Final Terms dated: 05 June 2020

HSBCBank plc
(A company incorporated with limited liability in England with registerednumber 14259)
Programme for the Issuance of Notes and Warrants
Further Issue of

Up to GBP 25,000,000 Notes linkedto Eukairos Investments Limited Preference Shares Series 1744

PART A—- CONTRACTUAL TERMS

This document constitutes the Final Terms relating to the issue of the Tranche of Notes described herein.
Terms used herein shall be deemed to be defined as such for the purposes of the terms and conditions of
the Notes (the "Conditions") set forth in the Base Prospectus dated 19 June 2019 relating to Preference
Share-Linked Notes issued under the above Programme, together with each supplemental prospectus
relating to the Programme published by the Issuer after 19 June 2019 but before the issue date or listing
date of the Notes, whichever is later, to which these Final Terms relate which together constitute a base
prospectus (" Prospectus”) for the purposes of the Prospectus Directive (Directive 2003/71/EC as amended
or superseded, the "Prospectus Directive"). This document constitutes the Final Terms of the Notes
described herein for the purposes of Article 5.4 of the Prospectus Directive and must beread in conjunction
with such Prospectus. However, a summary ofthe issue of the Notes and with the terms and conditions of
the Preference Shares (as defined below) are annexed to these Final Terms.

Full information on the Issuerand the offer ofthe Notes is only available on the basis of the combination
of these Final Terms and the Prospectus. The Prospectus is available for viewing during normal business
hours atHSBC Bankplc, 8 Canada Square, London E14 5HQ, United Kingdom and www.hsbc.com (please
follow links to 'Investors', Fixed income investors', 'Issuance programmes'’) and copies may be obtained
from HSBC Bank plc, 8 Canada Square, London E145HQ, United Kingdom.

1. lssuer: HSBC Bankplc
2. Tranche Number: 1

3. Settlement Currency: Great Britain Pound ("GBP")

4. Aggregate  Principal
Amount of  Notes
admitted to trading:

() Series: Up to GBP 25,000,000
(i) Tranche: Up to GBP 25,000,000
5. Issue Price: 100 percent. ofthe Aggregate Principal Amount

6. (i) Denomination(s): GBP 1.00

(i) Calculation Denomination
Amount:


https://www.hsbc.com

7.

8.

9.

10.

(iii) Aggregate
Outstanding
Nominal Amount
Rounding:

Issue Date:

Maturity Date:

Type of Notes (for the

purposes of

Redemption):

Preference Share

provisions:

0] Preference
Shares:

(i) Index

(i) Basket:

(iv) Initial
Valuation
Date:

(v) Valuation
Date:

(vi) Valuation
Time:

(vii) Preference
Share
Valuation
Date:

Not Applicable

09 June 2020

10 June 2027 (or, if later, the date falling 2 Business
Days following the Valuation Date), or if the
Preference Shares become subject to the auto-call
provisions contained in theterms and conditions of
the Preference Shares, the date specified below in
relation to the relevant Preference Share Valuation
Date:

Preference Share Maturity Date
Valuation Date (or,ineach case, if
(subjectto adjustment | later,the date falling 2
inaccordancewith Business Days
sub-paragraph 10(vii) followingthe
below) Valuation Date falling
immediatelyaftersuch
Preference Share
Valuation Date)
26 May 2021 10 June 2021
26 May 2022 10 June 2022
26 May 2023 12 June 2023
28 May 2024 11 June 2024
27 May 2025 10 June 2025
26 May 2026 09 June 2026

Autocallable Redemption Notes

Eukairos Investments Limited Preference Shares
Series 1744

FTSE® 100 Index Bloomberg Ticker Index UKX
Not Applicable

Issue Date

Eighth Business Day following the Preference
Share Valuation Date

5pm London time

(1) if the Preference Shares become subject to the
auto-call provisions contained in the terms and
conditions of the Preference Shares (or would have
become subjectto suchauto-call provisions but for
the delay of the date for valuation or determination



11.

12.

13.

14.

15.

16.

17.

(viii)  Bxraordinary
Event:

(iX) Additional
Disruption
Event:

Taxation:

(Condition5)

Form of Notes:

Ifissuedin bearer form:
Exchange Date for
exchange of
Temporary Global
Note:
If issued in registered
form (other than
Uncertificated
Registered Notes):
Payments:
0] Business
Centre(s):
(i) Relevant
Financial
Centre Day:
Redenomination:

ofthe underlying Indexofthe Preference Shares on
or aboutsuchdate):

(i) in the year 2021, 26 May 2021;

(ii) in the year 2022, 26 May 2022;
(iii) in the year 2023, 26 May 2023;
(iv) in the year 2024, 28 May 2024;
(v) in the year 2025, 27 May 2025;
(vi) in the year 2026, 26 May 2026; or

(2) otherwise 26 May 2027, or, in each case, if such
date for valuation of or any determination of the
underlying Index of the Preference Shares falling
onoraboutsuchday s to be delayed in accordance
with the terms and conditions of the Preference
Shares by reason of a disruption or adjustrrent
event, the Preference Share Valuation Date shall be
such delayed valuation or determination date, as
determined by the Calculation Agent.

Condition 4(d) applies.

Condition 4(e) applies.

Condition 5B (Taxation — Gross-up) is applicable

Uncertificated Registered Notes

Not Applicable

Not Applicable

Not Applicable

London

London

Not Applicable



CONFIRMED
HSBCBANKPLC



PART B - OTHER INFORMATION
LISTING

(i) Listing: Application will be made to admit the Notes to
listing on the Official List of the United Kingdom
Financial Conduct Authority. No assurance canbe
given as to whether or not, or when, such
application will be granted.

(i) Admissionto trading: Application will be made for the Notes to be
admitted to trading on the regulated market of the
London Stock Exchange plc. No assurance can be
given as to whether or not, or when, such
application will be granted.

RATINGS
Ratings: The Notes are notrated.

REASONS FOR THE OFFER AND USE OF PROCEEDS, ESTIMATED NET
PROCEEDS AND TOTAL EXPENSES AND TAXES SPECIFICALLY
CHARGED TO THE SUBSCRIBER OR PURCHASER

(i) Reasonsforthe offerand  Profit making and/or hedging activities
use of proceeds:

(i) Estimated net proceeds:  Information not required

(i) Estimated total expenses  Information not required
and taxes specifically
charged to the subscriber
or purchaser:

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE
OFFER

The Notes may be on-sold by the Dealer(s) to the Initial Authorised Offerors at a
discount to the Issue Price of up to 3 per cent. Such discount (the "' re-offer spread”)
will be retained by the Initial Authorised Offerors.

Save for the re-offer spread retained by the Initial Authorised Offerors, no person
involved in theissueofthe Notes has, sofaras thelssuer is aware, an interest material
to the offer. The Dealer(s) and their affiliates have engaged, and may in the future
engage, in investment banking and/or commercial banking transactions with, and may
perform other services for, the Issuer and its affiliates in the ordinary course of
business.

INFORMATION ON THE UNDERLYING

Information on past and future performance and volatility of the Indexcan be obtained
fromthe websites of the London Stock Exchange.

DISTRIBUTION

6.

(1) If syndicated, name and NotApplicable
address of Dealers:

(i) Date of subscripton NotApplicable
agreement:

(i) Indication of the overall NotApplicable
amount of the underwriting



commission and of the
placing commission:

7. If non-syndicated, name and
address of Dealer:

8. TEFRA Rules applicable to Bearer
Notes:

9. Selling restrictions, United States of
America:

10. Public Offer:

(i) Details of the Public Offer.

(i) Conditions attached to the
consent to use the
Prospectus:

11. Additional U.S. federal income tax
considerations:

OPERATIONAL INFORMATION

12. ISIN Code:

13. Common Code:

14. SEDOL:

15. Otheridentifier/ code:

16. Clearing System:

17. Delivery:

18. Principal Paying
Agent/Registrar/lssue
Agent/Transfer Agent:

19. Additional Paying Agent(s) (ifany):

20. Common Depositary:

21. Calculation Agent:

BENCHMARKS

22. Details of benchmarks
administrators and registration
under Benchmarks Regulation:

HSBC Bank plc, 8 Canada Square, London E14
5HQ

TEFRA Not Applicable

40-day Distribution Compliance Period: Not
Applicable

Applicable

An offer of this Tranche of Notes may be made
by the Dealer and Walker Crips Stockbrokers
Limited (together with the Dealer, the " Initial
Authorised Offerors™) other than pursuant to
Article 3(2) of the Prospectus Directive in the
United Kingdom only (the "Public Offer
Jurisdiction™) during the period from and
including 21 April 2020 until but excluding 26
May 2020 (the " Offer Period").

Not Applicable

Not Applicable. The Notes are not Section
871(m) Notes forthe purpose of Section 871(m)
of the U.S. Internal Revenue Code of 1986.

GBO0OBLDGBK78
216087704

BLDG8K?7

Not Applicable

CREST

Delivery againstpayment

Not Applicable

None
Not Applicable
HSBC Bankplc

The FTSE® 100 Index is provided by FTSE
International Limited. As of the date hereof,
FTSE International Limited appears in the
register of administrators and benchmarks



established and maintained by ESMA pursuant to
Avrticle 36 of the Benchmarks Regulation.

TERMS AND CONDITIONS OF THE OFFER

23.

24.

25.

26.

217.

28.

29.

30.

Offer Price:

Total amount of the issue/offer; if
the amount is not fixed, description
of the arrangements and time for
announcing to the public the
definitive amount of the offer:

The time period, including any
possible amendments, during which
the offer will be open:

Conditions to which the offer is
subject:

Description of the application
process:

Description of possibility to reduce
subscriptions and manner for
refunding excess amount paid by
applicants:

Details of the minimum and/or
maximum amount of application:

Details of the method and time
limits for paying up the securities
and delivering of the securities:

Issue Price

Up to GBP 25,000,000 Notes will be issuedand
the criterion/condition for determining the final
amount of Notes will be investor demand.

A copy ofthese Final Terms will be filed with the
Financial Conduct Authority in the UK (the
"FCA"). On or before the Issue Date, a notice
pursuantto UK Prospectus Rule 2.3.2(2) of the
final aggregate principal amount of the Notes
will be (i) filed with the FCA and (ii) published
in accordance with the method of publication set
out in Prospectus Rule 3.2.4(2).

An offer of the Notes will be made other than
pursuant to Article 3(2) of the Prospectus
Directive during the Offer Period.

The Issuer may closethe Offer Period priorto 26
May 2020 if the Notes are fully subscribed before
such date.

A prospective investor should contact the Initial
Authorised Offerors during the Offer Period. A
prospective investor will subscribe for the Notes
in accordance with the arrangements existing
between the Initial Authorised Offeror and its
customer relating tothe subscription of securities
generally and not directly with the Issuer.

Persons interested in purchasing Notes should
contact their financial adviser. If an investor in
any jurisdiction other than the United Kingdom
wishes to purchase Notes, such investor should
(a) be aware that sales in the relevant jurisdiction
may not be permitted; and (b) contact its financial
adviser, bank or financial intermediary for more
information.

Not Applicable

Minimum of GBP 1,000 and no maximum
applicable

Prospective Noteholders will be notified by the
Initial Authorised Offerors of their allocations of
Notes andthesettlement arrangements in respect
thereof. The Notes will be issued on the Issue
Date on adelivery against payment basis.



31.

32.

33.

34.

35.

36.

37.

38.

Manner in and date on which results
of the offerare to be made public:

Procedure for exercise of any right
of pre-emption, negotiability of
subscription rights and treatment of
subscription rights not exercised:

Whether tranche(s) have been
reserved for certain countries:

Process for notification to
applicants of the amount allotted
and the indication whether dealing
may begin before notification is
made:

Amount of any expenses and taxes
specifically charged to the
subscriber or purchaser:

Name(s) and address(es), to the
extent known to the Issuer, of the
placers in the various countries
where the offer takes place:

Name and address of any paying
agents and depositary agents in each
country:

Name and address of the entities
which have a firm commitment to
act as intermediaries in secondary
trading, providing liquidity through
bid and offer rates and description
of the main terms of their
commitment:

The final size will be known at the end of the
Offer Period.

A copy ofthese Final Terms will be filed with the
Financial Conduct Authority in the UK (the
"FCA"). On or before the Issue Date, a notice
pursuantto UK Prospectus Rule 2.3.2(2) of the
final aggregate principal amount of the Notes
will be (i) filed with the FCA and (ii) published
in accordancewith the method of publication set
outin Prospectus Rule 3.2.4(2).

Not Applicable

Not Applicable

At the end of the Offer Period, Walker Crips
Stockbrokers Limited will proceed to notify the
prospective Noteholders as to the amount of their
allotment ofthe Notes.

Not Applicable

The Notes are to be offered to the public in the
Public Offer Jurisdiction by the Initial
Authorised Offerors.

Walker Crips Stockbrokers Limited: Old Change
House, 128 Queen Victoria, London EC4V 4BJ

HSBC Bank plc: 8 Canada Square, London E14
5HQ

HSBC Bank plc, 8 Canada Square, London E14
5HQ

Not Applicable



ANNEX

ADDITIONAL PROVISIONS NOT REQUIRED BY THE SECURITIES NOTE RELATING TO
THE UNDERLYING

The following Index disclaimer is applicable in respect of the FTSE® 100 Index, as agreed between
the Index Sponsor and the Issuer:

STATEMENTS REGARDING THE FTSE® 100 INDEX

The Notes and Preference Shares (the "Products") have beendeveloped solely by their respectiveissuers.
The Products are not in any way connected to or sponsored, endorsed, sold or promoted by the London
Stock Exchange Group plc and its group undertakings (collectively, the "LSEGroup™). FTSE Russellis a
trading name of certain ofthe LSE Group companies.

Allrights in the FTSE® 100 Index(the " Index") vest in the relevant LSE Group company which owns the
Index. FTSE®, Russell® and FTSE Russell® are trade marks ofthe relevant LSE Group company and are
used by any other LSE Group company under license.

The Indexis calculated by oron behalf of FTSE International Limited or its affiliate, agent or partner. The
LSE Group does not accept any liability whatsoever to any person arising out of (a) the use of, reliance on
orany errorin the Indexor (b) investment in or operation of the Products. The LSE Group makes no claim,
prediction, warranty or representation either as to the results to be obtained from the Products or the
suitability ofthe Indexforthe purposeto which it is being put by the issuers of the Products.



The following are the completed terms and conditions of the Preference Shares:

Preference Shareterms and conditions to be inserted
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Preference Share Terms andConditions for Autocallable Redemption Notes

The following are the terms and conditions (the " Conditions™) of the Series 1744 Index linked redeemable
preference shares (the "' Preference Shares™) issued by Eukairos Investments Limited (the " Company™) on
04 June 2020. Terms not otherwise defined have the meanings given in Condition 1 (Definitions) below.
References toa numbered Conditionshall be to suchnumbered section of the Conditions.

In the eventofany inconsistency between the Articles and the Conditions, the Conditions shall prevail.

1.

Definitions

"Adjustment Provisions" means all relevant provisions of these Conditions which provide for any
adjustment, delay, modification, cancellation or determination in relationto an Index, the valuation
procedure foran Indexor the Preference Shares. Thisshallincludethe provisions of Condition 11
(Calculation Agent Modifications) and all subsequent Conditions.

"Administrator/Benchmark BEvent" means, in respect of any Series of Preference Shares and an
Index, any authorisation, registration, recognition, endorsement, equivalence decision, approval or
inclusion in any official register in respect of the Index or the administrator of the Indexor the
Index Sponsor 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 underany applicable law or regulation in order for the Company, the Calculation
Agent orany otherentity to performits or their respective obligations in respect of the Preference
Shares orany Related Financial Product, allas determined by the Calculation Agent;

"Administrator/Benchmark Event Determination Date™" means, in relation to any Index the
date on which the Calculation Agent determines that an Administrator/Benchmark Event has
occurred;

" Affected Index" means the Indexaffected by an Administrator/Benchmark Event;

"Affiliate” means in relation to any entity (the "First Entity"), any entity controlled, directly or
indirectly, by the First Entity, any entity that controls, directly orindirectly the First Entity, orany
entity directly or indirectly under common control with the First Entity. For these purposes control
means ownership of the majority ofthe voting power ofan entity.

"Articles" means the Memorandum of Association and Articles of Association of the Conpany,
as may be amended, supplemented or otherwise modified fromtime to time.

"AssociatedCosts" means, in respectof each Preference Share, an amount (subjectto a minimum
of zero) equal to its pro rata share (calculated on the basis of the proportion of the aggregate
number of Preference Shares outstanding as at the Early Preference Share Valuation Date) as
determined by the Calculation Agent of:

(@) the total amount of any and all costs associated with or incurred by or to be incurred by
the Company or the Calculation Agent in connection with or arising as a result of the
redemption of the Preference Shares occurring onthe Early Preference Share Redemption
Date rather than the Final Preference Share Redemption Date, all as determined by the
Calculation Agent;

(b) without duplication, an amount which the Calculation Agent determines is appropriatein
the context ofany Related Financial Productto take into account the total amount of any
and allactual and anticipated costs associated with or expected to beincurred by the issuer
and/or Hedging Counterparty in relation to any Related Financial Product, in each case in
connectionwith orarising asa result of the redemption of the Preference Shares occurring
on the Early Preference Share Redemption Date rather than the Final Preference Share
Redemption Date, including, without limitation, any funding related costs and any costs
associated with unwinding the Related Financial Product and/or any hedge positions
relating to such Related Financial Product, allas determined by the Calculation Agent by
reference to such source(s) as it determines appropriate; and

-11-



(c) without duplication, any other fees and expenses payable by the Company which are
attributable to the Preference Shares, allas determined by the Calculation Agent.

"Auto-Call Trigger Bent” means an event which occurs if, in the determination of the
Calculation Agent, the Index Performance as of the Valuation Time on an Auto-Call Valuation
Date is greaterthan orequal to the relevant Auto-Call Trigger Level.

"Auto-Call Trigger Lewel" means the level set out below for the relevant Auto-Call Valuation
Date (i.e. as shown in the same row as that date):

Auto-Call Valuation Date Auto-Call Trigger Leel Auto-Call Trigger Rate
26 May 2021 100.00% 109.00%
26 May 2022 100.00% 118.00%
26 May 2023 100.00% 127.00%
28 May 2024 100.00% 136.00%
27 May 2025 100.00% 145.00%
26 May 2026 100.00% 154.00%

"Auto-Call Trigger Rate" means the applicable percentage in respect of the relevant Auto-Call
Valuation Date on which an Auto-Call Trigger Event has occurred as set out in the definition of
Auto-Call Trigger Level above (i.e. as shownin the same row as thatdate).

"Auto-Call Valuation Date" means, in respect of an Index and subject to the Adjustment
Provisions, each day specified as such in the definition of Auto-Call Trigger Level, or if any such
day is nota Scheduled Trading Day forsuch Index, the next following Scheduled Trading Day in
respect of such Index

"Barrier Lewel" means 60 percent.

"Business Day" means a day (other than a Saturday or Sunday) on which commercial banks are
open forgeneral business (including dealings in foreign exchange and foreign currency deposits)
in London.

"Calculation Agent" means HSBC France.

"Call and Put Period" means the period commencing on and including the Issue Date to and
including the day after 09 June 2020 or, if such date is nota Business Day, the next following
Business Day.

"Call and Put Redemption Amount" means GBP 1 per Preference Share.

"Clearing System Business Day" means in relation to an Index, any day on which the principal
domestic clearing systems customarily used for settling trades in securities comprising such Index
is (or, but for the occurrence of an event beyond the control of the Company or the Hedging
Counterpartyasaresult of which such clearing systemcannotclear the transfer of such securities,
would have been) open forthe acceptanceand execution of settlementinstructions.

"Component Security" means with respectto an Index, each componentsecurity of that Index

"Disrupted Day" means (a) in respect of an Index (other than a Multiple Exchange Index), any
Scheduled Trading Day in respect of such Indexon which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market
Disruption Event in respect of such Indexhas occurred or (b) in respect of a Multiple Exchange
Index, any Scheduled Trading Day in respect of such Indexon which (i) the IndexSponsor faik to
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publish the level of the Index; (ii) any Related Exchange fails to open for trading during its regular
trading session; or (iii) a Market Disruption Eventin respect of such Indexhas occurred.

"Early Closure" means (a), in respect of an Index (other than a Multiple Exchange Index), the
closure on any Exchange Business Day of any relevant Exchange(s) relating to securities that
comprise 20 percent. ormore of the level of the relevant Indexor any Related Exchange(s) prior
toits Scheduled Closing Time unless such earlier closingtime is announced by such Exchange(s)
or Related Exchange(s) at least one hour prior to the earlier of (i) the actual closing time for the
regular trading session on such Exchange(s) or Related Exchange(s) on such Exchange Business
Day and (ii) the submission deadline for orders to be entered into such Exchange(s) or Related
Exchange(s) systemfor execution at the Valuation Time on such Exchange Business Day; or (b)
in respect of a Multiple Exchange Index, the closure on any Exchange Business Day of the
Exchange in respect of any Component Security or any Related Exchange prior to its Scheduled
Closing Time unless suchearlier closingis announced by such Exchange or Related Exchange (as
the case may be) at least one hour priorto the earlier of: (i) the actual closing time forthe regular
trading session on such Exchange or Related Exchange (as the case may be) on such Exchange
Business Day; and (ii) the submission deadline for orders to be entered into such Exchange or
Related Exchange systemforexecution at the Valuation Time on such Exchange Business Day.

"Early Preference Share Redemption Amount™ means, subject to the provisions of the Articles
and the Conditions, in respect of each Preference Share, an amount expressed in the Settlerrent
Currency calculated by the Calculation Agent as the fair market value (calculated without taking
into accountthe creditworthiness of the Company) of a Preference Share as ofthe Early Pre ference
Share Valuation Date taking into account such factor(s) as the Calculation Agent determines
appropriate, including, but not limited to, the relevant Early Preference Share Redemption Bvent
afterdeductingany Associated Costs (totheextent notalready reflected in such fair market value).

"Early Preference Share Redemption Date" means the day falling ten Business Days after the
Early Preference Share Valuation Date.

"Early Preference Share Redemption Event" means the event that occurs if:

(@) the Calculation Agent determines that for reasons beyond the Company's control, the
performance of the Company's obligations under the Preference Shares has become illegal
or impractical in whole or in part forany reason;or

(b) any eventoccurs in respect of which the Adjustment Provisions provide the Preference
Shares may be cancelled or redeemed; or

(c) achange in applicable law or regulation occurs thatin thedetermination of the Calculation
Agent results, or will result, by reason ofthe Preference Shares being outstanding, in the
Company being required to be regulated by any additional regulatory authority, or being
subjectto anyadditional legal requirement or regulation or taxconsidered by the Conpany
to beonerousto it; or

(d) the Company is notified by any issuer or obligor of a Related Financial Product that such
Related Financial Product has become subjectto early redemption.

"Early Preference Share Redemption Notice" means a notice of early redemption of some orall
of the Preference Shares given by or on behalf of the Company in accordance with Condition 6
(Notices).

"Early Preference Share Valuation Date" means the date specified assuchin the relevant Early
Preference Share Redemption Notice whichshall fall not less than one day and not more than 180
days following the day such Early Preference Share Redemption Notice is given. The Early
Preference Share Redemption Notice may provide that such date is subject to adjustment in
accordancewith certain disruption or adjustmentevents, as determined by the Calculation Agent.

"Exchange" means (a) in respectofan Index, the exchange or quotation systemspecified as such
in relation to such Indexin the definition of Indices below, any successor to such exchange or
guotation system or any substitute exchange or quotation systemto which trading in the
components of such Indexhave temporarily relocated (provided that the Calculation Agent has
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determined that there is comparable liquidity relative to such components as on the original
Exchange); or (b) in respect ofa Multiple Exchange Indexand each relevant Component Security,
the principal stock exchange on which such Component Security is principally traded, as
determined by the Calculation Agent (which exchange or quotation systemas of the Issue Date
may be specified as suchin the definition of Indices below).

"Exchange BusinessDay" means (a) in respect of an Index(other thana Multiple Exchange IndexX)
any Scheduled Trading Day in respect of such Indexon which the relevant Exchange and any
relevant Related Exchange for such Indexare open for trading during their respective regular
trading session(s), notwithstanding any such Exchange or Related Exchange closing prior to its
Scheduled Closing Time; or (b) in respect ofa Multiple Exchange Index, any Scheduled Trading
Day in respect of such Indexon which (i) the Index Sponsor publishes the level of the Indexand
(ii) any relevant Related Exchange for such Indexis open for trading during its regular trading
session, notwithstanding the Related Exchange closing prior to its Scheduled Closing Time.

"Exchange Disruption™ means (a) any event (other than an Early Closure) thatdisrupts orimpairs
(as determined by the Calculation Agent) the ability of market participants in general (i) to effect
transactionsin, or obtain market values, on any relevant Exchange(s) for securities that conprise
20 per cent. or more of the level of the Index, or (ii) to effect transactions in, or obtain market
values for, futures or options contracts relating to the relevant Index on any relevant Related
Exchange; or (b) with respect to a Multiple Exchange Index, any event (other than an Early
Closure) that disrupts or impairs (as determined by the Calculation Agent) the ability of market
participants in general to effect transactions in, or obtain market values for (i) any Component
Security on the Exchange in respect of such Component Security or (i) futures or options contracts
relations to the Indexon any relevant Related Exchange.

"Final Index Lewel" means in respect of an Indexand subjectto Adjustment Provisions, the Index
Level of such Indexon the Valuation Date for such Index, or for the purposes of determining
whetheran Auto-Call Trigger Eventhas occurred onany Auto-Call Valuation Date for such Index
the IndexLevel of such Indexon the relevant Auto-Call Valuation Date for such Index

"Final Preference Share Redemption Amount” means, subject to the provisions ofthe Articles
and the Conditions, in respect of each Preference Share, an amount expressed in the Settlerent
Currency determined by the Calculation Agentequal to the Notional Amount multiplied by:

(@) if an Auto-Call Trigger Event has occurred:

the relevant Auto-Call Trigger Rate; or

(b) if an Auto-Call Trigger Event has not occurred, and:
(i) if the IndexPerformance on the Valuation Date is greater than or equal to the
Final Trigger Level: 163.00%; or
(ii) if the Index Performance on the Valuation Date is less than the Final Trigger
Level and:
(A) if the Final IndexLevel on the Valuation Date is greater thanorequal to
the product of () the Initial IndexLeveland (y) the Barrier Level: 100%;
or
(B) if the Final IndexLevel on the Valuation Date is less thanthe product of
(¥ the Initial Index Level and (y) the Barrier Level: the Index
Performance.

"Final Preference Share Redemption Date" means the date that falls twenty Business Days
following the Valuation Date onwhich the Calculation Agent has determined the Final Preference
Share Redemption Amountor, if earlier, the first Auto-Call Valuation Date onwhich an Auto-Call
Trigger Event has occurred.

"Final Trigger Lewel" means 100 per cent.
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"Hedging Counterparty” means HSBC Bank plc orany Affiliate of HSBC Bank plc orany other
party (i) providing the Company directly or indirectly with hedging arrangements in relationto the
Preference Shares and/for (ii) providing or entering into hedging arrangements in relation to any
Related Financial Product (and which may, without limitation, bethe principal obligor of a Related
Financial Product).

"Index Determination Date" means, in relation to any Index, a date on which such Indexfalk to
be determined in accordance with the Conditions;

"Index Related Payment Date™ means, in relation to any Indexand an IndexDetermination Date,
any payment date under the Preference Shares for which the amount payable is calculated by
reference to the Indexas determined on such IndexDetermination Date;

"Indices" means, subjectto Adjustment Provisions, the following indices (and each an Index)

Index Exchange Related Exchange
FTSE® 100 London Stock Each exchange or
(Bloomberg Ticker Exchange quotationsystem
Index UKX) where trading hasa
material effect (as
determined by the

Calculation Agent)on
the overall market for
futures and options
contractsrelating to
the Index

"Index Lewel" means, in respect of any day and subject to Adjustment Provisions: (a) in respect
ofan Index(otherthana Multiple Exchange Index), the closing level of such Indexat the Valuation
Time on such day; and (b) in respect of an Indexthat is a Multiple Exchange Index, the official
closing level of the Indexon such day at the Valuation Time as calculated and published by the
Index Sponsoreachas rounded up to fourdecimal places (with 0.00005 being rounded up), allas
determined by the Calculation Agent.

"Initial Index Lewvel" means in respectofan Indexand subject to AdjustmentProvisions the Index
Level ofsuch Indexon the Initial Valuation Date for such Index

"Index Performance"” means, in relation to an Index and an Auto-Call Valuation Date or the
Valuation Date, as the casemay be, a percentage calculated by the Calculation Agent in respect of
such date in accordance with the following formula:

Index Performance = F|.n.al Index Level x 100%
Initial Index Level

"Index Sponsor" means, in respect of an Index, the corporation or other entity that (i) is
responsible forsettingand reviewing therules and procedures and the methods of calculationand
adjustments, ifany, related to such Indexand (ii) announces (directly or through anagent) the level
of such Index on a regular basis during or at the end of each Scheduled Trading Day or any
Successor IndexSponsor, as defined in Condition 13 (Adjustments).

"Initial Valuation Date" means, in respect of an Indexand subject to the Adjustment Provisions,
26 May 2020 or, if such date is not a Scheduled Trading Day for such Indexthe next following
Scheduled Trading Day forsuch Index

"Issue Date" means 04 June 2020.

"Market Disruption BEvent" means (a) in respectofan Index the occurrence orexistence of (i) a
Trading Disruption or (ii) an Exchange Disruption, which in either case the Calculation Agent
determines is material, at any time during the one hour period that ends at the relevant Valuation
Time or (iii) an Early Closure, provided that for the purposes of determining whether a Market
Disruption Eventin respect of such Indexexists at any time, if a Market Disruption Eventoccurs
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in respect ofacomponent ofsuch Indexat any time, then the relevant percentage contribution of
that security to the level of such Indexshall be based on a comparison of (X) the portion of the
levelof such Indexattributable tothat security and (y) the overall level of such Index, in each case
immediately before the occurrence of such Market Disruption Event or (b) with respectto a
Multiple Exchange Index either:

(@) (1) the occurrence orexistence, in respect ofany Component Security, of (aa) a Trading
Disruption, OR (bb) an Exchange Disruption, which in either case the Calculation Agent
determines is material, at any time during the one hour period that ends at the relevant
Valuation Time in respect of the Exchange on which such Component Security is
principally traded, OR (cc) an Early Closure, AND (2) the aggregate of all Component
Securities in respect of which a Trading Disruption, an Exchange Disruption oran Early
Closure occurs orexists comprises 20 per cent. ormore of the level of the Index, OR

(b) the occurrenceorexistence, in respectof futures or options contracts relating to the Index
of: (aa) a Trading Disruption, (bb) an Exchange Disruption, which in either case the
Calculation Agentdetermines is material, at any time during the one hour period that ends
atthe relevant Valuation Time in respect of the Related Exchange; or (cc) an Early Closure;

Forthe purposes of determining whethera Market Disruption Event exists in respectofa Multiple
Exchange Index at any time, if a Market Disruption Event occurs in respect of a Component
Security at that time, then the relevant percentage contribution of that Component Security to the
level of the Index shall be based on a comparison of (X) the portion of the level of the Index
attributable to that Component Security to (y) the overall level of the Index, in each case using the
official openingweightings as published by the IndexSponsor as part of the market "opening data".

"Multiple Exchange Index" means an Indexidentified or specified as such in the definition of
Indices.

"Notional Amount" means GBP1.00 per Preference Share.

"Related Exchange™ means, in respectofan Index, the exchangeor quotation systemspecified as
such in respect of such Indexin the definition of Indices or any successor to such exchange or
quotation systemor any substitute exchange or quotation systemto which trading in futures or
options contracts relatingto such Indexhas temporarily relocated (provided that the Calculation
Agent hasdetermined that there is comparable liquidity relativeto the futures or options contracts
relating to such Indexon suchtemporary substitute exchange or quotation systemas on the original
Related Exchange).

"Related Financial Product™ means any financial product which references directly or indirectly
the Preference Shares.

"Relevant Nominating Body" means, in respectofan Index

@ the central bank for the currency in which the Indexis denominated or any central bank
or other supervisor which is responsible for supervising either the Index or the
administrator of the Index; or

() 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 Indexis denominated, (ii)
any centralbankor other supervisor which is responsible for supervising either the Index
or the administrator of the Index, (iii) a group ofthose central banks or other supervisors
or (iv) the Financial Stability Board orany part thereof;

"Replacement Index™ has the meaning givento it in Condition 13(c)(i)(A) (Consequences of an
Administrator/Benchmark Event);

"Scheduled Closing Time" means, in respect of an Exchange or Related Exchange and a
Scheduled Trading Day, the scheduled weekday closing time of such Exchange or Related
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Exchange on such Scheduled Trading Day, without regard to after hours or any other trading
outsideofthe regulartrading session hours.

"Scheduled Trading Day" means (a) in respectofan Index (other than a Multiple Exchange
Index), any day on whichtherelevant Exchangeandtherelevant Related Exchange for such Index
are scheduled to be open for trading during their respective regular trading sessions; or (b) in
respect to a Multiple Exchange Index, any day on which (i) the Index Sponsor is scheduled to
publish thelevel of the Indexand (ii) each relevantRelated Exchange for such Indexis scheduled
to be open fortrading for its regular trading session.

"Scheduled Valuation Date" means any original date that, but for the occurrence of an event
causing a Disrupted Day, would have been the an Initial Valuation Date, an Auto-Call Valuation
Date ora Valuation Date, as applicable.

"Settlement Cycle" means in respect of an Index, the period of Clearing System Business Days
following a trade in the securities underlying the Index on the relevant Exchange in which
settlement will customarily occur according to the rules of such Exchange (or, in respect of a
Multiple Exchange Index, the longest of such period).

"Settlement Currency" means Pounds sterling ("GBP™).
"Shareholder" meansaholder of Preference Shares in accordance with the Articles.
"SpecifiedMaximum Number of Disrupted Days" means eight Scheduled Trading Days;

"Trading Disruption” means (a) with respect toan Index(other thana Multiple Exchange Index),
any suspension of or limitation imposed on trading by the relevantExchange or Related Exchange
or otherwise and whether by reason of movements in price exceeding limits permitted by the
relevant Exchange or Related Exchange or otherwise (i) on any relevant Exchange(s) relating to
securitiesthatcomprise 20 per cent. ormore ofthe level of the relevant Index, or (ii) in futures or
options contracts relating to the relevant Indexon any relevant Related Exchange; or (b) with
respect to a Multiple Exchange Index, any suspension of or limitation imposed on trading by the
relevant Exchangeor Related Exchange or otherwise and whether by reason of movements in price
exceeding limits permitted by the relevantexchange or Related Exchange or otherwise (i) relating
to any Component Security on the Exchange in respect of such Component Security, or (ii) in
futures or options contracts relating to the relevant Indexon any relevant Related Exchange.

"Valuation Date" means, in respectofan Indexand subject tothe AdjustmentProvisions, 26 May
2027 or,if such date is not a Scheduled Trading Day for such Indexthe next following Scheduled
Trading Day forsuchIndex

"Valuation Time" means:

(@ inrespectofan Index(otherthan a Multiple Exchange Index), the Scheduled Closing Time
on the relevant Exchange on the Initial Valuation Date, Auto-Call Valuation Date, the
Valuation Date or such other day as determined by the Calculation Agent, as the case may
be. If the relevant Exchange closes prior to its Scheduled Closing Time and the specified
Valuation Time is after the actual closing time for its regular trading session, then the
Valuation Time shall be such actual closing time; or

(o) in respect of a Multiple Exchange Index, (i) for the purposes of determining whether a
Market Disruption Event has occurred: (X) in respect of any Component Security, the
Scheduled Closing Time on the Exchange in respect of such Component Security, and (y)
in respectofany options contracts or futures contracts on the Index, the close of trading on
the Related Exchange; and (ii) in all other circumstances, the time at which the official
closing level of the Indexis calculatedand published by the IndexSponsor.

Redemption, Payment and Transfer

The Preference Shares shall not be redeemed exceptas provided for in the Conditions and Article
48(a) (Redemption of Redeemable Preference Shares) ofthe Articles shallnot apply.
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2.2

2.3

2.4

2.5

The method for determining the Final Preference Share Redemption Amount or the Early
Preference Share Redemption Amount shall be as set out in the Conditions and Article 48(d)
(Redemption of Redeemable Preference Shares) of the Articles shallnot apply.

The Final Preference Share Redemption Amountor Early Preference Share Redemption Anount,
as the case may be, may not be less than GBP 0.0001 and will be rounded to the nearest two decimel
places in the Settlement Currency, 0.00005 being rounded downwards, provided that in the case
of Preference Shares redeemed atthe same time by the same Shareholder, such rounding shall only
occur following calculation of the aggregateamounts due in respectof such Preference Shares.

Final Redemption

If the Preference Shares have not been previously redeemed in accordance with Condition 23
(CompanyCall), Condition 2.4 (Shareholder Put) or Condition 3 (Early Redemptionifthere is an
Early Preference Share Redemption Event), each Shareholder shall have the rightexercisable from
and including the lastoccurring Valuation Date orthe first Auto-Call Valuation Date on whichan
Auto-Call Trigger Event has occurred, as applicable, to and including the Final Preference Share
Redemption Date, by giving notice to the Company, to require the Company immediately to pay
or cause tobe paid, and ifthat right is not exercised, the Company will pay or cause to be paid on
the Final Preference Share Redemption Date, the Final Preference Share Redemption Amount in
respectof each Preference Share in the Settlement Currency, subjecttoapplicable laws, the Articles
and the Conditions. The provisions of Article 48(a), (b) and (c) (Redemption of Redeemable
Preference Shares) shallnot apply to the Preference Shares.

Payment on a Winding Up or Return of Capital
The provisions of Articles 46(a) (Capital) and 46(b) (Capital) shallapply to the Preference Shares.
Company Call

The Company shall have the right exercisable during the Call and Put Period to redeem
compulsorily all of the then outstanding Preference Shares at the Calland Put Redemption Amount
payable on the date that right is exercised in accordance with the Articles, the Conditions and in
the manner determined by the Company.

Upon the Company exercising its right in accordance with this Condition 2.3 (Company Call), it
shallgive an Early Preference Share Redemption Notice assoonas practicable to Shareholders in
accordance with Condition 6 (Notices) of the early redemption of each of the then outstanding
Preference Shares.

Shareholder Put

If the Company has not given notice of its right to redeemcompulsorily the Preference Shares in
accordancewith Condition 2.3 (Company Call), each Shareholder shall havethe right exercisable
during the Call and Put Period, by giving notice to the Company, to have all of its Preference
Shares redeemed at the Calland Put Redemption Amount payable onthe date thatrightis exercised
in accordance with the Articles, the Conditions and in the manner determined by the Company.

Upon the occurrence of a Shareholder exercising its right in accordance with this Condition 24
(Shareholder Put), the Company shall give an Early Preference Share Redemption Notice as soon
as practicable to Shareholders in accordance with Condition 6 (Notices) of the early redemption of
each ofthe then outstanding Preference Shares.

Transfer of Preference Shares

The Preference Shares may only be transferred if all Preference Shares in issue are transfered
togetherto thesame transferee.

Early Redemption if there is an Early Preference Share Redemption Event

If the Company, or the Calculation Agent on behalf of the Company, determines that there is an
Early Preference Share Redemption Eventfalling within paragraphs (a) to (c) of the definition of
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Early Preference Share Redemption Event, the Company, or the Calculation Agent on behalf of
the Company, may, but shallnotbe obligedto elect to redeemearly the Preference Shares by giving
an Early Preference Share Redemption Notice to Shareholders in accordance with Condition 6
(Notices) below, and if the Company, or the Calculation Agent on behalf of the Company,
determines that there is an Early Preference Share Redemption Event falling within paragraph (d)
of that definition then the Company, or the Calculation Agent on behalf of the Company, nust
redeem early the Preference Shares by giving an Early Preference Share Redemption Notice to
Shareholders in accordance with Condition 6 (Notices) below.

For the purposes of this Condition 3 (Early Redemption if there is an Early Preference Share
Redemption Event) only, following thedelivery of an Early Preference Share Redemption Notice,
each Shareholder shall have the right exercisable fromand including the Early Preference Share
Valuation Date to and including the Early Preference Share Redemption Date to require the
Company to redeem the Preference Shares immediately (and if that right is not exercised the
Company willredeemall of the Preference Shares onthe Early Preference Share Redemption Date)
atthe Early Preference Share Redemption Amount in respectofeach Preference Share, subjectto
applicable laws, the Articles and the Conditions.

Dividends
In accordance with the Articles, no dividends will be paid in respectofthe Preference Shares.
Further Preference Shares

The Company shall be entitled to issue further Preference Shares from time to time to be
consolidated and formasingle class with the Preference Shares provided that the rights conferred
upon the Shareholders shall not be varied, amended or abrogated by the creation, allotmentor issue
of any further Preference Shares of the same class as the Preference Shares orany different class.

Notices

Notices to Shareholders shall be delivered to Shareholders at the address for each Shareholder set
out in the register of members of the Company with a copy to the Calculation Agent. Any such
notice will become effective on the first calendar day after suchdelivery to suchaddress. Where
a notice is being delivered in accordance with Condition 3 (Early Redemption ifthere is an Early
Preference Share Redemption Event), suchnoticeshall specify therelevant Early Preference Share
Valuation Date. A copy ofany Early Preference Share Redemption Notice shallalso be delivered
to any Hedging Counterparty.

Notices to the Company shall be delivered to the Company at the address of the registered office
of the Company with a copy to the Calculation Agent. Anysuch noticewill become effective on
the first calendar day after such delivery to suchaddress.

Calculations and Determinations

Any calculations, determinations and adjustments to be made in relation to the Conditions shall,
unless otherwise specified, be made by the Calculation Agentand in such a manner as the
Calculation Agentdetermines is appropriate acting in good faith and in a commercially reasonable
manner (having regard in each case to the criteria stipulated in the Conditions and the hedging
arrangements entered into with any Hedging Counterparty).

Notwithstanding that certain calculations, determinations and adjustments in the Conditions may
be expressed to be on a certain date, the Calculation Agent may make such calculations,
determinations and adjustments in respect of that date on a date after that date determined by it
acting in good faith and in acommercially reasonable manner.

Pursuant tothe Conditions the Calculation Agenthasa number of discretions. These are necessary
since certain circumstances or the occurrence of certain events may materially affect the costs to
the Company and/or a Hedging Counterparty (including in relation to any Related Financial
Product)and/orany issuer or obligor ofa Related Financial Product of maintaining the Preference
Shares or a Related Financial Product or hedging arrangements for the Preference Shares or a
Related Financial Product, in each case before and after the occurrence of such eventin a way

- 19-



10.

11.

12.

which has not been reflectedin the pricing of the Preference Shares and/or the Related Financial
Product. In addition, certain circumstances may arise where it is not reasonably practicable or
otherwise not appropriate for certain valuations to be carried out in relation to relevant Index or
Indices and in these circumstances the Calculation Agent also may exercise certain discretions
acting in good faith and in acommercially reasonable manner.

Sewerahility

Should any one or more of the provisions contained in the Conditions be or become invalid, the
validity of the remaining provisions shallnot in any way be affected thereby.

Gowerning Law And Jurisdiction

The Conditions and all non-contractual obligations arising from or in connection with the
Conditions shall be governed by and shall be construed in accordance with English law. The
English courts shall have exclusive jurisdiction to deal with any dispute and all non-contractual
obligationsarising fromorin connection with the Conditions.

Contracts (Rights of Third Parties) Act 1999

No person shall haveany rights to enforce any terms or conditions of the Preference Shares under
the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of
any personwhich exists or is available apart fromthe Contracts (Rights of Third Parties) Act 1999.

Calculation Agent Modifications

The Calculation Agent will employ the methodology and comply with the provisions described in
the Conditions to determine the amounts payable in respect of the Preference Shares. The
Calculation Agent's determination in theapplication of such methodology and compliance with the
provisions shall be final, conclusive and binding on the Company and Shareholders except in the
case of manifest error.

The Calculation Agentshallbe free to modify such methodology or provisions fromtime to time,
acting in good faith and in a commercially reasonable manner, (1) as it deems appropriate in
response toany market, regulatory, juridical, fiscal or other circumstances which may arise which,
in the opinion of the Calculation Agent, necessitates or makes desirable (taking into account the
interests of the Company andany obligor of a Related Financial Product) a modification or change
of such methodology or provisions or (2) for the purposes of (i) preserving the intended econorric
terms of the Preference Shares or (ii) curing any ambiguity or correcting or supplementing any
provision of the Conditions or (iii) accounting forany change in the basis on which any relevant
values, levels or information is calculated or provided which would materially change the
commercial effect of any provision or provisions of the Conditions or (iv) replacing any
information provider orsource or (v) making amendments to the provisions of a formal, minor or
technical natureor (vi) correcting any manifest or provenerrors or (vii) making such amendrents
to comply with mandatory provisions of any applicable laws, provided that no modification by
the Calculation Agentconstitutinga variation (or deemed variation) of the rights of the Preference
Shares (orany otherclass ofshares ofthe Company) for the purposes of sections 630-640 of the
Companies Act 2006 and/or the Articles shall have effect unless previously approved in accordance
with the Companies Act2006 and the Articles.

Other than with respect to payments, where the Company fails to exercise any discretion or take
any action providedtoit in the Conditions whentheexercise of suchdiscretion or actionwould be
necessary or desirable (as determined by the Calculation Agent), the Calculation Agent may
exercise suchdiscretion onits behalf acting in good faithand in a commercially reasonable manner.

Consequences of Disrupted Days

If any Scheduled Valuation Date in respectofan Indexis a Disrupted Day in respectofsuch Index
then the Initial Valuation Date, the Valuation Date or the Auto-Call Valuation Date, as the case
may be, for such Indexshallbe the first succeeding Scheduled Trading Day forsuch Indexthat is
not a Disrupted Day relating to that Index, unless each of the Specified Maximum Number of
Disrupted Days forsuch Indeximmediately following the relevant Scheduled Valuation Date s a
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@)

(b)

©)

Disrupted Day relatingto that Index(the "Limit Date"). Inthat case, (@) that Limit Date shall be
deemed to be the Initial Valuation Date, the Valuation Date or the Auto-Call Valuation Date, as
the case may be, for the relevant Indexnotwithstanding the fact that such day is a Disrupted Day
for such Index, and (b) the Calculation Agent shall determine the level of such Indexas of the
Valuation Time on that Limit Date in accordance with (subject to the AdjustmentProvisions), the
formula for and method of calculating that Indexlast in effect prior to the occurrence of the first
Disrupted Day using the Exchange traded or quoted price as of the Valuation Time on that Limit
Date of each security comprised in that Index (or, if an event giving rise to a Disrupted Day has
occurred in respect of the relevant security on that Limit Date, its good faith estimate of the value
for the relevantsecurity as of the Valuation Time on that Limit Date).

Adjustments

Successor Index

If a relevant Indexis (i) not calculatedand announced by the IndexSponsorbut is calculated and
published by a successortothat IndexSponsor (the " Successor Index Sponsor™) acceptable to the
Calculation Agent or (ii) replaced by a successor index using, in the determination of the
Calculation Agent, the same or a substantially similar formula for and method of calculation as
used in the calculation of such Index, then in each casethat Index(the "Successor Index") will be
deemed to be the Index.

Index Adjustment Events

If (i) on orprior to the Initial VValuation Date, the Valuation Date or an Auto-Call Valuation Date
the relevant IndexSponsor announces thatit will make a material change in the formula for or the
method of calculatingthe relevant Indexor in any other way materially modifies the Index(other
than a modification prescribed in the formula or method to maintain that Indexin the event of
changes in its constituent securities, capitalisation and other routine events) (an "Index
Modification") or permanently cancels that Indexand no Successor Index exists (an " Index
Cancellation™) or (ii) on the Initial Valuation Date, the relevant Auto-Call Valuation Date or the
Valuation Date, as the case may be, such Index Sponsor or, if applicable, the Successor Index
Sponsaor, fails to calculate and announcethe relevant IndexLevel (an " Index Disruption™) or (iii)
at any time an Administrator/Benchmark Event occurs (together with an Index Modification, an
IndexCancellation andan IndexDisruption, eachan " Index Adjustment Bvent"), then (A) in the
case of an IndexModification or an Index Disruption, the Calculation Agent shall determine if
such Index Adjustment Event has a material effect on the Preference Shares and, if so, shall
calculate any relevant adjustment to the Conditions which may include, without limitation (i) an
adjustment to any value, date, variable or other provision to take into account the relevant Index
Adjustment Event, (ii) delaying the Initial Valuation Date, the relevant Auto-Call Valuation Date
or the Valuation Date, as the case may be, until the relevant Index Adjustment Event no longer
exists or (iii) determining the Index Level for such Indexfor each date following such change,
failure or cancellation on which the Index Level is required for the purposes of the Preference
Shares, using, in lieu of a published level for that Index, the level for that Indexon such date as
determined by the Calculation Agent in accordance with the formula forand method of calculating
that Indexlast in effect prior to the change, failure or cancellation, but using only those securities
that comprised such Indeximmediately prior to that IndexAdjustment Event and (B) in the case
of an Index Cancellation or an Administrator/Benchmark Event, the Company may, at any time
thereafter, determine that all but not some only of the Preference Shares shall be redeemed in
accordancewith Condition 3 (Early Redemptionifthereis an Early Preference Share Redemption
Event).

Consequences ofan Administrator/Benchmark Event
(i) If the Calculation Agent determines that an Administrator/Benchmark Event has

occurred in relation to a relevant Index, then the Calculation Agent shall do any
of the following:
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(ii)

(iii)

(iv)

(A) determine that references to such Indexshall be deemed to be replaced
by references to such index, benchmark or price source as the Calculation
Agent determines would have the effect of placing the Company and/or
the issuer ofany Related Financial Product in aneconomically equivalent
position to that which it would have been in had the
Administrator/Benchmark Event not occurred (the "Replacement
Index") (and in making such determination the Calculation Agent shall
be entitled to take into account such facts and circumstances as it
considers relevant including, without limitation, (i) any index
benchmark or other price source which measures the same market or
economic reality as the Index and which is formally designated,
nominated or recommended by the administrator or sponsor of the Index
or (i) any index, benchmark or other price source which is formally
designated, nominated or recommended by any Relevant Nominating
Body, in each case to replace the Index), in which case:

(@) references to such Indexshall be deemed to be replaced with
references to such Replacement Index with effect from the
Administrator/Benchmark Event Determination Date; and

2 the Calculation Agent shall make such other adjustments to the
Conditions as it determines are necessary to account for the
effect on the Preference Shares of referencing the Replacement
Indexin place of such Indexincluding, without limitation, toany
variable, margin, calculation methodology, valuation, settlement,
paymentterms orany otherterms ofthe Preference Shares; or

(B) follow the steps for determining the relevant level of the Affected Index
set out in Condition 13(b) (Index Adjustment Events) as if the
Administrator/Benchmark Event were an IndexCancellation;

© determine that the Preference Shares shall be redeemed in accordance
with Condition 3 (Early Redemption ifthere isan Early Preference Share
Redemption Event);

provided, howewer, that if (x) it is or would be unlawful at any time under
applicable law or regulation or (y) it would contravene any applicable licensing
requirements, in each case, for any of the above provisions or determinations to
apply to the Preference Shares, then such provision shall not apply and the
Calculation Agent shall not make such determination (as the case may be) and the
Calculation Agent shallinstead take any of the above actions that complies with
the applicable law, regulationor licensing requirements.

In making any determination under this Condition 13(c), the Calculation Agent
shall take account of such facts and circumstances as it considers relevant,
including, without limitation, any determinations made in respectofany hedging
arrangements in relation toany Related Financial Product (including in respect of
any termination or re-establishment of hedging arrangements) and the funding
costs ofthe issuer ofany Related Financial Product.

If the Calculation Agentis notable to determine the Indexin accordance with the
provisions of this Condition 13(c) on any Index Determination Date, then the
Index Determination Date shall be postponed to such date as it is able to make
such determination and any IndexRelated Payment Date will also be postponed,
if needed, such thatthe Related Payment Dateshall fall at least three (3) Business
Days following the postponed Index Determination Date.

No further payment on account of interestor otherwise shall be due in respect of
any paymentpostponed pursuant to this Condition 13(c).

-22-



14.

@)

(b)

©)

(d)

(v) The Calculation Agent shall promptly following the determination of any
replacement foran Indexpursuant to this Condition 13(c) give notice thereof and
of any changes pursuant to paragraph (i)(A)(2) to the Company and the holders
of the Preference Shares.

(vi) Without prejudice, in the case of any Index-Linked Preference Shares, to the
provisions of Condition 13(b) (Index Adjustment Events) in relation to an Index
Modification, if the definition, methodology or formula for an Index, or other
means of calculatingthe Index, is changed, thenreferences to such Indexshall be
tosuch Indexas so changed.

Additional Disruption BEvents

Following the occurrence of an Additional Disruption Event, the Calculation Agentwill determine
whetherornot thePreference Shares shall continueorbe redeemedearly.

If the Calculation Agent determines that the Preference Shares shall continue, the Calculation
Agent may make such adjustment as it considers appropriate, if any, to any one or more of the
Conditions to account for the Additional Disruption Event and determine the effective date of that
adjustment.

If the Calculation Agent determines that the Preference Shares shall be redeemed early, then the
Company shall redeemall but not some only of the Preference Shares in accordance with Condition
3 (Early Redemptionifthere isan Early Preference Share Redemption Event).

Upon the occurrence of an Additional Disruption Event, the Company, or the Calculation Agent
on behalfofthe Company, shall give notice as soon as practicable to the Shareholders stating the
occurrence of the Additional Disruption Event, giving details thereof and the action proposed to
be taken in relation thereto provided that any failure to give, or non-receipt of, such notice will
not affect the validity of the Additional Disruption Event.

"Additional Disruption Bvent" means any of Change in Law, Hedging Disruption and/or
Increased Cost of Hedging.

"Change in Law" means that on orafterthe Issue Date, (i) due to the adoption of orany change
in any applicable law or regulation (including, without limitation, any tax law), or (ii) due to the
promulgation of orany change in the interpretation by any court, tribunal or regulatory authority
with competent jurisdiction of any applicable law or regulation (including any action taken by a
taxing authority), the Company determines that (A) it has become illegal for the Company or the
Hedging Counterparty to hold, acquire or dispose ofany securities comprising any Indexor it has
become illegal for the Company or the Hedging Counterparty to hold, acquire, purchase, sell or
maintain one or more (X) positions or contracts in respect of any securities, options, futures,
derivatives or foreign exchangein relationtothe Preference Shares, any Related Financial Product,
orinrelation to the Company's or the Hedging Counterparty's hedgingactivities in connectionwith
the Preference Shares or any Related Financial Product (y) stock loan transactions in relation to
the Preference Shares or any Related Financial Product or (z) other instruments or arrangernents
(howsoever described) held by the Company or the Hedging Company in order to hedge,
individually orona portfolio basis, the Preference Shares or any Related Financial Product relating
to any Indexor (B) the Company or any Hedging Counterparty will incur a materially increased
cost in performing its obligations in relation to the Preference Shares or any Related Financial
Product (including, without limitation, due to any increase in tax liability, decrease in tax benefit
or otheradverse effecton thetaxposition of the Company and/or any Hedging Counterparty).

"Hedging Disruption" means thatthe Company and/or any Hedging Counterparty is unable, after
using commercially reasonable efforts, to (i) acquire, establish, re-establish, substitute, maintain,
unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge theequity or other
price risk of the Company issuing and performing its obligations with respect to the Preference
Shares orofany obligor of a Related Financial Product issuingand performing its obligations with
respect to a Related Financial Product, or (ii) realise, recover or remit the proceeds of any such
transaction(s) or asset(s).
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"Increased Costof Hedging" means that the Company and/orany Hedging Counterparty would
incura materially increased (as compared with circumstances existing onthe Issue Date) amount
of tax, duty, expense or fee (other than brokerage commissions) to (i) acquire, establish,
re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deens
necessary to hedge the equity or other price risk of the Company issuing and performing its
obligations with respect to the Preference Shares or of any obligor ofa Related Financial Product
issuing and performing its obligations with respect to a Related Financial Product, or (ii) realise,
recover or remit the proceeds of any such transaction(s) or asset(s), provided that any such
materially increasedamount thatis incurredsolely due tothe deterioration of the creditworthiness
of the Company and/or any Related Financial Product obligor shall not be deemed an Increased
CostofHedging.

Correctionof Index Lewels

If the level of an Index published by the IndexSponsor at any time and used orto be used by the
Calculation Agent for any calculation or determination under the Preference Shares is subsequently
correctedandthe correctionis published by such IndexSponsor within one Settlement Cycle after
the original publication, the Calculation Agent will make such adjustment as it determines to be
appropriate, ifany, to the settlementor payment terms of the Preference Shares toaccount for such
correction provided that if any amount has been paid in an amount which exceeds the amount that
would have been payable if the correction had been taken into account, no further amount in an
amount at least equal to the excess is payable in respect of the Preference Shares and the
Calculation Agentdeterminesthatit is not practicable to make suchan adjustmentto account fully
forsuch correction, the Company shall be entitled to reimbursementof the relevant excess payment
(or, as the case may be, the proportion thereof not accounted for by an adjustment made by the
Calculation Agent) by the relevant Shareholder, together with interest on that amount for the period
from and including the day on which payment was originally made to (but excluding) the day of
payment of reimbursement by the Shareholder (all as calculated by the Calculation Agent). Any
such reimbursementshall be effected in such manneras the Company shall determine.
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CALCULATION AGENT DISCLAIMERS

The Calculation Agent makes no express or implied representations or warranties as to (a) the
advisability of investing in or obtaining exposure to the Preference Shares, (b) the value of the
Preference Sharesat any particular time on any particular date, or (c) any amounts that may become
payable inrespectofthe Preference Shares. The Calculation Agentshallnot actasagentor trustee for
the holders ofthe Preference Shares or any Related Financial Product.

Without limiting any of the foregoing, in no eventshall the Calculation Agent haveany liability (whether
in negligence or otherwise) to any Shareholders or Related Financial Product investors for any direct,
indirect, special, punitive, consequential or any other damages (including lossof profits) even if notified
of the possibility of such damages.

In addition, to providing calculation agency services to the Company, the Calculation Agent or any of
its Affiliates, may perform further or alternative roles relating to the Company and any series of
Preference Shares. Furthermore, the Calculation Agentor any of its Affiliates may contract with the
Company and/or enter into transactions which relate to the Company, the Preference Shares or the
Indicesand asa result the Calculation Agent may facea conflict betweenits obligations as Calculation
Agent and its and/or its Affiliates' interests in other capacities. Subject to all regulatory obligations,
neither the Company nor the Calculation Agent in respect of the Preference Shares owes any duty or
responsibility toany Shareholder or Related Financial Product investor toavoidany conflictor to actin
the interest of any Shareholder or Related Financial Product investor.

STATEMENTS REGARDING THE FTSE® 100 INDEX

The Notes and Preference Shares (the "Products") havebeendeveloped solely by their respective issuers.
The Products are not in any way connected to or sponsored, endorsed, sold or promoted by the London
Stock Exchange Group plc and its group undertakings (collectively, the "LSEGroup™). FTSE Russellis a
trading name of certain ofthe LSE Group companies.

All rights in the FTSE® 100 Index(the "Index") vest in the relevant LSE Group company which owns the
Index. FTSE®, Russell® and FTSE Russell® are trade marks of the relevant LSE Group company and are
used by any other LSE Group company under license.

The Indexis calculated by oron behalf of FTSE International Limited or its affiliate, agent or partner. The
LSE Group does not accept any liability whatsoeverto any person arising out of (a) the use of, reliance on
orany errorin the Indexor (b) investment in or operation of the Products. The LSE Group makes no claim,
prediction, warranty or representation either as to the results to be obtained from the Products or the
suitability ofthe Indexforthe purposeto which it is being put by the issuers of the Products.
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ISSUE SPECIFIC SUMMARY

Thissectionprovides an overviewofinformationincludedin this Base Prospectus. Itincludes blank
placeholdersfor options provided for under the Programme whichwill only be knownat the timeofeach
issuanceofNotes. Acompletedsummary ofeach individual issue will be annexedto therelevant Final

Terms.

Summaries aremade up of disclosure requirements known as "Elements”. These elementsarenumbered

in SectionsA—E (A.1-E.7).

Thissummary contains allthe Elements requiredto be includedin a summary for thistype of securities
and issuer. Because some Elements arenot required to beaddressed, theremay be gapsin the
numbering sequenceofthe Elements.

Even thoughan Element may be required to beinserted in the summary because ofthe type of securities
and issuer, itis possible thatno relevant informationcanbe givenregardingthe Element. Inthiscasea
short descriptionofthe Element is included in the summarywiththe mention of"Not Applicable".

Section A- Introduction and Warnings

Al Introduction This summary must be read as an introduction to this prospectus and any
and Warnings: | decision to invest in the Notes should be based on a consideration of the
prospectus as a whole by the investor, including any information incorporated
by reference andread together with the relevantfinal terms.
Where a claimrelating to the information contained in the prospectus is brought
before acourtin a Member State ofthe European Economic Area, the claimant
may, under the national legislation of the Member States, be required to bear
the costs of translating the prospectus beforethe legal proceedings are initiated.
Civil liability attaches only to those persons who have tabled this summary
including any translation thereof, but only if this summary is misleading,
inaccurate or inconsistent when read together with the other parts of the
prospectus or it does not provide, when read together with the other parts of the
prospectus, key information in order to aid investors when considering whether
to investin such Notes.

A2 Consentby the The Issuerexpressly consents tothe use of the prospectus in connection with an
Issuer tothe use | offerof Notes in circumstances where there is no exemption fromthe obligation
of the undertheProspectus Directiveto publisha prospectus (a " Public Offer") of the
prospectus in Notes by the Dealerand Walker Crips Stockbrokers Limited (the " Authorised
subsequent Offerors™) during the period fromandincluding 21 April 2020 to but excluding
resale or final 26 May 2020 (the " Offer Period")and in the United Kingdomonly (the "Public
placement of the | Offer Jurisdiction™), provided that the relevant Authorised Offeror is
Notes, authorised to make such offers under the Markets in Financial Instruments
indication of Directive (Directive 2004/39/EC) and any other applicable laws. The Issuer
offer period and | also accepts responsibility forthe contentofthe prospectus with respect tothe
conditions to subsequent resale or final placement of the Notes by the Authorised Offerors.
consent for The Authorised Offeror will provide information to investors on the terms
subsequent . . .
resale or final and conditions of the Public Offer of the relevant Notes at the time such
placement and Public Offer is made by the AuthorisedOfferor to the investors.
warning:

Section B — Issuer

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

Issuer:

B.2 Domicile and The Issueris a public limited company registeredin England and Wales under
legal form of the | registration number 14259. The liability of its members is limited. The Issuer
Issuer, the was constituted by Deed of Settlement on 15 August 1836 and in 1873,




legislation
under which the
Issuer operates
and its country
of
incorporation:

registered underthe Companies Act 1862 as an unlimited company. It was re-
registered as a company limited by shares under the Companies Acts 1862 to
1879 on 1 July 1880. On 1 February 1982 the Issuer re-registered under the
Companies Acts 1948 to 1980 as a public limited company.

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

B.4b

Known trencs
affecting the
Issuer and the
industries in
which it
operates:

Following the general election on 12 December 2019, the UK's political
landscape has changed substantially. With a large majority in Parliament, the
government presided over Brexit — the UK's withdrawal from the European
Union ('EU’) on 31 January 2020. After a transition period lasting until the end
of 2020, the UK is set to move to a newtrading relationship with the EU. The
UK economy continues to face uncertainties. First, it remains to be seen what
form the UK's future relationship with the EU, and other trading partners, will
take. Second, the government has yet to outline its fiscal plans in detail- they
will be set outat the Budget on 11 March 2020. Third, the economic data are
sending mixed — and not always encouraging—signals. On the data, the econormy
sawzero growth in the final quarter of2019, following a 0.5% increase in the
third quarter. Annual retail sales growth in November dropped below 1% for
the first time in more than a yearanda half, and annual consumer price inflation
sunk to 1.3% in December, well below the Bank of England's 2% target.
Importantly though, these data refer to activity taking place aroundthe time of
the election, when political uncertainty was elevated. Business surveys pointto
a post-election boost to economic growth, but it is unclear how large and
sustained that will be. Given these continued uncertainties, HSBC Research
maintains a cautious outlook. Its forecast is for below-average GDP growth of
1.1% in 2020, then an acceleration to 1.4% in 2021, driven, in part, by looser
fiscal policy. But this subdued outlook is unlikely to deliver much inflationary
pressure. Given that, HSBC Research forecasts Bank Rate to be reduced from
0.75% to 0.50% in May this year, then to remain on hold until at least the end
of 2021.

Eurozone real economic growth saw a slight slowdown through the course of
2019. Having started the year at 1.4%, the annual pace of economic growth
slowed to 1.0% in the fourth quarter. While the slowdown has been modest, it
masks big divergences across sectors and countries. Household spending
growth has picked up slightly and investment has been surprisingly resilient.
But there has been significant weakness in trade and industry. This weakness
has been felt most acutely in Germany, wherethe manufacturing sector has been
in recession for more than a year. That said, there are early signs that the
eurozone has left the worst of the manufacturing weakness behind it — having
slumped earlier in the year, manufacturing indicators have broadly stabilised.
Alongsidetheslowdown in economic growth, the annual ‘core’ rate of eurozone
consumer price inflation, which strips out volatile energy and food prices,
remains low, at 1.1% in the January 'flash’ estimate. But of course, this is still
materially belowthe European Central Bank's ('ECB') target of 'below, but close
to, 2%'". Given the stabilisation in leading indicators, HSBC Research forecasts
quarterly economic growth to pick up very gradually over the next two years.
However, full-year eurozone economic growth in 2020 is expected to be soft, at
0.7%, while growth in 2021 is expected to be only a little firmer, at 1.0%. Fiscal
policy is likely to be somewhat supportive, but a large scale stimulus package
seems unlikely. Against this subdued growth backdrop, HSBC Research
expects eurozone inflation to remain below the ECB's target through this year
and next. Monetary policy is likely to remain highly accommodative—the ECB
is expected to keep rates on hold through 2020and 2021, with the deposit rate




at -0.50%. An openended Asset Purchase Programme (quantitative easing) is
also setto continue.

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

Issuer is the HSBC Group's principal operating subsidiary undertaking in
Europe.

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

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

B.10 Nature of any Not Applicable. There are no qualifications in the audit reports onthe audited,
qualifications in | consolidated financial statements of the Issuer forthe financial years ended 31
the audit December 2017 or 31 December 2018.
reports on the
historical
financial
information:

B.12 Selected  key | Theselectedkey financial information regardingthe Issuer set out below has

financial

information, no
material adverse
change and no

been extracted without material adjustment fromthe audited consolidated
financial statements of the Issuer for the years ended 31 December 2018 and
31 December 2019.

significant

change

statement:

Footnotes 2019 2018!
For the year (Em)
(Loss) / profit before tax (reported basis) ... 872) 1,974
Profit before tax (adjusted Dasis) ............uuviieeiiiiiiiiiiieeeii e 2 603 2,100
Net operating income before change in expected credit losses and other 3 6,044 9,468
credit impairment charges (reported basis)................vvvvvevviiviiiiiiiiiiiiiiinns

(Loss) / profit attributable to shareholders of the parent company ................... (1,013) 1,506
At year-end (Em)
Total equity attributable to shareholders ofthe parent company ..................... 23,503 26,878
T Ol BSSEES ..ttt ettt 636,491 604,958
RISK-WEIGNted @SSEES ... ..uuinieeiiiiiie e 125,413 143,875
Loans and advances to customers (net of impairment allowances).................. 108,391 111,964
CUSEOMET BCCOUNTS. ...ttt ettt et et eeees 177,236 180,836
Capital ratios (%0) 4
COMMON BQUITY TIBE Lu..uveeeeeeiiiie e e et e e e e e e e e et e e e e e e e e eeaees 14.2 13.8
LI OO OO PP PPPPPPI 17.6 16.0
Total capital 27.9 26.2
Performance, efficiency and other ratios (annualised %)
Return on average ordinary shareholders” equity ............coovvieiiiiiiiinnneeiininnn. 5 9.2) 4.2
Return on tangible eqUILY..........oeviiiirii e 6 0.6 5.1
Cost efficiency ratio (reported basis) ..........ooovvviiiiiiiiiiii 7 112.2 77.6
Cost efficiency ratio (adjusted basis ..........cooevvvviviiiiiieiiiiii e, 7 87.9 76.1
Ratio of customer advances to cuStomer acCounts ...........coooeeeeiiiiiiiinninnnnnnn. 61.2 61.9




Comparatives for the year 2018 include the discontinued operations (HSBC UK Bank plc) until 30 June 2018.

Adjusted performance is computed by adjusting reported results for the effect of significant items as detailed on pages 14 to 15.
Net operating income before change in expected credit losses and other credit impairment charges is also referred to as revenue.
Capital ratios are detailed in the Capital section on pages 75 to 76.

The return on average ordinary shareholders’ equity is defined as profit attributable to shareholders of the parent company divided
by the average total shareholders’ equity. Dividends paid on AT1 should be net of tax in the calculation.

The RoTE is calculated as reported profit attributable to ordinary shareholders less changes in goodwill and present value of in-
force long-term insurance business divided by average tangible shareholders' equity.

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

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

There has been no material adverse change in the prospects of the Issuer since
31 December 2019.

There has beenno significant change in the financial position of the Issuerand
its subsidiary undertakings since 31 December 2019.

B.13 Recent ewents | Not Applicable. There have been norecent events particular to the Issuer
particular to the | which are to a material extent relevant to the evaluation of its solvency.
Issuer whichare
to a materid
extent relevant
to the evaluation
of the Issuer's
solvency:

B.14 Dependence The Issueris an indirectly wholly owned subsidiary of HSBC Holdings.
upon other The Issuerand its subsidiaries forma UK head-quartered group (the " Group")
entities within| . . .
the group: with subsidiaries in continental Europeandthe UK. The Issuer conducts part of

) its business through its subsidiaries and is accordingly dependent upon those
members of the Group as well as certain members of the wider HSBC Group,
including HSBC Global Services (UK) Limited, which provides support
servicesto the Issuerand to HSBC UK Bankplc.

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

Markets; and Global Private Banking.
B.16 Controlling The whole of the issued ordinary and preference share capital of the Issuer i
persons: beneficially owned by HSBC UK Holdings Limited. HSBC UK Holdings

Limited is a wholly and directly owned subsidiary of HSBC Holdings.

B.17 Credit ratings: | The Issuer has been assigned the following long term credit ratings: AA- by
S&P Global Ratings Europe Limited (" Standard & Poor's"); Aa3by Moody's
Investors Service Limited ("Moody's"); and AA-by Fitch Ratings Limited
("Fitch").
The Notes to be issued have not been rated.

Section C— Securities
c.1 Description of Issuance inseries:

type and class of
securities:

Notes will be issued in series (" Series") which may comprise one or more
tranches (" Tranches"). Each Tranche issued undera Series will have identical
terms, except that different Tranches may comprise Notes in bearer form
("Bearer Notes"), registered form ("Registered Notes") or uncertificated




registered form (" Uncertificated RegisteredNotes"). Theissue dates andissue
prices of different Tranches may also vary.

The Uncertificated Registered Notes being issued are Tranche 1 Notes (the
"Notes").

Formof Notes:

Uncertificated Registered Notes:

Uncertificated Registered Notes will be issued in uncertificated registered form
and deposited with Euroclear UK and Ireland Limited ("CREST"). Legal titlke
to Uncertificated Registered Notes is recorded by CREST on the Operator
register of corporate securities (the "Operator Register”) and will pass by
registration of a transfer of ownership in the Operator Register. CREST will
maintain arecord of uncertified corporate securities which reflects the Operator
Register.

Security Identification Numbers:

The Uncertificated Registered Notes have been accepted for clearance through
CREST and will be allocated the following Security Identification Numbers:

ISIN Code: GB00BLDGBK78
Common Code: 216087704
Otheridentifier/code: Not Applicable
SEDOL: BLDG8KY7

Cc.2

Currency of the
securitiesissue:

The settlement currency of the Notes is GBP (the "Settlement Currency").

C5

Description  of
any restrictions
on the free
transferability
of the securities:

The Notes are freely transferable. However, there are restrictions on the offer
and sale of the Notes and the Issuerand HSBC Bank plc (the "Dealers") have
agreed restrictions on the offer, sale and delivery of the Notes and on
distribution of offering materials in the European Economic Area (including the
United Kingdom), Guernsey, Isle of Man, Jersey and the United States of
America.

C.38

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

Status of the Notes: The Notes 1ssued will be direct, unsecured and

unsubordinated obligations of the Issuer and will rank equally and without
preference among themselves and, attheir date of issue, with all other unsecured
and unsubordinated obligations of the Issuer (unlesspreferred by law).

Interest Payments: The Notes willnot be interest-bearing.

Redemption of the Notes at Maturity: The Notes will be redeemed on their
maturity date, unlessthey are subjectto early redemption.

Early redemption of the Notes: In additionthe Notes may be redeemed priorto
their stated maturity in the following circumstances:

For illegality: at the option of the Issuer if the Calculation Agent determines
that the performance of the Issuer's obligations has become unlawful or
impracticable in whole orin part forany reason.

For taxationreasons: at the option of the Issuer if the Issuer were required under
the terms and conditions of the Notes (the "Conditions") to pay additional
amounts in respect oftax.




For a Preference Share Early Redemption Event: following the receipt by the
Issuerorany ofits affiliates ofa notice fromEukairos Investments Limited (the
"Preference Share Issuer") thatthe relevant series of preference shares issued
by the Preference Share Issuer (the " Preference Shares™) are to be redeened
early.

Foran Extraordinary Eventand/or Additional Disruption Event: at the option
of the Issuer if the Calculation Agent determines that a merger event, tender
offer orinsolvency (each, an " Extraordinary Event™") and/orchange in lawor
insolvency filing (each, an " Additional Disruption BEvent") has occurred in
relation to the Preference Shares and/or the Preference Share Issuer.

For an Event of Default: at the option of the Noteholder in the following
circumstances: (i) a continuing default in the repayment of any amountdue on
the Notes for more than 14 days, provided that the reason for non-payment is
not compliance with any fiscal or other law or regulation or court order, or that
there is doubt as to the validity of such law, regulation or order in accordance
with independentlegal advice fromadvisers whichis acceptable to HSBC Bank
plc, acting in its capacity as principal paying agent (the Principal Paying
Agent™); or (ii) the passing of awinding-up order in relation to the Issuer.

Payments of Principal: Payments of principal in respect of Notes will in all
cases be calculated by reference to the percentage change in value of one or
more Preference Shares issued by the Preference Share Issuer in respectofthe
relevant series of Notes. The terms of each series of Preference Shares will be
contained in the Articles of Eukairos Investments Limited and the Preference
Share terms and conditions relating to such series, which will be annexed to the
Final Terms.

The redemption price of each class of Preference Shares will be calculated by
reference to anindexora basket of indices (the " Underlying"). The Underlying
for the Notesis an index

Modification and substitution: Modifications to the Conditions may be made
without theconsentofany Noteholders provided that: (i) the modification is not
materially prejudicial to the interest of Noteholders; (ii) the modification is of a
formal, minor or technical nature or is made to correct a manifest error or to
comply with mandatory provisions of the law of the Issuer's jurisdiction of
incorporation; or (iii) the modification corrects an inconsistency between the
Final Terms and the relevant termsheetrelating to the Notes. The Notes permit
the substitution of the Issuer with an affiliate without the consent of any
Noteholders wherethe Issuer provides anirrevocable guarantee of the affiliate’s
obligations.

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

No guarantee or security: The Notes are the obligations ofthe Issueronlyand
are unsecured.

Taxation: Allpayments by the Issuer of any amount in respect of the Notes will
be made without deduction of any taxes, duties and other similar charges,
including United Kingdomtaxes unless the Issuer is required by law to withhold
or deduct any such taxes. Noteholders may be liable for and/or subject to any
taxes, duties and other similar charges, including withholding tax, stamp duty,
stamp duty reserve taxand/or similar transfer taxes, payable in respect of the
Notes.

Gowerning Law: English law.




C.9

The rights
attaching to the
securities, the
nominal interest
rate, the date
from which
interestbecomes
payable and due
dates for
interest, where
the rate is not
fixed a
description  of
the underlying
on which it is
based, maturity
date and
arrangements
for amortisation
of the Iloan
including
repayment
procedures, an
indication of
yield and the
name of the
representative
of debt security
holders:

The Notes willbe issuedon 09 June 2020 (the "Issue Date™) at 100 per cent. of
their aggregate principal amount (the "lIssue Price”). The Notes will not be
interest-bearing.

Representative of the Noteholders: Not Applicable. There is no representative
appointedto act on behalf of the Noteholders.

Derivative
components in
interest

payment:

Not Applicable. The Noteswill not be interest-bearing.

c.l1

Listing and

trading:

Application will be made to admit the Notes to the Official List of the United
Kingdom Financial Conduct Authority and to trading on the regulated market
of the London Stock Exchange plc.

Description  of
how the value of
the investmentis
affected by the
value of the
underlying

instrument:

The performance of an Underlying determines the redemption price and final
value of a series of Preference Shares issued by Eukairos Investments Limited,
a company incorporated in England which is independent of the Issuer and
whose business consists of the issuance of Preference Shares.

The percentage change in the final value of the relevant Preference Share
compared to its issue price is then usedto calculate the value and return onthe
Notes.

As a result, the potential effect of the value of the Underlying on the return
on the Notes means that investors may lose some or all of their investment.

For the avoidance of doubt, the Notes are not backed by or secured on the
Preference Shares and, accordingly, only a nominal amount of the Preference
Shares may be issued by Eukairos Investments Limited regardless of the
principalamount of the Notes issued by the Issuer.

In this section, for ease of explanation rather than refer to the Notes being linked
to the value of the Preference Share which is in turn linked to the Underlying,
the Notes (including the return on the Notes) are described as being linked to
the Underlying.

The redemptionamountofthe Notes is linked tothe performance ofthe FTSE®
100 Index (" Index").




A Noteholderwill be entitled to the following cash amounts in respect of each
Note, namely:

. if the Notes are redeemed on their stated maturity date, a "Final
Redemption Amount™; or

. as the Notes are " Autocallable Redemption Notes", if the Notes are
redeemed priorto their stated maturity in the circumstances described
below, an "Early Redemption Amount”.

The basis for calculating the Final Redemption Amount is:

" Autocallable Redemption Notes™". Accordingly, a Noteholder is entitled toan
amount per Note equal to the principal amount of the Note multiplied by the
following:

If Index Performance is equal to or greater than the Final Trigger Level, then
163%

If Index Performance is less thanthe Final Trigger Level, and

o Final IndexLevel is equalto orgreaterthantheproductofthe Initial Index
Level and the Barrier Level, then 100%

e Final IndexLevel is less than the productofthe Initial Index Leveland the
Barrier Level, then IndexPerformance

Forthe purposes ofthe above:

"Barrier Lewel” means 60%, being the percentage against which the
performance of the Index will be measured in order to determine the Final
Redemption Amount.

"Final Trigger Lewel" means 100%, being a percentage against which the
performance of the Index will be measured in order to determine the Final
Redemption Amount.

"Index Performance" means in respect ofan Indexthe percentage appreciation
or depreciation of level of such Indexcompared to the initial indexlevel for
such Indexwhich is specified in the relevant Final Terms.

"Initial Index Lewvel" means in respectofan Indexthe initial level of such Index
on the initial valuation date.

"Final Index Lewel" means in respectofan Indexthe final level of such Index
on the valuation date.

In addition, as the Notes are Autocallable Redemption Notes, they may be
redeemed in the following circumstances and Noteholders would then receive
an Early Redemption Amountcalculated as follows:

If onan Auto-Call Valuation Date, the IndexPerformance is equal to or greater
than the Auto-Call Trigger Level specified below, then the Noteholder would
be entitled toa cashamountequal to the principal amount of the Note multiplied
by the Auto-Call Trigger Rate, specified below.

Forthese purposes:

"Auto-Call Trigger Lewel" means each of the percentages set out below which
will trigger redemption of the Notes and entitles Noteholders to the Early
Redemption Amount; and

"Auto-Call Trigger Rate" means each ofthe percentages set out below, being
in each case a fixed percentage of the principal amount of a Note which a
Noteholder will receive in the event of an Early Redemption for Autocallable
Redemption Notes.




Auto-Call Auto-Call Auto-Call
Valuation Date* | Trigger Level Trigger
Rate

26 May 2021 100.00% 109.00%
26 May 2022 100.00% 118.00%
26 May 2023 100.00% 127.00%
28 May 2024 100.00% 136.00%
27 May 2025 100.00% 145.00%
26 May 2026 100.00% 154.00%

*Provided that if the Auto-Call Valuation Date is not a Scheduled Trading
Day, the immediately following Scheduled Trading Day shall be the Auto-Call
Valuation Date.

Expiration  or
maturity date of
the securities:

The maturity date of the Notes (the "Maturity Date™) is 10 June 2027 (or, if
later, the date falling 2 Business Days following the final Valuation Date) (the
"stated maturity date"), or, if on any Auto-Call Valuation Date the Index
Performance is equalto or greater than the Auto-Call Trigger Level, the relevant
date setout in the table below:

Auto-Call Valuation Date* Maturity Date

(or,ineach case, iflater, the date
falling 2 Business Days following the
Valuation Date falling immediately
after such Auto-Call Valuation Date
(the Valuation Datebeing the 8"
businessday following therelevant
Auto-Call Valuation Date))

26 May 2021 10 June 2021

26 May 2022 10 June 2022

26 May 2023 12 June 2023

28 May 2024 11 June 2024

27 May 2025 10 June 2025

26 May 2026 09 June 2026

* providedthat if the Auto-Call Valuation Date is not a Scheduled Trading Day,
the immediately following Scheduled Trading Day shall be the Auto-Call
Valuation Date.

Settlement
procedure:

All payments to Noteholders will be paid through CREST.

Returnon
securities:

The Notes donot bear interest.

The Notes entitle holders to cash payments and do not entitle a Noteholder to
physical delivery of Preference Shares.

Unless redeemed early, the Notes will be automatically redeemed on the
Maturity Date, at which time the Noteholder will be entitled to receivethe Final
Redemption Amount(ifany).

Exercise price or
final reference
price of the
underlying:

The performance of an underlying indexor the worst performing index in a
basket of indices determines the redemption price of a series of Preference
Shares. Such redemption price is used to calculate the final value of such
Preference Shares. The percentage change in the final value of the Preference
Shares compared to its issue price is then used to calculate the return on the
Notes. As a result, the potential effect of the value of the Index or Indices




on the return on the Notes means that investors may lose some or all of
their investment.

The calculations which are required to be made to calculate the Final
Redemption Amount and any early redemption amount, will be based on the
levelof the Indexorthe level of the worst performing of the Indices comprised
in abasket of Indices (the" Index Lewvel™) determined by the Calculation Agent
being HSBC France. The Calculation Agent will determine the IndexLevel by
reference to the level of the relevant Index quoted on a particular exchange or
guotationsystemat a valuation time.

C.20

Type of the
underlying:

The underlying forthe Notes is one index, namely the FTSE® 100 Index.

Information on the Index can be found at the websites of the London Stock
Exchange.

In this section, for ease of explanation rather than refer to the Notes being linked
to the value ofthe Preference Share which is in turn linked to the Index Notes
(including the return onthe Notes) are described as being linked to the Index

Section D— Risks

D.2

Key risks
specific to the
Issuer:

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

The UK swithdrawal from the EU may adverselyaffect the Tssuer’s operating
model and financial results:

The circumstances of the United Kingdom's (" UK") withdrawal from the
European Union ("EU") will likely have a significant impact on general
economic conditions in the UK and the EU. The UK's future relationship with
the EU and its trading relationships with the rest of the world will likely take a
number of years toresolve. This may result in a prolonged period of uncertainty,
unstable economic conditions and market volatility, including currency
fluctuations.

The Issueralsoexpects the UK's withdrawal to have implications for the Issuers
London-based cross-border operations, to the extent they rely on unrestricted
access to the European financial services market. The extent of these
implications will depend on the outcome of negotiations. To ensure continuity
of service, independent of the outcome of negotiations, the Issuer assures a
scenario whereby the UK withdraws from the EU without the existing
passporting or regulatory equivalence framework that supports cross-border
business. This scenario would impact (i) the Group's legal entities in the UK and
the EU, (ii) the Issuer's product offering, (iii) the Issuer's clients and (iv) the
Issuersemployees.

The Issuer is taking steps to prepare for the UK leaving the EU in 2019. This
process involves executionrisks, many of themlinked to the uncertain o utcome
ofnegotiations and potentially tighttimelines to implement significant changes
to the Issuer's UK and European operating models. Ifthese risks materialise, the
Issuer'sclients and employees are likely to be affected. The exact impact onthe
Issuer's clients will depend on their individual circumstances and, in a worst-
case scenario, could includedisruption to the provision of products and services.

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

While economic globalisation appears to remain deeply embedded in the
international system, it is increasingly challenged by nationalism and
protectionism, and international institutions may be less capable of arrestingthis
trend. In Europe, forexample, there remains an uncertain economic and political

- 10-




outlook, particularly in light of the UK's anticipated withdrawal fromthe EU. A
gradual shift in global power fromthe United States of America (" U.S.") and
Europe towards Chinaand emerging markets also appears to be occurringand
may continue. Furthermore, sanctions targeting the Russian government,
institutions and individuals have had (and are continuing to have) an adverse
effect on the Russian economy, and further sanctions may be possible. A rise in
nationalism and protectionism, including trade barriers, may be driven by
populist sentiment and structural challenges facing developed economies.
Similarly, if capital flows are disrupted, some emerging markets may impose
protectionist measures that could affect financial institutions and their clients,
and other emerging, as well as developed, markets, may be tempted to follow
suit. This rise could contribute to weaker global trade, potentially affecting the
Issuerstraditional lines ofbusiness.

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

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

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

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

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

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

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

Evolving regulatory requirements have resulted in changes to the Issuers
approach to model risk management, which poses execution challenges. The
adoption of more sophisticated modelling approaches and technology by both
the Issuerandthefinancial services industry could also lead to increased model
risk.
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The Issuer's operations are highly dependent on HSBC Group's information
technologysystems:

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

Critical systemfailure, any prolonged loss of service availability orany material
breach of datasecurity, particularly involving confidential customer data, could
cause serious damage to the Issuer's ability to service its clients, could breach
regulations under which it operates and could cause long-term damage to its
businessand brand that could have a material adverse effect on the Issuers
business, financial condition, results of operations, prospects and reputation.

Third parties may use the Issuer asa conduit for illegal activities without the
Issuer's knowledge:

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

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

The Issuer may suffer losses dueto employee misconduct:

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

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

The Issuer relies on recruiting, retaining and developing appropriate
senior management and skilled personnel:

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

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

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

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

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

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

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

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

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

. Pricing risks, as changes to RFRs could impact pricing mechanisnes on
some instruments;

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

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

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

The delivery ofthe Issuer's strategic actionsis subjectto execution risk:

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

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

The Issuer's businesses are subject to on-going regulation and associated
regulatory risks, including the effects of changes in the laws, regulations,
policies, guidance, voluntary codes of practice and their interpretations in the
UK, the EU and the other markets in which the Issuer operates. This is
particularly soin the currentenvironment, wherethe Issuer expects government
and regulatory intervention in the banking sector to remain high for the
foreseeable future.

In recent years, regulators and governments have focused on reforming both the
prudential regulation of the financial services industry and the ways in which
the business of financial services is conducted. Measures include enhanced
capital, liquidity and funding requirements, the separation or prohibition of
certain activities by banks, changes in the operation of capital markets activities,
the introduction of tax levies and transaction taxes, changes in compensation
practices and more detailed requirements on how business is conducted. The
governments and regulators in the UK, the EU or elsewhere may intervene
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further in relation to areas of industry risk already identified, or in new areas,
which could adversely affectthe Issuer.

Any reductioninthe credit rating assigned to the Issuer, any subsidiaries of
the Issuer orany of their respective debt securities couldincrease the costor
decrease the availability of the Issuer's funding and materially adversely
affect the Issuer's liquidity position and net interest margin:

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

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

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

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

D.6

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

Creditrisk: The Notes are direct, unsecured and unsubordinated obligations of
the Issuerand 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 (the Issuer's credit risk). If the Issuer becormes
insolvent or defaults on its obligations under the Notes, in the worst case
scenario, investors in the Notes could lose all of their invested amounts. In
addition, the Notes are also subject to the credit risk of the Preference Share
Issuer. If the Preference Share Issuer becomes insolvent there could be a risk
that the Preference Shares are redeemed worthlessand therefore the value of the
Notes would become zero as well. In such worst case scenario Noteholders
would lose all of their invested amount.

Unlike a savings account or similar investment, an investment in the Notes is
not covered by the UK Financial Services Compensation Scheme.
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The Notes are unsecured obligations: The Notes are notsecured over any asset.
Therefore, the Noteholder will not be able to enforce security as a method of
recouping payments due under the Notes if the Issuer were to become insolvent
and ceaseto be able to pay suchamounts.

The Notes are not ordinary debt securities and investors are exposed to the
risks relatingto the Preference Shares and Indexor Indices: The Notes do not
pay interest, and, upon redemption, either the Notes may return less than the
amount invested or nothing.

No ownership rights: The Notes do not confer any legal or beneficial interest
or any voting or dividend rights in the Preference Shares or the securities
underlyingthe Indexor Indices.

There may be no active trading market or secondary market for liquidity for
Notes: Any Series of Notes may notbe widely distributed and there may not be
an active trading market, nor is there assurance as to the development of an
active trading market. If there is no liquid market, Noteholders may not be able
to realise their investment in the Notes until maturity of such Notes or may not
realise areturn that equals or exceeds the purchase price of their Notes.

Illegality or changes in tax law may cause the Issuer's obligations under the
Notes to be redeemed early: If the Calculation Agent determines the
performance of the Issuer's obligations under any Notes shall have become
unlawfulor impracticable, or if the Issuer determines that it has become liable
for, or payments under the Notes have become subject to, any taxes, the Issuer
may redeemthe Notes and pay a sum determined by reference to the value of
the Preference Shares at the time of such redemption. As a result, Noteholders
will forgo any future performance in the underlying Indexor Indices and may
sufferaloss ofsome orall oftheir investments.

Considerations regarding hedging: The value of the Notes may not exactly
correlate with the value of the Indexor Indices to which the Notes relate.

Applicable Bank Resolution Powers: The Issueris subject to the Banking Act
2009 which implements the BRRD in the UK and gives wide powers in respect
of UK banks and their parentand other group companies to HM Treasury, the
Bankof England, the Prudential Regulation Authority and the United Kingdom
Financial Conduct Authority (each, a "relevant UKRA") in circumstances
where a UK bankhas encountered or is likely to encounter financial difficulties.
These powers include a "bail-in" power, which gives the relevant UKRA the
powerto cancelallora portion of the principalamount of, or interest on, certain
unsecured liabilities (which could include the Notes) of a failing financial
institution, to convert certain debt claims (which could be amounts payable
under the Notes) into another security (including common shares), or alter the
terms of such liabilities, including their maturity or the date on which interest
becomes payable, including by suspending payments for a temporary period.
The exercise by the relevant UKRA of any of its powers under the Banking Act
2009 (including especially the bail-in power) could lead to the holders of the
Notes losing some orall of theirinvestment or may adversely affect the rights
ofholders ofthe Notes, themarket value thereof or the Issuer's ability to satisfy
its obligations thereunder.

Taxation: All payments under the Notes will be made without deduction of
United Kingdom taxes, duties or other similar changes unless otherwise
required. Noteholders should therefore be aware that they may be subject to
taxes, duties or othersimilar charges in respect of transactions involving Notes
depending, amongst other things, uponthe status of the potential purchaser and
laws relating to transferand registration taxes.

Capital risks relating to Notes: The Notes are not principal protected and
accordingly the repayment of any amount invested in Notes and any retum on
investment is not guaranteed. As a result the investors' capital can fall below the
amount initially invested. Unlike a savings account or similar investment, an

- 16-




investment in the Notes is not covered by the UK Financial Services
Compensation Scheme.

Certain factors affecting the value and trading price of Notes: The value of
the Notes (prior to maturity) is expected to depend on a number of factors
including, without limitations: (i) the financial condition and funding costs of
the Issuer, (i) fluctuations in the value of the Preference Shares, the Indexor
securities underlying an Index, (i) the volatility of the Indexor Indices, (iv)
any changes in interest rates and inflation rates, (v) any change in currency
exchange rates, (vi) economic and market conditions, (vii) time remaining to
maturity, (viii) dividend rates on the securities underlyingan Index and (ix) any
related transaction costs.

Potential Conflicts of interest: The Issuer and/or its affiliates may enter into
hedgingorothertransactions (i) relating to an Indexorto securities underlying
an Indexor (ii) with issuers of securities underlying an Index The Issuerorits
affiliates may also publish research or other reports relating to Indices or
securities underlying an Index Any such activities may have a positive or
negative effect on the value of Notes relating to such Indices. In undertaking
any such activities, neither the Issuer norany affiliate of the Issuer is under any
obligation to consider the interests of the Noteholders. In addition, the Issuer
may assume roles as hedging counterparty or calculation agentunder the Notes.
In respect ofany ofthese roles the Issuer may have interests that conflict with
the interests of Noteholders.

Furthermore, HSBC Bank plc or HSBC France is the calculation agent in
respect of the Notes and also acts as calculation agent in respect of the
Preference Shares. Asaresult of this relationship, potential conflicts of interest
may arise for HSBC Bank plc and HSBC France in acting in their respective
capacities. HSBC France or 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 or the Preference Shares. In respect
ofany ofthese roles HSBC Bank plc and HSBC France may have interests that
conflict with the interests of Noteholders.

Calculation Agent's discretion and valuations: Calculation of amounts payable
in respect of redemption of the Notes may be made by reference to levek
published on exchanges or other quotation systems and, in the absence of such
display, at an amountdetermined by the Calculation Agent acting in good faith
and a commercially reasonable manner. The Calculation Agent may be
permitted to use its proprietary models to set the terms of adjustments which
may be made under the Notes which may be difficult to verify without expertise
in valuationmodels.

Fees, commission and cost of hedging: The Issue Price of the Notes may
include the distribution commission or fee charged by Issuer and/or its affiliates
and the costor expected costs of hedging the Issuer's obligations under the Notes
(if any). Accordingly, there is a risk that, upon issue the price of Notes in the
secondary market would be lower thanthe original Issue Price ofthe Notes.

Exchangeraterisks: The Issuerwill pay amounts in respectof the Notes in the
Settlement Currency. Where the Settlement Currency is not the same as the
Noteholder's preferred currency, the realisable value of the investment in the
Noteholder's preferred currency may be atrisk fromfluctuations in the exchange
rate.

Extraordinary Event: Ifthe Calculation Agentdetermines that a Merger Event
(as defined in the Conditions) or Tender Offer (as defined in the Conditions) has
occurred in relation to the Preference Shares or Insolvency (as defined in the
Conditions) has occurred in relation to the Company, the Issuer may elect to
redeemthe Notes. If the Issuer elects to redeem the Notes, Noteholders may
sufferaloss ofsome orall oftheir investments.
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Market Disruption Events and Additional Disruption Events: A changein law
or an insolvencyfiling in relation to the Preference Share Issuer may cause the
Notes to beredeemed early and may have anadverse effect onthe value of such
Notes. As a result, Noteholders may suffer a loss of some or all of their
investments.

The value of the Notes is determined by reference to the performance of
Preference Shares andany early redemption of the Preference Shares will result
in the Notes being redeemed early. Therefore, in the case of early closure of the
relevant exchange, disruption of such exchange or suspension of trading onsuch
exchange ("Market Disruption BEvents™) or a change in laws, hedging
disruption or an increased cost of hedging (" Additional Disruption Events™)
or in case of an index cancellation or modification or disruption in the
publication of the index(each, an " Index Adjustment BEvent"), postponerrent
or adjustment of valuations (in the case of a Market Disruption Event) or
adjustment of terms or redemption of the Preference Shares (in case of an
Additional Disruption Event or Index Adjustment Event in respect of such
Preference Shares) may have an adverse effecton the value of such Notes. Asa
result, Noteholders may suffera loss of some orall of their investments.

Preference Share Early Redemption Event: If the Preference Shares are
redeemed early, the Issuer shall redeemall of the Notes. Accordingly, if the
Notes are redeemed prior to the maturity date, the Noteholders may suffera loss
ofsome orall oftheirinvestmentandwill forego any future appreciation in the
relevant Indexor Indices that may occur following such redemption.

Benchmarks Reform: Indices which are deemed "benchmarks" are the subject
ofrecent national, international and other regulatory guidance and reform. Sonme
of these reforms (including the new European regulation on indices used as
benchmarks in financial instruments and financial contracts or to measure the
performance ofinvestmentfunds (the " Benchmarks Regulation™)) are already
effective whilst others are yet to apply. These reforms may cause such
"benchmarks" to performdifferently thanin the past, or to disappear entirely, or
have other consequences which cannot be predicted. Any such consequence
could have a material adverse effect on any Notes which reference Preference
Shares linked to a "benchmark”.

The Benchmarks Regulation and/or any other international, national or other
reforms and/or the general increased regulatory scrutiny of *benchmarks" could
have a material impact on any Notes which reference Preference Shares linked
to a "benchmark" index, including in any of the following circumstances: (A)
(i) certain "benchmarks" may be discontinued, or (ii) the administrator(s) of a
rate or indexwhich is a "benchmark” may not obtain authorisation/registration
or not be able to rely on one of the regimes available to non-EU benchmarks.
Depending on the particular "benchmark™ and the applicable terms of the
Preference Shares, the occurrence of such a circumstance may lead to such
benchmark being deemed replaced with an alternative benchmark selected by
the calculation agentin respect of the Preference Shares (or any Alternative Pre-
nominated Indexspecified in the terms and conditions of the Preference Shares),
adjustment to the terms and conditions of the Preference Shares, early
redemption, discretionary valuation by the calculation agent in respect of the
Preference Shares and, delisting or other consequences in relation to Notes
which reference Preference Shares linked to such "benchmark”; or (B) the
methodology or other terms of the "benchmark™ could be changed in order to
comply with the terms of the Benchmarks Regulation or other reforms, andsuch
changes could have the effect of reducing or increasing the rate or level or
affecting the volatility of the published rate or level and, depending on the
particular "benchmark’ and the applicable terms of the Preference Shares, could
lead to adjustments to the terms of the Preference Shares, including
determination by the calculation agent of the Preference Shares of the rate or
level in its discretion. Any of the above consequences could have a material
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adverse effect on the value of and return on any Notes which reference
Preference Shares linked to a "benchmark™ index.

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

Section E— Offer

E2b

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

The net proceeds fromeach issue of Notes will be used by the Issuer for profit
making orrisk hedging purposes.

E3

Description of
the terms and
conditions of the
offer:

An investor intending to acquire oracquiring Notes froman offeror authornsed
by the Issuer, will do so,and the offerand sale of Notes to an investor by such
Authorised Offeror will be made, in accordance with arrangements agreed
between such Authorised Offeror and such investor including as to price,
allocations and settlement arrangements.

Offer Price: Issue Price

Total amount of the issue/offer; if the amountis not Up to GBP
fixed, description of the arrangements and time for 25,000,000 Notes
announcing to the public the definitive amount ofthe ~ will be issued and
offer: the
criterion/condition
for determining the
final amount of
securities will  be
investordemand.

A copy of the Final
Terms will be filed
with the Financial
Conduct Authority
in the UK (the
"FCA"™). On or
before the Issue
Date, a notice
pursuant to UK
Prospectus  Rule
2.3.2(2) of the final
aggregate principal
amount of the Notes
will be (i) filed with
the FCA and (ii)

published in
accordance with the
method of

publicationset out in
Prospectus  Rule

3.2.4(2).
The time period, including any possible amendments, The offer period for
during which the offerwill be open: the Notes  will

commence on 21
April 2020 and end
on 26 May 2020.
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Conditionsto which the offer is subject: The Issuer may
close the Offer
Period prior to 26
May 2020 if the
Notes are fully
subscribed  before
such date.

Descriptionofthe application process: A prospective
investor should
contact the Initial
Authorised Offerors
during the Offer
Period. A
prospective investor
will subscribe for
the Notes in
accordance with the
arrangements
existing betweenthe
Initial  Authorised
Offerors and its
customer relating to
the subscription of
securities generaly
and not directly with
the Issuer.

Persons interested in
purchasing  Notes
should contact their
financial adviser. If
an investor in any
jurisdiction  other
than the United
Kingdom wishes to
purchase Notes,
such investor should
(@) be aware that
sales in the relevant
jurisdiction may not
be permitted; and (b)
contact its financial
adviser, bank or
financial
intermediary  for
more information.

Description of possibility to reduce subscriptionsand  Not Applicable
manner for refunding excess amount paid by applicants:

Details of the minimum and/or maximum amount of The application

application: must be for a
minimum of GBP
1,000
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Details of the method and time limits for paying up the
securitiesand delivering of the securities:

Manner in and date on which results of the offer are to
be made public:

Procedure for exercise of any right of pre-emption,
negotiability of subscription rights and treatment of
subscriptionrights not exercised:

Whether tranche(s) have been reserved for certain
countries:

Process for notification to applicants of the amount
allotted and the indication whether dealing may begin
before notification is made:

Prospective
Noteholders will be
notified by Walker
Crips Stockbrokers
Limited of their
allocations of Notes
and the settlenent
arrangements  in
respect thereof. The
Notes will be issued
onthe Issue Dateon
a delivery against
payment basis.

The final size of the
offer will be known
at the end of the
offer period. A copy
of the Final Terns
will be filed with the
Financial Conduct
Authority in the UK
(the "FCA"). On or
before the Issue
Date, a notice
pursuant to UK
Prospectus  Rule
2.3.2(2) of the final
aggregate principal
amount of the Notes
will be (i) filed with
the FCA and (ii)

published in
accordance with the
method of

publicationset out in
Prospectus  Rule
3.2.4(2).

Not Applicable

Not Applicable

At the end of the
Offer Period,
Walker Crips
Stockbrokers
Limited will
proceed tonotify the
prospective
Noteholders as to
the amount of their
allotment of the
Notes.
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Amount ofany expenses and taxes specifically charged
to the subscriber or purchaser:

Not Applicable

The Notes are to be
offered to the public
in the Public Offer
Jurisdiction by the

Name(s) and address(es), to the extent known to the
Issuer, of the placers in the various countries wherethe
offertakes place:

Initial  Authorised
Offerors.

Walker Crips
Stockbrokers
Limited: Old
Change House, 128
Queen Victoria,

London EC4V 4BJ

HSBC Bank plc: 8

Canada Square,

London E145HQ
Name and address of any paying agents and depositary HSBC Bank plc 8
agentsin each country: Canada Square,

London E145HQ

Name and address of the entities which have a firm
commitment to act as intermediaries in secondary
trading, providing liquidity through bid and offer rates
and description of the main terms of their commitment:

Not Applicable

E4

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

The Issuer or its affiliates may engage in hedging or other transactions involving
the relevant Indexwhich may have a positive or negative effect on the value of
such Indexand therefore onthevalue ofany Notes to whichthey relate. Certain
affiliates of the Issuer may also be the counterparty to the hedge ofthe Issuers
obligationsunderanissue of Notes and the Calculation Agentis responsible for
making determinations and calculations in connection with the Notes actingin
good faith and a commercially reasonable manner. The Issuer or its affiliates
may from time to time advise the issuerorobligors of securities underlying, or
publish research reports relating to, the Index The views oradvice may have a
positive or negative effect on the value of the Indexand may be inconsistent
with purchasingorholdingthe Notes relatingto the Index

Furthermore, HSBC Bank plc or HSBC France is the calculation agent in
respect of Notes and also acts as calculationagent in respect ofthe Preference
Shares. As aresult ofthis relationship, potential conflicts of interestmay arise
for HSBC Bank plc and HSBC France in acting in their respective capacities.

The Notes may be on-sold by the Dealer(s) to the Initial Authorised Offerors at
a discountto the Issue Price of up to 3%. Such discountwill be retained by the
Initial Authorised Offerors.

Save as disclosed above no, personinvolved in the offer of the Notes has, sofar
as the Issuer is aware, an interest material to the offer.

E7

Estimated
expenses
chargedto the
investor by the
Issuer or the
offeror:

Bxpenses in respect of the Notes are not charged directly by the Issuer to the
Noteholder.
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