by factors that interrelate in complex
ways, including amongst other things, the Issuer's creditworthiness, the time remaining to final expiration
of the Warrants and the creditworthiness of the Reference Entity, which in turn may be affected by the
economic, financial and political events in one or more jurisdictions. It is important for investors to
understand that the effect of one factor may offset the increase in the market price of the Warrants caused
by another factor, and that the effect of one factor may exacerbate the decrease in the market price of the
Warrants caused by another factor. For example, an increase in the creditworthiness of a Reference Entity
may more than offset any increase in the Issuer's creditworthiness. The market price of the Warrants may
be zero.

The Additional Terms and Conditions relating to Credit-Linked Warrants in Part F of this Offering
Memorandum contains Additional Terms and Conditions for Credit Linked Warrants with terms based on
the 2014 ISDA Credit Derivatives Definitions (the "2014 ISDA Definitions"). The 2014 ISDA Definitions
are different from the 2003 ISDA Credit Derivatives Definitions (as supplemented) (the "2003 ISDA
Definitions") (see further "Differences between the 2003 ISDA Definitions and the 2014 ISDA Definitions"
below).

Any references in this sub-section (10) to ISDA will include any other entity which succeeds to or is
performing functions previously undertaken by ISDA in relation to Credit Derivatives Determinations
Committees and references to Credit Derivatives Determinations Committees in relation to ISDA will
include any successor thereto. The Calculation Agent may make such adjustments to the Credit Linked
Conditions and the relevant Pricing Supplement as it determines appropriate to account for any other entity
so succeeding to or performing functions previously undertaken by ISDA.

The Calculation Agent may exercise its right to deliver a Credit Event Notice even if the relevant Credit
Event is no longer continuing and Warrantholders will have no right to compel the exercise of this right or
to control the timing of a Credit Event Determination Date. Notwithstanding this, in most cases a Credit
Event can only be triggered (whether by a Credit Derivatives Determinations Committee determination or
the Calculation Agent) if the relevant event occurred within a 60 calendar day look-back period. These
provisions mean that there is a time limit on the ability to act on a Credit Event.

In the event that a Credit Event occurs but the Calculation Agent does not exercise its discretion to
deliver the notices which result in a Credit Event Determination Date and a Credit Event Determination
Date does not otherwise arise as a result of a Credit Derivatives Determinations Committee
determination, no amounts will be payable under the Warrants in respect of that Credit Event. In such
circumstances investors in Warrants linked to a basket of Reference Entities will lose that portion of
their investment exposed to the relevant Reference Entity and investors in Warrants linked to a single
Reference Entity will lose their entire investment and their Warrants will expire worthless.

The Calculation Agent is the Issuer and accordingly conflicts of interest arise with respect to the exercise
of such discretion — see also "Conflicts of Interest" below.

Not all Credit Events are triggered by events which are easily ascertainable and disputes can and have arisen
as to whether a specific event did or did not constitute a Credit Event. Under the terms of the Warrants,
subject to certain Credit Derivatives Determinations Committee determinations, the Calculation Agent's
determination will be binding on the Issuer and Warrantholders and may be different from the view of
Warrantholders, other financial institutions and/or commentators.

The Issuer may determine that certain terms of the Warrants (for example the applicable Credit Events,
Deliverable Obligations and Obligations) be those set in the Credit Derivatives Physical Settlement Matrix
for the Transaction Type(s) specified in the Pricing Supplement for the Reference Entity(ies), rather than
being specified in the Pricing Supplement. The Physical Settlement Matrix sets out a number of terms
which, depending on the Transaction Type specified, will apply to standard credit derivatives transactions
if incorporated into the documentation for those transactions and is published by ISDA on its website at
www.isda.org (or any successor website thereto). If applicable to the Warrants, the version of the Physical
Settlement Matrix which will apply will be that dated the date specified in the relevant Pricing Supplement.
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Settlement on a Credit Event and Credit Event Determination Date

If a Credit Event occurs the value of obligations of the relevant Reference Entity, which will affect the Cash
Settlement Amount (if any) due on the related exercise of the Warrants if a Credit Event Determination
Date occurs, may fluctuate during the period between the Credit Event Determination Date and settlement
of the Warrants.

Any Cash Settlement Amount will be calculated by reference to (amongst other things) the "Auction Final
Price" determined pursuant to an ISDA auction relating to obligations of the relevant Reference Entity of
appropriate seniority (see further "Risks relating to Auction Settlement of Credit Linked Warrants" below)
or, depending upon the circumstances, the value (described as the "Final Price") of one or more Valuation
Obligations of the relevant Reference Entity. In such circumstances the Issuer will select the Valuation
Obligations in its sole and absolute discretion irrespective of their market value or liquidity and will not be
obliged to consider the interests of Warrantholders or any recovery of their investment and/or increase of
their return.

If a Credit Event and Credit Event Determination Date occur but the Cash Settlement Amount is zero,
no payment will be due from the Issuer to Warrantholders on the related exercise of the Warrants. In
such circumstances investors in Warrants linked to a basket of Reference Entities will lose that portion
of their investment exposed to the relevant Reference Entity and investors in Warrants linked to a single
Reference Entity will lose their entire investment and their Warrants will expire worthless.

Investors in the Warrants are accordingly exposed to the credit risk of the Reference Entity(ies). If a Credit
Event Determination Date occurs, investors' exposure to the credit performance of the Reference Entity(ies)
may not correspond to actual market losses on any such Reference Entity. The maximum loss to an investor
in the Warrants is 100 per cent. of their initial investment.

Credit Deterioration Requirement

Investors should note that a deterioration in the creditworthiness or financial condition of a Reference Entity
will be required for the purposes of determining a Failure to Pay Credit Event if "2019 Narrowly Tailored
Credit Event Provisions" and "Credit Deterioration Requirement" are each specified as applicable in respect
of such Reference Entity in the relevant Pricing Supplement.

Additional risks associated with Basket Credit Linked Warrants

If a Credit Event Determination Date occurs in respect of a Reference Entity for Warrants for which
"Unwind Costs" are specified as applicable in the relevant Pricing Supplement and the hedging costs arising
in relation to the Issuer's and/or any of its affiliates' hedging arrangements in connection with the related
exercise and settlement of the Warrants exceed the losses in connection with such Credit Event (being the
Reference Entity Notional Amount, reflecting the Warrants' exposure to the relevant Reference Entity,
multiplied by one minus the Auction Final Price or the Final Price, as applicable), such shortfall (and any
such shortfalls in respect of any other Credit Event Determination Dates) will be deducted in the calculation
of any Cash Settlement Amounts in respect of any future Credit Event Determination Dates until met.
Therefore investors' exposure to each Reference Entity may exceed the exposure that they might incur in
respect of having entered into a standard single name credit default swap as protection seller in respect of
each Reference Entity and investors may lose the entire amount invested.

Successors

A Reference Entity may be replaced as Reference Entity by one or more Successor(s). For these purposes
the relevant Succession Date must occur within a 90 calendar day look-back period, other than in the case
of a universal succession, where the Succession Date must have occurred on or after 1 January 2014. These
provisions mean that there is a time limit on the ability to act on a succession and that it is possible that the
Warrants could be affected by a succession that took place prior to the Trade Date.

The Calculation Agent may, if it determines appropriate, select an alternative Transaction Type for any
Successor to a Reference Entity and adjust such of the Conditions, the Credit Linked Conditions and/or the
relevant Pricing Supplement as it determines appropriate to reflect such new Transaction Type and
determine the effective date of any such change and adjustment.
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In addition, where more than one Successor to a Reference Entity has been identified the Calculation Agent
shall adjust such of Conditions, the Credit Linked Conditions and/or the relevant Pricing Supplement as it
shall determine to be appropriate (including, without limitation, the relevant Reference Entity Notional
Amount and (if applicable) the relevant Transaction Type) to reflect that the relevant Reference Entity has
been succeeded by more than one Successor and shall determine the effective date of that adjustment.

Index Basket Credit Linked Warrants

For Index Basket Credit Linked Warrants, the Reference Obligations as of the issue date of the Warrants
will be those set out in each relevant Index Annex, being the list for each relevant iTraxx® Index (in the
case of Warrants linked to one or more iTraxx Indices) and/or each relevant Markit CDX™ Index (in the
case of Warrants linked to one or more CDX Indices) with the relevant Annex Date specified in the relevant
Pricing Supplement, as published by the relevant Index Publisher, being Markit Group Limited as of the
date of this Offering Memorandum. Notwithstanding "Successors" above, determinations by each relevant
Index Sponsor (being Markit Indices Limited in the case of Warrants linked to one or more iTraxx Indices
and Markit North America, Inc. in the case of Warrants linked to one or more CDX Indices, in each case
as of the date of this Offering Memorandum) with respect to replacement Reference Obligations and/or
Successors, will apply for the purposes of the Warrants. In addition, if a Credit Derivatives Determinations
Committee Successor determination is publicly announced prior to the Trade Date but following the
relevant "Roll Date" (in the case of Warrants linked to one or more iTraxx Indices) or "Effective Date" (in
the case of Warrants linked to one or more CDX Indices) specified in an Index Annex, such Successor will
apply for the purposes of the Warrants, notwithstanding such announcement occurring prior to the Trade
Date.

Settlement suspension

The Credit Linked Conditions also provide that if, following the determination of a Credit Event
Determination Date but prior to a cut-off date, there is a DC Credit Event Meeting Announcement, the
Calculation Agent may at its option determine that the applicable timing requirements of the Credit Linked
Conditions and the definitions of Cash Settlement Payment Date and Valuation Date and any other Credit
Linked Condition as determined by the Calculation Agent, shall toll and be suspended and remain
suspended (such period of suspension, a "Suspension Period") until the date of the relevant DC Credit
Event Announcement or DC Credit Event Question Dismissal (with no action being taken in connection
with the settlement of the Notes during such Suspension Period). At that point, the relevant timing
requirements of the Credit Linked Conditions that have previously tolled or been suspended shall resume
on the Business Day following such public announcement by the DC Secretary.

In the event of any such Suspension Period, the Calculation Agent may make (i) such consequential or
other adjustment(s) or determination(s) to or in relation to the Credit Linked Conditions as may be desirable
or required either during or following any relevant Suspension Period to account for or reflect such
suspension and (ii) determine the effective date of such adjustment(s) or determination(s).

Amendment of Credit Linked Conditions in accordance with market convention

The Calculation Agent may from time to time amend any provision of the Credit Linked Conditions in any
manner which the Calculation Agent determines in a commercially reasonable manner is necessary or
desirable from the perspective of the Issuer, the Calculation Agent or a hedging party (i) to incorporate
and/or reflect further or alternative documents or protocols from time to time published by or on behalf of
ISDA with respect to the settlement of credit derivative transactions and/or the operation or application of
determinations by Credit Derivatives Determinations Committees, including without limitation, in relation
to settlement, credit events and successors and/or (ii) to reflect or account for market practice for credit
derivative transactions and/or reflect hedging arrangements of the Issuer.

ISDA Credit Derivatives Definitions

Whilst there are many similarities between the terms used in this Offering Memorandum (in particular, in
Part F in the Additional Terms and Conditions relating to Credit-Linked Warrants) and the terms used in
the 2014 ISDA Definitions, there are many substantial differences and a prospective investor should
understand that the complete terms and conditions of the Warrants are as set out in the relevant sections of
the Offering Memorandum and the relevant Pricing Supplement and that the 2014 ISDA Definitions are
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not incorporated by reference herein. Consequently, investing in Credit Linked Warrants is not necessarily
equivalent to investing a credit default swap that incorporates the 2014 ISDA Definitions.

While ISDA has published and, where appropriate, supplemented the 2014 ISDA Definitions in order to
facilitate transactions and promote uniformity in the credit derivatives market, the credit derivatives market
has evolved over time and is expected to continue to change. Consequently, the 2014 ISDA Definitions
and the terms applied to credit derivatives generally, including Credit Linked Warrants are subject to further
evolution. Past events have shown that the view of market participants may differ as to how sets of ISDA
Definitions operate or should operate. As a result of the continued evolution of the market, the Credit
Linked Warrants may not conform to future market standards. Such a result may have a negative impact
on the Credit Linked Warrants and there can be no assurances that changes to the terms applicable to credit
derivatives generally will be predicable or favourable to the Issuer or the Warrantholders.

Differences between the 2003 ISDA Definitions and the 2014 ISDA Definitions

There are a number of important differences between the 2003 ISDA Definitions and the 2014 ISDA
Definitions. In particular the 2014 ISDA Definitions have:

(a) introduced a new Credit Event of "Governmental Intervention", which is intended to capture "bail-
in" procedures to which financial institutions may be subject;

(b) made certain amendments to the Restructuring Credit Event to provide for the possibility of a Euro
exit;

(©) reduced the number of buckets applicable in circumstances where Mod Mod R is applicable and
deleted the concept of the "Enabling Obligation" which was previously applicable to both Mod R
and Mod Mod R;

(d) introduced the concept of Asset Package Delivery in respect of certain Financial Reference Entities

and Sovereigns. This provides that if Deliverable Obligations are exchanged into non-Deliverable
assets or written-down in part or in full, in certain circumstances, the credit protection buyer will
be able to deliver the resultant package of Assets or the written-down Deliverable Obligation to
realise its protection;

(e) split credit protection between senior and subordinated coverage in respect of a Governmental
Intervention and Restructuring Credit Event for Financial Reference Entities, i.e. a Senior
Transaction will only be triggered by a Restructuring or Governmental Intervention of Senior
Obligations and a Subordinated Transaction will not be capable of being triggered by a
Restructuring or Governmental Intervention of an obligation which is Subordinated to the
Subordinated Reference Obligation;

® made a number of changes to the provisions for determining a Successor to a Reference Entity,
particularly with respect to Financial and Sovereign Reference Entities;

(2) provided for a new election of "Standard Reference Obligation" which, if chosen, will mean that
the Reference Obligation will be the obligation of the relevant seniority level published in respect
of the relevant Reference Entity on a List maintained by ISDA. A transaction on the terms of the
2014 ISDA Definitions may elect not to apply that election such that the Reference Obligation
would remain as chosen by the parties, although, if this is the case, the procedure for selecting a
Substitute Reference Obligation has also changed significantly in the 2014 ISDA Definitions;

(h) replaced the Not Contingent Deliverable Obligation Characteristic with the concept of Outstanding
Principal Balance. In order for an obligation (including the Reference Obligation) to constitute a
Deliverable Obligation, it must have an Outstanding Principal Balance greater than zero;

(i) amended the definition of "Qualifying Guarantee" to expand the universe of guarantees that can
constitute Qualifying Guarantees (with a particular emphasis on including, to some extent,

guarantees with caps or transfer provisions); and

1) introduced a large number of technical and other changes.
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These changes in the 2014 ISDA Definitions as compared to the 2003 ISDA Definitions have been reflected
in the Additional Terms and Conditions relating to Credit-Linked Warrants in Part F of this Offering
Memorandum, but in each case subject to important differences, including to reflect the nature of the
Warrants as compared to "over-the-counter" transactions and to reflect any hedging arrangements the Issuer
may put in place. Some changes, such as the inclusion of a new Credit Event, may have significant
economic effect on the Credit Linked Warrants and may mean the value of the Credit Linked Warrants and
the return (if any) to investors is significantly different from credit-linked Warrants whose terms reflect the
2003 ISDA Definitions. Some changes may be disadvantageous to Warrantholders and prospective
investors should review carefully the terms of any issue of Warrants and, where in any doubt, take advice
from suitably qualified professional advisers.

Risks relating to Auction Settlement of Credit Linked Warrants

Where an Auction Final Price Determination Date occurs in respect of Credit Linked Warrants, the Auction
Final Price will be determined according to an auction procedure set out in the applicable Transaction
Auction Settlement Terms, a form of  which will be published on
https://www.cdsdeterminationscommittees.org/ (or any successor website thereto) from time to time and
may be amended from time to time. The Auction Final Price determined pursuant to an auction may vary
from the market value that would otherwise have been determined in respect of the relevant Reference
Obligation.

The Issuer and the Warrantholders may have little or no influence in outcome of any such auction.
However, there is a possibility that the Issuer or the Calculation Agent (or one of their affiliates) would act
as a participating bidder in any such auction. In such capacity, it may take certain actions which may
influence the Auction Final Price including (without limitation): (a) providing rates of conversion to
determine the applicable currency conversion rates to be used to convert any obligations which are not
denominated in the auction currency into such currency for the purposes of the auction; and (b) submitting
bids, offers and physical settlement requests with respect to the relevant Deliverable Obligations. In
deciding whether to take any such action (or whether to act as a participating bidder in any auction), neither
the Issuer nor the Calculation Agent (or any of their affiliates) shall be under any obligation to consider the
interests of any Warrantholder.

No representation by Issuer, Calculation Agent and affiliates

None of the Issuer, the Calculation Agent nor any of their respective affiliates makes any representation
whatsoever with respect to any Reference Entity, Reference Obligation(s) or other underlying obligation(s).

Dealings by Issuer, Calculation Agent and affiliates

The Issuer, the Calculation Agent and any of their respective affiliates may deal in Reference Obligation(s)
or other underlying obligation(s) of any Reference Entity and may accept deposits from, make loans or
otherwise extend credit to, and generally engage in any kind of commercial or investment banking or other
business with, any Reference Entity, any affiliate of any Reference Entity, and/or any other person or entity
having obligations relating to any Reference Entity and may act with respect to such business in the same
manner as each of them would if the Warrants had not been issued, regardless of the effect any such action
might have on any Reference Entity, Reference Obligation(s) or other underlying obligation(s) or the
Warrantholders or otherwise (including, without limitation, any action which might reduce the likelihood
of a Credit Event occurring).

No disclosure of information

The Issuer, the Calculation Agent and any of their respective affiliates may, whether by virtue of the types
of relationships described herein or otherwise, on the issue date of any Warrants or at any time thereafter,
be in possession of information in relation to any Reference Entity, Reference Obligation(s) or other
underlying obligation(s) thereof that is or may be material in the context of the issue of Warrants and that
may or may not be publicly available or known to Warrantholders. There is no obligation on the part of
the Issuer, the Calculation Agent or any such affiliates to disclose to the Warrantholders any such
relationship or information (whether or not confidential).
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Conflicts of interest

HSBC Bank plc as Calculation Agent or Issuer will be entitled to make certain determinations and actions
and exercise certain discretions under the Credit Linked Conditions including (inter alia) as to whether an
event constituting a Credit Event has occurred and, in connection with certain types of Restructuring Credit
Event, whether to partially exercise the Warrants and in certain circumstances as to the exercise of the
Movement Option (which will determine whether an Auction Final Price determined according to an
auction procedure set out in Transaction Auction Settlement Terms for which the permitted obligations
differ from those otherwise contemplated under the Warrants (and if applicable the relevant Transaction
Auction Settlement Terms), or a Final Price, is used in the calculation of the Cash Settlement Amount), any
of which may affect whether there are any payment(s) under the Warrants and the level of any such
payment. A number of these determinations, discretions and actions are those which would typically be
exercisable under market standard credit default swap transactions by the buyer of credit protection, which
in the case of the Warrants, is the position of the Warrantholders. HSBC Bank plc may also be a Quotation
Dealer from which the Calculation Agent may request quotations for the purposes of determining a Final
Price, which may affect the level of any Cash Settlement Amount payable under the Warrants. As a result,
conflicts of interest exist between HSBC Bank plc and the Warrantholders. In its capacity as Calculation
Agent or Issuer, HSBC Bank plc does not act as fiduciary for or as an adviser to any of the Warrantholders
in respect of any such or otherwise.

No post-issuance information

The Issuer will not provide investors with any post-issuance information regarding any Reference Entity,
Reference Obligation(s) or other underlying obligation(s). In addition, prospective investors should
understand that historical performance of a Reference Entity, Reference Obligation or other underlying
obligation should not be viewed as predictive of future results.

Currency risk

Exchange rates can be volatile and unpredictable. Investors should be aware of the possibility of significant
changes in rates of exchange between (i) the Settlement Currency, (ii) the currency of any relevant
underlying obligation(s) of a Reference Entity and (iii) the relevant local currency of the investor's domicile.

Loss of Issue Price

The issue price of the Warrants will reflect the present value of the cost of purchasing credit protection on
the relevant Reference Entity(ies) for a term up to the Scheduled Cut-off Date. If the Warrants are
terminated early (for example for an illegality or, in the case of Reference Obligation Only Warrants,
following a Substitution Event) or a Credit Event Determination Date occurs in respect of a Reference
Entity prior to the Scheduled Cut-off Date, no amounts will be payable to investors in respect of such issue
price on such termination or on settlement following the relevant Credit Event Determination Date.

a3 Risks relating to Credit-Linked Notes to which Part G — Product Supplement Credit-Linked
Notes applies

General

The Issuer may issue Notes where the amount of principal and/or interest payable is dependent upon
whether certain events ("Credit Events") have occurred in respect of one or more entities (together
"Reference Entities" and each, a "Reference Entity") and, if so, unless the Notes are "zero recovery" or
"fixed recovery" Notes on the value of certain specified assets of such Reference Entity(ies) or, where, if
such events have occurred, the Issuer's obligation is to deliver certain specified assets upon redemption of
the Notes. In this respect, the Notes provide investors with a return linked to the credit of the Reference
Entity or Reference Entities, as well as the credit risk of the Issuer in performing its obligations under the
Notes, and will not provide protection of principal or a guarantee of interest.

Prospective investors in any such Notes should be aware that depending on the terms of the Credit-Linked
Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest or delivery
of any specified assets may occur at a different time than expected, and (iii) they may lose all or a substantial
portion of their investment. It is the responsibility of investors to ensure that their accounting, regulatory
and all other treatments of the Notes are consistent with the conditional nature of their entitlement to receive
payments under the Notes.
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The market price of such Notes may be volatile and will be affected by factors that interrelate in complex
ways, including amongst other things, the Issuer's creditworthiness, the time remaining to the redemption
date and the creditworthiness of the Reference Entity which in turn may be affected by the economic,
financial and political events in one or more jurisdictions. It is important for investors to understand that
the effect of one factor may offset the increase in the market price of the Notes caused by another factor,
and that the effect of one factor may exacerbate the decrease in the market price of the Notes caused by
another factor. For example, a drop in the creditworthiness of a Reference Entity may more than offset any
increase in the Issuer's creditworthiness. The market price of the Notes may be zero.

The Additional Terms and Conditions relating to Credit Linked Notes in Part G of this Offering
Memorandum contains Additional Terms and Conditions for Credit-Linked Notes with terms based on the
2014 ISDA Credit Derivatives Definitions (the "2014 ISDA Definitions"). The 2014 ISDA Definitions
are different from the 2003 ISDA Credit Derivatives Definitions (as supplemented) (the "2003 ISDA
Definitions") (see further "Differences between the 2003 ISDA Definitions and the 2014 ISDA Definitions"
below).

Any references in this sub-section (11) to ISDA will include any other entity which succeeds to or is
performing functions previously undertaken by ISDA in relation to Credit Derivatives Determinations
Committees and references to Credit Derivatives Determinations Committees in relation to ISDA will
include any successor thereto. The Calculation Agent may make such adjustments to the Credit Linked
Conditions and the relevant Pricing Supplement as it determines appropriate to account for any other entity
so succeeding to or performing functions previously undertaken by ISDA.

The Issuer's obligations in respect of Credit-Linked Notes are irrespective of the existence or amount of the
Issuer's and/or any affiliates' credit exposure to a Reference Entity and the Issuer and/or any affiliate need
not suffer any loss nor provide evidence of any loss as a result of the occurrence of a Credit Event.

The holders of Credit-Linked Notes will be exposed to the credit of one or more Reference Entities, which
exposure shall be, unless otherwise stated in the relevant Pricing Supplement or the Notes are "fixed
recovery" Notes, to the full extent of their investment in such Notes. Upon the occurrence of any of the
default events comprising a Credit Event with respect to any Reference Entity, the Noteholders may suffer
significant losses at a time when losses may be suffered by a direct investor in obligations of such Reference
Entity. However, the holding of a Note is unlikely to lead to outcomes which exactly reflect the impact of
investing in an obligation of a Reference Entity, and losses could be considerably greater than would be
suffered by a direct investor in the obligations of a Reference Entity and/or could arise for reasons unrelated
to such Reference Entity. Noteholders should also note that a Credit Event may occur even if the obligations
of a Reference Entity are unenforceable or their performance is prohibited by any applicable law or
exchange controls.

The Calculation Agent may exercise its right to deliver a Credit Event Notice even if the relevant Credit
Event is no longer continuing and Noteholders will have no right to compel the exercise of this right or to
control the timing of a Credit Event Determination Date. Notwithstanding this, in most cases a Credit Event
can only be triggered (whether by a Credit Derivatives Determinations Committee determination or the
Calculation Agent) if the relevant event occurred within a 60 calendar day look-back period. These
provisions mean that there is a time limit on the ability to act on a Credit Event and that it is possible that
the Notes could be affected by a Credit Event that took place prior to the Trade Date.

Not all of the Credit Events require an actual default with respect to the Reference Entity's obligations.
Thus Noteholders may bear losses based on a deterioration in the credit of a Reference Entity short of
default. Also, not all Credit Events are triggered by events which are easily ascertainable and disputes can
and have arisen as to whether a specific event did or did not constitute a Credit Event. Under the terms of
the Notes, subject to certain Credit Derivatives Determinations Committee determinations, the Calculation
Agent's determination will be binding on the Issuer and Noteholders and may be different from the view of
Noteholders, other financial institutions and/or commentators.

The Issuer may determine that certain terms of the Notes (for example the applicable Credit Events,
Deliverable Obligations and Obligations) be those set in the Credit Derivatives Physical Settlement Matrix
("Physical Settlement Matrix") for the Transaction Type(s) specified in the Pricing Supplement for the
Reference Entity(ies), rather than being specified in the Pricing Supplement. The Physical Settlement
Matrix sets out a number of terms which, depending on the Transaction Type specified, will apply to
standard credit derivatives transactions if incorporated into the documentation for those transactions and is
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published by ISDA on its website at www.isda.org (or any successor website thereto). If applicable to the
Notes, the version of the Physical Settlement Matrix which will apply will be that dated the date specified
in the relevant Pricing Supplement.

Redemption following a Credit Event

Where cash settlement (other than for "fixed recovery" Notes) or auction settlement applies, the occurrence
of a Credit Event in relation to any Reference Entity from time to time may result in a redemption of the
Notes in a reduced nominal amount or at zero, and interest-bearing Credit-Linked Notes may cease to bear
interest on or prior to the date of occurrence of such circumstance. The value of obligations of the relevant
Reference Entity which will affect the amount (if any) due on such redemption may substantially decrease
in value during the period between the Credit Event and settlement of the Notes.

In such circumstances, where cash settlement applies and the amount (if any) due on redemption of the
Notes is to be calculated by reference to the value of one or more Valuation Obligations of the relevant
Reference Entity, the Issuer will select the relevant Valuation Obligations in its sole and absolute discretion
irrespective of their market value or liquidity and will not be obliged to consider the interests of Noteholders
or mitigate their losses.

Where physical settlement is intended to apply, unless the Issuer does not deliver a Notice of Physical
Settlement following the occurrence of a Credit Event because it determines that it would not have any
relevant assets to deliver or that all of the relevant assets would be impossible, illegal or impractical to
deliver (in which case auction or cash settlement will apply as above), the occurrence of a Credit Event in
relation to any Reference Entity from time to time may result in the redemption of the Notes by delivery of
certain direct or indirect obligations of the affected Reference Entity and/or obligations received under
certain transactions which may be entered into by the Issuer and/or its affiliates in connection with the
Issuer's obligations under the Notes, which obligations are likely to have a market value which is
substantially less than their par amount (and may substantially decrease in value during the period between
the Credit Event and settlement of the Notes), and interest-bearing Credit-Linked Notes may cease to bear
interest on or prior to the date of occurrence of such circumstance. Where the Notes provide for physical
settlement and the Issuer delivers a Notice of Physical Settlement, the Calculation Agent may nonetheless
determine that the specified assets to be delivered are either (a) assets which, for any reason (including,
without limitation, failure of the relevant clearance system or due to any law, regulation, court order or
market conditions or the non-receipt of any requisite consents with respect to the delivery of assets which
are loans), are impossible, illegal or impractical to deliver on the specified settlement date, or (b) assets
which the Issuer and/or any affiliate has not received under the terms of any transaction entered into by the
Issuer and/or such affiliate in connection with the Issuer's obligations under the Notes. Any such
determination may delay settlement in respect of the Notes (in the case of paragraph (b)) and/or cause the
obligation to deliver such specified assets to be replaced by an obligation to pay a cash amount (if any)
which, in either case, may affect the value of the Notes and, in the case of payment of a cash amount, will
affect the timing of the valuation of such Notes and as a result, the amount of principal payable on
redemption. In this respect investors should note that neither the Issuer nor its affiliates are under any
obligation to acquire any assets for delivery under the Notes and if no such assets are held for these purposes
the Notes will be redeemed by payment of a cash amount (if any). Prospective investors should review the
"Additional Terms and Conditions relating to Credit-Linked Notes" and the relevant Pricing Supplement to
ascertain whether and how such provisions should apply to the Notes.

Where cash settlement applies and the Notes are "fixed recovery" Notes, the occurrence of a Credit Event
in relation to any Reference Entity from time to time will result in a redemption of the Notes at an amount
less than the nominal amount or at zero, and interest-bearing Credit-Linked Notes may cease to bear interest
on or prior to the date of occurrence of such circumstance. The amount payable on redemption will be
dependent upon the fixed Final Price specified in the relevant Pricing Supplement. In such circumstances,
if that fixed Final Price is lower than the price that could have been determined pursuant to the auction (as
described under "Risks relating to Auction Settlement of Credit-Linked Notes" below) or on valuation of
the Valuation Obligation(s), as applicable, had auction settlement or cash settlement as described above
have applied to the Notes, the redemption amount will be lower than would otherwise have been the case.

Where the Notes are "zero recovery" Notes, the occurrence of a Credit Event in relation to any Reference
Entity from time to time will result in cancellation of the Notes at zero, with no amounts being payable
under the Notes in this respect and interest-bearing Credit-Linked Notes may cease to bear interest on or
prior to the date of occurrence of such circumstance.
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Investors in the Notes are accordingly exposed, as to both principal and (if applicable) interest, to the credit
risk of the Reference Entity. The maximum loss to an investor in the Notes is 100 per cent. of their initial
principal investment, together with (if applicable) any accrued interest amounts.

Credit Event Maturity Settlement Notes

Credit-Linked Notes in relation to which Credit Event Maturity Settlement is applicable will not as a result
of the occurrence of a Credit Event redeem earlier than the Scheduled Maturity Date, notwithstanding that
this may occur a significant time following the occurrence of the relevant Credit Event. Following the
occurrence of a Credit Event investors may therefore not receive any interest on their investment for a
substantial period of time (unless interest is specified to accrue up to the Scheduled Maturity Date for the
Credit Linked Notes notwithstanding the occurrence of a Credit Event) and may miss the opportunity to
invest the amount payable on redemption, that would otherwise have been received earlier, in other assets
or investments.

A Credit Event may occur prior to the Trade Date

As mentioned above, holders of the Notes may suffer a loss of some or all principal amount of the Notes in
respect of one or more Credit Events that occur prior to the Trade Date or the Issue Date. Neither the
Calculation Agent nor the Issuer nor any of their respective affiliates has any responsibility to inform any
Noteholder, or avoid or mitigate the effects of a Credit Event that has taken place prior to the Trade Date
or the Issue Date.

Credit Deterioration Requirement

Investors should note that a deterioration in the creditworthiness or financial condition of a Reference Entity
will not be required for the purposes of determining a Failure to Pay Credit Event unless "2019 Narrowly
Tailored Credit Event Provisions" and "Credit Deterioration Requirement" are each specified as applicable
in respect of such Reference Entity in the relevant Pricing Supplement.

Increased credit risk is associated with Basket Credit-Linked Notes

Where the Notes are Basket Credit-Linked Notes, the Notes may be subject to redemption in part as
described above upon the occurrence of a Credit Event in relation to each Reference Entity in respect of
which a Credit Event occurs, on the basis of the proportional weighting of each such Reference Entity in
the basket. The credit risk to Noteholders may further be increased as a result of the concentration of
Reference Entities in a particular industry sector or geographic area or the exposure of the Reference
Entities to similar financial or other risks.

Investors' exposure to the credit performance of the Reference Entities may not correspond to actual market
recovery on such Reference Entities.

Principal repayments on the Notes will and interest on the Notes may be calculated by reference to the
Adjusted Credit Outstanding Nominal Amount. As at the Issue Date the Adjusted Credit Outstanding
Nominal Amount is an amount equal to the Aggregate Principal Amount. If a Credit Event occurs in respect
of a Reference Entity, then the Adjusted Credit Outstanding Nominal Amount will be reduced by (i) an
amount equal to a predefined portion of the Aggregate Principal Amount (reflecting the Notes' exposure to
such Reference Entity) and, if "Unwind Costs" are specified as applicable in the relevant Pricing
Supplement, (ii) if the Notes are "zero recovery" Notes, the hedging costs arising in relation to the Issuer's
and/or any of its affiliates' hedging arrangements in connection with the partial redemption of the Notes or,
for any other types of Note, if such hedging costs exceed the relevant Recovery Value (if auction settlement
or cash settlement applies) or the market value of the relevant Initial Deliverable Obligations (if physical
settlement applies), such excess. Therefore, investors' exposure to each Reference Entity may exceed the
exposure that they might incur in respect of having entered into a standard single name credit default swap
as protection seller in respect of each Reference Entity and investors may lose the entire principal amount
invested.

Index Basket Credit Linked Notes
For Index Basket Credit Linked Notes, the Reference Obligations as of the issue date of the Notes will be

those set out in each relevant Index Annex, being the list for the relevant Markit iTraxx® Index (in the case
of Notes linked to one or more iTraxx Indices) or Markit CDX™ Index (in the case of Notes linked to one
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or more CDX Indices) with the relevant Annex Date specified in the relevant Pricing Supplement, as
published by the relevant Index Publisher, being Markit Group Limited as of the date of this Offering
Memorandum). Notwithstanding "Successors" below, determinations by each relevant Index Sponsor
(being Markit Indices Limited in the case of Notes linked to one or more iTraxx Indices and Markit North
America, Inc. in the case of linked to one or more CDX Indices, in each case as of the date of this Offering
Memorandum) with respect to replacement Reference Obligations and/or Successors, will apply for the
purposes of the Notes. In addition, if a Credit Derivatives Determinations Committee Successor
determination is publicly announced prior to the Trade Date but following the relevant "Roll Date" (in the
case of Notes linked to one or more iTraxx Indices) or "Effective Date" (in the case of linked to one or
more CDX Indices) specified in an Index Annex, such Successor will apply for the purposes of the Notes,
notwithstanding such announcement occurring prior to the Trade Date.

Successors

A Reference Entity may be replaced as Reference Entity by one or more Successor(s). For these purposes
the relevant Succession Date must occur within a 90 calendar day look-back period, other than in the case
of a universal succession, where the Succession Date must have occurred on or after 1 January 2014. These
provisions mean that there is a time limit on the ability to act on a succession and that it is possible that the
Notes could be affected by a succession that took place prior to the Trade Date.

The Calculation Agent may, if it determines appropriate, select an alternative Transaction Type for any
Successor to a Reference Entity and adjust such of the Conditions, the Credit Linked Conditions and/or the
relevant Pricing Supplement as it determines appropriate to reflect such new Transaction Type and
determine the effective date of any such change and adjustment.

In addition, where more than one Successor to a Reference Entity has been identified the Calculation Agent
shall adjust such of Conditions, the Credit Linked Conditions and/or the relevant Pricing Supplement as it
shall determine to be appropriate (including, without limitation, the relevant Reference Entity Notional
Amount and (if applicable) the relevant Transaction Type) to reflect that the relevant Reference Entity has
been succeeded by more than one Successor and shall determine the effective date of that adjustment.

Maturity Date extension, interest postponement and settlement suspension

Investors should note that the maturity of the Notes may be extended beyond the Scheduled Maturity Date
in circumstances where a Credit Event may have occurred in relation to a Reference Entity or a Potential
Credit Event has or may have occurred in relation to a Reference Entity. As a result, repayment to the
Noteholders may be delayed for a significant period of time even in circumstances where it transpires no
Credit Event has occurred. In addition, the maturity of the Notes may be extended and ongoing interest
payments may be delayed if there is a pending Credit Derivatives Determinations Committee decision at
the relevant time and ongoing interest payments may also be delayed in circumstances where a Potential
Credit Event has occurred in relation to a Reference Entity at the relevant time.

The Credit Linked Conditions also provide that (other than in respect of "zero recovery" Notes) if, following
the determination of a Credit Event Determination Date but prior to a cut-off date, there is a DC Credit
Event Meeting Announcement, the Calculation Agent may at its option determine that the applicable timing
requirements of the Credit Linked Conditions and the definitions of Credit Event Redemption Date, Credit
Event Payment Date, Valuation Date, Maturity Date, Physical Settlement Period and PSN Cut-off Date and
any other Credit Linked Condition as determined by the Calculation Agent, shall toll and be suspended and
remain suspended (such period of suspension, a "Suspension Period") until the date of the relevant DC
Credit Event Announcement or DC Credit Event Question Dismissal (with no action being taken in
connection with the settlement of the Notes during such Suspension Period). At that point, the relevant
timing requirements of the Credit Linked Conditions that have previously tolled or been suspended shall
resume on the Business Day following such public announcement by the DC Secretary.

In the event of any such Suspension Period, the Calculation Agent may make (i) such consequential or
other adjustment(s) or determination(s) to or in relation to the Credit Linked Conditions as may be desirable
or required either during or following any relevant Suspension Period to account for or reflect such
suspension, and (ii) determine the effective date of such adjustment(s) or determination(s).
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Amendment of Credit Linked Conditions in accordance with market convention

The Calculation Agent may from time to time amend any provision of the Credit Linked Conditions in any
manner which the Calculation Agent determines in a commercially reasonable manner is necessary or
desirable from the perspective of the Issuer, the Calculation Agent or a hedging party (i) to incorporate
and/or reflect further or alternative documents or protocols from time to time published by or on behalf of
ISDA with respect to the settlement of credit derivative transactions and/or the operation or application of
determinations by the Credit Derivatives Determinations Committees, including without limitation, in
relation to settlement, credit events and successors, and/or (ii) to reflect or account for market practice for
credit derivative transactions and/or reflect hedging arrangements of the Issuer.

ISDA Credit Derivatives Definitions

Whilst there are many similarities between the terms used in this Offering Memorandum (in particular, in
Part G in the Additional Terms and Conditions relating to Credit-Linked Notes) and the terms used in the
2014 ISDA Definitions, there are many substantial differences and a prospective investor should understand
that the complete terms and conditions of the Notes are as set out in the relevant sections of this Offering
Memorandum and the relevant Pricing Supplement and that the 2014 ISDA Definitions are not incorporated
by reference herein. Consequently, investing in Credit-Linked Notes is not necessarily equivalent to
investing a credit default swap that incorporates the 2014 ISDA Definitions.

While ISDA has published and, where appropriate, supplemented the 2014 ISDA Definitions in order to
facilitate transactions and promote uniformity in the credit derivatives market, the credit derivatives market
has evolved over time and is expected to continue to change. Consequently, the 2014 ISDA Definitions
and the terms applied to credit derivatives generally, including Credit-Linked Notes are subject to further
evolution. Past events have shown that the view of market participants may differ as to how sets of ISDA
Definitions operate or should operate. As a result of the continued evolution of the market, the Credit-
Linked Notes may not conform to future market standards. Such a result may have a negative impact on
the Credit-Linked Notes and there can be no assurances that changes to the terms applicable to credit
derivatives generally will be predicable or favourable to the Issuer or the Noteholders.

Differences between the 2003 ISDA Definitions and the 2014 ISDA Definitions

There are a number of important differences between the 2003 ISDA Definitions and the 2014 ISDA
Definitions. In particular, the 2014 ISDA Definitions have:

(a) introduced a new Credit Event of "Governmental Intervention", which is intended to capture "bail-
in" procedures to which financial institutions may be subject;

(b) made certain amendments to the Restructuring Credit Event to provide for the possibility of a Euro
exit;

(©) reduced the number of buckets applicable in circumstances where Mod Mod R is applicable and
deleted the concept of the "Enabling Obligation" which was previously applicable to both Mod R
and Mod Mod R;

(d) introduced the concept of Asset Package Delivery in respect of certain Financial Reference Entities

and Sovereigns. This provides that if Deliverable Obligations are exchanged into non-Deliverable
assets or written-down in part or in full, in certain circumstances, the credit protection buyer will
be able to deliver the resultant package of Assets or the written-down Deliverable Obligation to
realise its protection;

(e) split credit protection between senior and subordinated coverage in respect of a Governmental
Intervention and Restructuring Credit Event for Financial Reference Entities, i.e. a Senior
Transaction will only be triggered by a Restructuring or Governmental Intervention of Senior
Obligations and a Subordinated Transaction will not be capable of being triggered by a
Restructuring or Governmental Intervention of an obligation which is Subordinated to the
Subordinated Reference Obligation;

H made a number of changes to the provisions for determining a Successor to a Reference Entity,
particularly with respect to Financial and Sovereign Reference Entities;
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(2) provided for a new election of "Standard Reference Obligation" which, if chosen, will mean that
the Reference Obligation will be the obligation of the relevant seniority level published in respect
of the relevant Reference Entity on a List maintained by ISDA. A transaction on the terms of the
2014 ISDA Definitions may elect not to apply that election such that the Reference Obligation
would remain as chosen by the parties, although, if this is the case, the procedure for selecting a
Substitute Reference Obligation has also changed significantly in the 2014 ISDA Definitions;

(h) replaced the Not Contingent Deliverable Obligation Characteristic with the concept of Outstanding
Principal Balance. In order for an obligation (including the Reference Obligation) to constitute a
Deliverable Obligation, it must have an Outstanding Principal Balance greater than zero;

(i) amended the definition of "Qualifying Guarantee" to expand the universe of guarantees that can
constitute Qualifying Guarantees (with a particular emphasis on including, to some extent,
guarantees with caps or transfer provisions); and

0] introduced a large number of technical and other changes.

These changes in the 2014 ISDA Definitions as compared to the 2003 ISDA Definitions have been reflected
in the Additional Terms and Conditions relating to Credit-Linked Notes in Part G of this Offering
Memorandum, but in each case subject to important differences, including to reflect the nature of the Notes
as compared to "over-the-counter" transactions and to reflect any hedging arrangements the Issuer may put
in place. Some changes, such as the inclusion of a new Credit Event, may have significant economic effect
on the Credit-Linked Notes and may mean the value of the Credit-Linked Notes and the return (if any) to
investors is significantly different from credit-linked Notes whose terms reflect the 2003 ISDA Definitions.
Some changes may be disadvantageous to Noteholders and prospective investors should review carefully
the terms of any issue of Notes and, where in any doubt, take advice from suitably qualified professional
advisers.

Risks relating to Auction Settlement of Credit-Linked Notes

Where an Auction Final Price Determination Date occurs in respect of Credit-Linked Notes, the Auction
Final Price will be determined according to an auction procedure set out in the applicable Transaction
Auction Settlement Terms, a form of  which will be published on
https://www.cdsdeterminationscommittees.org (or any successor website thereto) from time to time and
may be amended from time-to-time. The Auction Final Price determined pursuant to an auction may be
less than the market value that would otherwise have been determined in respect of the relevant Reference
Obligation.

The Issuer and the Noteholders may have little or no influence in outcome of any such auction. However,
there is a possibility that the Issuer or the Calculation Agent (or one of their affiliates) would act as a
participating bidder in any such auction. In such capacity, it may take certain actions which may influence
the Auction Final Price including (without limitation): (a) providing rates of conversion to determine the
applicable currency conversion rates to be used to convert any obligations which are not denominated in
the auction currency into such currency for the purposes of the auction; and (b) submitting bids, offers and
physical settlement requests with respect to the relevant Deliverable Obligations. In deciding whether to
take any such action (or whether to act as a participating bidder in any auction), neither the Issuer nor the
Calculation Agent (or any of their affiliates) shall be under any obligation to consider the interests of any
Noteholder.

No representation by Issuer, Calculation Agent and affiliates

None of the Issuer, the Calculation Agent nor any of their respective affiliates makes any representation
whatsoever with respect to any Reference Entity, Reference Obligation(s) or other underlying obligation(s).

Dealings by Issuer, Calculation Agent and affiliates

The Issuer, the Calculation Agent and any of their respective affiliates may deal in Reference Obligation(s)
or other underlying obligation(s) of any Reference Entity and may accept deposits from, make loans or
otherwise extend credit to, and generally engage in any kind of commercial or investment banking or other
business with, any Reference Entity, any affiliate of any Reference Entity, and/or any other person or entity
having obligations relating to any Reference Entity and may act with respect to such business in the same
manner as each of them would if the Notes had not been issued, regardless of whether any such action
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might have an adverse effect on any Reference Entity, Reference Obligation(s) or other underlying
obligation(s) or the Noteholders or otherwise (including, without limitation, any action which might
constitute or give rise to a Credit Event).

No disclosure of information

The Issuer, the Calculation Agent and any of their respective affiliates may, whether by virtue of the types
of relationships described herein or otherwise, on the issue date of any Notes or at any time thereafter, be
in possession of information in relation to any Reference Entity, Reference Obligation(s) or other
underlying obligation(s) thereof that is or may be material in the context of the issue of Notes and that may
or may not be publicly available or known to Noteholders. There is no obligation on the part of the Issuer,
the Calculation Agent or any such affiliates to disclose to the Noteholders any such relationship or
information (whether or not confidential).

Potential conflicts of interest

HBEU as Calculation Agent or HBEU or HBME (as applicable) as Issuer will be entitled to make certain
determinations and actions and exercise certain discretions under the Credit Linked Conditions including
(inter alia) as to whether an event constituting a Credit Event has occurred. HBEU or HBME may also be
a Quotation Dealer from which the Calculation Agent may request quotations for the purposes of
determining the price of the Valuation Obligation(s) of a Reference Entity following the occurrence of a
Credit Event, which may affect the level of any cash amount payable under the Notes in relation to such
Credit Event. As a result, potential conflicts of interest may exist between HBEU or HBME and the
Noteholders. Neither HBEU, in its capacity as Calculation Agent or Issuer nor HBME, in its capacity as
Issuer acts as fiduciary for or as an adviser to any of the Noteholders in respect of any such or otherwise.

No post-issuance information

The Issuer will not provide investors with any post-issuance information regarding any Reference Entity,
Reference Obligation(s) or other underlying obligation(s). In addition, prospective investors should
understand that historical performance of a Reference Entity, Reference Obligation or other underlying
obligation should not be viewed as predictive of future results.

Currency risk

Exchange rates can be volatile and unpredictable. Investors should be aware of the possibility of significant
changes in rates of exchange between (i) the Settlement Currency, (ii) the currency of any relevant
underlying obligation(s) of a Reference Entity, and (iii) the relevant local currency of the investor's
domicile.

14) Risks relating to Fund-Linked Notes and Warrants to which Part H — Product Supplement
for Fund-Linked Notes and Warrants applies

No ownership rights

The Fund-Linked Notes or Warrants do not represent any actual holdings in the Reference Fund that the
Issuer or any of its affiliates may have. The Noteholders and Warrantholders will have no direct interest
or right in the shares or other units comprised in any of the Reference Fund. The Issuer shall be under no
obligation to make or hold, directly or indirectly, investments in the Reference Fund. The Noteholder or
Warrantholder will not hold any direct or indirect interest in the Reference Fund and prospective investors
should be aware that an investment in the Fund-Linked Notes or Warrants is not the same as an investment
in the Reference Fund and does not confer any legal or beneficial interest in the Reference Fund or any
voting rights, rights to receive dividends or other rights that a holder of the shares or other units comprised
in any such Reference Fund would have.

Information

No investigation has been made of the financial condition or creditworthiness of any Reference Fund in
connection with the issue of any Fund-Linked Notes or Warrants. Investors in the Fund-Linked Notes or
Warrants should obtain and evaluate the same information concerning each Reference Fund as they would
if they were investing directly in such Reference Fund. In addition, investors should understand that the
historical performance of the Reference Fund should not be viewed as predictive of future results.
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Actions or omissions of the Reference Fund or others

The Issuer may, from time to time, be affiliated with, or act as a service provider to the Reference Fund(s),
or their respective investment managers, investment advisers or trustees. However, the Issuer has no ability
to control or predict the actions of the Reference Fund(s). In certain circumstances, the actions or omissions
of the relevant Reference Fund or others outside the control of the Issuer, may adversely affect the rights
of the Noteholders and Warrantholders and/or the value of the Fund-Linked Notes and Warrants, including
actions that may give rise to an adjustment to, or early redemption of, the Fund-Linked Notes or Warrants.

Performance of Reference Fund

No representation or warranty, whether implied or otherwise, is given by the Issuer as to the past, present
or future performance of the Reference Fund(s). The Issuer does not provide any advice, information or
credit analysis with respect to the Reference Fund(s) or any underlying assets of the Reference Fund(s). In
particular, this Offering Memorandum does not constitute investment advice. The Issuer does not assume
any obligation to or relationship of agency or trust with any investor, purchaser or prospective investor or
purchaser of the Notes. The past performance of assets, investment funds or other investment companies
managed by the investment manager or the investment adviser of the Reference Fund(s) is not necessarily
a guide to the future performance of the Reference Fund(s).

The Fund Manager is Not Involved in the Notes

The fund manager of the Reference Fund is not involved in the issuance or offering of the Notes or Warrants
and has no obligation with respect to the Notes or Warrants, including any obligation to consider the interest
of any investor in the Notes or Warrants for any reason. The fund manager of the Reference Fund is not
involved with the administration, marketing or trading of the Notes or Warrants and has no obligation with
respect to any amount to be paid to the investors for or in respect of the Notes or Warrants.

Reference Fund Disruption Event

Investors in the Fund-Linked Notes or Warrants are subject to the risk that a Reference Fund Disruption
Event may occur in relation to a Reference Fund. A Reference Fund Disruption Event may occur in respect
of Notes or Warrants if, as determined by the Calculation Agent: the date on which a Reference Fund is
scheduled to determine the net asset value of such Reference Fund is postponed; the reporting of such net
asset value is postponed; or payment in respect of any redemption is postponed.

If the Calculation Agent determines that a Reference Fund Disruption Event has occurred, the Calculation
Agent may postpone the Valuation Date to a later date which is not a Disrupted Day, provided that the
Valuation Date will not be postponed beyond the date specified in the relevant Pricing Supplement as the
"Cut-off Valuation Date". If the Calculation Agent postpones the Valuation Date, the due dates for any
payments or delivery in respect of the Notes or Warrants (including, without limitation, the maturity date
or cash settlement date) may also be postponed.

Additional Disruption Events

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

The following Additional Disruption Events may be specified to be applicable in the relevant Pricing
Supplement:

. "Change in Law" may occur where the Issuer determines (i) it is or will become unlawful, illegal
or otherwise prohibited for it to hedge its obligations under the Notes and Warrants or such hedging
arrangements may be materially adversely affected, or (ii) it has become illegal or inadvisable to,
or there has been a material increase to the Issuer in the cost of holding such assets, each due to a
change in law;
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"Hedging Disruption" may occur if it is or has become not reasonably practicable, or it has
otherwise become undesirable for the Issuer (having used commercially reasonable efforts to do
so) to (A) hold, acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessary or desirable to hedge the Issuer's obligations in respect
of the Notes and Warrants or (B) realise, recover or remit the proceeds of any such transaction(s)
or asset(s)

"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;

Upon the occurrence of such an early redemption prior to the originally scheduled maturity date of the
relevant Notes or of a termination date prior to the originally scheduled exercise dates or expiry dates of
the relevant Warrants, Noteholders or Warrantholders may suffer a loss of some or of all of their investment
and will forego any future performance in the relevant Reference Fund that may occur following such
redemption or termination.

Extraordinary Fund Events

In respect of Fund-Linked Notes and Warrants, one of the following events may occur in relation to one or
more Reference Funds to which the Note or Warrant is linked:

(@)

(i)

(iii)

any breach or violation of the provisions of the Reference Fund prospectus or any other documents
in relation to the Reference Fund;

(1) the non-execution or partial execution by the Reference Fund for any reason of a subscription
or redemption order in respect of any units in the Reference Fund given by a Hypothetical Investor
(as defined in the Terms and Conditions of the Fund Linked Notes and the Terms and Conditions
of Fund Linked Warrants) (whether or not in accordance with the relevant fund prospectus), (ii)
the Reference Fund suspends or refuses transfers of any of its units, (iii) the Reference Fund
imposes in whole or in part any restriction, charge or fee in respect of a redemption or subscription
of its units by the Issuer or exercises its right to claw back the proceeds already paid on redeemed
units if in any case it could, in the determination of the Calculation Agent, have an adverse impact
on the Issuer's or any of its designated affiliates', as applicable, rights or obligations in relation to
its hedging activities in relation to the Notes or Warrants, or (iv) a mandatory redemption, in whole
or in part, of the units is imposed by the Reference Fund on any one or more holders of units at
any time for any reason;

such Reference Fund or any Reference Fund Service Provider (i) ceases trading and/or, in the case
of a Reference Fund Service Provider, ceases administration, portfolio management, investment
services, custodian, prime brokerage, or any other relevant business (as applicable); (ii) is dissolved
or has a resolution passed for its dissolution, winding-up, official liquidation (other than pursuant
to a consolidation, amalgamation or merger); (iii) makes a general assignment or arrangement with
or for the benefit of its creditors; (iv) (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 sub-clause (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 fifteen days of the institution or presentation thereof; (v) 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; (vi) 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,
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discharged, stayed or restrained, in each case within fifteen days thereafter; or (vii) 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 (i) through (v) above;

there exists any litigation against the Reference Fund or any service provider in respect thereof
which could materially affect the value of the units in the Reference Fund or the rights or remedies
of any investor in such units, as determined by the Calculation Agent;

(i) a service provider in respect of the Reference Fund ceases to act in such capacity in relation to
the Reference Fund and is not immediately replaced in such capacity by a successor acceptable to
the Calculation Agent and/or (ii) any event occurs which causes, or will with the passage of time
(in the opinion of the Calculation Agent) cause, the failure of the Reference Fund and/or any
service provider in respect of the Reference Fund to meet or maintain any obligation or undertaking
under the fund prospectus or any other relevant fund document which failure is reasonably likely
to have an adverse impact on the value of the units in the Reference Fund or on the rights or
remedies of any investor in such units;

a material modification, or any announcement regarding a potential future material modification,
of the investment programme, investment objectives, investment policies, investment strategy,
investment process or investment guidelines of the Reference Fund;

the failure by the Reference Fund to comply with its reporting obligations in accordance with its
agreements with the Issuer or any of its designated affiliates (as applicable);

a material modification (other than any modifications referred to in (v) above) of the Reference
Fund or the occurrence of a change or any event materially affecting the Reference Fund,

a material modification of the type of assets in which the Reference Fund invests or the trading
practices of the relevant fund which, in the determination of the Calculation Agent, has or is likely
to have a material effect on any hedging arrangements entered into by the Issuer or any of its
designated affiliates (as applicable) in respect of these Notes or Warrants;

the Reference Fund or service provider in respect thereof has its authorisation or registration
cancelled by any applicable regulatory authority;

(1) an allegation of criminal or fraudulent activity is made in respect of the Reference Fund, or any
service provider in respect thereof, or any employee of any such entity, or the Calculation Agent
reasonably determines that any such criminal or fraudulent activity has occurred or (ii) the
Reference Fund or a service provider in respect thereof (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 Reference Fund, investment adviser, manager or administration agent; (B) commits an act
which constitutes fraud or criminal activity in the performance of its obligations in respect of the
Reference Fund; (C) makes any material misrepresentation under any document in respect of the
relevant fund or (D) announces its intention to cease the business of investment management;

any relevant activities of or in relation to the Reference Fund or a service provider in respect thereof
are or become unlawful, illegal or otherwise prohibited in whole or in part as a result of compliance
with any present or future law, regulation, judgment, order or directive of any governmental,
administrative, legislative or judicial authority or power, or in the interpretation thereof, in any
applicable jurisdiction, (ii) a relevant authorisation or licence is revoked, lapses or is under review
by a competent authority in respect of the Reference Fund or a service provider in respect thereof
or new conditions are imposed, or existing conditions varied, with respect to any such authorisation
or licence, (iii) the Reference Fund is required by a competent authority to redeem any units, (iv)
the Issuer or any of its designated affiliates (as applicable) is required by a competent authority or
any other relevant entity to dispose of or compulsorily redeem any units in the Reference Fund
held in connection with any hedging arrangements relating to the Notes and Warrants and/or (v)
any change in the legal, tax, accounting or regulatory treatment of the Reference Fund or any
service provider in respect thereof that is reasonably likely to have an adverse impact on the value
of the units in the Reference Fund or other activities or undertakings of the Reference Fund or on
the rights or remedies of any investor in such units, including the Issuer;
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(xiii)  the creation by the Reference Fund of any illiquid share class or unit howsoever described;

(xiv)  the currency denomination of the units in the Reference Fund is amended from that set out in the
fund prospectus or any other relevant fund document so that the NAV per unit is no longer
calculated in the same currency as it was as at the Trade Date;

(xv) if applicable, the Reference Fund ceases to be an undertaking for collective investments under the
legislation of its relevant jurisdiction;

(xvi)  if the Reference Fund comprises multiple classes or series (howsoever described in the fund
prospectus or any other relevant fund document) of shares or units, and the Calculation Agent
determines (in good faith and a commercially reasonable manner) at any time, taking into
consideration the potential cross-liability between classes of shares or units (howsoever described
in the fund prospectus or any other relevant fund document), that such other class or series has or
may have an adverse effect on the hedging activities of the Issuer or any of its designated affiliates
(as applicable) in relation to the Notes and Warrants;

(xvii) (i) the Calculation Agent determines, at any time, that the NAV per unit is inaccurate, or (ii) the
reported net asset value of the units in the Reference Fund misrepresents the net asset value of such
units;

(xviii) any material modification of the method of calculating the NAV per unit;
(xix)  any change in the periodicity of the calculation or the publication of the NAV per unit;

(xx) any change in the length of notice periods for redemptions or transfers in relation to the Reference
Fund;

(xxi)  a Reference Fund Disruption Event (as defined in the Terms and Conditions of the Fund-Linked
Notes and the Terms and Conditions of the Fund-Linked Warrants) has occurred and is continuing
for at least three consecutive Reference Fund Valuation Days (as defined in the Terms and
Conditions of the Fund Linked Notes and the Terms and Conditions of the Fund-Linked Warrants);

(xxii)  the exposure (expressed as percentage) of the Reference Fund to securities with a credit quality
(based upon the lowest credit ratings from S&P, Moody's and Fitch when available) below B, B2
or B for S&P, Moody's and Fitch respectively exceeds 35 per cent.; the aggregated level of leverage
(expressed as percentage) of the Reference Fund exceeds 20 per cent.;

(xxiii)  the Calculation Agent determines that, over any period not exceeding twelve months, the total net
value of the assets of the Reference Fund has decreased by 30 per cent. (either due to redemptions,
a decrease in value of such assets or otherwise); or

(xxiv)  the Calculation Agent determines that, over any period not exceeding twelve months (ending on
the immediately preceding date on which the Reference Fund Adviser published the total value of
the assets it managed), the total value of the assets managed by the Reference Fund Adviser
(including the Reference Fund) has decreased by 50 per cent. (either due to redemptions, a decrease
in value of such assets or otherwise).

Following the occurrence of such event ("Extraordinary Fund Event"), the Calculation Agent may make
certain adjustments to or substitutions for the affected Reference Fund, Reference Fund unit and/or any
other terms and conditions of the Notes and other terms and conditions of the Warrants as the Calculation
Agent may determine in good faith and in a commercially reasonable manner, or the Calculation Agent
may determine in good faith and in a commercially reasonable manner that the relevant Notes and Warrants
shall be terminated upon payment to the holders thereof of the Fair Market Value of such Notes and
Warrants (taking into account the redemption proceeds (if any) which a Hypothetical Investor would have
received in relation to the relevant fund (in accordance with the Conditions)), each of which may result in
a loss to such holders.

Tax and Currency Risk

The tax status of Reference Funds 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
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Reference Funds or the ability of Reference Funds to achieve their investment objectives. Consequently
this could adversely affect the value of the Notes and Warrants linked to such Reference Funds. In addition,
remittance of income and capital gains generated by underlying investments of Reference Funds 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 Reference Funds may be adversely affected and as a result the relevant
Reference Funds and the value of the Notes and Warrants may be adversely affected.

Class of Investments

Prospective purchasers or investors should note that Reference Funds 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 Reference Funds. Therefore, there is a risk that return on an
investment in Reference Funds may not be achieved. This would have an adverse effect on the value of
the Notes and Warrants and any amounts payable thereunder. The Reference Fund(s) may make
investments which are subject to legal or other restrictions on transfer or for which no liquid market exists,
in which case market prices will tend to be more volatile.

Investment Risk

There can be no assurance that any Reference Fund will achieve its investment objectives. The investment
income of each Reference Fund is based on the income earned on the securities it holds, less expenses
incurred. Therefore, the Reference Funds' investment income may be expected to fluctuate in response to
changes in such expenses or income and this may have an adverse effect on the value of the Notes and
Warrants and any amounts payable thereunder.

High yield

Some Reference Funds 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, Reference Funds 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 Reference Funds 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 Reference Funds. All such risks could adversely
affect the value of Notes and Warrants linked to Reference Funds which invest in high yield securities.

Reference Funds with One or More Currency Hedged Share Classes

Certain share classes in a Reference Fund may hedge their currency exposure using forward FX contracts
and spot FX contracts. All gains, losses and expenses arising from hedging transactions for a particular
share class are attributed only to that share class and should generally be borne only by the investors in that
share class. However, in respect of certain Reference Funds there is no legal segregation of share class
such that there is a risk that, if the assets notionally allocated to a currency hedged share class are insufficient
to meet the losses arising from its hedging transactions (in addition to other fees and expenses attributable
to such share class), the losses arising from such the hedging transactions could affect the net asset value
per share of one or more other share classes of the same Reference Fund.

Provision of information

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

Additional considerations/ risk factors set out in offering documents relating to Reference Funds

Investors in Fund-Linked Notes and Warrants should note that there may be particular investment
considerations and risk factors set out in the offering documentation relating to the Reference Funds and
are advised to read and consider such offering documentation in making an investment decision to invest
in such Notes or Warrants. Such information is not incorporated by reference and does not form part of
this Offering Memorandum.

(15)  Risks relating to Pass-through Notes to which Part I — Product Supplement for Emerging
Market Pass-through Notes applies

Credit Risk

The Pass-through Notes are credit linked securities and will provide investors with a return linked to the
credit of the Issuer and the Reference Entity(ies) and will not provide protection of principal or a guarantee
of interest. The investors are exposed to the credit risk of the Issuer and the Reference Entity(ies).

In relation to the Reference Entity(ies), payments of interest and principal under the Pass-through Notes
will only be made to the extent a corresponding payment of interest or principal would have actually been
received by the Notional Holder of the Reference Obligation Principal Amount of the Reference
Obligation(s). To the extent that there is any shortfall in any such payment, investors will receive a
correspondingly smaller amount and could receive zero.

In addition, if a Credit Event occurs, then the Pass-through Notes may be redeemed early by Physical
Settlement or Cash Settlement under the Additional Terms and Conditions relating to Emerging Market
Pass-through Notes, as described below (in the risk factor titled "The Pass-through Notes can be redeemed
by physical delivery of the Reference Obligation(s) or payment of a Cash Settlement Amount™).

General Emerging Markets Risk

The Pass-through Notes are linked to securities issued by the government of an emerging market. Investors
in emerging markets or securities linked to emerging markets should be aware that these markets are subject
to greater risks than well developed western markets, including in some cases significant legal and political
risks. Accordingly, investors should exercise particular care in evaluating the risks involved and must
decide for themselves whether, in the light of those risks, their investment is appropriate. As a rule,
investment in emerging markets is only suitable for sophisticated investors who fully appreciate the
significance of the risks involved.

Possible Negative Effects on the Pass-through Notes

There may be a high degree of uncertainty and volatility associated with obligors from emerging market
countries (including the Reference Entity(ies)) and the performance and payment under the Pass-through
Notes may be directly impacted by certain political, economic and legal events and conditions. The price
of the Reference Obligation(s) (which are linked to an emerging market country) may therefore be volatile
and investment in the Pass-through Notes (which are credit-linked and market-linked to such Reference
Obligation(s)) will involve additional risks and special considerations not typically associated with
investing in Pass-through Notes which are linked to other more established economies. Such risks may
include:

(a) restrictions on foreign investment and on repatriation of capital invested in emerging markets;

(b) currency exchange rate fluctuations;

(©) potential price volatility and lesser liquidity of securities traded in emerging markets;

(d) social, economic and political risks, including the risk of nationalisation or expropriation of assets,

diplomatic developments, war, revolution, confiscatory taxation, taxation of income earned in
foreign nations or other taxes or restrictions imposed with respect to investment in foreign nations;
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(e) lower levels of disclosure and regulation in foreign securities markets than in similar markets in
developed countries;

6)) risks related to custodial arrangements and delays or other factors in the settlement of securities
transactions; and

(2) accounting, auditing, financial and other reporting standards in emerging markets are not
equivalent to those in more developed markets.

There may be a high degree of government regulation in such markets. Action by governments may directly
affect foreign investment in companies in those countries and may also have a significant indirect effect on
the price which may be achieved on the realisation of investments, all of which may affect the value of the
Pass-through Notes.

The value of Pass-through Notes which are linked to such Reference Entity(ies) which is an emerging
market country (or incorporated in an emerging market country) may be directly affected by changes in
government policies, taxation, restrictions on foreign investment and on foreign currency convertibility and
repatriation, and other developments in the legal, regulatory and political climate which may occur without
advance notice or retrospectively. Governments of some emerging market countries have exercised and
continue to exercise substantial influence over many aspects of the private sector. In some cases, the
government owns or controls many companies, including some of the largest in the country. Accordingly,
government actions in the future could have a significant effect on economic conditions in such countries,
which could affect private sector companies and the prices and yields of securities linked to such emerging
market countries.

Early Redemption Events and Credit Events

If an Early Redemption Event or Credit Event has occurred in respect of the Reference Entity(ies), the
Issuer may elect to redeem the Pass-through Notes by way of either Physical Settlement or Cash Settlement
on the Physical Settlement Date or the Cash Settlement Date, as applicable. In particular, Noteholders
should note that the Issuer's obligations to pay amounts in respect of interest on the Pass-through Notes and
to redeem the Pass-through Notes at their principal amount are subject to the condition precedent that the
Issuer has not elected to redeem the Pass-through Notes and, if the Issuer has elected to redeem the Pass-
through Notes, then (1) no further amounts in respect of interest will be payable in respect of the Pass-
through Notes and (2) the Issuer will not redeem the Pass-through Notes at their principal amount and the
sole obligation of the Issuer with regard to redemption of the Pass-through Notes will be as set out in the
Conditions and the Additional Terms and Conditions relating to Emerging Market Pass-through Notes.

The Issuer shall be under no obligation to elect to redeem the Pass-through Notes and no delay in giving,
or omission to make, such election shall prejudice the Issuer's right make such election.

The Pass-through Notes can be redeemed by physical delivery of the Reference Obligation(s) or payment
of a Cash Settlement Amount

If an Early Redemption Event or Credit Event occurs, the Pass-through Notes may, at the option of the
Issuer, be redeemed by delivery of the Reference Obligation(s) to the Noteholders, which may have a value
at such date substantially less than the par value of the Pass-through Notes and could be zero. The Cash
Settlement Amount will be an amount equal to a Noteholder's pro rata share of an amount equal to the
product of (i) the Reference Obligation Principal Amount and (ii) the Final Price, less certain taxes, costs
and expenses, converted into the Settlement Currency(ies) in accordance with the Additional Terms and
Conditions relating to Emerging Market Pass-through Notes. Such amount could be significantly less than
the par value of the Pass-through Notes and could be zero.

Risks relating to Pass-through Notes generally

Prospective investors in the Pass-through Notes should be aware that (i) they may receive no or a limited
amount of interest, (ii) payment of principal or interest or delivery of the Reference Obligation(s) may occur
at a different time than expected, and (iii) they may lose all or a substantial portion of their investment. It
is the responsibility of investors to ensure that their accounting, regulatory and all other treatments of the
Pass-through Notes are consistent with the conditional nature of their entitlement to receive payments under
the Pass-through Notes.
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The Additional Terms and Conditions relating to Emerging Market Pass-through Notes contain terms based
on the 2014 ISDA Credit Derivatives Definitions. Investors should not assume that because these terms
are similar to the 2014 ISDA Credit Derivatives Definitions that they are the same. Investors should
therefore take appropriate care when reading the Additional Terms and Conditions relating to Emerging
Market Pass-through Notes.

The Issuer's obligations in respect of Pass-through Notes are irrespective of the existence or amount of the
Issuer's and/or any affiliates' credit exposure to the Reference Entity(ies) and the Issuer and/or any affiliate
need not suffer any loss nor provide evidence of any loss as a result of the occurrence of a Credit Event.

The holders of the Pass-through Notes will be exposed to the credit of the Reference Entity(ies), which
exposure shall to the full extent of their investment in such Pass-through Notes. Upon the occurrence of
any of the default events comprising a Credit Event with respect to the Reference Entity(ies), the
Noteholders may suffer significant losses at a time when losses may be suffered by a direct investor in
obligations of such Reference Entity(ies). However, the holding of a Note is unlikely to lead to outcomes
which exactly reflect the impact of investing in an obligation of the Reference Entity(ies), and losses could
be considerably greater than would be suffered by a direct investor in the obligations of such Reference
Entity(ies) and/or could arise for reasons unrelated to such Reference Entity(ies). Noteholders should also
note that a Credit Event may occur even if the obligations of such Reference Entity(ies) are unenforceable
or their performance is prohibited by any applicable law or exchange controls.

Not all of the Credit Events require an actual default with respect to the Reference Entity(ies)'s obligations.
Thus Noteholders may bear losses based on a deterioration in the credit of such Reference Entity(ies) short
of default. Also, not all Credit Events are triggered by events which are easily ascertainable and disputes
can and have arisen as to whether a specific event did or did not constitute a Credit Event.

Payments on the Pass-through Notes calculated by reference to a Notional Holder

Prospective purchasers of the Pass-through Notes should be aware that payments of interest (if applicable)
and principal in relation to the Pass-through Notes are calculated on the basis of the amounts received in
the Reference Obligation Currency(ies) by a Notional Holder of the Reference Obligation Principal Amount
of the Reference Obligation(s). Amounts received by Noteholders are therefore dependent on where the
Notional Holder is (notionally) domiciled and may be less than the Noteholder would receive if it were to
hold the Reference Obligation(s) directly.

No representation by Issuer, Calculation Agent and affiliates

None of the Issuer, the Calculation Agent nor any of their respective affiliates makes any representation
whatsoever with respect to any Reference Entity(ies) and/or any Reference Obligation(s).

No disclosure of information

The Issuer, the Calculation Agent and any of their respective affiliates may, whether by virtue of the types
of relationships described herein or otherwise, on the Issue Date of the Pass-through Notes or at any time
thereafter, be in possession of information in relation to the Reference Entity(ies) or the Reference
Obligation(s) that is or may be material in the context of the issue of Pass-through Notes and that may or
may not be publicly available or known to Noteholders. There is no obligation on the part of the Issuer,
the Calculation Agent or any such affiliates to disclose to the Noteholders any such relationship or
information (whether or not confidential).

No post-issuance information

The Issuer will not provide investors with any post-issuance information regarding the Reference
Entity(ies) or the Reference Obligation(s). In addition, prospective investors should understand that
historical performance of such Reference Entity(ies) or the Reference Obligation(s) should not be viewed
as predictive of future results.

A-79



Part A — Information Relating to the Programme Generally — Risk Factors

(16) Additional risks relating to Alternative General Conditions Notes
The Issuer may redeem the Notes if the economic balance is significantly altered

The Issuer may redeem the Notes upon the occurrence of events that are not attributable to the Issuer, but
that have as a consequence that the economic balance between the Issuer and the Noteholders as at the Issue
Date is significantly altered. This would include, without limitation, circumstances where such economic
balance is altered as a consequence of actions being taken by a regulator, additional or increased solvency
or regulatory capital requirements being imposed on the Issuer, nationalisation and similar circumstances.
The Early Redemption 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 and investors will forego any further interest payments (if any) in respect of the Notes.

Noteholders may receive a Monetisation Amount if they do not elect to receive the applicable Early
Redemption Amount

The applicable Pricing Supplement may specify that, in the event of an early redemption of the Notes, the
Monetisation Option will apply. In that case, the notice of early redemption will specify the applicable
Early Redemption Amount as well as the Monetisation Amount. Noteholders that do not elect to receive
the Early Redemption Amount in accordance with the procedure set out in the notice of early redemption
will not receive the Early Redemption Amount on the date fixed for redemption, but will receive the
Monetisation Amount (on the original Maturity Date of the relevant Notes) and will not receive any interest
or other amounts between the date fixed for redemption and the payment of the Monetisation Amount on
the original Maturity Date.

(17) Risks relating to Green Bonds or SDG Bonds
The use of proceeds of the Notes may not meet investor expectations or requirements.

In relation to Tranches of Notes which are specified in the relevant Pricing Supplement as being "Green
Bonds" or "SDG Bonds", the Issuer will exercise its judgement and sole discretion in determining the
businesses and projects that satisfy certain eligibility requirements that purport to promote green initiatives,
sustainable goals and other environmental purposes ("Green/SDG Assets") and will be financed by the
proceeds of the Notes. If the use of the proceeds of the Notes is a factor in an investor's decision to invest
in the Notes, they should consider the disclosure in "Green Bonds and SDG Bonds" below and/or and in
the relevant Pricing Supplement relating to any specific Tranche of Notes and consult with their legal or
other advisers before making an investment in the Notes. There can be no assurance that any of the
businesses and projects funded with the proceeds from the Notes will meet a specific framework or an
investor's expectations or requirements. Furthermore, there is no contractual obligation to allocate the
proceeds of the Notes to finance eligible businesses and projects or to provide annual progress reports as
described in "Green Bonds and SDG Bonds" below and/or and in the relevant Pricing Supplement. The
Issuer's failure to so allocate or report, the failure of any of the businesses and projects funded with the
proceeds from the Notes to meet a specific framework or the failure of external assurance providers to opine
on the Green/SDG Assets, conformity with a specific framework, will not constitute an Event of Default
(as defined in the Offering Memorandum) with respect to the Notes and may affect the value of the Notes
and/or have adverse consequences for certain investors with portfolio mandates to invest in Green/SDG
Assets.

Furthermore, it should be noted that there is currently no clearly-defined definition (legal, regulatory or
otherwise) of, nor market consensus as to what constitutes, a "green" or "sustainable" or an equivalently-
labelled project or as to what precise attributes are required for a particular project to be defined as "green"
or "sustainable" or such other equivalent label nor can any assurance be given that such a clear definition
or consensus will develop over time. Accordingly, no assurance is or can be given to investors that any
projects or uses the subject of, or related to, any of the businesses and projects funded with the proceeds
from the Notes will meet any or all investor expectations regarding such "green", "sustainable" or other
equivalently-labelled performance objectives or that any adverse environmental, social and/or other impacts
will not occur during the implementation of any projects or uses the subject of, or related to, any of the
businesses and projects funded with the proceeds from the Notes.

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any
opinion or certification of any third party (whether or not solicited by the Issuer) which may be made
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available in connection with the issue of the Notes and in particular with any of the businesses and projects
funded with the proceeds from the Notes to fulfil any environmental, sustainability, social and/or other
criteria. For the avoidance of doubt, any such opinion or certification is not, nor shall it be deemed to be,
incorporated in and/or form part of this Offering Memorandum. Any such opinion or certification is not,
nor should be deemed to be, a recommendation by the Issuer or any other person to buy, sell or hold the
Notes. Any such opinion or certification is only current as at the date that opinion was initially issued.
Prospective investors must determine for themselves the relevance of any such opinion or certification
and/or the information contained therein and/or the provider of such opinion or certification for the purpose
of any investment in the Notes. The providers of such opinions and certifications are not currently subject
to any specific regulatory or other regime or oversight.

nn

If a Tranche of Notes is at any time listed or admitted to trading on any dedicated "green", "environmental",
"sustainable" or other equivalently-labelled segment of any stock exchange or securities market (whether
or not regulated), no representation or assurance is given by the Issuer or any other person that such listing
or admission satisfies, whether in whole or in part, any present or future investor expectations or
requirements as regards any investment criteria or guidelines with which such investor or its investments
are required to comply, whether by any present or future applicable law or regulations or by its own by-
laws or other governing rules or investment portfolio mandates, in particular with regard to any direct or
indirect environmental, sustainability or social impact of any projects or uses, the subject of or related to,
any of the businesses and projects funded with the proceeds from the Notes. Furthermore, it should be noted
that the criteria for any such listings or admission to trading may vary from one stock exchange or securities
market to another. Nor is any representation or assurance given or made by the Issuer or any other person
that any such listing or admission to trading will be obtained in respect of a Tranche of Notes or, if obtained,
that any such listing or admission to trading will be maintained during the life of the Notes.
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INCORPORATION BY REFERENCE

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

@

(b)

©

(d)

(e)

®

(&)

(h)

(@

)

(k)

M

(m)

(n)

the 2019 Annual Report and Accounts of HBEU and its subsidiaries for the year ended
31 December 2019 (the "2019 HBEU Annual Report and Accounts");

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

the 2019 Annual Report and Accounts of HBME and its subsidiaries for the year ended
31 December 2019 (the "2019 HBME Annual Report and Accounts")

the 2018 Annual Report and Accounts of HBME and its subsidiaries for the year ended
31 December 2018 (the "2018 HBME Annual Report and Accounts") and, together with the
2019 HBEU Annual Report and Accounts, 2018 HBEU Annual Report and Accounts and 2019
HBME Annual Report and Accounts, the "Financial Information");

the registration document of the HBEU dated 26 June 2020 and filed with Euronext Dublin (the
"Registration Document");

the Terms and Conditions of the Notes contained at pages 21 to 65 and the Terms and Conditions
of the Warrants contained at pages 66 to 95 in the base prospectus relating to the Programme dated
1 August 2005 (the "2005 Conditions");

the Terms and Conditions of the Notes contained at pages 55 to 97 and the Terms and Conditions
of the Warrants contained at pages 346 to 379 in the base prospectus relating to the Programme
dated 2 August 2006 (the "2006 Conditions");

the Terms and Conditions of the Notes contained at pages B1 to B-26 and D-16 to D-66 and the
Terms and Conditions of the Warrants contained at pages C-1 to C-15 and D-150 to D-170 in the
base prospectus relating to the Programme dated 2 August 2007 (the "2007 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-28, D-18 to D-43 and H-11 to
H-12, and the Terms and Conditions of the Warrants contained at pages C-1 to C-16 and D-74 to
D94, in the base prospectus of the Issuer dated 31 July 2008 (the "2008 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-29, D-18 to D-44, H-10 to
H-11 and J-14 to J-17, and the Terms and Conditions of the Warrants contained at pages C-1 to
C-17, D-76 to D-96 and 1-9 to I-131, in the base prospectus of the Issuer dated 30 July 2009 (the
"2009 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-31, D-21 to D-53, H-10 to
H-11 and J-15 to J-18 and the Terms and Conditions of the Warrants contained at pages C-1 to
C-19, D-111 to D-134 and I-9 to 1-76, in the base prospectus of the Issuer dated 27 July 2010 (the
"2010 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-32, D-55 to D-109, H-10 to
H-41 and I-5 to I-61 and the Terms and Conditions of the Warrants contained at pages C-1 to C-19
and D-135 to D-150, in the base prospectus of the Issuer dated 27 July 2011 (the "2011
Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-47, D-12 to D-87, F-5 to F-33,
G-11to G-35, H-5 to H-31 and I-4 to I-193 and the Terms and Conditions of the Warrants contained
at pages C-1 to C-28, D-88 to D-120, F-34 to F-52, G-11 to G-13, G-36 to G-45 and H-32 to H-45,
in the base prospectus of the Issuer dated 19 June 2012 (the "2012 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-36, B-53 to B-61, D-3 to D-35,
E-3 to E-11, F-5 to F-33, F-54 to F-86, F-111 to F-138, F-161 to F-170 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-23, C-35 to C-40, D-66 to D-90 and E-29
to E-37, in the Offering Memorandum of the Issuer dated 18 June 2013 (the "2013 Conditions");
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(0) the Terms and Conditions of the Notes contained at pages B-1 to B-37, B-54 to B-62, D-1 to D-34,
E-3 to E-11, F-2 to F-31, F-52 to F-88, F- 111 to F-144, F-168 to F-196 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-23, C-25 to C-40, D-67 to D-92 and E-29
to E-37, in the Offering Memorandum of the Issuer dated 18 June 2014 (the "2014 Conditions");

(p) the Terms and Conditions of the Notes contained at pages B-1 to B-39, B-59 to B-69, D-1 to D-
34, E-3 to E-11, F-2 to F-31, F-52 to F-88, F-111 to F-144, F-168 to F-196, G-2 to G72, and the
Terms and Conditions of the Warrants contained at pages C-1 to C-23, C-35 to C-40, D-67 to D-
92 and E-29 to E- 37, in the Offering Memorandum of the Issuer dated 12 June 2015 (the "2015
Conditions");

(@) the Terms and Conditions of the Notes contained at pages B-1 to B-40, B-60 to B-70, D-1 to D-35,
E-4 to E-12, G-2 to G-75, G-105 to G-113 and the Terms and Conditions of the Warrants contained
at pages C-1 to C-26, C-41 to C-48, D-71 to D-98, E-34 to E-42 and F-2 to F-54 in the Offering
Memorandum of the Issuer dated 10 June 2016 (the "2016 Conditions");

69) the Terms and Conditions of the Notes contained at pages B-1 to B-46, B-68 to B-79, D-4 to D-38,
E-4 to E-12, G-5 to G-94, H-4 to H-14, I-5 to I-14 and the Terms and Conditions of the Warrants
contained at pages C-1 to C-24, C-38 to C-46, D-76 to D-101, E-34 to E-42, F-5 to F-59 in the
Offering Memorandum of the Issuer dated 9 June 2017 (the "2017 Conditions"); and

(s) the Terms and Conditions of the Notes contained at pages B-1 to B-54, D-3 to D-36, E-3 to E-11,
G-4 to G-80, H-2 to H-12, I-5 to I-14 and the Terms and Conditions of the Warrants contained at
pages C-1 to C-30, D-76 to D-101, E-36 to E-44, F-5 to F-57, H-35 to H-45 in the Offering
Memorandum of the Issuer dated 6 June 2018 (the "2018 Conditions")

t) the Terms and Conditions of the Notes contained at pages B-91 to B-154, B-178 to B242, D-1 to
D-38, D-78 to D-109, E-3 to E-11, G-4 to G-83, H-3 to H-13, I-4 to I-13 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-29, D-135 to D-163, E-36 to E-44, F-4 to
F-56, H-37 to H-47 in the Offering Memorandum of the Issuer dated 6 June 2019 (the "2019
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 Offering Memorandum to the
extent that a statement contained in any document subsequently incorporated by reference and in respect
of which a supplement to this Offering Memorandum is prepared modifies or supersedes such statement.
Any documents incorporated by reference in the Registration Document or the Financial Information does
not form part of this Offering Memorandum. 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 covered elsewhere in this Offering Memorandum.

Each 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 Offering Memorandum (or any document
incorporated by reference in this Offering Memorandum and any future filings or financial statements
published by such Issuer). Written or oral requests for inspection of such documents should be directed to
the specified office of the Principal Paying Agent or the Principal Warrant Agent. Additionally, this
Offering Memorandum and all the documents incorporated by reference herein will be available for viewing
at www.hsbc.com (please follow links to 'Investors', 'Fixed income investors', 'Issuance programmes'). For
the avoidance of doubt, any websites referred to in this Offering Memorandum or any information
appearing on such websites and pages do not form part of this Offering Memorandum.
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HSBC BANK PLC
A description of HBEU is set out in the section entitled "The Issuer and its Subsidiary Undertakings" on

pages 22 to 27 of the Registration Document (as defined in the section headed "Incorporation by Reference"
above).
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HSBC BANK MIDDLE EAST LIMITED
History and Development of HBME

HBME is a company limited by shares incorporated in the DIFC in Dubai, UAE under registration number
2199. The liability of its members is limited. It has its registered office and head office at Level 1, Building
No. 8, Gate Village, DIFC, P.O. Box 30444, Dubai, UAE and its telephone contact number is +971 4 562
3465. HBME is lead regulated by the DFSA and, when issuing Notes and Warrants through one of its
branches, is also regulated for those purposes by the relevant local regulators of the relevant branch.

HBME was originally established as The Imperial Bank of Persia in the United Kingdom in September
1889. In the early 1940s, HBME pioneered banking in the Gulf States, with the sector going on to play a
vital role in the development of the oil industry in the Middle East. Branches were opened in Kuwait (1942),
Bahrain (1944), Dubai (1946), Muscat (1948) and elsewhere in the Middle East. In 1959, HBME became
a member of the HSBC Group when it was acquired by The Hongkong and Shanghai Banking Corporation
Limited.

HBME relocated its place of incorporation to Jersey, Channel Islands on 1 July 2003, where it was
incorporated as a private limited company. The shareholder of HBME passed a special resolution on 5
October 2004 to re-register it as a public company with limited liability under the Companies (Jersey) Law
1991, as amended, for an unlimited duration. This re-registration was registered with the Registrar of
Companies of the Jersey Financial Services Commission on 7 October 2004. On 30 June 2016, HBME's
head office and place of incorporation was moved from Jersey to the DIFC and a certificate of continuance
for HBME as a company limited by shares was issued by the DIFC Registrar of Companies on the same
day.

HBME is a wholly-owned, indirectly held subsidiary of HSBC Holdings (via an intermediate holding entity,
HSBC Middle East Holdings B.V.), and thereby a member of the HSBC Group. HBME is widely
represented in the MENAT region with its head office and place of incorporation located in the DIFC,
branches in the UAE, the Abu Dhabi Global Market (the "ADGM"), the State of Qatar, the State of Kuwait,
the Kingdom of Bahrain and Algeria and subsidiary undertakings in the UAE, Lebanon and the Kingdom
of Morocco. HBME's equity shares are not listed. Under the terms of the Programme, HBME may from
time to time issue securities acting through its branches as specified in the applicable Pricing Supplement.
As at 30 April 2020, HBME employed 3,731 staff within its head office and branches, and 36 staff within
its subsidiaries.

Legislation

Both in its jurisdiction of incorporation and generally, HBME is governed by, and is subject to, DIFC Law
No. 1 of 2004 as amended and the relevant subsidiary regulations of the DFSA.

In relation to securities issued under the Programme, HBME is subject to primary and secondary legislation
relating to financial services and banking regulation in the Republic of Ireland, including, inter alia, the
listing rules of Euronext Dublin.

Principal Business Activities of HBME

HBME, through its branch network and subsidiary undertakings, provides a range of banking and related
financial services in the MENAT region.

HBME manages its products and services to its customers in the MENAT region through four businesses:
Retail Banking and Wealth Management ("RBWM"), Commercial Banking ("CMB"), Global Banking and
Markets ("GB&M") and Global Private Banking ("GPB"). As part of a business update to simplify the
HSBC Group's organisational structure, the HSBC Group intends to move from four lines of business to
three by merging GPB and RBWM to create one new organisation, Wealth and Personal Banking. The
impact of those changes upon HBME, and the timeline for doing so, has not yet been determined.

HBME's principal business activities are as follows:
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(i) Retail Banking and Wealth Management

HBME offers a range of banking and personal financial services, such as current and savings accounts, time
deposits, credit cards, mortgages, financial planning services, loans and diverse payment services, across
multiple channels.

(ii) Private Banking

HBME offers offshore private banking services through some of its offices within the MENAT region.
Working with dedicated HSBC Private Bank offices around the world, HBME facilitates and coordinates
the provision of advice and guidance on deposits, securities, portfolios, asset protection (through the
formation of trusts and offshore companies) and other investments such as the purchase of international
real estate.

(iii) Commercial Banking

HBME supports its CMB customers with tailored financial products and services to allow them to operate
efficiently and to grow. Its customers range from small enterprises focused primarily on their domestic
markets through to corporates operating globally. Services provided include working capital, terms loans
payment services and international trade facilitation, as well as expertise in mergers and acquisitions and
access to financial markets.

(iv) Global Markets

HBME's Global Markets division offers various treasury, financing and risk management products and
services to its customers, in areas such as foreign exchange, credit, rates and equities and related products
such as derivative and structured products.

HBME's hub for treasury services is located in Dubai, UAE and provides support and services to the dealing
rooms of its branch network in the MENAT region.

(v) Global Banking

As part of the HSBC Group's regional investment banking arm in the MENAT region, HBME has one of
the most significant investment banking operations in the region.

HBME offers a range of investment banking services for commercial and institutional clients.

Investment banking services offered include: debt and equity capital markets, corporate finance and
advisory, custody and securities dealing services.

(vi) Shariah-compliant Financial Products
HBME offers wholesale Shariah-compliant financial products to its client base from its UAE operations.
HSBC Group Operations in the MENAT region

The HSBC Group operates in the MENAT region through a number of consolidated subsidiaries, which
includes: HBME, HSBC Bank Egypt S.A.E, HSBC Bank Oman S.A.O.G., HSBC Bank A.S., HSBC Middle
East Leasing Partnership, HSBC Securities (Egypt) S.A.E., HSBC Saudi Arabia and The Hongkong and
Shanghai Banking Corporation Limited Representative Office. An associate company of the HSBC Group,
The Saudi British Bank, and its subsidiaries, also have operations in the Middle East.

HBME also plays an important role in the community by supporting a range of charitable and community
projects, principally through the annual Community Investment programme in the MENAT region, an
annual donation scheme into which HBME contributed US$6,382,331 and 15,713 employee volunteering
hours (with an estimated value of US$ 182,214) in 2019.

Organisational Structure

The HSBC Group is one of the largest banking and financial services organisations in the world, with a
market capitalisation of (approximately) US$160 billion as at 31 December 2019.
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As at 31 December 2019, the HSBC Group had total assets of US$2,715,152 million and total shareholders'
equity of US$183,955 million. For the year ended 31 December 2019, its reported operating profit was
US$10,993 million on total operating income of US$71,024 million. The HSBC Group is a strongly
capitalised banking group with a CRD IV transitional common equity Tier 1 ratio of 14.7 per cent. and an
estimated CRD IV end point basis common equity tier 1 ratio of 14.7 per cent. as at 31 December 2019.

Headquartered in London, the HSBC Group operates through long-established businesses and has an
international network of offices in 64 countries and territories in five geographical regions: Europe, Asia,
MENAT, North America and Latin America. Within these regions, a comprehensive range of banking and
related financial services is offered to personal, commercial, corporate, institutional, investment and private
banking clients.

The HSBC Group manages its products and services through its four global businesses: RBWM, CMB,
GB&M and GPB. As part of a business update to simplify the HSBC Group's organisational structure, the
HSBC Group intends to move from four lines of business to three by merging GPB and RBWM to create
one new organisation, Wealth and Personal Banking.

RBWM serves approximately 40 million customers worldwide through four main business areas: Retail
Banking, Wealth Management, Asset Management and Insurance. The HSBC Group provides RBWM
services to individuals under the HSBC Jade, Premier and Advance propositions aimed at high net worth,
mass affluent and emerging affluent customers who value international connectivity and benefit from
HSBC’s global reach and scale. For customers who have simpler everyday banking needs, the HSBC
Group’s RBWM business offers a full range of banking products and services reflecting local requirements.

The HSBC Group's CMB business serves approximately 1.4 million customers in 53 countries and
territories, which range from small enterprises focused primarily on their domestic markets through to
corporates operating globally. The HSBC Group's CMB business supports its customers with tailored
financial products and services to allow them to operate efficiently and to grow. This includes providing
customers with working capital, term loans, payment services and international trade facilitation, among
other services. The HSBC Group's CMB business offers its customers expertise in mergers and acquisitions,
and provides access to financial markets.

The HSBC Group's GB&M business supports major government, corporate and institutional clients
worldwide in achieving their long-term strategic goals through tailored and innovative solutions. The HSBC
Group's deep sector expertise extends across transaction banking, financing, advisory, capital markets and
risk management. The HSBC Group's GB&M business serves approximately 4,100 clients in more than 50
countries and territories. The HSBC Group's GB&M business continues to deliver a comprehensive range
of transaction banking, financing, advisory, capital markets and risk management services.

GPB serves high net worth individuals and families, including those with international banking needs. The
HSBC Group works closely with its clients to provide solutions to grow, manage and preserve wealth. The
HSBC Group's GPB business products and services include: investment management, incorporating
advisory, discretionary and brokerage services; private wealth solutions, comprising trusts and estate
planning, designed to protect wealth and preserve it for future generations; and a full range of private
banking services.

HBME is the HSBC Group's principal operating subsidiary undertaking in the MENAT region. It is a
wholly-owned, indirectly held (via an intermediate holding entity) subsidiary of HSBC Holdings. HBME's
subsidiary undertakings are:

Country of HBME's
Incorporation interest in
or registration equity capital
(per cent.)
HSBC Financial Services (Middle East) Limited (in liquidation) Dubai, UAE 100
HSBC Middle East Finance Company Limited ..........cocoeueueerininieeiininnieieciiniseieecneenenen Dubai, UAE 80
HSBC Middle East Securities LLC .........cccccoveeeeereeeeneenes Dubai, UAE 100
HSBC Insurance Services (Lebanon) S.A.L (in liquidation) ...........ccceeeeveeneineisenieerieees Lebanon 100
HSBC Bank Middle East Limited Representative Office Morocco SARL (in liquidation).... Morocco 100

The countries of operation of HBME's subsidiary undertakings are the same as the countries of
incorporation.
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In order to comply with local legal requirements, the ownership of the investment in HSBC Middle East
Securities LLC is held 49 per cent. in the name of HBME and 51 per cent. in the personal name of Mr
Abdul Wahid Al Ulama as nominee. Under a Memorandum of Understanding, the nominee has transferred
his legal and/or beneficial interest in HSBC Middle East Securities LLC to HBME.

HSBC Financial Services (Middle East) Limited ("HFSM") has received conditional approval from the
UAE Central Bank to surrender its investment banking licence, and the sole shareholder of the company
has approved its liquidation and the associated appointment of a liquidator.

HSBC Middle East Finance Company Limited has been granted approval by the UAE Central Bank to
surrender its finance company licence, subject to the satisfaction of certain conditions.

On 9 December 2013, HSBC Insurance Services (Lebanon) SAL, a wholly-owned subsidiary of HBME,
went into formal liquidation and remains in liquidation.

On 3 June 2019, HSBC Bank Middle East Limited Representative Office Morocco SARL went into
liquidation following the submission of a formal notification to Bank Al-Maghrib and remains in
liquidation.

Acquisitions / Disposals

HBME has not completed any acquisitions or disposals since July 2017.
Authorised Share Capital

As at 3 June 2020:

. the authorised share capital of HBME is US$ 1,501,350,000, divided into: 1,500,000,000 ordinary
shares of US$ 1.00 each, 1,125,000 dated preference shares and 225,000 undated preference shares
of US$ 1.00 each; and

. the issued share capital of HBME is US$ 932,005,001, divided into 931,055,001 ordinary shares
of US$ 1.00 each and 725,000 dated preference shares and 225,000 undated preference shares of
USS$ 1.00 each.

Ratings
As of 3 June 2020, HBME has been assigned the following long-term credit ratings:

. A3 by Moody's Investors Service Limited ("Moody's"). This means that Moody's is of the opinion
that the obligations of HBME are upper-medium grade and are subject to low credit risk; and

e A+ by Fitch Ratings Limited ("Fitch"). This means that Fitch is of the opinion that HBME poses
expectations of low credit risk, indicates a strong capacity for payment of financial commitments
and this capacity is not significantly vulnerable to foreseeable events.

As of 3 June 2020, HBME has also been assigned the following short-term credit ratings:

. P-2 by Moody's. This means that Moody's is of the opinion that HBME (or supporting institutions)
have a strong ability to repay short-term debt obligations; and

. F1+ by Fitch. This means that Fitch is of the opinion that HBME has the strongest capacity for
timely payment of financial commitments and its liquidity profile is particularly strong.

A rating is not a recommendation to buy, sell or hold securities issued by HBME (or beneficial interests
therein), does not address the likelihood of timing of repayment and may be subject to revision, suspension
or withdrawal at any time by the assigning rating organisations.

Management

The Directors of HBME, their functions in relation to HBME and their principal outside activities (if any)
of significance to HBME, are as follows:
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Name

Function within HBME

Principal Outside Activities

David Gordon Eldon Chairman and Non-Executive

David Dew

Christopher  David
Spooner

John Bartlett

Dr. Amina
Alrustamani

John Andrew Raine

Neslihan Erkazanci

Martin Tricaud

Director

Non-Executive Director

Non-Executive Director

Non-Executive Director

Non-Executive Director

Non-Executive Director

Chief Financial Officer and

Executive Director

Deputy Chairman
Executive Director

and
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Hong Kong Academy for Performing Arts
(Special Adviser to the Staff Retirement Benefits
Scheme)

The Community Chest (Vice Patron) (Chairman
Executive Committee)

Southern Capital Group (Advisor)

HSBC Bank Middle East Limited. (Non-
Executive Chairman)

DIFC Higher Board (Board Member)

Octopus Holdings Limited (Non-Executive
Chairman)

Octopus Cards Limited (Non-Executive
Chairman)

Octopus Cards Client Funds Limited (Non-
Executive Chairman)

HSBC Global Commercial Bank (Adviser to the
CEO)

HSBC Bank A.S. (Non-Executive Chairman)
HSBC Bank Egypt S.A.E. (Non-Executive
Chairman)

HSBC Middle East Holdings BV (Non-
Executive Chairman)

HSBC Bank Middle East Limited

The Saudi British Bank (Director)

HSBC Saudi Arabia

HSBC Bank Middle East Limited

Treasurer and member of the Council of the
African Bird Club — a United Kingdom charity
supporting bird conservation in Africa

BB 2000 Limited as Finance Director (from
December 2015)

HSBC Bank Middle East Limited

Barnardo's a Large United Kingdom Children's
Charity (Director)

AW Rostamani Group LLC (Director &
Shareholder)

HSBC Bank Middle East Limited

Al Jalila Foundation

The Arts Club Dubai

Tharawat Family Business Forum

HSBC Bank Middle East Limited

Palmer & Paling Limited

International Institute of Strategic Affairs (IISS)
Taigh Mor Foundation

The University of Lincoln

HALO Trust

The Gerry Holdsworth Trust

HSBC Bank Middle East Limited

HSBC Bank SA (HBTR)

HSBC Bank Middle East Limited

HSBC Saudi Arabia

HSBC Bank A.S. Turkey

HSBC Bank Egypt

HSBC Middle East Holdings BV (HMEH)
Commerce Exterieur De La France - Advisor to
the French Government
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The business address for the purposes of correspondence for all the Directors of HBME is Level 1, Building
No. 8, Gate Village, DIFC, P.O. Box 30444, Dubai, UAE.

Raja Al Gurg retired from the Directors of HBME with effect from 11 February 2020.

HBME has proposed two additional directors, Muna Al Gurg and Stephen Moss, to the Board of HBME.
These appointments have received all internal approvals but remain subject to regulatory approval from the
DFSA.

The Company Secretary of HBME is John Alan Tothill, whose business address for the purposes of
correspondence is Level 1, Building No. 8, Gate Village, DIFC, P.O. Box 30444, Dubai, UAE.

Conflicts of Interest

There are no existing or potential conflicts of interest between any duties owed to HBME by its Directors
or by its Company Secretary (as described above) and their private interests and/or other duties, and no
such potential conflicts of interest exist to the knowledge of HBME. HBME has procedures in place to
manage any such potential conflicts of interest which may arise from time to time.

Major Shareholders

The whole of the issued ordinary share capital, dated preference share capital and undated preference share
capital of HBME is beneficially owned by HMEH. The appointment of auditors and any changes to the
Articles of Continuation of HBME require the approval of HBME's shareholders in a general meeting.

Material Contracts
There are no material contracts that have been entered into in the ordinary course of HBME's business,
which could result in any HSBC Group member being under an obligation or entitlement that is material to

HBME's ability to meet its obligations to security holders in respect of the securities being issued under the
Programme.
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CLEARING AND SETTLEMENT

Custodial and depositary or safekeeping links have been established with Euroclear, Clearstream,
Luxembourg, DTC and CREST to facilitate the initial issuance of Notes and Warrants and, in relation to
Euroclear, Clearstream, Luxembourg and DTC only, cross-market transfers of Notes and Warrants between
investors associated with secondary market trading. Transfers within Euroclear, Clearstream, Luxembourg,
DTC and CREST will be in accordance with the usual rules and operating procedures of the relevant system.

CREST

Please refer to Condition 2(d) of the Notes and Condition 2(d) of the Warrants for information regarding
clearing and settlement through CREST.

Euroclear and Clearstream, Luxembourg

Euroclear and Clearstream, Luxembourg each holds securities for participating organisations and facilitates
the clearance and settlement of securities transactions between their respective participants through
electronic book-entry changes in accounts of such participants. Euroclear and Clearstream, Luxembourg
provide to their respective participants, among other things, services for safekeeping, administration,
clearance and settlement of internationally traded securities and securities lending and borrowing.
Euroclear and Clearstream, Luxembourg participants are financial institutions throughout the world,
including underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and
certain other organisations. Indirect access to Euroclear or Clearstream, Luxembourg is also available to
others, such as banks, brokers, dealers and trust companies which clear through or maintain a custodial
relationship with a Euroclear or Clearstream, Luxembourg participant, either directly or indirectly.

Distributions of principal and interest (if any) with respect to book-entry interests in the Notes and Warrants
held through Euroclear and Clearstream, Luxembourg will be credited, to the extent received by the
Principal Paying Agent, in the case of Notes, or the Principal Warrant Agent, in the case of Warrants, to
the cash accounts of Euroclear or Clearstream, Luxembourg participants in accordance with the relevant
system's rules and procedures.

DTC

DTC is a limited-purpose trust company organised under the laws of the State of New York and a "banking
organisation" within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a "clearing corporation" within the meaning of the New York Uniform Commercial Code and a "clearing
agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds securities
for DTC participants and facilitates the clearance and settlement of securities transactions between DTC
participants through electronic book-entry changes in accounts of DTC participants. DTC participants
include securities brokers and dealers, banks, trust companies and clearing corporations and certain other
organisations. Indirect access to DTC is also available to others, such as banks, brokers, dealers and trust
companies which clear through or maintain a custodial relationship with a DTC participant, either directly
or indirectly.

Holders of book-entry interests in the Notes and Warrants holding through DTC will receive, to the extent
received by the Principal Paying Agent, in the case of Notes, or the Principal Warrant Agent, in the case of
Warrants, all distributions of principal and interest (if any) with respect to book-entry interests in the Notes
and Warrants from the Principal Paying Agent through DTC. Distributions in the United States will be
subject to relevant US tax laws and regulations.

Interests in Global Registered Notes and Warrants held through DTC, Euroclear and Clearstream,
Luxembourg

The laws of some states of the United States require that certain persons receive individual certificates in
respect of their holdings of Notes or Warrants. Consequently, the ability to transfer interests in a Global
Registered Note or Warrant to such persons may be limited. Because DTC, Euroclear and Clearstream,
Luxembourg can only act on behalf of participants, who in turn act on behalf of indirect participants, the
ability of a person having an interest in a Global Registered Note or Warrant to pledge such interest to
persons or entities which do not participate in the relevant clearing system, or otherwise take actions in
respect of such interest, may be affected by the lack of a physical certificate in respect of such interest.
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The aggregate holdings of book-entry interests in the Notes and Warrants in Euroclear, Clearstream,
Luxembourg and DTC will be reflected in the book-entry accounts of each such institution.

In respect of Registered Notes and Warrants, as necessary, the Registrar will adjust the amounts of Notes
and Warrants on the Register for the accounts of (i) Euroclear and Clearstream, Luxembourg and (ii) DTC
to reflect the amounts of Notes and Warrants held through Euroclear and Clearstream, Luxembourg and
DTC, respectively. Beneficial ownership in Notes or Warrants (as applicable) will be held through financial
institutions as direct and indirect participants in Euroclear, Clearstream, Luxembourg and DTC. Euroclear,
Clearstream, Luxembourg or DTC, as the case may be, and every other intermediate holder in the chain to
the beneficial owner of book-entry interests in the Notes and Warrants, will be responsible for establishing
and maintaining accounts for their participants and customers having interests in the book-entry interests
in the Notes and Warrants. The Registrar will be responsible for maintaining a record of the aggregate
holdings of Notes and Warrants registered in the name of the common depositary (or its nominee) or the
Common Safekeeper (or its nominee) for Euroclear and Clearstream, Luxembourg, a nominee for DTC
and/or Holders of Notes or Warrants represented by Definitive Registered Notes or Holders of Warrants
represented by Definitive Registered Warrants. The Principal Paying Agent, in the case of Notes, or the
Principal Warrant Agent, in the case of Warrants, will be responsible for ensuring that payments received
by it from the Issuer for Holders of interests in the Notes or Warrants holding through Euroclear and
Clearstream, Luxembourg are credited to Euroclear and Clearstream, Luxembourg, as the case may be.
The Principal Paying Agent and the Principal Warrant Agent, as the case may be, will also be responsible
for ensuring that payments received by it from the Issuer for Holders of interests in the Notes or Warrants
holding through DTC are credited to DTC.

The Issuer will not impose any fees in respect of the book-entry interests in the Notes and Warrants;
however, Holders of book-entry interests in the Notes or Warrants may incur fees normally payable in
respect of the maintenance and operation of accounts in Euroclear, Clearstream, Luxembourg or DTC.

Interests in Unrestricted Global Registered Notes and Warrants and Restricted Global Registered Notes and
Warrants will be in uncertificated book-entry form. Purchasers electing to hold book-entry interests in the
Notes or Warrants through Euroclear and Clearstream, Luxembourg accounts will follow the settlement
procedures applicable to conventional eurobonds. Book-entry interests in the Global Registered Notes or
Warrants will be credited to Euroclear participants' securities clearance accounts on the business day
following the relevant issue date against payment (value such issue date), and to Clearstream, Luxembourg
participants' securities custody accounts on the relevant issue date against payment in same day funds. DTC
participants acting on behalf of purchasers electing to hold book-entry interests in the Notes or Warrants
through DTC will follow the delivery practices applicable to securities eligible for DTC's Same-Day Funds
Settlement ("SDFS") system. DTC participant securities accounts will be credited with book-entry interests
in the Notes or Warrants following confirmation of receipt of payment to the Issuer on the relevant issue
date.

Secondary Market Trading in relation to Global Registered Notes and Warrants

Trading between Euroclear and/or Clearstream, Luxembourg participants: Secondary market sales of
book-entry interests in the Notes and Warrants held through Euroclear or Clearstream, Luxembourg to
purchasers of book-entry interests in the Notes and Warrants through Euroclear or Clearstream,
Luxembourg will be conducted in accordance with the normal rules and operating procedures of Euroclear
and Clearstream, Luxembourg and will be settled using the procedures applicable to conventional
eurobonds (subject, in the case a of a transfer of an interest in the Notes or Warrants from accountholders
of a beneficial interest in an Unrestricted Global Registered Note or Warrant to an accountholder wishing
to purchase a beneficial interest in a Restricted Global Registered Note or Warrant (and vice versa), to the
certification procedure provided in the Issuing and Paying Agency Agreement).

Trading between DTC participants: Secondary market sales of book-entry interests in the Notes and
Warrants between DTC participants will occur in the ordinary way in accordance with DTC rules and will
be settled using the procedures applicable to United States corporate debt obligations in DTC's SDFS
system in same-day funds, if payment is effected in US dollars, or free of payment, if payment is not
effected in US dollars. Where payment is not effected in US dollars, separate payment arrangements
outside DTC are required to be made with the DTC participants.

Trading between DTC seller and Euroclear/Clearstream, Luxembourg purchaser: When book-entry
interests in Notes and Warrants initially settled in DTC and/or Euroclear/Clearstream, Luxembourg are to
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be transferred from the account of a DTC participant holding a beneficial interest in a Restricted Global
Registered Note or Warrant to the account of a Euroclear or Clearstream, Luxembourg accountholder
wishing to purchase a beneficial interest in an Unrestricted Global Registered Note or Warrant (subject to
the certification procedures provided in the Issuing and Paying Agency Agreement), the DTC participant
will deliver instructions for delivery to the relevant Euroclear or Clearstream, Luxembourg accountholder
to DTC by 12 noon, New York time, on the settlement date. Separate payment arrangements are required
to be made between the DTC participant and the relevant Euroclear or Clearstream, Luxembourg
participant. On the settlement date, the Custodian will instruct the Registrar to (i) reduce the amount of
Notes and Warrants registered in the name of Cede & Co. and evidenced by the Restricted Global
Registered Note and (ii) increase the amount of Notes and Warrants registered in the name of the common
depositary (or its nominee) or the Common Safekeeper (or its nominee) for Euroclear and Clearstream,
Luxembourg, as evidenced by the Unrestricted Global Registered Note and Warrant. Book-entry interests
will be delivered free of payment to Euroclear or Clearstream, Luxembourg, as the case may be, for credit
to the relevant accountholder on the first business day following the settlement date.

Trading between Euroclear/Clearstream, Luxembourg seller and DTC purchaser: When book-entry
interests in the Notes and Warrants initially settled in DTC and/or Euroclear/Clearstream, Luxembourg are
to be transferred from the account of a Euroclear or Clearstream, Luxembourg accountholder to the account
of a DTC participant wishing to purchase a beneficial interest in a Restricted Global Registered Note or
Warrant (subject to the certification procedures provided in the Issuing and Paying Agency Agreement),
the Euroclear or Clearstream, Luxembourg participant must send to Euroclear or Clearstream, Luxembourg
delivery free of payment instructions by 7.45 p.m., Brussels or Luxembourg time, one business day prior
to the settlement date. Euroclear or Clearstream, Luxembourg, as the case may be, will in turn transmit
appropriate instructions to the common depositary for Euroclear and Clearstream, Luxembourg or the
Common Safekeeper (as the case may be) and the Registrar to arrange delivery to the DTC participant on
the settlement date. Separate payment arrangements are required to be made between the DTC participant
and the relevant Euroclear or Clearstream, Luxembourg accountholder, as the case may be. On the
settlement date, the common depositary for Euroclear and Clearstream, Luxembourg or the Common
Safekeeper (as the case may be) will (a) transmit appropriate instructions to the Custodian who will in turn
deliver such book-entry interests in the Notes and Warrants free of payment to the relevant account of the
DTC participant and (b) instruct the Registrar to (i) decrease the amount of Notes and Warrants registered
in the name of the common depositary (or its nominee) or the Common Safekeeper (or its nominee) for
Euroclear and Clearstream, Luxembourg as evidenced by the Unrestricted Global Registered Note or
Warrant and (ii) increase the amount of Notes and Warrants registered in the name of Cede & Co. as
evidenced by the Restricted Global Registered Note or Warrant.

Although the foregoing sets out the procedures of Euroclear, Clearstream, Luxembourg and DTC in order
to facilitate the transfers of interests in the Notes and Warrants among participants of Euroclear,
Clearstream, Luxembourg and DTC, none of Euroclear, Clearstream, Luxembourg or DTC is under any
obligation to perform or continue to perform such procedures, and such procedures may be discontinued at
any time. None of the Issuer, the Principal Paying Agent, the Registrar, any Paying Agent, any Transfer
Agent, any Dealer or any affiliate of any of the above, or any person by whom any of the above is controlled
for the purposes of the Securities Act, will have any responsibility for the performance by Euroclear,
Clearstream, Luxembourg and DTC or their respective direct or indirect participants or accountholders of
their respective obligations under the rules and procedures governing their operations or for the sufficiency
for any purpose of the arrangements described above.
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TAXATION

Transactions involving the Notes and Warrants may have tax consequences for potential purchasers
which may depend, amongst other things, upon the status of the potential purchaser and laws relating
to transfer and registration taxes. Potential purchasers 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.

The following sections entitled "United Kingdom Taxation — Notes" and "United Kingdom Taxation —
Warrants" provide information only on Notes and Warrants issued by HBEU.

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 Pricing Supplement 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

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

2. Notes issued by the Issuer which carry a right to interest will constitute "quoted Eurobonds"
provided they are and continue to be listed on a recognised stock exchange (within the meaning of
section 1005 of the Income Tax Act 2007 (the "Act") for the purposes of Section 987 of the Act)
or admitted to trading on a "multilateral trading facility" operated by a regulated recognised stock
exchange (within the meaning of Section 987 of the Act). Whilst the Notes are and continue to be
quoted Eurobonds, payments of interest on such Notes 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. Euronext Dublin is a recognised stock exchange
for these purposes, and accordingly the Notes will constitute quoted Eurobonds provided they are
and continue to be listed on Euronext Dublin and admitted to trading on its Global Exchange
Market.

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

may apply.

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

B) United Kingdom Withholding Tax - Other Payments

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

©) Other Rules Relating to United Kingdom Withholding Tax

L. Notes may be issued at an issue price of less than 100 per cent. of their principal amount. Any
discount element on such Notes will not generally be subject to any United Kingdom withholding
tax pursuant to the provisions mentioned above.

2. Where Notes are to be, or may fall to be, redeemed at a premium, as opposed to being issued at a
discount, then any such element of premium may constitute a payment of interest. Payments of
interest are subject to United Kingdom withholding tax as outlined above.

3. Where interest or any other payment has been paid under deduction of United Kingdom income
tax, Noteholders or Couponholders 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.

4. 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 or Couponholders should seek their own
professional advice as regards the withholding tax treatment of any payment on the Notes which
does not constitute "interest" or "principal" as those terms are understood in United Kingdom tax
law.

5. The above summary under the heading of "United Kingdom Taxation — Notes" assumes that there
will be no substitution of the Issuer pursuant to Condition 16 (Meetings of Noteholders,
Modifications 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 tax considerations that may be relevant to a
prospective 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
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consult their professional advisers as to whether they are so liable (and if so under the laws of which
Jjurisdictions), 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 derivative contracts for the purposes
of Part 7 of the Corporation Taxes Act 2009.

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

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

The following sections entitled "United Arab Emirates Taxation" and "Dubai International Financial
Centre" provide information only on Notes and Warrants issued by HBME.

United Arab Emirates Taxation

The following summary of the anticipated tax treatment in the UAE in relation to the payments on the Notes
and Warrants is based on the taxation law and practice in force at the date of this Offering Memorandum
and does not constitute legal or tax advice and prospective investors should be aware that the relevant fiscal
rules and practice and their interpretation may change. Prospective investors should consult their own
professional advisers on the implications of subscribing for, buying, holding, selling, redeeming or
disposing of Notes and Warrants and the receipt of any payments with respect to such Notes and Warrants
under the laws of the jurisdictions in which they may be liable to taxation.

There is currently in force in the Emirates of Abu Dhabi and Dubai legislation establishing a general
corporate taxation regime (the Abu Dhabi Income Tax Decree 1965 (as amended) and the Dubai Income
Tax Decree 1969 (as amended)). The regime is, however, not enforced save in respect of companies active
in the oil industry, some related service industries and branches of foreign banks operating in the UAE. It
is not known whether the legislation will or will not be enforced more generally or within other industry
sectors in the future. Under current legislation, there is no requirement for withholding or deduction for or
on account of UAE, Abu Dhabi or Dubai taxation in respect of payments of interest and principal to any
holder of the Notes and Warrants. In the event of such imposition of any such withholding, the Issuer has
undertaken to gross-up any payments subject to certain limited exceptions.

With effect from 1 January 2018, the federal government implemented a value-added tax ("VAT") regime
in the UAE at a rate of 5 per cent as part of a GCC wide agreement. VAT applies on financial and banking
services where they are remunerated by way of explicit fees, explicit premiums, late payment fees and
commission charges. Certain financial charges are exempt from VAT — however, the exemption is very
narrow and limited to spread and margin-based revenues. Under the UAE VAT regime, services provided
to clients resident outside the GCC are generally subject to 0 per cent. VAT.

All amounts and payments to HBME in relation to Notes and Warrants issued by it are exclusive of any
VAT which may be applicable, and accordingly, if VAT is or becomes chargeable on any supply of services
or premiums in relation to such Notes or Warrants and the Issuer is required to account to the relevant tax
authority for the VAT, the person(s) receiving such supply (which may include the Noteholders or
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Couponholders) must pay to the Issuer (in addition to and at the same time as paying any other consideration
for such supply) an amount equal to the amount of the VAT.

The Constitution of the UAE specifically reserves to the UAE government the right to raise taxes on a
federal basis for the purposes of funding its budget. It is not known whether this right will be exercised in
the future.

The UAE has entered into double taxation arrangements with certain other countries but these are not
extensive in number.

Dubai International Financial Centre

Pursuant to Article 14 of Law No. (9) of 2004 in respect of the Dubai International Financial Centre (the
"DIFC Law"), entities licensed, registered or otherwise authorised to carry on financial services in the
Dubai International Financial Centre and their employees shall be subject to a zero rate of tax for a period
of 50 years from 13 September 2004. This zero rate of tax applies to income, corporation and capital gains
tax. In addition, this zero rate of tax will also extend to repatriation of capital and to transfers of assets or
profits or salaries to any party outside the Dubai International Financial Centre. Article 14 of the DIFC Law
also provides that it is possible to renew the 50 year period to a similar period upon issuance of a resolution
by the Ruler of Dubai. As a result no payments by the Issuer under the Notes or Warrants are subject to any
tax in the Dubai International Financial Centre, whether by withholding or otherwise.

The following sections provide information on Notes and Warrants issued by either HBEU or HBME.
Other Taxation Matters — Notes and Warrants
EU Taxation — Proposed Financial Transactions Tax (""FTT")

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

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

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

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

United States Taxation

The following summary describes certain of the principal U.S. federal income tax consequences resulting
from the purchase, ownership and disposition of Notes that are principal protected and Warrants that require
the payment of a substantial exercise price. Investors are directed to review any discussion of Notes that
are not principal protected and Warrants that do not require the payment of a substantial exercise price in a
relevant supplement to this Offering Memorandum or relevant Pricing Supplement. 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 the Warrants 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 (except to the extent explicitly
addressed below) or the Medicare tax on net investment income). The summary is based upon the U.S.
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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 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 or the Warrants at initial issuance and hold the
Notes or the Warrants 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 or Warrants 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 Warrants
or the holders thereof.

Prospective purchasers of the Notes or the Warrants 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 and the Warrants arising under the laws of any other
taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of a Note or a Warrant 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 or the Warrants. As used herein, the term "Non-U.S. Holder" means
a beneficial owner of a Note or a Warrant that is not a U.S. Holder. In the case of a holder of Notes or
Warrants 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 or Warrants, 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.

Special Rules Applicable to Certain Accrual Method Taxpayers

Pursuant to recent legislation, an accrual method taxpayer that reports revenues on an "applicable financial
statement" generally must recognise income for U.S. federal income tax purposes no later than the taxable
year in which such income is taken into account as revenue in the applicable financial statements. This rule
could potentially require such a taxpayer to recognise income for U.S. federal income tax purposes with
respect to the Notes or the Warrants prior to the time such income otherwise would be recognised pursuant
to the rules described below. U.S. Holders should consult their tax advisers regarding the potential
applicability of these rules to their investment in the Notes.

Treatment of Notes

Except as otherwise provided in a supplement to this Offering Memorandum or the Pricing Supplement,
the Issuer intends to treat Notes that are principal protected as indebtedness for U.S. federal income tax
purposes; however, the IRS is not bound by this determination and the Notes could be recharacterised. Any
such recharacterisation could materially affect the timing or character of the income required to be
recognised by a U.S. Holder for U.S. federal income tax purposes. Prospective investors are urged to
consult with their tax advisers as to the likelihood and likely effect of any such recharacterisation. The
remainder of this summary assumes the Notes discussed herein are properly characterised as indebtedness
for U.S. federal income tax purposes.

U.S. Holders of Notes
Payments of Interest

Except as described below, payments of interest on a Note will be taxable to a U.S. Holder as ordinary
interest income at the time such payments are accrued or are received, in accordance with the U.S. Holder's
regular method of accounting for U.S. federal income tax purposes.
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Original Issue Discount
General

The following summary is a general discussion of the U.S. federal income tax consequences to U.S. Holders
of the purchase, ownership and disposition of a Note issued with original issue discount ("OID") (a
"Discount Note"). Special rules apply to OID on a Discount Note that is denominated in a Foreign
Currency. See "— Foreign Currency Notes — OID".

For U.S. federal income tax purposes, OID is the excess of the stated redemption price at maturity of a Note
over its issue price, if such excess equals or exceeds a de minimis amount (generally defined as 1/4 of 1-per
cent. of the Note's stated redemption price at maturity multiplied by the number of complete years to its
maturity from its issue date). The issue price of each Note in an issue of Notes is the first price at which a
substantial amount of such issue of Notes has been sold to the public (ignoring sales to bond houses,
broker-dealers, or similar persons or organisations acting in the capacity of underwriters, placement agents,
or wholesalers). The stated redemption price at maturity of a Note generally is the sum of all payments
provided for by the Note other than qualified stated interest payments. The term "qualified stated interest"
generally means stated interest that is unconditionally payable in cash or property (other than debt
instruments of the issuer) at least annually at a single fixed rate.

Payments of qualified stated interest on a Note are taxable to a U.S. Holder as ordinary interest income at
the time such payments are accrued or are received, in accordance with the U.S. Holder's regular method
of accounting for U.S. federal income tax purposes. A U.S. Holder of a Discount Note having a maturity
of more than one year from the date of issue must include OID in income as ordinary interest income for
U.S. federal income tax purposes as it accrues under a constant yield method in advance of receipt of the
cash payments attributable to such income, regardless of such U.S. Holder's regular method of tax
accounting. In general, the amount of OID included in income by the initial U.S. Holder of a Discount
Note is the sum of the daily portions of OID with respect to such Discount Note for each day during the
taxable year on which such U.S. Holder held such Discount Note. The "daily portions" of OID on any
Discount Note are determined by allocating to each day in an accrual period a rateable portion of the OID
allocable to that accrual period. An "accrual period" may be of any length and the accrual periods may
vary in length over the term of the Discount Note as long as (i) each accrual period is no longer than one
year, and (ii) each scheduled payment of principal and interest occurs either on the final day of an accrual
period or on the first day of an accrual period. The amount of OID allocable to each accrual period is
generally equal to the excess of (i) the product of the Discount Note's adjusted issue price at the beginning
of such accrual period and its yield to maturity (determined on the basis of compounding at the close of
each accrual period and appropriately adjusted to take into account the length of the particular accrual
period) over (ii) the amount of any qualified stated interest payments allocable to such accrual period. The
"adjusted issue price" of a Discount Note at the beginning of the first accrual period is its issue price of the
Discount Note. Thereafter, the "adjusted issue price" of a Discount Note is the sum of the issue price of
the Discount Note plus the amount of OID previously includible in the gross income of the holder reduced
by the amount of any payments previously made on the Discount Note other than payments of qualified
stated interest. Under these rules, U.S. Holders generally will have to include in income increasingly greater
amounts of OID in successive accrual periods.

Election to Treat all Interest as OID

A U.S. Holder of a Note may elect to include in gross income all interest that accrues on the Note by using
the constant yield method described in "— Original Issue Discount — General" with certain modifications.
The election must be made for the taxable year in which the U.S. Holder acquires the Note and will
generally apply only to the Note (or Notes) identified by the U.S. Holder in a statement attached to the U.S.
Holder's timely filed U.S. federal income tax return. The election may not be revoked without the consent
of the IRS. If a U.S. Holder makes the election with respect to a Note with "amortisable bond premium"
(as described in "— Amortisable Bond Premium"), then the electing U.S. Holder is deemed to have elected
to apply amortisable bond premium against interest with respect to all debt instruments with amortisable
bond premium (other than debt instruments the interest on which is excludible from gross income) held by
the electing U.S. Holder as of the beginning of the taxable year in which any Note (with respect to which
the election is made) is acquired and any such debt instrument thereafter acquired. The deemed election
with respect to amortisable bond premium may not be revoked without the consent of the IRS.
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Variable Rate Debt Instruments

Generally, Notes that are issued with a variable rate of interest (a "Floating Rate Note") are subject to
special rules whereby a Floating Rate Note will qualify as a "variable rate debt instrument” if (a) its issue
price does not exceed the total non-contingent principal payments due under the Floating Rate Notes by
more than an amount equal to the lesser of (i) 0.015 multiplied by the product of the total non-contingent
principal payments and the number of complete years to maturity from the issue date or (ii) 15 per cent. of
the total non-contingent principal payments, (b) it does not provide for any stated interest other than stated
interest, paid or compounded at least annually, at (i) one or more qualified floating rates, (ii) a single fixed
rate and one or more qualified floating rates, (iii) a single objective rate, or (iv) a single fixed rate and a
single objective rate that is a qualified inverse floating rate, and (c) it provides that a qualified floating rate
or objective rate in effect at any time during the term of the Note is set at a current value of that rate (i.e.,
the value of the rate on any day that is no earlier than three months prior to the first rate day on which the
value is in effect and no later than one year following that first day).

A "qualified floating rate" is any variable rate where variations in the value of such rate can reasonably
be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency in
which the Floating Rate Notes are denominated. Although a multiple of a qualified floating rate will
generally not itself constitute a qualified floating rate, a variable rate equal to the product of a qualified
floating rate and a fixed multiple that is greater than 0.65 but not more than 1.35 will constitute a qualified
floating rate. A variable rate equal to the product of a qualified floating rate and a fixed multiple that is
greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate, will also constitute a
qualified floating rate. In addition, two or more qualified floating rates that can reasonably be expected to
have approximately the same values throughout the term of the Floating Rate Notes together will constitute
a single qualified floating rate. Two or more qualified floating rates will be conclusively presumed to meet
the requirements of the previous sentence if the values of all rates on the issue date are within 25 basis
points of each other. A variable rate is not a qualified floating rate if it is subject to certain restrictions
(including caps floors, governors, or other similar restrictions) unless such restrictions are fixed throughout
the term of the Floating Rate Note or are not reasonably expected to significantly affect the yield on the
Floating Rate Note.

An "objective rate" is a rate other than a qualified floating rate that is determined using a single fixed
formula and that is based upon objective financial or economic information, other than information that is
within the control of the issuer or a related party, or that is unique to the circumstances of the issuer or a
related party such as dividends, profits or the value of the issuer's (or related party's) stock (but not the
issuer's credit quality). Despite the foregoing, a variable rate of interest on Floating Rate Notes will not
constitute an objective rate if it is reasonably expected that the average value of such rate during the first
half of the Floating Rate Notes term will be either significantly less than or significantly greater than the
average value of the rate during the final half of the Floating Rate Notes' term. A "qualified inverse
floating rate" is any objective rate where such rate is equal to a fixed rate minus a qualified floating rate,
as long as variations in the rate can reasonably be expected to reflect inversely contemporaneous variations
in the qualified floating rate (disregarding any caps, floors, governors or other restrictions that are fixed
throughout the term of the Floating Rate Notes or are not reasonably expected to significantly affect the
yield on the Floating Rate Notes).

Generally, if a Floating Rate Note provides for stated interest at a fixed rate for an initial period of one year
or less followed by a variable rate that is either a qualified floating rate or an objective rate for a subsequent
period, and the value of the variable rate on the Floating Rate Note's issue date is intended to approximate
the fixed rate, then the fixed rate and the variable rate together will constitute either a single qualified
floating rate or objective rate, as the case may be. A fixed rate and a variable rate will be conclusively
presumed to meet the previous requirements if the value of the variable rate on the issue date of the Floating
Rate Notes does not differ from the value of the fixed rate by more than 25 basis points.

If a Floating Rate Note provides for stated interest at a single qualified floating rate or objective rate that is
unconditionally payable in cash or in property (other than debt instruments of the issuer) or that will be
constructively received by the U.S. Holder at least annually, then (a) all stated interest with respect to the
Note is qualified stated interest, (b) the amount of qualified stated interest and the amount of OID, if any,
is determined by assuming that the variable rate is a fixed rate equal to (i) in the case of a qualified floating
rate or qualified inverse floating rate, the value, as of the issue date, of the qualified floating rate or qualified
inverse floating rate, (ii) in the case of an objective rate (other than a qualified inverse floating rate), a fixed
rate that reflects the yield that is reasonably expected for the Note, and (c) the qualified stated interest
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allocable to an accrual period is increased (or decreased) if the interest actually paid during an accrual
period exceeds (or is less than) the interest assumed to be paid during the accrual period under the foregoing
rules.

If a Floating Rate Note does not provide for stated interest at a single qualified floating rate or objective
rate, or at a single fixed rate (other than at a single fixed rate for an initial period of one year or less), the
amount of qualified stated interest and OID on the Note are generally determined by (i) determining a fixed-
rate substitute for each variable rate provided under the Floating Rate Note (generally, the value of each
variable rate as of the issue date or, in the case of an objective rate that is not a qualified inverse floating
rate, a rate that reflects the yield that is reasonably expected for the Note), (ii) constructing the equivalent
fixed rate debt instrument (using the fixed-rate substitutes described above), (iii) determining the amount
of qualified stated interest and OID with respect to the equivalent fixed-rate debt instrument (by applying
the general OID rules as described in "— Original Issue Discount — General"), and (iv) making the
appropriate adjustments for actual variable rates during the applicable accrual period.

If a Floating Rate Note provides for stated interest either at one or more qualified floating rates or at a
qualified inverse floating rate and in addition provides for stated interest at a single fixed rate (other than a
single fixed rate for an initial period), the amount of interest and OID is determined as in the immediately
preceding paragraph with the modification that the Floating Rate Note is treated, for purposes of the first
three steps of the determination, as if it provided for a qualified floating rate (or qualified inverse floating
rate, if the Note provides for a qualified inverse floating rate) rather than the fixed rate. The qualified
floating rate (or qualified inverse floating rate) replacing the fixed rate must be such that the fair market
value of the Note as of the issue date would be approximately the same as the fair market value of an
otherwise identical debt instrument that provides for a qualified floating rate (or qualified inverse floating
rate) rather than a fixed rate.

Notes that are Contingent Payment Debt Instruments
Interest Accruals on the Notes

For U.S. federal income tax purposes certain of the Notes may be contingent payment debt instruments
("CPDIs"). A CPDI is any class of Notes which provide for one or more payments, either of interest or
principal, that are contingent (usually as to timing of payment or amount of payment). If the Issuer intends
to treat a Note as a CPDI, this will be specified in the applicable Pricing Supplement with respect to such
Note.

Under Treasury Regulations governing the treatment of CPDIs (the "CPDI Regulations"), regardless of a
U.S. Holder's regular method of accounting, accruals of income, gain, loss and deduction with respect to a
CPDI are determined under the "non-contingent bond method." Under the non-contingent bond method, a
U.S. Holder of a CPDI will accrue OID over the term of such Note based on the Note's comparable yield.
In general, the comparable yield of a CPDI is equal to the yield at which the Issuer would issue a fixed rate,
non-contingent debt instrument with terms and conditions otherwise similar to those of the CPDI, including
level of subordination, term, timing of payments, and general market conditions. The applicable Pricing
Supplement for any Note that is a CPDI will specify its comparable yield. A U.S. Holder will accrue OID
at the comparable yield even if the comparable yield differs from the stated Interest Rate on the CPDI (if

any).

The amount of OID allocable to each accrual period will be the product of the "adjusted issue price" of the
CPDI at the beginning of each such accrual period and the comparable yield. The "adjusted issue price" of
a CPDI at the beginning of an accrual period will equal the issue price plus the amount of OID previously
includible in the gross income of U.S. Holder minus the amount of any Projected Payments (as defined
below) with respect to such Note. The amount of OID includible in the income of each U.S. Holder will
generally equal the sum of the "daily portions" of the total OID on the CPDI allocable to each day on which
a U.S. Holder held such Note. Generally, the daily portion of the OID is determined by allocating to each
day in any accrual period a rateable portion of the OID allocable to such accrual period. Such OID is
included in income and taxed at ordinary income rates.

The Issuer also is required by the CPDI Regulations to determine, solely for U.S. federal income tax
purposes, a projected payment schedule of the projected amounts of payments (the "Projected Payments")
on any Note that is a CPDI. The schedule must produce the comparable yield. The applicable Pricing
Supplement for any Note that is a CPDI will specify the Projected Payments for such Note. Under the
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non-contingent bond method, the Projected Payments are not revised to account for changes in
circumstances that occur while the Notes are outstanding. See "Adjustments to Interest Accruals" below.

For U.S. federal income tax purposes, the Issuer's reasonable determination of the comparable yield and
schedule of Projected Payments is generally respected and will be binding on the holders of the Notes,
unless such holder timely discloses and justifies the use of other estimates to the IRS.

THE COMPARABLE YIELD AND THE SCHEDULE OF PROJECTED PAYMENTS ARE NOT
PROVIDED FOR ANY PURPOSE OTHER THAN THE DETERMINATION OF U.S. HOLDERS'
INTEREST ACCRUALS AND ADJUSTMENTS THEREOF AND DO NOT CONSTITUTE AN
ASSURANCE BY THE ISSUER AS TO THE ACTUAL YIELD OF THE NOTES. THE ISSUER
MAKES NO REPRESENTATION AS TO WHAT SUCH ACTUAL YIELD WILL BE, AND THE
COMPARABLE YIELD DOES NOT NECESSARILY REFLECT THE EXPECTATIONS OF THE
ISSUER REGARDING THE ACTUAL YIELD.

Adjustments to Interest Accruals

If, during any taxable year, the sum of any actual payments with respect to a CPDI for that taxable year
(including, in the case of the taxable year which includes the maturity date, the amount of cash received at
maturity) exceeds the total amount of Projected Payments for that taxable year, the difference will produce
a "Net Positive Adjustment" under the CPDI Regulations, which will be treated as additional interest for
the taxable year. If the actual amount received in a taxable year is less than the amount of Projected
Payments for that taxable year, the difference will produce a "Net Negative Adjustment" under the CPDI
Regulations, which will (i) reduce the U.S. Holder's interest income for that taxable year and (ii) to the
extent of any excess after the application of (i), give rise to an ordinary loss to the extent of the U.S. Holder's
interest income on the Notes during prior taxable years (reduced to the extent such interest was offset by
prior Net Negative Adjustments).

Short-Term Notes

Generally, an individual or other-cash basis U.S. Holder of Notes having a fixed maturity date not more
than 1 year from the date of issue ("Short-Term Notes") is not required to accrue OID for U.S. federal
income tax purposes unless it elects to do so. An election by a cash basis U.S. Holder applies to all
short-term obligations acquired on or after the beginning of the first taxable year to which the election
applies, and for all subsequent taxable years unless the consent is secured from the IRS to revoke the
election. Accrual-basis U.S. Holders and certain other U.S. Holders, including banks, regulated investment
companies, dealers in securities, common trust funds, U.S. Holders who hold Short-Term Notes as part of
certain identified hedging transactions, certain pass-through entities and cash-basis U.S. Holders who so
elect, are required to accrue OID on Short-Term Notes on either a straight-line basis or, at the election of
the U.S. Holder, under the constant yield method (based on daily compounding). In the case of a U.S.
Holder not required and not electing to include OID in income currently, any gain realised on the sale or
retirement of the Short-Term Notes will be ordinary income to the extent of the OID accrued on a
straight-line basis (unless an election is made to accrue the OID under the constant yield method) through
the date of sale or retirement. U.S. Holders who are not required and do not elect to accrue OID on
Short-Term Notes will be required to defer deductions for interest on borrowings allocable to Short-Term
Notes in an amount not exceeding the deferred income until the deferred income is realised.

Amortisable Bond Premium

Generally, a U.S. Holder that purchases a Note for an amount that is in excess of the sum of all amounts
payable on the Note after its acquisition date (other than payments of qualified stated interest) will be
considered to have purchased the Note with "amortisable bond premium" equal to such excess. A U.S.
Holder of such a Note will not be subject to OID and may elect to amortise such premium using a constant
yield method over the remaining term of the Note and may offset qualified stated interest otherwise required
to be included in respect of the Note with respect to an accrual period by the bond premium allocable to the
accrual period. If the bond premium allocable to the accrual period exceeds the qualified stated interest
allocable to the accrual period, the excess is treated as a bond premium deduction for the accrual period.
However, the amount treated as a bond premium deduction is limited to the amount by which the U.S.
Holder's total interest inclusions on the Note in prior accrual periods exceed the total amount treated by the
U.S. Holder as a bond premium deduction on the Note in prior accrual periods. If the bond premium
allocable to an accrual period exceeds the sum of the qualified stated interest allocable to the accrual period
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and the amount treated as a bond premium deduction for the accrual period as described above, the excess
is carried forward to the next accrual period and is treated as bond premium allocable to that period. Special
rules apply for determining the amortisation of bond premium on Notes that are classified as "variable rate
debt instruments", Notes that provide for certain alternative payment schedules, and Notes that provide for
certain contingencies. Any election to amortise bond premium with respect to any Note (or other general
debt obligations) applies to all taxable debt obligations held by the U.S. Holder at the beginning of the first
taxable year to which the election applies and to all debt obligations thereafter acquired in such taxable year
and all subsequent tax years. The election may not be revoked without the consent of the IRS.

Sale, Exchange or Retirement of a Note

Except as discussed above, upon the sale, exchange or retirement of a Note, a U.S. Holder generally will
recognise a taxable gain or loss equal to the difference between the amount realised on the sale, exchange
or retirement (other than amounts representing accrued and unpaid interest, which amounts will be taxable
as ordinary income) and such U.S. Holder's adjusted tax basis in the Note. A U.S. Holder's adjusted tax
basis in a Note generally will equal such U.S. Holder's initial investment in the Note increased by any OID
included in income, decreased by the amount of any payments that are not qualified stated interest payments
and any amortisable bond premium applied to reduce interest income with respect to such Note. Such gain
or loss generally will be a long-term capital gain or loss if the Note has been held by such U.S. Holder for
more than one year at the time of such sale, exchange or retirement.

Certain of the Notes may be redeemable at the option of the Issuer prior to their stated maturity and/or may
be repayable at the option of the holder prior to their stated maturity. Notes containing such features may
be subject to the rules that differ from the general rules discussed above. U.S. Holders intending to purchase
Notes with such features should consult their own tax advisers regarding the U.S. federal income tax
consequences to them of the purchase, holding and disposition of such Notes, since the OID consequences
will depend, in part, on the particular terms and features of such Notes.

Foreign Currency Notes

The following summary relates to Notes that are denominated in a currency or basket of currencies other
than the U.S. dollar ("Foreign Currency Notes" and "Foreign Currency", respectively). It does not apply
to U.S. Holders whose functional currency is not the U.S. dollar.

Payments of Interest In a Foreign Currency
Cash Method

A U.S. Holder who uses the cash method of accounting for U.S. federal income tax purposes and who
receives a payment of interest on a Note (other than OID) will be required to include as income the U.S.
dollar value of the Foreign Currency payment (determined on the date such payment is actually or
constructively received) regardless of whether the payment is in fact converted to U.S. dollars at that time,
and such U.S. dollar value will be the U.S. Holder's tax basis in such Foreign Currency.

Accrual Method

A U.S. Holder who uses the accrual method of accounting for U.S. federal income tax purposes, or who
otherwise is required to accrue interest prior to receipt, will be required to include as income the U.S. dollar
value of the amount of interest income (including OID and reduced by amortisable bond premium to the
extent applicable) that has accrued and is otherwise required to be taken into account with respect to a Note
during an accrual period. The U.S. dollar value of such accrued income will be determined by translating
such income at the average rate of exchange for the accrual period or, with respect to an accrual period that
spans two taxable years, at the average rate for the partial period within each taxable year. A U.S. Holder
may elect, however, to translate such accrued interest income using the rate of exchange on the last day of
the accrual period or, with respect to an accrual period that spans two taxable years, using the rate of
exchange on the last day of the first taxable year. If the last day of an accrual period is within five business
days of the date of receipt of the accrued interest, a U.S. Holder may translate such interest using the rate
of exchange on the date of receipt. The above election will apply to other obligations held by the U.S.
Holder and may not be revoked without the consent of the IRS. Prior to making such an election, a U.S.
Holder of Notes should consult his own tax adviser as to the consequences resulting from such an election
with respect to his own particular situation.
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A U.S. Holder will recognise exchange gain or loss (which will be treated as ordinary income or loss) with
respect to accrued interest income on the date such income is received. The amount of ordinary income or
loss recognised will equal the difference, if any, between the U.S. dollar value of the Foreign Currency
payment received (determined on the date such payment is received) in respect of such accrual period and
the U.S. dollar value of interest income that has accrued during such accrual period (as determined above).

Purchase, Sale, Exchange and Retirement of Notes

A U.S. Holder who purchases a Note with previously owned Foreign Currency will recognise ordinary
income or loss in an amount equal to the difference, if any, between such U.S. Holder's tax basis in the
Foreign Currency and the U.S. dollar fair market value of the Foreign Currency used to purchase the Note,
determined on the date of purchase.

Generally, upon the sale, exchange or retirement of a Note, a U.S. Holder will recognise a taxable gain or
loss equal to the difference between the amount realised on the sale, exchange or retirement and such U.S.
Holder's adjusted tax basis in the Note. Such gain or loss generally will be a capital gain or loss and will
be a long-term capital gain or loss if at the time of sale, exchange or retirement the Note has been held by
such U.S. Holder for more than one year. To the extent the amount realised represents accrued but unpaid
interest, however, such amounts must be taken into account as ordinary interest income, with the exchange
gain or loss computed as described in "— Payments of Interest In a Foreign Currency" above. If a U.S.
Holder receives Foreign Currency on such a sale, exchange or retirement the amount realised will be based
on the U.S. dollar value of the Foreign Currency on the date the payment is received or the instrument is
disposed of (or deemed disposed of). A U.S. Holder's adjusted tax basis in a Note will equal the cost of the
Note to such U.S. Holder, increased by the amounts of any OID previously included in income by the U.S.
Holder with respect to such Note and reduced by any amortised acquisition or other premium and any
principal payments received by the U.S. Holder. A U.S. Holder's tax basis in a Note, and the amount of
any subsequent adjustments to such holder's tax basis, will be the U.S. dollar value of the Foreign Currency
amount paid for such Note, or of the Foreign Currency amount of the adjustment, determined on the date
of such purchase or adjustment.

Gain or loss realised upon the sale, exchange or retirement of a Note that is attributable to fluctuations in
currency exchange rates will be U.S. source ordinary income or a loss which will not be treated as interest
income or expense. Gain or loss attributable to fluctuations in exchange rates will equal the difference
between the U.S. dollar value of the Foreign Currency principal amount of the Note, determined on the date
such payment is received or the Note is disposed of, and the U.S. dollar value of the Foreign Currency
principal amount of the Note, determined on the date the U.S. Holder acquired the Note. Such Foreign
Currency gain or loss will be recognised only to the extent of the total gain or loss realised by the U.S.
Holder on the sale, exchange or retirement of the Note.

oID

In the case of a Discount Note, CPDI or Short-Term Note, (i) OID is determined in units of the Foreign
Currency, (ii) accrued OID is translated into U.S. dollars as described in "— Payments of Interest In a
Foreign Currency — Accrual Method" above and (iii) the amount of Foreign Currency gain or loss on the
accrued OID is determined by comparing the amount of income received attributable to the discount (either
upon payment, maturity or an earlier disposition), as translated into U.S. dollars at the rate of exchange on
the date of such receipt, with the amount of OID accrued, as translated above.

Amortisable Bond Premium

Amortisable bond premium on a Note will be computed in the units of the Foreign Currency in which the
Note is denominated (or in which the payments are determined). Amortisable bond premium properly
taken into account will reduce the interest income in units of the Foreign Currency. Exchange gain or loss
is realised with respect to the bond premium with respect to a Note issued with amortisable bond premium
by treating the portion of premium amortised with respect to any period as a return of principal. With
respect to any U.S. Holder that does not elect to amortise bond premium, the amount of bond premium will
constitute a market loss when the bond matures.
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Exchange of Foreign Currencies

A U.S. Holder will have a tax basis in any Foreign Currency received as interest or on the sale, exchange
or retirement of a Note equal to the U.S. dollar value of such Foreign Currency, determined at the time the
interest is received or at the time of the sale, exchange or retirement. Any gain or loss realised by a U.S.
Holder on a sale or other disposition of Foreign Currency (including its exchange for U.S. dollars or other
use) will be U.S. source ordinary income or loss.

Taxation of U.S. Holders of Warrants

The discussion below addresses only Warrants requiring the payment of a substantial exercise price 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 Warrants. Accordingly, the proper U.S. federal income tax
characterisation and treatment of a Warrant is at present uncertain. Prospective investors are urged to
consult their tax advisers regarding the U.S. federal income tax consequences of an investment in a Warrant
(including alternative characterisations of a Warrant) 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 Warrants as
cash-settled options for U.S. federal income tax purposes. Alternatively, a Warrant may be classified as a
financial contract such as a prepaid forward contract or an equity swap, or as ownership of the Reference
Assets. The timing of recognition of income and the amount and character of income recognised by a U.S.
Holder that owns a Warrant may vary significantly depending on the tax characterisation of the Warrant.

On 7 December 2007, the IRS released a notice that may affect the taxation of holders of Warrants.
According to the notice, the IRS and the U.S. Treasury Department are actively considering whether the
holder of instruments such as Warrants 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 Warrants 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 Warrants for U.S. federal income tax purposes in accordance with the
treatment described in this Offering Memorandum unless and until such time as the IRS and the U.S.
Treasury Department determine that some alternative treatment is more appropriate. Prospective 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 Warrant

Upon the sale or exchange of a Warrant to a person other than the Issuer, or upon an exercise of a Warrant,
a U.S. Holder will be required to recognise a taxable gain or loss in an amount equal to the difference
between the amount realised upon the sale, exchange or exercise and the U.S. Holder's adjusted tax basis
in the Warrant and the exercise price, in the case of an exercise of a Warrant. In general, a U.S. Holder's
tax basis for a Warrant is the U.S. dollar value of the amount paid for the Warrant. 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 Warrant.

Foreign Tax Credit with Respect to Notes

The total gross amount of interest, OID, plus any additional amounts (pursuant to Condition 8 (7axation)
of the Conditions) with respect thereto, will constitute interest income subject to U.S. federal income tax.
This amount will be considered income from sources outside the United States.

The amount of foreign tax, if any, withheld on this gross amount will be considered to be a foreign income
tax that may either be deducted when computing U.S. federal taxable income, subject to substantial
limitations on the deductibility of taxes for non-corporate U.S. Holders, or, subject to limitations personal
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to the U.S. Holder, claimed as a credit against U.S. federal income tax liability. A U.S. Holder may be
required to provide the IRS with a certified copy of the receipt evidencing payment of withholding tax
imposed in respect of payments on a Note in order to claim a foreign tax credit in respect of such foreign
withholding tax.

Potential purchasers of Notes should carefully consider the applicable Pricing Supplement for information
regarding the U.S. federal income tax consequences of payments by the Issuer of other taxes and of
additional amounts.

Taxation of Non-U.S. Holders

With respect to the Notes, subject to the discussion below on dividend equivalent payments, FATCA and
backup withholding, (a) payment of principal, premium, redemption amount and interest by the Issuer or
any paying agent to a Non-U.S. Holder will not be subject to U.S. federal income or withholding tax,
provided that such Non-U.S. Holder provides the Issuer, when necessary, with appropriate documentation
evidencing its status as a Non-U.S. Holder, (b) a gain realised by a Non-U.S. Holder on the sale or
redemption of the Notes is not subject to U.S. federal income tax or withholding tax and (c) the Notes are
not subject to U.S. federal estate tax if held by an individual who was a Non-U.S. Holder at the time of his
death. Special rules may apply in the case of Non-U.S. Holders (i) that are engaged in a U.S. trade or
business, (ii) that are former citizens or long-term residents of the United States, "controlled foreign
corporations", "passive foreign investment companies", corporations which accumulate earnings to avoid
U.S. federal income tax, and certain foreign charitable organisations, each within the meaning of the Code,
or (iii) certain non-resident alien individuals who are present in the United States for one hundred and
eighty-three days or more during a taxable year. Such persons are urged to consult their U.S. tax advisers
before purchasing Notes.

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, subject to the discussion below of dividend equivalent payments,
FATCA and backup withholding, 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 are present in
the United States for one hundred and eighty-three days or more during a 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 long-term residents of the United States.

Withholding on Dividend Equivalent Payments

Section 871(m) of the Code and Treasury regulations promulgated thereunder ("Section 871(m)") generally
impose a 30 per cent. withholding tax on "dividend equivalents" paid or deemed paid to certain persons
with respect to certain financial instruments linked to U.S. equities or indices that include U.S. equities
(such equities and indices, "U.S. Underlying Equities"). A "dividend equivalent" is any payment that
references a dividend on any U.S. Underlying Equity. Section 871(m) generally applies to instruments that
substantially replicate the economic performance of one or more U.S. Underlying Equities, as determined
upon issuance, based on tests set forth in the applicable Treasury regulations (such an instrument, a
"Specified Security").

If a Note or a Warrant is a Specified Security, the relevant Pricing Supplement will specify that the Note is
a "Section 871(m) Note" or the Warrant is a "Section 871(m) Warrant" for the purposes of Section 871(m)
and also specify the method of Section 871(m) withholding that will be applied to the Note or Warrant.

If "Dividend Withholding" is specified in the relevant Pricing Supplement as being applicable, the Issuer
will report the appropriate amount of each payment under the Note or Warrant (including possibly a portion
of the payments at maturity of the Note or Warrant) that are attributable to dividends on U.S. Underlying
Equities, and the applicable withholding agent is expected to withhold 30 per cent. from such payment
unless the payee establishes an exemption from or reduction in the withholding tax. In addition, non-U.S.
investors may be subject to U.S. withholding tax on proceeds from the sale of a Note or Warrant, to the
extent those proceeds reflect dividends on U.S. Underlying Equities.

If "Issuer Withholding" is specified in the relevant Pricing Supplement as being applicable, the Issuer will
withhold 30 per cent. of any dividend equivalent payments payable under the Note or Warrant (including
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possibly a portion of the payments at maturity of the Note or Warrant). If the terms of the Note or Warrant
provide that all or a portion of the dividends on U.S. Underlying Equities are reinvested in the Underlyings
during the term of the Note or Warrant, the terms of the Note or Warrant will also provide that only 70 per
cent. of a deemed dividend equivalent will be reinvested. The remaining 30 per cent. of such deemed
dividend equivalent will be treated, solely for U.S. federal income tax purposes, as having been withheld
from a gross dividend equivalent payment due to the investor and remitted to the IRS on behalf of the
investor. The Issuer will withhold such amounts without regard to either any applicable treaty rate or the
classification of an investor as a U.S. or non-U.S. investor for U.S. federal income tax purposes.

If payments to an investor are subject to withholding tax and the investor believes it is eligible for an
exemption from, or reduced rate of, withholding tax, the investor may be able to claim a refund of the
amounts over-withheld. The Issuer makes no representation regarding investors' eligibility to claim such a
refund, and investors may not be able to obtain an IRS Form 1042 from the Issuer or any custodian that
would assist investors in obtaining the refund. Furthermore, the Issuer will not be required to pay any
additional amounts as a result of this withholding tax, regardless of which withholding method is applicable
to the Notes or Warrants, and regardless of whether the investor may have been eligible for an exemption
or reduction in the withholding tax on payments from the applicable withholding agent.

The Section 871(m) regulations require complex calculations to be made with respect to Notes or Warrants
linked to U.S. securities and their application to a specific issue of Section 871(m) Notes or Section §71(m)
Warrants may be uncertain. Prospective investors should consult their tax advisers on the potential
application of Section 871(m) to the Notes or Warrants, including, if applicable, the availability of, and
process for, claiming a refund of such withholding tax.

Information Reporting and Backup Withholding

Payments of interest on a Note made within the United States or through certain U.S.-related financial
intermediaries, and the proceeds of a taxable exercise or a sale or other disposition of Warrants payable to
a U.S. Holder or through certain U.S.-related financial intermediaries, generally are subject to information
reporting and to backup withholding, unless, the holder of the Note or Warrant, as applicable,(i) is a
corporation or comes within certain other exempt categories listed below, and if required, demonstrates this
fact, or (ii) in the case of backup withholding, provides certain information discussed below. For each
calendar year in which the Notes or Warrants are outstanding, each DTC participant or indirect participant
holding an interest in a Note or a Warrant on behalf of a beneficial owner of a Note or a Warrant, as
applicable, and each paying agent making payments in respect of a Registered Note or a Warrant will
generally be required to provide the IRS with certain information, including such beneficial owner's name,
address, taxpayer identification number (either such beneficial owner's Social Security number, its
employer identification number or its IRS individual taxpayer identification number, as the case may be),
and the aggregate amount of payments made to such beneficial owner during the calendar year. These
reporting requirements, however, do not apply with respect to certain beneficial owners, including
corporations, securities broker-dealers, other financial institutions, tax-exempt organisations, qualified
pension and profit sharing trusts and individual retirement accounts. In the event that a U.S. beneficial
owner of a Note or a Warrant fails to establish its exemption from such information reporting requirements
or is subject to the reporting requirements described above and fails to supply its correct taxpayer
identification number in the manner required by applicable law, or underreports its tax liability, as the case
may be, the DTC participant or indirect participant holding such interest on behalf of such beneficial owner
or paying agent making payments in respect of a Note or a Warrant, as applicable, may be required to
"backup" withhold a tax on each payment with respect to Notes or Warrants. This backup withholding tax
is not an additional tax and may be credited against the beneficial owner's U.S. federal income tax liability
if the required information is furnished to the IRS in a timely manner. Compliance with the certification
procedures contained in IRS Forms W-8BEN, W-8BEN-E, W-8ECI or W-8EXP as appropriate will
establish an exemption from information reporting and backup withholding for those Non-U.S. Holders
who are not otherwise exempt recipients.

U.S. Holders should consult their own tax advisers regarding any reporting obligations they may have as a
result of their acquisition, ownership or disposition of Notes or Warrants.

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

A-107



Part A — Information Relating to the Programme Generally — Taxation

to treat a foreign currency exchange loss from the Notes or the Warrants as a reportable transaction if the
loss exceeds US$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
or Warrants constitutes participation in a reportable transaction for the 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
US$10,000 in the case of a natural person and US$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 Warrant (or, possibly, aggregate losses from the Notes or Warrants) 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 and the Warrants.

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 and the Warrants.

Withholding of U.S. tax on account of FATCA

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a
"foreign financial institution" may be required to withhold on certain payments it makes ("foreign passthru
payments") to persons that fail to meet certain certification, reporting, or related requirements. The Issuer
is a foreign financial institution for these purposes. A number of jurisdictions (including the jurisdiction of
the Issuer) have entered into, or have agreed in substance to, intergovernmental agreements (each an "IGA")
with the United States to implement FATCA, which modify the way in which FATCA applies in their
jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution in an I[GA
jurisdiction would generally not be required to withhold under FATCA or an IGA from payments that it
makes. Certain aspects of the application of the FATCA provisions and IGAs to instruments such as the
Notes and Warrants, including whether withholding would ever be required pursuant to FATCA or an IGA
with respect to payments on instruments such as the Notes or Warrants, are uncertain and may be subject
to change. Even if withholding would be required pursuant to FATCA or an IGA with respect to payments
on instruments such as the Notes or Warrants, such withholding would not apply prior to the second
anniversary of the date on which final regulations defining the term "foreign passthru payments" are
published in the U.S. Federal Register, and Notes or Warrants treated as debt for U.S. federal income tax
purposes issued on or prior to the date that is six months after the date on which final regulations defining
"foreign passthru payments" are filed with the U.S. Federal Register generally would be "grandfathered"
for purposes of FATCA withholding unless materially modified after such date (including by reason of a
substitution of the issuer). However, if additional Notes (as described under "Terms and Conditions of the
Notes — Further Issues") or Warrants (as described under "Terms and Conditions of the Warrants —
Further Issues™) that are not distinguishable from previously issued Notes or Warrants are issued after the
expiration of the grandfathering period and are subject to withholding under FATCA, then withholding
agents may treat all Notes or Warrants, including the Notes or Warrants offered prior to the expiration of
the grandfathering period, as subject to withholding under FATCA. Holders should consult their own tax
advisers regarding how these rules may apply to their investment in the Notes or Warrants. In the event
any withholding would be required pursuant to FATCA or an IGA with respect to payments on the Notes
or Warrants, no person will be required to pay additional amounts as a result of the withholding.
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CERTAIN ERISA CONSIDERATIONS

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 ERISA's general fiduciary
requirements, a fiduciary with respect to any such ERISA Plan who is considering the purchase of Notes
or Warrants on behalf of such ERISA Plan should determine, to the extent applicable, whether such
purchase is permitted under the 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 Section 3(14) of ERISA or disqualified persons within
the meaning of Section 4975 of the Code and collectively, "Parties in Interest"). Thus, a Plan fiduciary,
to the extent permitted, considering the purchase of Notes 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 or Warrants may each be considered a Party in Interest with respect to
many Plans. The purchase of Notes or Warrants by a Plan with respect to which any of the Issuer or the
dealers selling Notes or Warrants is a Party in Interest 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 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) issued by the U.S. Department of Labor or Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code (relating to purchase and sale of securities and related lending transactions,
provided that neither the issuer of the securities nor its affiliate has or exercises any discretionary authority
or control or renders any investment advice with respect to the assets of any Plan involved in the transaction
(in other words, not a fiduciary) and provided further that the Plan pays no more than, and receives no less
than, adequate consideration in connection with the transaction). 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 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.

Governmental plans (as defined in Section 3(32) of ERISA), church plans (as defined in Section 3(33) of
ERISA) if no election has been made under Section 410(d) of the Code and non-U.S. plans (as described
in Section 4(b)(4) of ERISA), while not subject to Section 406 of ERISA or Section 4975 of the Code, 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 or Warrants.

The Issuer and its directors, officers, employees, agents or affiliates (collectively, the "Transaction
Parties") have their own interests in the offering and sale of the Notes and Warrants and related
transactions, which differ from the interests of any Benefit Plan Investor as defined in Section 3(42) of
ERISA who considers acquiring or holding the Notes or Warrants. The existence and nature of such
interests have been disclosed. Any person that, for any direct or indirect compensation, makes a suggestion,
directly or indirectly, to engage in or refrain from a particular action in connection with the acquisition or
holding of a Note or Warrant by any Benefit Plan Investor might be giving "investment advice" so as to
become a fiduciary to the Benefit Plan Investor. The Transaction Parties are not authorised to, have not
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provided and do not undertake to provide any impartial investment advice or to give advice in any fiduciary
capacity to any Benefit Plan Investor or any fiduciary, representative or any of their agents.

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, either that (A) such purchaser or transferee is not (and for
so long as it holds the Note or Warrant or an interest therein will not be), and is not (and for so long as it
holds the Note or Warrant or an interest therein will not be) acting on behalf of, a Benefit Plan Investor or
a Similar Law 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) such purchaser or transferee's acquisition, holding and disposition of
the 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: PTCE 84-14, PTCE 90-1, PTCE 91-38, PTCE
95-60 or PTCE 96-23 issued by the U.S. Department of Labor or Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code, 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
Similar Law Plan, will not result in a violation of any Similar Law). Each purchaser and transferee of any
Note or Warrant or interest therein that is a Benefit Plan Investor shall be required or deemed to represent
and warrant that (x) none of the Transaction Parties has provided any investment recommendation or
investment advice to the Benefit Plan Investor, or any fiduciary or other person investing on behalf of the
Benefit Plan Investor or who otherwise has discretion or control over the investment and management of
"plan assets" (a "Plan Fiduciary"), on which either the Benefit Plan Investor or Plan Fiduciary has relied
in connection with the decision to invest in the Note or Warrant, (y) the Transaction Parties are not
otherwise acting as a "fiduciary", as that term is defined in Section 3(21) of ERISA or Section 4975(¢)(3)
of the Code, to the Benefit Plan Investor or Plan Fiduciary in connection with the Benefit Plan Investor's
investment in the Note or Warrant and (z) the Plan Fiduciary is exercising its own independent judgment
in evaluating the transaction.

The sale of Notes 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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GREEN BONDS AND SDG BONDS

If the relevant Pricing Supplement specifies under the heading "Reasons for the Offer" the relevant Series
of Notes as being "Green Bonds" or "SDG Bonds", the net proceeds of such Series of Notes will be applied
by the Issuer as described below.

Green Bonds

If the relevant Pricing Supplement specifies that a Series of Notes are "Green Bonds", then, unless otherwise
specified in the relevant Pricing Supplement, the Issuer will use the net proceeds of the issuance of such
Series of Notes to fund eligible businesses and projects in Eligible Sectors (as defined below and further
described within the HSBC Green Bond Framework dated 6 November 2015 available on the following
webpage:  https://www.hsbec.com/investors/fixed-income-investors/green-and-sustainability-bonds ~ (the
"HSBC Green Bond Framework")).

"Eligible Sectors" include the following sectors:

. Renewable Energy

. Energy Efficiency

. Efficient Buildings

. Sustainable Waste Management
0 Sustainable Land Use

. Clean Transportation

. Sustainable Water Management
. Climate Change Adaptation
Excluded Sectors

Businesses and projects that are involved in the following operations will be ineligible to use the net
proceeds of the Notes:

. nuclear power generation

o weapons

. alcohol

. gambling / adult entertainment

Where any portion of the net proceeds of the Notes has not been applied directly to fund eligible businesses
and projects in Eligible Sectors, such proceeds may be invested according to local liquidity management
guidelines.

Management of Proceeds

The Issuer will track the use of the net proceeds of the Notes via its internal information systems.

Reporting on Use of Proceeds

The Issuer will provide a green progress report (the "Green Progress Report") on an annual basis
including:

. aggregate amounts of funds allocated to each of the Eligible Sectors together with a description of
the types of business and projects financed;

. the remaining balance of unallocated proceeds of the Notes at the reporting period end; and
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. confirmation that the use of the net proceeds of the Notes conforms with the HSBC Green Bond
Framework.
Assurance

A second party opinion has been obtained from an appropriate provider to confirm the validity of the HSBC
Green Bond Framework. The second party opinion is published on the following webpage:
http://www.hsbc.com/investors/fixed-income-investors/green-and-sustainability-bonds.

For each issuance of Notes that are specified in the relevant Pricing Supplement as being "Green Bonds",
the Issuer will engage an appropriate external assurance provider to independently assure the Green
Progress Report, on an annual basis, and opine on its conformity with the HSBC Green Bond Framework.

The annual Green Progress Report and related assurance report will be made available to the public on the
following webpage: https://www.hsbc.com/investors/fixed-income-investors/green-and-sustainability-
bonds.

Sustainable Development Goal Bonds

If the relevant Pricing Supplement specifies that a Series of Notes are "SDG Bonds", then, unless otherwise
specified in the relevant Pricing Supplement, the Issuer will use the net proceeds of such Series of Notes to
finance, in whole or in part, new and/or existing businesses and projects in the Eligible Categories (as
defined below) in accordance with the Issuer's Sustainable Development Goal (SDG) Bond Framework
(the "SDG Bond Framework") (as described below).

The term of funding to any eligible business or project under the SDG Bond Framework may be shorter or
longer than the term of the Notes and may mature or be sold before or after the maturity date of the Notes.
In the case of any investment that matures or is sold before the maturity date of the Notes, the Issuer expects
to reallocate funds with respect to that eligible business or project back to its account either until maturity
of the Notes or allocation of such amounts to new eligible businesses or projects. If funding for any eligible
business or project remains outstanding after the maturity date of the Notes, neither the Issuer nor any of
its consolidated subsidiaries will be required to terminate the financing of such project on the maturity date
of the Notes.

Payment of principal and interest on the Notes will be made from the Issuer's general funds and will not be
directly linked to the performance of any eligible business or project.

Framework

In September 2015, the UN General Assembly formally established 17 Sustainable Development Goals
(the "SDGs") to be addressed by 2030. The goals set a common framework for public and private
stakeholders to set their agendas and define their policies and strategies over the interim 15 years. The SDG
Bond Framework is a step towards contributing capital towards the accomplishment of the SDGs.

The Issuer believes that the SDG Bond Framework is consistent with the International Capital Market
Association's 2017 Green Bond Principles, Social Bond Principles and Sustainability Bond Guidelines and
in reaching such conclusion the Issuer has relied in part on a second party opinion from Sustainalytics, an
external assurance provider, confirming the alignment of the SDG Bond Framework with the International
Capital Market Association's 2017 Green Bond Principles, Social Bond Principles and Sustainability Bond
Guidelines. The opinion is published on the following webpage: http
https://www.hsbc.com/investors/fixed-income-investors/green-and-sustainability-bonds.

Eligible Categories
In accordance with the SDG Bond Framework, the "Eligible Categories" comprise:

Good Health and Well-being (SDG 3)—activities that strengthen the capacity of all countries, in particular
developing countries, for provision of free or subsidised healthcare, and early warning, risk reduction and
management of health crises.

Quality Education (SDG 4)—activities that (i) expand access to primary, secondary, adult and vocational
education, (ii) target women and minority inclusion in education or (iii) improve educational infrastructure.
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Clean Water and Sanitation (SDG 6)—activities that (i) expand public access to safe and affordable
drinking water, (ii) provide access to adequate sanitation facilities, (iii) improve water quality or (iv)
increase water-use efficiency through water recycling, treatment and reuse (including treatment of
wastewater).

Affordable and Clean Energy (SDG 7)—activities that involve (i) generation of energy from renewable
sources, (ii) construction, maintenance and/or expansion of associated distribution networks, (iii)
manufacturing of components of renewable energy technology, (iv) development of products or technology
and their implementation that reduces energy consumption of underlying asset, technology, product or
system(s), (v) improved efficiency in the delivery of bulk energy services or (vi) manufacturing of
components to enable energy efficiency.

Industry Innovation and Infrastructure (SDG 9)—activities that (i) develop quality, reliable, sustainable
infrastructure (including regional and trans-border) to support affordable and equitable access for all in a
manner that also benefits economic development and human well-being or (ii) upgrade and retrofit
infrastructure to make it sustainable, with increased resource-use efficiency and greater adoption of clean
and environmentally sound technologies and industrial processes.

Sustainable Cities and Communities (SDG 11)—activities that expand or maintain the supply of affordable
housing or access to sustainable transport systems.

Climate Change (SDG 13)—activities that demonstrably contribute to reducing vulnerability to climate
change identified in the project area and do not increase carbon emissions.

Eligibility Criteria of Businesses and Projects

The net proceeds will be used to finance, in whole or in part, future and/or re-finance existing businesses
and projects, including the Group's own operations, that promote any of the Eligible Categories in
accordance with the SDG Bond Framework.

The Issuer will determine the eligibility of businesses and projects based on whether it applies its funds to
Eligible Categories and whether a significant net positive sustainability impact is achieved by them. If a
business or project derives at least 90 per cent. its revenue from activities within the Eligible Categories, it
would be considered for financing with the net proceeds. In these instances, the net proceeds can be used
for general purposes, so long as this financing does not fund expansion into activities falling outside of the
Eligible Categories.

The Issuer recognises that businesses and projects may benefit the environment and society in important
ways while also degrading it in others. Accordingly, the Issuer's assessment of environmental and societal
benefits will consider the balance of impact in determining the overall net benefit. The Issuer will exercise
its professional judgement, discretion and sustainability knowledge in determining eligibility of businesses
and projects for the use of the net proceeds.

Businesses and projects that are involved in the following operations will be ineligible: (i) nuclear power
generation; (ii) weapons; (iii) alcohol; (iv) gambling / adult entertainment; and (v) palm oil. Moreover, the
businesses and projects will not include any coal-fired power plants, the extraction and refining of coal,
thermal coal mines or mountaintop removal.

Management and Tracking of the Proceeds

The HSBC Group's Green Bond Committee has responsibility for governing the SDG Bond Framework
and for the ratification of eligible businesses and projects by applying the guidelines in the SDG Bond
Framework. The HSBC Group's Green Bond Committee also will track the use of proceeds of the Notes
using its internal information system, as described in the SDG Bond Framework. Where any portion of the
net proceeds has not been applied to Eligible Categories, the Issuer may invest such unused proceeds
according to its local liquidity management guidelines.

Reporting

The HSBC Group will provide a progress report (the "SDG Progress report") on an annual basis until all
proceeds have been fully allocated including:
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. aggregate amounts of funds allocated to each of the Eligible Categories, together with a description
of the types of business and projects financed;

. the remaining balance of unallocated net proceeds at the reporting period end; and

. confirmation that the use of proceeds of each Series of Notes specified as "SDG Bonds" issued
conforms with the SDG Bond Framework.

For each issuance of Notes that are specified in the relevant Pricing Supplement as being "SDG Bonds",
the Issuer will engage an appropriate external assurance provider to independently assure the SDG Progress
Report, on an annual basis, and opine on its conformity with the SDG Bond Framework.

The annual SDG Progress Report and related assurance report will be made available to the public on the
following webpage: https://www.hsbc.com/investors/fixed-income-investors/green-and-sustainability-
bonds.
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GENERAL INFORMATION

The continuation of the Programme and the issue of Notes and Warrants under the Programme by
HBEU have been authorised by a resolution of the Board of Directors of HBEU passed on 12
February 2020.

The continuation of the Programme and the issue of Notes and Warrants under the Programme by
HBME have been authorised by a resolution of the Board of Directors of HBME passed on 5 May
2020.

The Notes and Warrants have been accepted for clearance through Euroclear and Clearstream,
Luxembourg, and may also be accepted for clearance through CREST, DTC, and any other clearing
system specified in the applicable Pricing Supplement relating to the Notes or Warrants. The
Common Code, the International Securities Identification Number (ISIN), CUSIP and any other
identifier and/or code (as applicable) in relation to the Notes and Warrants of each Series will be
set out in the relevant Pricing Supplement. The address of Euroclear Bank S.A./N.V. is 1 Boulevard
du Roi Albert I1, 1210 Brussels, Belgium. The address of Clearstream Banking, S.A. is 42 Avenue
JF Kennedy, L-1855 Luxembourg. The address of CREST is 33 Cannon Street, London EC4M
5SB, UK. The address of DTC is 55 Water Street, New York, New York, NY 10041, United States.

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

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

Generally, any notice, document or information to be sent or supplied by HBEU 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 HBEU 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 HBEU 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.

The current auditors of HBME are PricewaterhouseCoopers Limited, DIFC (authorised and
regulated by Dubai Financial Services Authority with License no. CL0215) ("PwC DIFC") of Al
Fattan Currency House, Tower 1, Level 8, Unit 801, DIFC, PO Box 11987, Dubai - United Arab
Emirates. PwC DIFC has audited the consolidated financial statements of HBME for the years
ended 31 December 2018 and 31 December 2019.

There has been no significant change in the financial or trading position of HBEU and its
subsidiaries since 31 December 2019 nor any material adverse change in the prospects of HBEU
since 31 December 2019.

There has been no significant change in the financial or trading position of HBME and its

subsidiaries since 31 December 2019 nor any material adverse change in the prospects of HBME
since 31 December 2019.
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Save as disclosed in Note 25 "Provisions" on pages 149 to 150, and Note 32 "Legal proceedings
and regulatory matters" on pages 157 to 160, of the 2019 HBEU 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 HBEU is
aware) during the 12-month period before the date of this Offering Memorandum which may have,
or have had in the recent past, significant effects on the financial position or profitability of HBEU
and its subsidiary undertakings.

Save as disclosed in Note 25 "Provisions" on page 40 and Note 34 "Legal proceedings and
regulatory matters" on pages 73 - 74 of the 2019 HBME 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 HBME is
aware) during the 12-month period before the date of this Offering Memorandum which may have,
or have had in the recent past, significant effects on the financial position or profitability of HBME
and its subsidiary undertakings.

For so long as HBEU or HBME may issue securities under this Offering Memorandum, and are
admitted to trading on the Global Exchange Market, the physical form of the following documents
may be inspected during normal business hours at the registered office of the relevant Issuer:

(a) the articles of association of HBEU;
(b) the constitutional documents of HBME; and
(c) the Financial Information.

The relevant Issuer or Dealer may pay to the distributor(s) (which may include affiliates of such
Issuer or Dealer) of Notes or Warrants issued under this Offering Memorandum commissions or
fees or may offer such Notes or Warrants to the distributor(s) at a discount to the issue price of
such Notes or purchase price of such Warrants. Such commissions, fees or discounts will be as
such Issuer or Dealer may agree with the distributor(s) from time to time.

The Legal Entity Identifier (LEI) code of HBEU is: MP615ZYZBEU3UXPYFY54.

The Legal Entity Identifier (LEI) code of HBME is 549300F99IL9YJDWH369.
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PART B1 -
INFORMATION RELATING TO THE NOTES GENERALLY

TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions applicable to the Notes (the "Conditions") of each
Series, which are completed by the Pricing Supplement and will be incorporated by reference into each
Note in global form (subject to the section entitled "Summary of provisions relating to the Notes while in
global form") and which will be endorsed on the Definitive Notes (if any) issued in exchange for Notes in
global form representing each Tranche, details of the relevant Tranche being as set out in the relevant
Pricing Supplement. The Pricing Supplement in relation to any Tranche may specify other terms and
conditions which shall, to the extent so specified or to the extent inconsistent with the following terms and
conditions, replace or modify the following terms and conditions for the purpose of such Tranche. 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 "Summary of Provisions
Relating to the Notes while in Global Form" below.

The Notes are issued by HSBC Bank plc ("HBEU") or HSBC Bank Middle East Limited ("HBME")
(together the "Issuers" and each an "Issuer") pursuant to a programme for the issuance of notes and
warrants (the "Programme"). The relevant Pricing Supplement (as defined below) will specify which of
HBEU or HBME is the "Issuer" in relation to a particular Series of Notes (as defined below). References
to "Issuer" in these Conditions, shall mean (i) if the Notes to which these Conditions apply are issued by
HBEU, HBEU and (ii) if the Notes to which these Conditions apply are issued by HBME, HBME. HBME
may issue Notes either through its head office or, if so specified in the relevant Pricing Supplement, a
specified branch. Notes issued by HBEU are constituted by, and have the benefit of, a deed of covenant
dated on or about 28 May 2020 (the "HBEU Deed of Covenant"). Notes issued by HBME are constituted
by, and have the benefit of, a deed of covenant dated on or about 28 May 2020 (the "HBME Deed of
Covenant"). The Notes also have the benefit of a master note issuance agreement dated 24 February 1999
as most recently modified, supplemented and/or restated on or about 28 May 2020 (as further modified
and/or amended from time to time, the "Master Note Issuance Agreement") and made between the Issuers,
and HSBC Bank plc, The Hongkong and Shanghai Banking Corporation Limited and HSBC France as
dealers (in this capacity, each a "Dealer" and together, the "Dealers", which expression shall include any
additional or successor Dealer(s)) and an issuing and paying agency agreement dated 24 February 1999 as
most recently modified, supplemented and/or restated on or about 28 May 2020 (as further modified and/or
amended from time to time, the "Issuing and Paying Agency Agreement") and made between the Issuers,
HSBC Bank plc and HSBC France as calculation agents (HSBC Bank plc or, as the case may be, HSBC
France being the "Calculation Agent" with respect to the Notes if so specified in the relevant Pricing
Supplement, which expression includes any successor or other Calculation Agent appointed pursuant to the
Issuing and Paying Agency Agreement and specified in the relevant Pricing Supplement), 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
successor or other Transfer Agent appointed pursuant to the Issuing and Paying Agency Agreement), HSBC
Bank plc as the principal paying agent (HSBC Bank plc being the "Principal Paying Agent", which
expression shall include any successor or other Principal Paying Agent appointed pursuant to the Issuing
and Paying Agency Agreement and, together with any additional paying agent appointed pursuant to the
Issuing and Paying Agency Agreement or the Computershare Agency Agreement (as defined below), as
specified in the relevant Pricing Supplement, the "Paying Agents"), HSBC Bank plc as issue agent (HSBC
Bank plc being the "Issue Agent", which expression shall include any successor or other Issue Agent
appointed pursuant to the Issuing and Paying Agency Agreement) and 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 successor or other Registrar
appointed pursuant to the Issuing and Paying Agency Agreement), and the other parties specified therein.

In addition, HBEU has entered into an agreement with Computershare Investor Services PLC dated
23 April 2010 (such agreement, as amended and/or supplemented and/or restated from time to time, the
"Computershare Agency Agreement") appointing the latter as registrar and paying agent (the "CREST
Registrar"”, which expression shall include any successor registrar and paying agent) with respect to
Uncertificated Registered Notes (as defined below).

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 a Pricing
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Supplement (the "Pricing Supplement"), 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, the issue price and the
date for the first payment of interest, the Notes of each Series will have identical terms and conditions save
that a Series may comprise Bearer Notes and Registered Notes and may comprise Notes in more than one
denomination. The Notes of each Tranche will have identical terms and conditions save that a Tranche
may comprise Bearer Notes and Registered Notes and may comprise Notes of different denominations.

Copies of the Master Note Issuance Agreement, the Issuing and Paying Agency Agreement, the HBEU
Deed of Covenant, the HBME Deed of Covenant and the Computershare Agency Agreement are available
for inspection by Holders (as defined below) of Notes, and copies of the relevant Pricing Supplement, this
Offering Memorandum and any supplement thereto may be obtained in each case during normal business
hours at the specified office of the Issuer and of the Paying Agent in London or, in the case of Uncertificated
Registered Notes, the CREST Registrar. The Holders (as defined in Condition 2(b) (Form, Denomination
and Title — Bearer Notes)) for the time being of Notes (the "Noteholders", which expression shall, in the
case of Bearer Notes, include reference to the Holders of the Coupons appertaining thereto) and of any
coupons (the "Coupons") or talons (the "Talons") (the "Couponholders") are deemed to have notice of,
and are entitled to the benefit of, all the provisions of the Master Note Issuance Agreement, the Issuing and
Paying Agency Agreement, the Computershare Agency Agreement, the HBEU Deed of Covenant and the
HBME Deed of Covenant.

Words and expressions defined in the Master Note Issuance Agreement, the Issuing and Paying Agency
Agreement or the Computershare Agency Agreement or used in the relevant Pricing Supplement 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, the Computershare Agency Agreement and the relevant Pricing
Supplement, the relevant Pricing Supplement will prevail.

L. Definitions
As used in these Conditions, the following expressions shall have the following meanings:

"Accrual Yield" means, in the case of Zero Coupon Notes, the percentage rate per annum specified
as such in the relevant Pricing Supplement;

"Administrator/Benchmark Event" means, in respect of any Series of Notes and a Relevant
Benchmark, any authorisation, registration, recognition, endorsement, equivalence decision,
approval or inclusion in any official register in respect of the Relevant Benchmark or the
administrator or sponsor of the Relevant Benchmark has not been, or will not be, obtained or has
been, or will be, rejected, refused, suspended or withdrawn by the relevant competent authority or
other relevant official body, in each case, as required under any applicable law or regulation in
order for the Issuer, the Calculation Agent or any other entity to perform its or their respective
obligations in respect of the Notes, all as determined by the Issuer;

"Affected Relevant Benchmark" means, in relation to any Series of Notes, the Relevant
Benchmark affected by a Benchmark Trigger Event;

"Agents" means each of the Paying Agents, the Transfer Agent, the Issue Agent and the Registrar;

"Aggregate Outstanding Nominal Amount" means, in respect of Notes which are represented by
a global Note or global Notes or Notes which are in the form of Uncertificated Registered Notes,
the aggregate outstanding nominal amount of the Notes represented by such global Note(s) or, as
the case may be, such Uncertificated Registered Notes;

"Alternative Payment Currency" means the currency, which may be Offshore RMB, specified
as such in the relevant Pricing Supplement;

"Alternative Payment Currency Equivalent" means the relevant amount in the Settlement
Currency determined by the Calculation Agent converted into the relevant Alternative Payment
Currency using the Alternative Payment Currency Exchange Rate for the relevant Alternative
Payment Currency Fixing Date;

B-118



Part B1 - Information Relating to the Notes Generally — Terms and Conditions of the Notes

"Alternative Payment Currency Exchange Rate" means:

(i) the rate of exchange between the Settlement Currency and Alternative Payment Currency
(expressed as the number of units of Alternative Payment Currency per one unit of
Settlement Currency or as the number of units of Settlement Currency per one unit of
Alternative Payment Currency (as applicable)) as published on the Alternative Payment
Currency Fixing Page at or around the Alternative Payment Currency Fixing Time on the
Alternative Payment Currency Fixing Date and as observed by the Calculation Agent;

(i)  if Cross Currency Exchange Rate is specified as applicable in the relevant Pricing
Supplement, the rate of exchange determined in accordance with, or derived from the
Alternative Payment Cross Currency Rate and the Settlement Currency Exchange Rate, as
determined by the Calculation Agent; or

(iii) such other rate as may be specified in the relevant Pricing Supplement.

The Calculation Agent shall round such rate to the closest four (4) decimal places, 0.00005 being
rounded up. If on an Alternative Payment Currency Fixing Date the Relevant Rate is not available
for any reason as determined by the Calculation Agent and (a) if Alternative Payment Currency
Exchange Rate Fall-Back provisions are specified in the relevant Pricing Supplement 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 Pricing Supplement 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 Pricing Supplement, the
Calculation Agent will determine the Alternative Payment Currency Exchange Rate in its
discretion; or (b) if such Alternative Payment Currency Exchange Rate Fall-Back provisions are
not specified in the relevant Pricing Supplement, then the Calculation Agent will determine the
Alternative Payment Currency Exchange Rate in accordance with sub-paragraphs (i) or (ii), as
applicable, of Condition 9(f) (Price Source Disruption and FX Disruption) or, if Price Source
Disruption is specified as not applicable in the relevant Pricing Supplement, in its discretion;

"Alternative Payment Cross Currency Rate" means, for any Alternative Payment Currency
Fixing Date, the currency exchange rate between the Cross Currency and the Alternative Payment
Currency as published on the Alternative Payment Currency Fixing Page at or around the
Alternative Payment Currency Fixing Time and as observed by the Calculation Agent;

"Alternative Payment Currency Fixing Date" means:
(i) the date specified as such in the Pricing Supplement;

(i) if "Condition 1" is specified as applicable in the relevant Pricing Supplement, the relevant
Interest Payment Date, Maturity Date or other date on which the relevant payment falls
due (as appropriate); or

(iii) otherwise, the fifth day (or such other number of days specified in the relevant Pricing
Supplement) prior to the relevant Interest Payment Date, Maturity Date or other date on
which the relevant payment falls due (as appropriate).

If such date falls on a day that is a Saturday or Sunday or on which commercial banks are not open
for general business and dealings in foreign exchange in the jurisdiction or place specified in the
relevant Pricing Supplement, or if no such jurisdiction or place is specified in the relevant Pricing
Supplement, the Settlement Currency Jurisdiction, the Alternative Payment Currency Jurisdiction
and, if Cross Currency Exchange Rate is specified as applicable in the relevant Pricing Supplement,
the Cross Currency Jurisdiction (a "closed day"), then:

x) if "Condition 1" is specified as applicable in the relevant Pricing Supplement, the
Alternative Payment Currency Fixing Date shall be the immediately following calendar
day that is not a closed day; and

) otherwise, the Alternative Payment Currency Fixing Date shall be the immediately
preceding calendar day that is not a closed day;
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"Alternative Payment Currency Fixing Page" means the Reuters or other screen page specified
as such in the relevant Pricing Supplement or any successor page thereof or, if such page is not
specified in the relevant Pricing Supplement or there is no successor page, the Calculation Agent
will determine the relevant Alternative Payment Currency Exchange Rate by reference to the spot
rate prevailing in the international exchange market;

"Alternative Payment Currency Fixing Time" means the time and place specified as such in the
relevant Pricing Supplement or, such other time and place as the Calculation Agent determines in
the case of a successor page to the Alternative Payment Currency Fixing Page specified in the
Pricing Supplement;

"Alternative Payment Currency Jurisdiction" means the jurisdiction specified as such in the
relevant Pricing Supplement;

"Alternative Payment Settlement Days" means the number of local banking days specified as
such in the relevant Pricing Supplement or if the relevant Pricing Supplement does not specify any
Alternative Payment Settlement Days then the Alternative Payment Settlement Days shall be
deemed to be 3 local banking days;

"Alternative Pre-nominated Index" means, in respect of a Relevant Benchmark, the first of the
indices, benchmarks or other price sources specified in the relevant Pricing Supplement as an
"Alternative Pre-nominated Index" and which is not subject to a Benchmark Trigger Event;

"Benchmark Trigger Event" means:

(1) in respect of a Series of Notes that references a Relevant Benchmark that is a Reference
Rate or a Floating Rate Option, or any other interest rate, yield, cost of funds or similar
rate:

(A) an Index Cessation Event; and
B) an Administrator/Benchmark Event;
(i1) in respect of any other Series of Notes, an Administrator/Benchmark Event;

"Benchmark Trigger Event Determination Date" means, in relation to any Series of Notes and
a Relevant Benchmark, the date on which a Benchmark Trigger Event occurred or will be deemed
to have occurred in relation to such Relevant Benchmark, as determined by the Issuer in its sole
discretion;

"Business Centre" means the city or cities specified as such in the relevant Pricing Supplement;
"Business Day" means:

(i) in relation to any sum payable in euro, a Euro Business Day and a day on which
commercial banks and foreign exchange markets settle payments generally in London and
each (if any) Business Centre and on which the relevant Clearing System is open for
business; or

(i1) in relation to any sum payable in a currency other than euro, a day on which commercial
banks and foreign exchange markets settle payments generally in London, in the principal
financial centre of the relevant currency and in each (if any) Business Centre and on which
the relevant Clearing System is open for business;

"Business Day Convention", in relation to any particular date, has the meaning given in the
relevant Pricing Supplement and, if so specified in the relevant Pricing Supplement, may have
different meanings in relation to different dates and, in this context, the following expressions shall
have the following meanings:

(i) "Following Business Day Convention" means that the relevant date shall be postponed
to the first following day that is a Business Day;
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(i) "Modified Following Business Day Convention" or "Modified Business Day
Convention" means that the relevant date shall be postponed to the first following day
that is a Business Day unless that day falls in the next calendar month in which case that
date will be the first preceding day that is a Business Day;

(iii) "Preceding Business Day Convention" means that the relevant date shall be brought
forward to the first preceding day that is a Business Day;

(iv) "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention" means
that each relevant date shall be the date which numerically corresponds to the preceding
such date in the calendar month which is the number of months specified in the relevant
Pricing Supplement as the Specified Period after the calendar month in which the
preceding such date occurred provided, however, that:

(A) if there is no such numerically corresponding day in the calendar month in which
any such date should occur, then such date will be the last day which is a Business
Day in that calendar month;

(B) if any such date would otherwise fall on a day which is not a Business Day, then
such date will be the first following day which is a Business Day unless that day
falls in the next calendar month, in which case it will be the first preceding day
which is a Business Day; and

©) if the preceding such date occurred on the last day in a calendar month which was
a Business Day, then all subsequent such dates will be the last day which is a
Business Day in the calendar month which is the specified number of months after
the calendar month in which the preceding such date occurred; and

) "No Adjustment" means that the relevant date shall not be adjusted in accordance with
any Business Day Convention;

"Calculation Amount" means the amount in the Denomination Currency specified as such in the
relevant Pricing Supplement;

"Clearing System" means, in relation to a Series of Notes, Euroclear, Clearstream, Luxembourg,
DTC, CREST and/or any other clearing system specified in the relevant Pricing Supplement 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;

"Clearing System Currency Eligibility Event" means the relevant Clearing System(s) ceases to
accept payments in the Settlement Currency;

"Clearstream, Luxembourg" means Clearstream Banking S.A;

"Combined Global Registered Note" means a Registered Note in global form eligible for sale in
the United States to "qualified institutional buyers" or to, or for the account or benefit of, U.S.
persons (as defined in Regulation S) who are "qualified institutional buyers", in each case in
reliance on Rule 144A under the Securities Act and to non U.S. persons (as defined in Regulation
S under the Securities Act) in reliance on Regulation S under the Securities Act;

"Conversion Rate" means:
(i) the conversion rate of exchange specified as such in the relevant Pricing Supplement;

(i) if such rate is not specified in the relevant Pricing Supplement, the rate of exchange
between the Denomination Currency and the Settlement Currency (expressed as the
number of units of Settlement Currency per one unit of Denomination Currency or as the
number of units of the Denomination Currency per one unit of Settlement Currency (as
applicable)) as published on the Conversion Rate Fixing Page at the Conversion Rate
Fixing Time on the Conversion Rate Fixing Date and as observed by the Calculation
Agent; or
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(iii) if Cross Currency Exchange Rate is specified as applicable in the relevant Pricing
Supplement, the conversion rate of exchange determined in accordance with, or derived
from the Denomination Currency Conversion Rate and the Settlement Currency
Conversion Rate, as determined by the Calculation Agent.

The Calculation Agent shall round such rate to the closest four (4) decimal places, 0.00005 being
rounded up. If on a Conversion Rate Fixing Date the Relevant Rate is not available for any reason
as determined by the Calculation Agent, and (a) if Conversion Rate Fall-Back provisions are
specified in the relevant Pricing Supplement the Calculation Agent will determine the relevant
Conversion Rate in accordance with the Conversion Rate Fall-Back provisions specified in the
relevant Pricing Supplement or if the Calculation Agent is not able to determine the relevant
Conversion Rate in accordance with such Conversion Rate Fall-Back provisions specified in the
relevant Pricing Supplement, the Calculation Agent will determine the Conversion Rate in its
discretion; or (b) if Conversion Rate Fall-Back provisions are not specified in the relevant Pricing
Supplement, then the Calculation Agent will determine the Conversion Rate in accordance with
Condition 9(f) (Price Source Disruption and FX Disruption) or Condition 9(g) (EM Price Source
Disruption) (as applicable) or, if neither Price Source Disruption or EM Price Source Disruption
are specified as applicable in the relevant Pricing Supplement, in its discretion;

"Conversion Rate Business Day" means a day (other than a Saturday or Sunday) on which
commercial banks are open for general business and dealings in foreign exchange in the jurisdiction
or place specified as such in the relevant Pricing Supplement, or if no such jurisdiction or place is
specified in the relevant Pricing Supplement, the Settlement Currency Jurisdiction, Denomination
Currency Jurisdiction and, if Cross Currency Exchange Rate is specified as applicable in the
relevant Pricing Supplement, the Cross Currency Jurisdiction;

"Conversion Rate Fixing Date" means each of the dates specified as such in the relevant Pricing
Supplement or if such date is not a Conversion Rate Business Day the immediately following day
that is a Conversion Rate Business Day or, if such date is not specified in the relevant Pricing
Supplement, the fifth Conversion Rate Business Day prior to the relevant Interest Payment Date,
Maturity Date or other date on which the relevant payment falls due (as applicable) (and for these
purposes a day shall be deemed to be a Conversion Rate Business Day if the market was not aware
of it not being a Conversion Rate Business Day (by means of a public announcement or by
reference to other publicly available information) on the Conversion Rate Fixing Date
notwithstanding it subsequently ceases to be a Conversion Rate Business Day for any reason or the
market subsequently becomes aware that it was not a Conversion Rate Business Day);

"Conversion Rate Fixing Page" means the Reuters or other screen page specified as such in the
Pricing Supplement or any successor page thereof or, if such page is not specified in the relevant
Pricing Supplement or there is no successor page, the Calculation Agent will determine the relevant
Conversion Rate by reference to the spot rate prevailing in the international exchange market;

"Conversion Rate Fixing Time" means the time and place specified as such in the relevant Pricing
Supplement or such other time and place as the Calculation Agent determines in the case of a
successor page to the Conversion Rate Fixing Page specified in the Pricing Supplement;

"CREST" means Euroclear UK and Ireland Limited (formerly known as CRESTCo Limited);

"Cross Currency" means the currency specified as such in the relevant Pricing Supplement, or if
such currency is not specified in the relevant Pricing Supplement, the Cross Currency shall mean
USD;

"Cross Currency Jurisdiction" means the jurisdiction specified as such in the relevant Pricing
Supplement;

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time
(the "Calculation Period"), such day count fraction as may be specified in the relevant Pricing
Supplement and:

(1) if "Actual/Actual", "Actual/Actual (ISDA)", "Act/Act" or "Act/Act (ISDA)" is
specified, the actual number of days in the Calculation Period in respect of which payment
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is being made divided by 365 (or, if any portion of that Calculation Period falls in a leap
year, the sum of (i) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (ii) the actual number of days in that portion of
the Calculation Period falling in a non-leap year divided by 365);

if "Actual/Actual (ICMA)" or "Act/Act (ICMA)" is so specified means:

(@) where the Calculation Period is equal to or shorter than the Regular Period during
which it falls, the actual number of days in the Calculation Period divided by the
product of (1) the actual number of days in such Regular Period and (2) the
number of Regular Periods in any year; and

(b) where the Calculation Period is longer than one Regular Period, the sum of:

(A) the actual number of days in such Calculation Period falling in the
Regular Period in which it begins divided by the product of (1) the actual
number of days in such Regular Period and (2) the number of Regular
Periods in any one year; and

(B) the actual number of days in such Calculation Period falling in the next
Regular Period divided by the product of (1) the actual number of days
in such Regular Period and (2) the number of Regular Periods in any
year;

if "Actual/365 (Fixed)", "Act/365 (Fixed)", "A/365 (Fixed)" or "A/365F" is specified,
the actual number of days in the Calculation Period in respect of which payment is being
made divided by 365;

if "Actual/365 (Sterling)" is so specified, means the actual number of days in the
Calculation Period divided by 365, or in the case of an Interest Payment Date falling in a
leap year, 366;

if "Actual/360", "Act/360" or "A/360" is specified, the actual number of days in the
Calculation Period in respect of which payment is being made divided by 360;

if"30/360", "360/360" or "Bond Basis" is specified, the number of days in the Calculation
Period in respect of which payment is being made divided by 360, calculated on a formula
basis as follows:

[360 x (Y, —Y;) +[30 x (M; — M;)] + (D, — Dy)]
360

Day Count Fraction =

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y>" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"Mi" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M:" is the calendar month, expressed as number, in which the day immediately following
the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day

included in the Calculation Period, unless such number would be 31 and D, is greater than
29, in which case D, will be 30;
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if "30E/360" or "Eurobond Basis" is specified, the number of days in the Calculation
Period in respect of which payment is being made divided by 360, calculated on a formula
basis as follows:

[360 x (Y, —Y;) +[30 x (M, — M;)] + (D, — Dy)]
360

Day Count Fraction =

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y," is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M2" is the calendar month, expressed as number, in which the day immediately following
the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless
such number would be 31, in which case D; will be 30; and

"D," is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless such number would be 31, in which case D, will
be 30;

if "30E/360 (ISDA)" is specified, the number of days in the Calculation Period in respect
of which payment is being made divided by 360, calculated on a formula basis as follows:
[360 x (Y, — Y1) + [30 X (M — My)] + (D, — Dy)]

360

Day Count Fraction =

where:

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the last
day included in the Calculation Period falls;

"Mi" is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

"M:" is the calendar month, expressed as number, in which the day immediately following
the last day included in the Calculation Period falls;

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless (i)
that day is the last day of February or (ii) such number would be 31, in which case D; will
be 30; and

"D2" is the calendar day, expressed as a number, immediately following the last day
included in the Calculation Period, unless (i) that day is the last day of February but not
the Maturity Date or (ii) such number would be 31, in which case D> will be 30;

"Deferral Period" has the meaning ascribed thereto in Condition 9(f) (Price Source Disruption
and FX Disruption);

"Denomination Currency" means the currency of denomination of the Notes specified as such in
the relevant Pricing Supplement;
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"Denomination Currency Conversion Rate" means, for any Conversion Rate Fixing Date, the
currency exchange rate between the Cross Currency and the Denomination Currency as published
on the Conversion Rate Fixing Page at or around the Conversion Rate Fixing Time and as observed
by the Calculation Agent;

"Denomination Currency Jurisdiction" means the jurisdiction specified as such in the relevant
Pricing Supplement;

"DIFC" means Dubai International Financial Centre;
"DTC" means the Depository Trust Company;

"Early Redemption Amount" means, in relation to each Note or Calculation Amount, as
applicable, an amount equal to the percentage per Calculation Amount, its Fair Market Value or
such other early redemption amount, in each case as specified in the relevant Pricing Supplement
and calculated in accordance with, and subject to, Condition 7(j) (Redemption and Purchase -
Calculation and Rounding);

"EM Deferral Period" means, in respect of a Scheduled FX Fixing Date, a period of such number
of calendar days as specified in the relevant Pricing Supplement, beginning on and including the
relevant Scheduled FX Fixing Date;

"EMU Event" means the occurrence of any of the following, as determined by the Calculation
Agent, acting in a commercially reasonable manner:

(@) the withdrawal from legal tender of any currency that, before the introduction of the euro,
was lawful currency in one of the member states;

(i) the redenomination of any underlying value to which the Notes relate into euro;
(iii) any change in the currency of denomination of any index;
(iv) any change in the currency in which some or all the securities or other property contained

in any index is denominated,

) the disappearance or replacement of a relevant rate option or other price source for the
national currency of any member state, or the failure of the agreed sponsor (or successor
sponsor) to publish or display a relevant rate, index, price, page or screen; or

(vi) the change by any organised market, exchange or clearance, payment or settlement system
in the unit of account of its operating procedures to the euro;

"Euro", "euro" "EUR", "€" each means 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 S.A./N.V_;

"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 13
(Replacement, Exchange and Transfer);

"Fair Market Value" means, in relation to any Note which is to be redeemed early, its fair market
value immediately prior to the early redemption date, as determined by the Issuer (acting in good
faith and in a commercially reasonable manner) and/or the Calculation Agent, 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, and any such calculation of the
fair market value shall have the effect of preserving for the Noteholders the economic equivalent
of the obligations of the Issuer to make payments in respect of the Notes which would, but for such
early redemption, have fallen due after the relevant early redemption date. For the purposes of
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calculating the Fair Market Value following an Event of Default pursuant to Condition 11 (Events
of Defaulf) only, in determining the fair market value of the Notes, no account shall be taken of the
creditworthiness of the Issuer, who shall be deemed to be able to perform fully its obligations in
respect of the Notes;

"Fallback Conversion Rate" means, on any date, the rate of exchange between the Denomination
Currency and the Settlement Currency (expressed as the number of units of Settlement Currency
per one unit of Denomination Currency or as the number of units of the Denomination Currency
per one unit of Settlement Currency (as applicable)) as determined by the Calculation Agent in
good faith and published on the Fallback Conversion Rate Fixing Page at the Fallback Conversion
Rate Fixing Time for such date;

"Fallback Conversion Rate Fixing Page" means the Reuters or other screen page or the relevant
section of the EMTA website specified as such in the Pricing Supplement (or any successor page
or website thereof), or if such page or section of the EMTA website is not specified in the relevant
Pricing Supplement or there is no successor page or website, the Calculation Agent will determine
the relevant Conversion Rate;

"Fallback Conversion Rate Fixing Time" means the time and place specified as such in the
relevant Pricing Supplement or such other time and place as the Calculation Agent determines in
the case of a successor page to the Fallback Conversion Rate Fixing Page specified in the Pricing
Supplement;

"Final Redemption Amount" has the meaning ascribed thereto in Condition 7(a) (Redemption
and Purchase - At Maturity);,

"Fixed Rate Note" means a Note which bears interest at a fixed rate and in respect of which
Condition 4 (Fixed Rate Note Provisions) is applicable;

"Floating Rate Note" means a Note which bears interest at a floating rate and in respect of which
the relevant provisions of Condition 5 (Floating Rate Note, Index-Linked Interest Note and other
variable-linked interest Note provisions) are applicable;

"Floating Rate Option" means, in relation to a Note to which ISDA Determination applies, a rate
or price source specified as such in the relevant Pricing Supplement;

"FX Cut-off Date" has the meaning ascribed thereto in Condition 9(f) (Price Source Disruption
and FX Disruption);

"FX Disruption Event" means the occurrence, as determined by the Calculation Agent, of (i) (a)
an Inconvertibility, (b) Non-transferability, (¢) Illiquidity or (d) any other event affecting the
Denomination Currency, Cross Currency, Reference Currency, Settlement Currency or Specified
Currency (as applicable) (the "FX Disruption Relevant Currency") which would make it
unlawful or impractical in whole or in part (including without limitation, as a result of compliance
with any applicable present or future law, rule, regulation, judgment, order or directive or with any
requirement or request of any governmental, administrative, legislative or judicial power) for the
Issuer (or the Issuer's affiliate) to pay or receive amounts in the FX Disruption Relevant Currency
under or in respect of any hedging arrangement relating to or connected with the FX Disruption
Relevant Currency; or (ii) if Offshore RMB is specified as the applicable FX Disruption Relevant
Currency, each of the events specified in (i) above, plus an Offshore RMB Disruption;

"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 or, where the Settlement Currency is specified
to be RMB, in the PRC and each 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 Pricing Supplement and "Government Bond" shall be
construed accordingly;
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"Illiquidity" means where the foreign exchange market in the Settlement Currency Jurisdiction
becomes illiquid after the Trade Date 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 Reference Dealers;

"Inconvertibility" means the occurrence of any event after the Trade Date that makes it impossible
for the Issuer to convert any amount due in respect of the Notes in the foreign 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 Trade Date and it is impossible
for the Issuer, due to an event beyond its control, to comply with such law, rule or regulation);

"Index Cessation Event" means, in respect of a Relevant Benchmark which is a Reference Rate
or a Floating Rate Option, or any other interest rate, yield, cost of funds or similar rate, the
occurrence or existence, as determined by the Issuer, of one or more of the following events:

(a) a public statement or publication of information by or on behalf of the administrator of the
Relevant Benchmark announcing that it has ceased or will cease to provide the Relevant
Benchmark permanently or indefinitely, provided that, at the time of the statement or
publication, there is no successor administrator that will continue to provide the Relevant
Benchmark;

(b) a public statement or publication of information by the regulatory supervisor for the
administrator of the Relevant Benchmark, the central bank for the currency of the Relevant
Benchmark, an insolvency official with jurisdiction over the administrator for the Relevant
Benchmark, a resolution authority with jurisdiction over the administrator for the Relevant
Benchmark or a court or an entity with similar insolvency or resolution authority over the
administrator for the Relevant Benchmark, which states that the administrator of the
Relevant Benchmark has ceased or will cease to provide the Relevant Benchmark
permanently or indefinitely, provided that, at the time of the statement or publication,
there is no successor administrator that will continue to produce the Relevant Benchmark;

(©) if the Relevant Benchmark is the Sterling London interbank offered rate, the Swiss Franc
London interbank offered rate, the U.S. Dollar London interbank offered rate, the Euro
London interbank offered rate, the Japanese Yen London interbank offered rate, the
Singapore Dollar swap offer rate or the Thai Baht interest rate fixing (each, a "Specified
Rate"), a public statement or publication of information by the regulatory supervisor for
the administrator of such Relevant Benchmark announcing (i) that such Relevant
Benchmark is no longer, or as of a specified future date will no longer be, capable of being
representative, or is non-representative, of the underlying market and economic reality
that such Relevant Benchmark is intended to measure as required by applicable law or
regulation and as determined by the regulatory supervisor in accordance with applicable
law or regulation and (ii) that the intention of that statement or publication is to engage
contractual triggers for fallbacks activated by pre-cessation announcements by such
supervisor (howsoever described) in contracts;

(d) if the Relevant Benchmark is not a Specified Rate, the making of a public statement or
publication of information by the regulatory supervisor for the Relevant Benchmark or the
administrator of the Relevant Benchmark that, in the view of such supervisor or
administrator, the Relevant Benchmark is no longer representative of an underlying
market; or

(e) the making of a public statement or publication of information by the regulatory supervisor
for the Relevant Benchmark or the administrator of the Relevant Benchmark as a
consequence of which the Relevant Benchmark will, on or before a specified date (i) be
prohibited from being used or that its use will be subject to restrictions or adverse
consequences, either generally, or in respect of the Notes or (ii) be recommended for
informational purposes only rather than for use as a benchmark reference rate for securities
such as the Notes;
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"Index-Linked Interest Note" means a Note which bears interest at a rate determined by reference
to an index or any other variable as specified in the relevant Pricing Supplement and in respect of
which Condition 5(f) (Floating Rate Note, Index-Linked Interest Note and other variable-linked
interest Note provisions) is applicable;

"Initial Underlying Currency Pair Exchange Rate" means the rate of exchange between the
Specified Currency and the Reference Currency (expressed as the number of units of Reference
Currency per one unit of Specified Currency or as the number of units of Specified Currency per
one unit of Reference Currency (as applicable)) specified as such in the relevant Pricing
Supplement;

"Interest Commencement Date" means the date specified as such in the relevant Pricing
Supplement;

"Interest Determination Date" means the day determined by the Calculation Agent to be
customary for fixing the Reference Rate applicable to deposits in the Relevant Currency for the
relevant Interest Period or as otherwise specified in the relevant Pricing Supplement;

"Interest Payment Date" means the date or dates specified as such in, or determined in accordance
with the provisions of, the relevant Pricing Supplement and, if a Business Day Convention is
specified in the relevant Pricing Supplement:

6)] as the same may be adjusted in accordance with the relevant Business Day Convention;
or
(i1) if the Business Day Convention is the FRN Convention, Floating Rate Convention or

Eurodollar Convention and an interval of a number of calendar months is specified in the
relevant Pricing Supplement as being the Specified Period, each of such dates as may
occur in accordance with the FRN Convention, Floating Rate Convention or Eurodollar
Convention at such Specified Period of calendar months following the Interest
Commencement Date (in the case of the first Interest Payment Date) or the previous
Interest Payment Date (in any other case);

"Interest Period" means each period beginning on (and including) the Interest Commencement
Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;

"IRC" means the U.S. Internal Revenue Code of 1986;

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and supplemented as at the
date of issue of the first Tranche of the Notes of the relevant Series), as published by the
International Swaps and Derivatives Association, Inc ("ISDA") (copies of which may be obtained
from ISDA at www.isda.org);

"Issue Date" means the date specified as such in the relevant Pricing Supplement;
"LBMA" means the London Bullion Market Association or its successor;

"LBMA Physical Settlement Commodity" means each commodity specified as such in the
relevant Pricing Supplement;

"LBMA Physical Settlement Disruption Event" means, as determined by the Calculation Agent,
an event which is beyond the control of the Issuer or the transferor of the relevant amount of
interest, Final Redemption Amount, Early Redemption Amount and/or any other amount in respect
of the Notes and as a result of which the Issuer or such transferor is unable to effect a relevant
delivery;

"LBMA Physical Settlement Fallback Redemption Amount" means an amount in the
Settlement Currency, US Dollar or such other currency as determined by the Calculation Agent in
its sole and absolute discretion in respect of each Note determined by the Calculation Agent, in its
sole and absolute discretion, with reference to the price of the LBMA Physical Settlement
Commodity to in the spot market on the relevant Conversion Rate Fixing Date or Underlying
Currency Pair Fixing Date (as applicable);
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"LBMA Physical Settlement Market Disruption Event" means: (i) the material suspension of,
or the material limitation imposed on, trading in the LBMA Physical Settlement Commodity on
any exchange or principal trading market which the Calculation Agent considers material in
relation to the Notes; (ii) the disappearance of, or of trading in the LBMA Physical Settlement
Commodity; or (iii) the disappearance or permanent discontinuance or unavailability of the
Conversion Rate or Underlying Currency Pair Exchange Rate notwithstanding the status of trading
in the LBMA Physical Settlement Commodity;

"LBMA Transfer Notice" has the meaning given in Condition 9(i) (Payments — LBMA Physical
Settlement);

"LIBOR" means, in respect of any Relevant Currency and any specified period, the interest rate
benchmark known as the London interbank offered rate which is calculated and published by a
designated distributor (currently Reuters) in accordance with the requirements from time to time
of ICE Benchmark Administration Limited (or any other person which takes over the
administration of that rate) based on estimated interbank borrowing rates for a number of
designated currencies and maturities which are provided, in respect of each such currency, by a
panel of contributor banks (details of historic LIBOR rates can be obtained from the designated
distributor);

"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 or Coupon is presented for payment is located;

"Margin" means the percentage rate per annum (or such other applicable period of time) specified
as such in the relevant Pricing Supplement;

"Maturity Date" has the meaning ascribed thereto in Condition 7(a) (Redemption and
Purchase - At Maturity),

"Maximum Interest Rate" means the percentage rate per annum (or such other applicable period
of time) specified as such in the relevant Pricing Supplement;

"Maximum Redemption Amount (Call Option)" means, in relation to each Note, the percentage
of its Calculation Amount specified as such in the relevant Pricing Supplement;

"Maximum Redemption Amount (Put Option)" means, in relation to each Note, the percentage
of its Calculation Amount specified as such in the relevant Pricing Supplement;

"Minimum Interest Rate" means the percentage rate per annum (or such other applicable period
of time) specified as such in the relevant Pricing Supplement;

"Minimum Redemption Amount (Call Option)" means, in relation to each Note, the percentage
of its Calculation Amount specified as such in the relevant Pricing Supplement;

"Minimum Redemption Amount (Put Option)" means, in relation to each Note, the percentage
of its Calculation Amount specified as such in the relevant Pricing Supplement;

"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;

"Non-transferability” means the occurrence of any event after the Trade Date 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
Trade Date and it is impossible for the Issuer, due to an event beyond its control, to comply with
such law, rule or regulation);
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"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 relevant
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 Pricing
Supplement;

"Offshore RMB Disruption" means the occurrence of, as determined by the Calculation Agent,
an Offshore RMB Inconvertibility, Offshore RMB Non-transferability or Offshore RMB
Mliquidity;

"Offshore RMB Illiquidity" means the occurrence of any event after the Trade Date that makes
it impossible (where it has previously been possible) for the Issuer to obtain a firm quote of an
offer price in respect of any amount in Offshore RMB in order to satisfy its obligation to pay an
amount under the Notes (the "Relevant Disrupted Amount"), in each case on the due date for
payment, Valuation Date, Conversion Rate Fixing Date or Underlying Currency Pair Fixing Date
(as the case may be), either in one transaction or a commercially reasonable number of transactions
that, when taken together, is no less than such Relevant Disrupted Amount, in the general Offshore
RMB exchange market in each Offshore RMB Centre in order to perform its obligations under the
Notes;

"Offshore RMB Inconvertibility" means the occurrence of any event after the Trade Date that
makes it impossible (where it had previously been possible) for the Issuer to convert an amount of
Offshore RMB no less than the Relevant Disrupted Amount into or from USD (or, if the Settlement
Currency specified in the Pricing Supplement is other than USD, then such Settlement Currency)
in the general Offshore RMB exchange market in each Offshore RMB Centre, 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
Trade Date of the Notes and it is impossible for the Issuer, due to an event beyond its control, to
comply with such law, rule or regulation);

"Offshore RMB Non-Transferability” means the occurrence in each Offshore RMB Centre of
any event after the Trade Date that makes it impossible (where it had previously been possible) for
the Issuer to transfer Offshore RMB (i) between accounts inside an Offshore RMB Centre, (ii)
from an account inside an Offshore RMB Centre to an account outside such Offshore RMB Centre
and outside the PRC, or (iii) from an account outside an Offshore RMB Centre and outside the
PRC to an account inside such Offshore RMB Centre, 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 Trade Date of the
Notes and it is impossible for the Issuer, due to an event beyond its control, to comply with such
law, rule or regulation). For the purpose of Offshore RMB Non-Transferability and Hong Kong
as an Offshore RMB Centre only, a segregated Chinese Renminbi fiduciary cash account with the
People's Bank of China and operated by Bank of China (Hong Kong) Limited shall be deemed to
be an account inside Hong Kong;

"Optional Redemption Date (Call Option)" means the date specified as such in the relevant
Pricing Supplement on which the Notes are being redeemed pursuant to Condition 7(c)
(Redemption at the Option of the Issuer);

"Optional Redemption Date (Put Option)" means the date specified as such in the relevant
Pricing Supplement on which the Notes are being redeemed pursuant to Condition 7(d)
(Redemption at the Option of the Noteholders);

"Participating Member States" means any member state of the European Union which adopts
the single currency in accordance with the Treaty;

"PRC" means solely for the purpose stated herein, the People's Republic of China excluding the
Hong Kong Special Administrative Region of the People's Republic of China ("Hong Kong") and
the Macau Special Administrative Region of the People's Republic of China ("Macau") and
Taiwan;
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"Price Materiality" means the Calculation Agent has determined that the Conversion Rate differs
from the Fallback Conversion Rate by the Price Materiality Threshold Percentage or more
(provided that if the Calculation Agent is unable to determine the Fallback Conversion Rate, the
Calculation Agent may determine in its sole discretion whether a Price Materiality has occurred).

"Price Materiality Threshold Percentage" means the percentage specified as such in the Pricing
Supplement, or is no such percentage is specified, three per cent.

"Price Source Disruption" means, in relation to a Relevant Rate, such Relevant Rate is not
available for any reason as determined by the Calculation Agent;

"Rate of Interest" means:

(i) where the Fixed Rate Note provisions are specified in the relevant Pricing Supplement as
being applicable, the rate of interest specified as such in the relevant Pricing Supplement;

(i) where the Floating Rate Note provisions are specified in the relevant Pricing Supplement
as being applicable, the rate of interest determined in accordance with Conditions 5(c)
(Floating Rate Note, Index-Linked Interest Note and other variable-linked interest Note
provisions — Screen Rate Determination), 5(d) (Floating Rate Note, Index-Linked Interest
Note and other variable-linked interest Note provisions — ISDA Determination), as
applicable or 5(e) (Floating Rate Note, Index Linked Interest Note and other variable-
linked interest Note provisions — Non-indexed Overnight Rate Determination); and

(iii) where the Index-Linked Interest Note provisions are specified in the relevant Pricing
Supplement as being applicable, the rate of interest determined in accordance with
Condition 5(f) (Floating Rate Note, Index-Linked Interest Note and other variable-linked
interest Note provisions - Index-Linked Interest),

"Redemption Amount" has the meaning given in Condition 7(j) (Redemption and Purchase -
Calculation and Rounding);

"Redemption Amount (Call Option)" means, in relation to each Note, the percentage of its
Calculation Amount or its Fair Market Value, in each case as specified in the relevant Pricing
Supplement and calculated in accordance with, and subject to, Condition 7(j) (Redemption and
Purchase - Calculation and Rounding);

"Redemption Amount (Put Option)" means, in relation to each Note, the percentage of its
Calculation Amount or its Fair Market Value, in each case as specified in the relevant Pricing
Supplement and calculated in accordance with, and subject to, Condition 7(j) (Redemption and
Purchase - Calculation and Rounding);

"Redenomination Date" means a date (being, in the case of interest-bearing Notes, a date on which
interest in respect of such Notes is payable) which:

(i) is specified by the Issuer in the notice given to the Noteholders pursuant to Condition 10(a)
(Redenomination - General); and

(i) falls on or after such date as the country of the Settlement Currency becomes a
Participating Member State;

"Reference Bank(s)" means four major banks selected by the Calculation Agent in the market that
is most closely connected with the Reference Rate;

"Reference Currency" means the currency specified as such in the relevant Pricing Supplement;

"Reference Dealers" means leading dealers in the relevant foreign exchange market, as
determined by the Calculation Agent;

"Reference Currency Exchange Rate" means, for any Underlying Currency Pair Fixing Date, the
currency exchange rate between the Cross Currency and the Reference Currency as published on
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the Underlying Currency Pair Fixing Page at or around the Underlying Currency Pair Fixing Time
and as observed by the Calculation Agent;

"Reference Currency Jurisdiction" means the jurisdiction specified as such in the relevant
Pricing Supplement;

"Reference Rate" has the meaning given in the relevant Pricing Supplement;
"Regular Period" means:

(i) in the case of Notes where interest is scheduled to be paid only by means of regular
payments, each period from and including the Interest Commencement Date to but
excluding the first Interest Payment Date and each successive period from and including
one Interest Payment Date to but excluding the next Interest Payment Date;

(i) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be
paid only by means of regular payments, each period from and including a Regular Date
falling in any year to but excluding the next Regular Date, where "Regular Date" means
the day and month (but not the year) on which any Interest Payment Date falls; and

(iii) in the case of Notes where, apart from one Interest Period other than the first Interest
Period, interest is scheduled to be paid only by means of regular payments, each period
from and including a Regular Date falling in any year to but excluding the next Regular
Date, where "Regular Date" means the day and month (but not the year) on which any
Interest Payment Date falls other than the Interest Payment Date falling at the end of the
irregular Interest Period;

"Related Payment Date" means any payment date on the Notes on which the amount payable is
calculated by reference to the Relevant Rate determined on the related Scheduled FX Fixing Date;

"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 Benchmark" means, in relation to any Series of Notes:

(a) each Reference Rate, Floating Rate Option or other interest rate, yield, cost of fund or
similar rate specified in the relevant Pricing Supplement as being applicable to such Notes
(or, if applicable, the index, benchmark or other price source that is referred to in such
Reference Rate or Floating Rate Option);

(b) each Relevant Rate specified in the relevant Pricing Supplement as being applicable to
such Notes (or, if applicable, the index, benchmark or other price source that is referred to
in such Relevant Rate);

(©) each Index specified in the relevant Pricing Supplement as being applicable to such Notes
(or, if applicable, the index, benchmark or other price source that is referred to in such
Index);

(d) each Commodity Reference Price specified in the relevant Pricing Supplement as being

applicable to such Notes (or, if applicable, the index, benchmark or other price source that
is referred to in such Commodity Reference Price); or

(e) any other index, benchmark or price source specified in the relevant Pricing Supplement
as being applicable to such Notes.

To the extent that any index, benchmark or price source constitutes an Alternative Pre-nominated
Index or Replacement Index used pursuant to Condition 15A (Consequences of a Benchmark
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Trigger Event), such index, benchmark or price source, as applicable, shall be a "Relevant
Benchmark" from the day on which it is first used;

"Relevant Benchmark Determination Date" means, in relation to any Series of Notes and a
Relevant Benchmark, a date on which the rate, level or value of such Relevant Benchmark falls to
be determined in accordance with the Conditions;

"Relevant Benchmark Related Payment Date" means, in relation to any Series of Notes, a
Relevant Benchmark and a Relevant Benchmark Determination Date, any payment date under the
Notes for which the amount payable is calculated by reference to the Relevant Benchmark as
determined on such Relevant Benchmark Determination Date;

"Relevant Currency" has the meaning given in the relevant Pricing Supplement;
"Relevant Currency Business Day" means, in relation to a Relevant Rate that is the:

(i) Alternative Payment Currency Exchange Rate or Alternative Payment Cross Currency Rate
or Settlement Currency Exchange Rate (which is being determined for the purposes of
determining the Alternative Payment Currency Exchange Rate), an Alternative Payment
Currency Fixing Date;

(i)  Conversion Rate or Denomination Currency Conversion Rate or Settlement Currency
Conversion Rate (which is being determined for the purposes of determining the
Conversion Rate), a Conversion Rate Business Day; or

(i)  Underlying Currency Pair Exchange Rate, Specified Currency Exchange Rate or Reference
Currency Exchange Rate, an Underlying Currency Pair Business Day;

"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 10 (Redenomination), the former principal
financial centre or centres) and in any other place set out in the Pricing Supplement. 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 10 (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 Pricing Supplement;

"Relevant Financial Centre" has the meaning given in the relevant Pricing Supplement;

"Relevant Jurisdiction" means:

(@) in relation to any Notes issued by HBEU, the United Kingdom; and

(b) in relation to any Notes issued by HBME, DIFC and/or UAE, as the case may be;

"Relevant Nominating Body" means, in respect of a Relevant Benchmark:

(a) the central bank for the currency in which the Relevant Benchmark is denominated or any
central bank or other supervisor which is responsible for supervising either the Relevant

Benchmark or the administrator of the Relevant Benchmark; or

(b) any working group or committee sponsored by, chaired or co-chaired by, or constituted at
the request of (i) the central bank for the currency in which the Relevant Benchmark is
denominated, (ii) any central bank or other supervisor which is responsible for supervising
either the Relevant Benchmark or the administrator of the Relevant Benchmark, (iii) a
group of those central banks or other supervisors or (iv) the Financial Stability Board or
any part thereof;

"Relevant Rate" means the Alternative Payment Currency Exchange Rate, Alternative Payment
Cross Currency Rate, Conversion Rate, Denomination Currency Conversion Rate, Reference
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Currency Exchange Rate, Settlement Currency Exchange Rate, Settlement Currency Conversion
Rate, Specified Currency Exchange Rate or Underlying Currency Pair Exchange Rate (as
applicable);

"Relevant Reference Asset Fallback Provisions" means:

(a) in relation to a Series of Index-Linked Notes where the Affected Relevant Benchmark is
an Index, Condition 22(f)(iii) (Index Cancellation), as if the relevant Benchmark Trigger
Event were an Index Cancellation;

(b) in relation to a Series of Commodity/Commodity Index-Linked Notes where the Affected
Relevant Benchmark is a Commodity Reference Price, Condition 22(c) (Consequences of
a Market Disruption Event and Disruption Fallbacks), as if the relevant Benchmark
Trigger Event were a Disappearance of a Commodity Reference Price; and

(c) in relation to any Series of Notes where the Affected Relevant Benchmark is a Relevant
Rate:
() if (A) "Price Source Disruption" is specified as being applicable in the relevant

Pricing Supplement or (B) neither "Price Source Disruption" nor "EM Price
Source Disruption" is specified as being applicable in the relevant Pricing
Supplement, Condition 9(f) (Price Source Disruption and FX Disruption), as if
the relevant Benchmark Trigger Event were a Price Source Disruption; and

(i) if "EM Price Source Disruption" is specified as being applicable in the relevant
Pricing Supplement, Condition 9(g) (EM Price Source Disruption), as if the
relevant Benchmark Trigger Event were a Price Source Disruption;

"Relevant Screen Page" means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant
Pricing Supplement, or such other page, section or other part as may replace it on that information
service, in each case, as may be nominated by the person providing or sponsoring the information
appearing there for the purpose of displaying rates or prices comparable to the Reference Rate;

"Relevant Time" has the meaning given in the relevant Pricing Supplement;

"Replacement Index" has the meaning given to it in Condition 15A(b)(ii)(A) (Consequences of a
Benchmark Trigger Event);

"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, the
Macau Special Administrative Region of the People's Republic of China and Taiwan);

"Restricted Global Registered Note" means a Registered Note in global form issued and sold
solely within the United States to "qualified institutional buyers" or to, or for the account or benefit
of, U.S. persons (as defined in Regulation S under the Securities Act) who are "qualified
institutional buyers", in each case in reliance on Rule 144A under the Securities Act;

"Rule 144A Global Registered Note" means a Registered Note in global form eligible for sale in
the United States to "qualified institutional buyers" or to, or for the account or benefit of, U.S.
persons (as defined in Regulation S) who are "qualified institutional buyers", in each case in
reliance on Rule 144A under the Securities Act and to non U.S. persons (as defined in Regulation
S under the Securities Act) in reliance on Regulation S under the Securities Act;

"Scheduled FX Fixing Date" means any day on which the Calculation Agent is required to
determine a Relevant Rate;

"Settlement Currency" means the currency specified as such in the relevant Pricing Supplement;

"Settlement Currency Conversion Rate" means, for any Conversion Rate Fixing Date, the
currency exchange rate between the Cross Currency and the Settlement Currency as published on
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the Conversion Rate Fixing Page at or around the Conversion Rate Fixing Time and as observed
by the Calculation Agent;

"Settlement Currency Exchange Rate" means, for any Alternative Payment Currency Fixing
Date, the currency exchange rate between the Cross Currency and the Settlement Currency as
published on the Alternative Payment Currency Fixing Page at or around the Alternative Payment
Currency Fixing Time and as observed by the Calculation Agent;

"Settlement Currency Jurisdiction" means the jurisdiction specified as such in the relevant
Pricing Supplement;

"Specified Currency" means the currency specified as such in the relevant Pricing Supplement;

"Specified Currency Exchange Rate" means, for any Underlying Currency Pair Fixing Date, the
currency exchange rate between the Cross Currency and the Specified Currency as published on
the Underlying Currency Pair Fixing Page at or around the Underlying Currency Pair Fixing Time
and as observed by the Calculation Agent;

"Specified Currency Jurisdiction" means the jurisdiction specified as such in the relevant Pricing
Supplement;

"Specified Denomination" means, with respect to a Note in definitive form, the Denomination of
such Note;

"Specified Period" has the meaning given in the relevant Pricing Supplement;

"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;

"Trade Date" means the date specified as such in the relevant Pricing Supplement;

"Transfer date" shall be the Relevant Banking Day following the day on which the relevant
Registered Note shall have been surrendered for transfer;

"Transfer Expenses" means, with respect to any Notes, all stamp, transfer, registration and similar
duties and all expenses, scrip fees, levies and registration charges payable on or in respect of or
arising on, or in connection with, the purchase or transfer, delivery or other disposition by the
transferor to the order of the relevant Noteholders of any underlying value to which the Notes
relate;

"Treaty" means the Treaty on the Functioning of the European Union, as amended;
"UAE" means the United Arab Emirates;

"Underlying Currency Pair Business Day" means a day (other than a Saturday or Sunday) on
which commercial banks are open for general business and dealings in foreign exchange in the
jurisdiction or place as specified in the relevant Pricing Supplement or if no such jurisdiction or
place is specified in the relevant Pricing Supplement, the Reference Currency Jurisdiction(s), the
Specified Currency Jurisdiction and, if Cross Currency Exchange Rate is specified as applicable
in the relevant Pricing Supplement, the Cross Currency Jurisdiction;

"Underlying Currency Pair Exchange Rate" means:

(i) the rate of exchange between the Specified Currency and the Reference Currency
(expressed as the number of units of Reference Currency per one unit of Specified Currency
or as the number of units of Specified Currency per one unit of Reference Currency (as
applicable)) as published on the Underlying Currency Pair Fixing Page at the Underlying
Currency Pair Fixing Time on an Underlying Currency Pair Fixing Date and as observed
by the Calculation Agent or
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(i)  if Cross Currency Exchange Rate is specified as applicable in the relevant Pricing
Supplement, the rate of exchange determined in accordance with, or derived from the
Specified Currency Exchange Rate and the Reference Currency Exchange Rate, as
determined in good faith and in a commercially reasonable manner by the Calculation
Agent.

The Calculation Agent shall round such rate to the closest four (4) decimal places, 0.00005 being
rounded up. If on an Underlying Currency Pair Fixing Date the Relevant Rate is not available for
any reason as determined by the Calculation Agent, and (a) if Underlying Currency Pair Exchange
Rate Fall-Back provisions are specified in the relevant Pricing Supplement the Calculation Agent
will determine the relevant Underlying Currency Pair Exchange Rate in accordance with the
Underlying Currency Pair Exchange Rate Fall-Back provisions specified in the relevant Pricing
Supplement or if the Calculation Agent is not able to determine the relevant Underlying Currency
Pair Exchange Rate in accordance with such Underlying Currency Pair Exchange Rate Fall-Back
provisions specified in the relevant Pricing Supplement, the Calculation Agent will determine the
Underlying Currency Pair Exchange Rate in its discretion; or (b) if such Underlying Currency Pair
Exchange Rate Fall-Back provisions are not specified in the relevant Pricing Supplement, then the
Calculation Agent will determine the Underlying Currency Pair Exchange Rate in accordance with
sub-paragraph (i) or (ii), as applicable, of Condition 9(f) (Price Source Disruption and FX
Disruption) or, if Price Source Disruption is specified as not applicable in the relevant Pricing
Supplement, in its discretion;

"Underlying Currency Pair Fixing Date" means each of the dates specified as such in the relevant
Pricing Supplement or, if such date is not an Underlying Currency Pair Business Day the
immediately following day that is an Underlying Currency Pair Business Day, or if such date is
not specified in the relevant Pricing Supplement, the fifth Underlying Currency Pair Business Day
prior to the relevant Interest Payment Date, Maturity Date or other date on which the relevant
payment falls due (as applicable) (and for these purposes a day shall be deemed to be an Underlying
Currency Pair Business Day if the market was not aware of it not being an Underlying Currency
Pair Business Day (by means of a public announcement or by reference to other publicly available
information) on the Underlying Currency Pair Fixing Date notwithstanding it subsequently ceases
to be an Underlying Currency Pair Business Day for any reason or the market subsequently
becomes aware that it was not an Underlying Currency Pair Business Day);

"Underlying Currency Pair Fixing Page" means the Reuters or other screen page as specified as
such in the Pricing Supplement or any successor page thereof or, if not specified in the relevant
Pricing Supplement or there is no successor page, the Calculation Agent will determine the relevant
Underlying Currency Pair Exchange Rate by reference to the relevant spot rate prevailing in the
international exchange market;

"Underlying Currency Pair Fixing Time" means the time and place as specified as such in the
relevant Pricing Supplement or such other time and place as the Calculation Agent determines in
the case of a successor page to the Underlying Currency Pair Fixing Page specified in the Pricing
Supplement;

"Unscheduled Holiday" means, in relation to a Relevant Rate, a day, determined by the
Calculation Agent, that is not a Relevant Currency Business Day and the market was not aware of
such fact (by means of a public announcement or by reference to other publicly available
information) until on or prior to the second Relevant Currency Business Day (or such other number
of Relevant Currency Business Days specified in the relevant Pricing Supplement) immediately
preceding the Scheduled FX Fixing Date;

"Zero Coupon Note" means a Note specified as such in the relevant Pricing Supplement and in
respect of which Condition 6 (Zero Coupon Notes) is applicable; and

"Zero Coupon Note Reference Price" means the price per Note specified as such in the relevant
Pricing Supplement.
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Form, Denomination and Title

(@

(b)

(©

Form; Certifications

Notes are issued in bearer form ("Bearer Notes"), in registered form ("Registered Notes")
or in uncertificated registered form ("Uncertificated Registered Notes") as set out in the
relevant Pricing Supplement. 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
(1) Denomination

Subject to Condition 10 (Redenomination), Bearer Notes will be in the
denomination(s) specified in the relevant Pricing Supplement. Bearer Notes of
one denomination will not be exchangeable after their initial delivery for Notes
of any other denomination.

(i1) General; Title

Interest-bearing Definitive Notes will, if so specified in the relevant Pricing
Supplement, have attached thereto at the time of their initial delivery Coupons,
presentation of which will be a prerequisite to the payment of interest in certain
circumstances specified below. Interest-bearing Definitive Notes will also, if so
specified in the relevant Pricing Supplement, have attached thereto at the time of
their initial delivery, a Talon for further coupons and the expression "Coupons"
shall, where the context so permits, include Talons.

Notes, the principal amount of which is repayable in instalments ("Instalment
Notes") which are Definitive Notes will have endorsed thereon a grid for
recording the repayment of principal or will, if so specified in the relevant Pricing
Supplement, have attached thereto at the time of their initial delivery, payment
receipts ("Receipts") in respect of the instalments of principal.

Subject as set out below, title to Bearer Notes will pass by delivery. References
herein to the "Holders" of Bearer Notes or of Coupons are to the bearers of such
Bearer Notes or such Coupons.

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 or of any Coupon 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
(1) Denomination

Registered Notes will be in the denomination(s) and multiples specified in the
relevant Pricing Supplement.

(i1) 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 1444 Legends

Upon the transfer, exchange or replacement of Registered Notes bearing the
private placement legend for the purpose of Rule 144A under the Securities Act
in the case of Restricted Global Registered Notes, Rule 144A Global Registered
Notes or Combined Global Registered Notes (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 144A, Rule 144 or Regulation S under the Securities Act or that such
Registered Notes are not "restricted securities" within the meaning of Rule 144
under the Securities Act.

Uncertificated Registered Notes

The Uncertificated Registered Notes shall be issued in uncertificated registered form in
accordance with the Uncertificated Securities Regulations 2001, including any
modification or re-enactment thereof for the time being in force (the "Uncertificated
Securities Regulations"). The Uncertificated Registered Notes are participating
securities for the purposes of the Uncertificated Securities Regulations. Title to the
Uncertificated Registered Notes is recorded on the relevant Operator (as defined below)
register of corporate securities. The CREST Registrar on behalf of the Issuer shall
maintain a record of uncertified corporate securities (the "Record") in relation to the
Uncertificated Registered Notes and shall procure that the Record is regularly updated to
reflect the Operator register of corporate securities in accordance with the rules of the
Operator. Subject to this requirement, (i) each person who is for the time being shown in
the Record as the holder of a particular number of Uncertificated Registered Notes shall
be treated by the Issuer and the CREST Registrar as the holder of such number of
Uncertificated Registered Notes for all purposes (and the expressions "Noteholder" and
"Holder" and related expressions shall be construed accordingly), and (ii) none of the
Issuer and the CREST Registrar shall be liable in respect of any act or thing done or
omitted to be done by it or on its behalf in reliance upon the assumption that the particulars
entered in the Record which the CREST Registrar maintains are in accordance with
particulars entered in the Operator register of corporate securities relating to the
Uncertificated Registered Notes.

Uncertificated Registered Notes will be in the denomination(s) and multiples specified in
the relevant Pricing Supplement.
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Title to Uncertificated Registered Notes will pass upon registration of the transfer in the
Operator register of corporate securities. All transactions in relation to Uncertificated
Registered Notes (including transfers of Uncertificated Registered Notes) in the open
market or otherwise must be effected through an account at the Operator subject to and in
accordance with the rules and procedures for the time being of the Operator.

No provision of these Conditions as amended in accordance with the relevant Pricing
Supplement shall (notwithstanding anything contained therein) apply or have effect to the
extent that it is in any respect inconsistent with (I) the holding of title to Uncertificated
Registered Notes in uncertificated form, (II) the transfer of title to Uncertificated
Registered Notes by means of a relevant system or (III) the Uncertificated Securities
Regulations. Without prejudice to the generality of the preceding sentence and
notwithstanding anything contained in these Conditions or the relevant Pricing
Supplement, so long as the Uncertificated Registered Notes are participating securities,
(A) the Operator register of corporate securities relating to the Uncertificated Registered
Notes shall be maintained at all times in the United Kingdom, (B) the Uncertificated
Registered Notes may be issued in uncertificated form in accordance with and subject as
provided in the Uncertificated Securities Regulations, and (C) for the avoidance of doubt,
the Conditions and the relevant Pricing Supplement in relation to any Uncertificated
Registered Note shall remain applicable notwithstanding that they are not endorsed on any
certificate for such Uncertificated Registered Note.

As used herein each of "Operator register of corporate securities", "participating
securities", "record of uncertificated corporate securities" and "relevant system" is as
defined in the Uncertificated Securities Regulations and the relevant Operator (as such
term is used in the Uncertificated Securities Regulations) is CREST (or any additional or
alternative operator from time to time approved by the Issuer and the CREST Registrar in
relation to the Uncertificated Registered Notes and in accordance with the Uncertificated
Securities Regulations). Any reference herein to the "Operator" shall, whenever the
context so permits, be deemed to include a reference to any such additional or alternative
Operator from time to time and notified to the holders of the Uncertificated Registered
Notes in accordance with Condition 14 (Notices).

If at any time:
(i) a Noteholder ceases for any reason to be a member of CREST; or

(i) the Uncertificated Registered Notes cease for any reason to be participating
securities capable of being held in CREST,

then the Issuer shall, in accordance with the rules and procedures governing CREST,
ensure that Registered Notes are issued in exchange for the Uncertificated Registered
Notes and that such Registered Notes are registered in such names as the Operator shall
notify to the Issuer.

The Notes are direct, unsecured and unsubordinated 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 any underlying (including, without limitation any
reference asset or reference index) or any related purchase, sale, entry into or maintenance
of one or more (i) positions or contracts in securities, funds, options, futures, other
derivatives or foreign exchange, (ii) 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
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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 Hedging
Positions in any underlying and has discretion to decide its hedging strategy.

Fixed Rate Note Provisions

(@

(b)

(d)

Application

This Condition 4 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed
Rate Note provisions are specified in the relevant Pricing Supplement as being applicable.

Accrual of interest

Fixed Rate Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition
9 (Payments). Each Note will cease to bear interest from the due date for final redemption
unless, upon due presentation, payment of the Final Redemption Amount or any other
redemption amount, as the case may be, is improperly withheld or refused, in which case
it will continue to bear interest in accordance with this Condition 4 (Fixed Rate Note
Provisions) (as well after as before judgment) until whichever is the earlier of (i) the day
on which all sums due in respect of such Note up to that day are received by or on behalf
of the relevant Noteholder and (ii) the day which is seven days after the day the Calculation
Agent has notified the Noteholders that it has received all sums due in respect of the Notes
up to such seventh day (except to the extent that there is any subsequent default in
payment, in which case the Notes will continue to bear interest as aforesaid).

Fixed Coupon Amount

Only if Fixed Coupon Amount is specified in the relevant Pricing Supplement, the amount
of interest payable in respect of each Note for any Interest Period shall be the relevant
Fixed Coupon Amount and, if the Notes are in more than one denomination (as specified
in the relevant Pricing Supplement), shall be the relevant Fixed Coupon Amount in respect
of the relevant denomination.

Calculation of interest amount

The amount of interest payable in respect of the Notes for any period for which a Fixed
Coupon Amount is not specified shall be calculated by applying the Rate of Interest to:

(i) if "Aggregate Outstanding Nominal Amount Rounding" is specified in the
relevant Pricing Supplement as being applicable, in the case of Notes represented
by a global Note or global Notes or Notes which are in the form of Uncertificated
Registered Notes, the Aggregate Outstanding Nominal Amount of the Notes
represented by such global Note(s) or, as the case may be, such Uncertificated
Registered Notes; or

(i) in the case of Notes in definitive form or if "Aggregate Outstanding Nominal
Amount Rounding" is not specified in the relevant Pricing Supplement as being
applicable, the Calculation Amount,

and, in each case, multiplying the product by the relevant Day Count Fraction, rounding
the resulting figure to the nearest sub-unit of the Settlement Currency (as defined in
Condition 1 (Definitions)) (half a sub-unit being rounded upwards or otherwise in
accordance with applicable market convention). Where the Specified Denomination of a
Note in definitive form is a multiple of the Calculation Amount, or the Notes are
represented by a global Note or global Notes or Notes which are in the form of
Uncertificated Registered Notes, the amount of interest payable in respect of such Note
or, as the case may be, the amount of interest payable in respect of the Aggregate
Outstanding Nominal Amount shall be the product of (1) the amount (determined in the
manner provided above) of interest payable in relation to the Calculation Amount and (2)
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the amount by which the Calculation Amount is multiplied to reach the Specified
Denomination or, as the case may be, the Aggregate Outstanding Nominal Amount (or, in
the case of Instalment Notes (as defined in Condition 2(b)(ii) (Form, Denomination and
Title — Bearer Notes — General; Title)), the Specified Denomination or, as the case may
be, the Aggregate Outstanding Nominal Amount as reduced in proportion with any
reduction of the outstanding nominal amount as may be specified in, or determined in
accordance with the provisions of the relevant Pricing Supplement without any further
rounding). For this purpose a "sub-unit" means, in the case of any currency other than
euro, the lowest amount of such currency that is available as legal tender in the country of
such currency and, in the case of euro, means one cent.

Floating Rate Note, Index-Linked Interest Note and other variable-linked interest Note
Provisions

(@

(b)

(©

Application

This Condition 5 (Floating Rate Note, Index-Linked Interest Note and other
variable-linked interest Note Provisions) is applicable to the Notes only if the Floating
Rate Note provisions, the Index-Linked Interest Note provisions or other variable-linked
interest Note provisions are specified in the relevant Pricing Supplement as being
applicable.

Accrual of interest

Floating Rate Notes bear interest from the Interest Commencement Date at the Rate of
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition
9 (Payments). Each Note will cease to bear interest from the due date for final redemption
unless, upon due presentation, payment of the Final Redemption Amount or any other
redemption amount, as the case may be, is improperly withheld or refused, in which case
it will continue to bear interest in accordance with this Condition 5 (Floating Rate Note,
Index-Linked Interest Note and other variable-linked interest Note Provisions) (as well
after as before judgment) until whichever is the earlier of (i) the day on which all sums
due in respect of such Note up to that day are received by or on behalf of the relevant
Noteholder and (ii) the day which is seven days after the day the Calculation Agent has
notified the Noteholders that it has received all sums due in respect of the Notes up to such
seventh day (except to the extent that there is any subsequent default in payment, in which
case the Notes will continue to bear interest as aforesaid).

Screen Rate Determination

If Screen Rate Determination is specified in the relevant Pricing Supplement as the manner
in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to
the Notes for each Interest Period will be determined by the Calculation Agent on the
following basis, subject always to the provisions of Condition 15A (Consequences of a
Benchmark Trigger Event):

(i) if the Reference Rate is a composite quotation or customarily supplied by one
entity, the Calculation Agent will determine the Reference Rate which appears on
the Relevant Screen Page as of the Relevant Time on the relevant Interest
Determination Date;

(ii) in any other case, the Calculation Agent will determine the arithmetic mean of the
Reference Rates which appear on the Relevant Screen Page as of the Relevant
Time on the relevant Interest Determination Date;

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case
of (i) above, fewer than two such rates appear on that page or if, in either case,
the Relevant Screen Page is unavailable, and unless otherwise specified in the
relevant Pricing Supplement, the Calculation Agent will:

(A) request the principal Relevant Financial Centre office of each of the
Reference Banks to provide a quotation of the Reference Rate at
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approximately the Relevant Time on the Interest Determination Date to
prime banks in the Relevant Financial Centre interbank market in an
amount that is representative for a single transaction in that market at that

time;
(B) determine the arithmetic mean of such quotations; and
(iv) if fewer than two such quotations are provided as requested, the Calculation

Agent will determine the arithmetic mean of the rates (being the nearest to the
Reference Rate, as determined by the Calculation Agent) quoted by major banks
in the principal financial centre of the Settlement Currency, selected by the
Calculation Agent, at approximately 11.00 a.m. (local time in the principal
financial centre of the Settlement Currency) on the first day of the relevant Interest
Period for loans in the Settlement Currency to leading European banks for a
period equal to the relevant Interest Period and in an amount that is representative
for a single transaction in that market at that time,

provided, however, that if the Calculation Agent or the Issuer (in consultation
with the Calculation Agent) determines that in its opinion (x) there is no realistic
prospect of the Reference Banks providing the quotations specified in (iii)(A)
above or (y) any such quotations are unlikely to be representative of an underlying
market:

(A) the Calculation Agent shall not be required to request the quotations
specified in (iii)(A) above or to make the determination specified in (iv)
above; and

B) the Calculation Agent may (in consultation with the Issuer) determine a
rate by reference to such other sources and/or methodology as directed
by the Issuer acting in good faith and a commercially reasonable manner.

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the
rate or (as the case may be) the arithmetic mean so determined; provided, however, that
if the Calculation Agent is unable to (or where the above proviso applies, elects not to)
determine a rate or (as the case may be) an arithmetic mean in accordance with the above
provisions or the relevant Pricing Supplement in relation to any Interest Period, the Rate
of Interest applicable to the Notes during such Interest Period will be the sum of the Margin
and the rate or (as the case may be) the arithmetic mean last determined in relation to the
Notes in respect of a preceding Interest Period.

Investors should note that, if the relevant Pricing Supplement specifies fall-back
provisions that refer to "ISDA Determination" or the ISDA Definitions, then the
Calculation Agent may be required to determine the relevant Rate of Interest by reference
to the rates provided by certain financial institutions selected by it in accordance with the
ISDA Definitions if (a) such fallback provisions specify a Floating Rate Option which
refers expressly to "Reference Banks" in its title or (b) the primary method for determining
the relevant rate in accordance with the ISDA Definitions fails for any reason (unless the
Pricing Supplement specifies that the fallback in respect of such rate shall not be
determined by reference to any 'Reference Banks' (as defined in the ISDA Definitions)).

ISDA Determination

If ISDA Determination is specified in the relevant Pricing Supplement as the manner in
which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the
Notes for each Interest Period will be the sum of the Margin and the relevant ISDA Rate
where "ISDA Rate" in relation to any Interest Period means a rate equal to the Floating
Rate (as defined in the ISDA Definitions) that would be determined by the Calculation
Agent under an interest rate swap transaction if the Calculation Agent were acting as
Calculation Agent for that interest rate swap transaction under the terms of an agreement
incorporating the ISDA Definitions and under which:
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(i) the "Floating Rate Option" (as defined in the ISDA Definitions) is as specified
in the relevant Pricing Supplement;

(i) the "Designated Maturity" (as defined in the ISDA Definitions) is a period
specified in the relevant Pricing Supplement; and

(iii) the relevant "Reset Date" (as defined in the ISDA Definitions) is either (A) if the
relevant Floating Rate Option is based on LIBOR, the first day of that Interest
Period or (B) in any other case, as specified in the relevant Pricing Supplement;

provided, however, that if in relation to any Interest Period:

(A) the application of the above provisions does not result in the
determination of an ISDA Rate and the Issuer (in consultation with the
Calculation Agent) has not determined a Benchmark Trigger Event to
have occurred, then the Calculation Agent shall determine the ISDA Rate
for such Interest Period having regard to such facts and circumstances as
it considers relevant; and

(B) the Issuer (in consultation with the Calculation Agent) determines a
Benchmark Trigger Event to have occurred, the provisions of Condition
15A (Consequences of a Benchmark Trigger Event) shall apply,

and in either case, the Calculation Agent shall not be required to obtain quotations
from Reference Banks (as defined in the ISDA Definitions) for purposes of
determining the ISDA Rate for such Interest Period notwithstanding that it might
otherwise be required to do so as a fallback procedure for the relevant Floating
Rate Option pursuant to the ISDA Definitions.

Investors should note that, if ISDA Determination is specified in the relevant Pricing
Supplement as the manner in which the Rate(s) of Interest is/are to be determined,
then the Calculation Agent may be required to determine the relevant Rate of
Interest by reference to the rates provided by certain financial institutions selected
by it in accordance with the ISDA Definitions if (a) the Floating Rate Option specified
in the Pricing Supplement refers expressly to "Reference Banks" in its title or (b) the
primary method for determining the ISDA Rate in accordance with the ISDA
Definitions fails for any reason (unless the Pricing Supplement specifies that the
fallback in respect of such ISDA Rate shall not be determined by reference to any
'Reference Banks' (as defined in the ISDA Definitions)).

Non-indexed Overnight Rate Determination

() If Non-Indexed Overnight Rate Determination is specified in the relevant Pricing
Supplement as the manner in which the Rate(s) of Interest is/are to be determined,
the Rate of Interest applicable to the Notes for each Interest Period will be the
sum of the Margin and the Relevant Rate, all as determined by the Calculation
Agent on the Interest Determination Date for such Interest Period.

(i) If the Notes become due and payable in accordance with Condition 11 (Events of
Default), the final Interest Determination Date shall, notwithstanding any Interest
Determination Date specified in the applicable Pricing Supplement, be deemed to
be the date on which the Notes became due and payable and the Rate of Interest
applicable to the Notes shall, for so long as any such Note remains outstanding,
be that determined on such date and as if (solely for the purpose of such interest
determination) the relevant Interest Period had been shortened accordingly.

(iii) If "Payment Delay" is specified as the Observation Method in the relevant Pricing
Supplement, all references in these Conditions to interest on the Notes being
payable on an Interest Payment Date shall be read as reference to interest on the
Notes being payable on an Effective Interest Payment Date instead.
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Definitions
"Applicable Period" means,

(A) where "Observation Shift" is specified as the Observation Method in the relevant
Pricing Supplement, in relation to any Interest Period, the Observation Period
relating to such Interest Period; and

B) where "Lag", "Lock-Out" or "Payment Delay" is specified as the Observation
Method in the relevant Pricing Supplement, the relevant Interest Period.

"d" means the number of calendar days in the Applicable Period.
"do" means the number of Reference Rate Business Days in the Applicable Period.

"Effective Interest Payment Date" means each date specified as such in the relevant
Pricing Supplement.

nan

i" means a series of whole numbers from one to do, each representing the relevant
Reference Rate Business Day in the Applicable Period in chronological order from (and
including) the first Reference Rate Business Day in the Applicable Period (each a
"Reference Rate Business Day(i)").

"n;i" means, in relation to any Reference Rate Business Day(i), the number of calendar
days from (and including) such Reference Rate Business Day(i) up to (but excluding) the
next following Reference Rate Business Day.

"Non-Reset Date" means each Reference Rate Business Day(i) in an Applicable Period,
the Reference Rate Determination Date in relation to which falls on or after the Rate Cut-
Off Date (if any).

"Observation Period" means, in relation to an Interest Period:

(A) where "Standard Shift" is specified as applicable in the relevant Pricing
Supplement, the period from (and including) the date which is "p" Reference Rate
Business Days prior to the first day of such Interest Period (and in respect of the
first Interest Period, the Interest Commencement Date) and ending on (but
excluding) the date which is "p" Reference Rate Business Days prior to the
Interest Payment Date for such Interest Period (or the date falling "p" Reference
Rate Business Days prior to such earlier date, if any, on which the Notes become
due and payable); and

B) where "IDD Shift" is specified as applicable in the relevant Pricing Supplement,
the period from (and including) the Reference Rate Business Day falling prior to
the Interest Determination Date for the immediately preceding Interest Payment
Date to (but excluding) the last Reference Rate Business Day falling prior to the
Interest Determination Date for such Interest Period, provided that the first
Observation Period shall commence on (and include) the last Reference Rate
Business Day falling prior to the date falling two Business Days prior to the
Interest Commencement Date.

nn

p" means the whole number specified as such in the Pricing Supplement representing a
number of Reference Rate Business Days;

"Rate Cut-Off Date" means:

(A) where "Lock-Out" is specified as the Observation Method in the relevant Pricing
Supplement and "SONIA" is specified as the relevant Reference Rate, in relation
to any Interest Period, the Reference Rate Business Day immediately prior to the
Interest Determination Date;
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where either "Lock-Out" or "Lag" are specified as the Observation Method in the
relevant Pricing Supplement and a Reference Rate other than SONIA is specified
as the relevant Reference Rate, in relation to any Interest Period, the second
Reference Rate Business Day falling prior to the Interest Determination Date;

where "Payment Delay" is specified as the Observation Method in the relevant
Pricing Supplement, and:

D "SONIA" is specified as the relevant Reference Rate, the Reference Rate
Business Day immediately prior to the Interest Determination Date in
relation to the final Interest Period only;

1) a Reference Rate other than SONIA is specified as the relevant Reference
Rate is specified as the relevant Reference Rate:

6] in respect of any Interest Period other than the final Interest
Period, second the Reference Rate Business Day falling prior to
the Interest Determination Date in relation to the final Interest
Period only; and

(i1) in respect of the final Interest Period, the second Reference Rate
Business Day falling prior to the Interest Determination Date;
and

in any other circumstances, no Rate Cut-Off Date shall apply.

"Reference Rate" means in relation to any Reference Rate Business Day:

(A)

(B)

©

where "SONIA" is specified as the Reference Rate in the relevant Pricing
Supplement, a reference rate equal to the daily Sterling Overnight Index Average
("SONIA") rate for such Reference Rate Business Day as provided by the
administrator of SONIA to authorised distributors and as then published on the
Relevant Screen Page (or, if the Relevant Screen Page is unavailable, as otherwise
published by such authorised distributors) on the Reference Rate Business Day
immediately following such Reference Rate Business Days;

where "SOFR" is specified as the Reference Rate in the relevant Pricing
Supplement, a reference rate equal to the daily Secured Overnight Financing Rate
as provided by the Federal Reserve Bank of New York, as the administrator of
such rate (or any successor administrator of such rate) published at or around 3:00
p.m. (New York City time) on the New York Federal Reserve's Website on the
next succeeding Reference Rate Business Day for trades made on such Reference
Rate Business Day.

where "€STR" is specified as the Reference Rate in the relevant Pricing
Supplement, a reference rate equal to the daily euro short-term rate for such
Reference Rate Business Day as published by the European Central Bank, as
administrator of such rate (or any successor administrator of such rate), on the
website of the European Central Bank currently at http://www.ecb.europa.eu, or
any successor website officially designated by the European Central Bank (the
"ECB's Website") on the Reference Rate Business Day immediately following
such Reference Rate Business Day.

"Reference Rate(i)" or "REFi" means in relation to any Reference Rate Business Day(i),
the Reference Rate for the Reference Rate Determination Date in relation to such
Reference Rate Business Day(i), provided that where (A) either "Lock Out" or "Payment
Delay" are specified as the Observation Method in the relevant Pricing Supplement or (B)
"Lag" is specified as the Observation Method and the Reference Rate is not SONIA,
Reference Rate(i) (or REF;) in respect of each Interest Non-Reset Date (if any) in an
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Applicable Period shall be Reference Rate(i) (or REF;) as determined in relation to the
Rate Cut-Off Date.

"Reference Rate Business Day"

(A) where "SONIA" is specified as the Reference Rate in the relevant Pricing
Supplement, any day on which commercial banks are open for general business
(including dealing in foreign exchange and foreign currency deposits) in London;

(B) where "SOFR" is specified as the Reference Rate in the relevant Pricing
Supplement, means any day except for a Saturday, Sunday or a day on which The
Securities Industry and Financial Markets Association ("SIFMA") recommends
that the fixed income departments of its members be closed for the entire day for
purposes of trading in U.S. government securities; and

© where "€STR" is specified as the Reference Rate in the relevant Pricing
Supplement, a Euro Business Day.

"Reference Rate Determination Date" means, in relation to any Reference Rate Business
Day(i):

(A) where "Lag" is specified as the Observation Method in the relevant Pricing
Supplement, the Reference Rate Business Day falling "p" Reference Rate
Business Days prior to such Reference Rate Business Day(i); and

3B) otherwise, such Reference Rate Business Day(i);
"Relevant Rate" means with respect to an Interest Period:

(A) where "Compounded Daily Rate" is specified as the Determination Method in the
relevant Pricing Supplement, the rate of return of a daily compound interest
investment (with the applicable Reference Rate specified in the Pricing
Supplement as reference rate for the calculation of interest) calculated as follows,
with t