Part I - Warrants

PART I - WARRANTS
TERMS AND CONDITIONS OF THE WARRANTS

The following are the terms and conditions of the Warrants which (subject to completion and minor
amendment) will be applicable to each Series of Warrants, provided that the relevant Final Terms in
relation to any Warrants may supplement these terms and conditions and/or may specify other terms
and conditions which shall, to the extent so specified or to the extent inconsistent with the following
terms and conditions, replace the following terms and conditions for the purposes of such Warrants.

This Warrant is one of a series (each, a "Series") of warrants (the "Warrants") issued by HSBC Bank
plc in its capacity as issuer (the "Issuer") pursuant to a warrant agency agreement 24 February 1999 as
modified, supplemented and/or restated on 3 March 2000, 10 April 2001, 18 June 2002 and 1 August
2005 (as further modified and/or amended from time to time, the "Warrant Agency Agreement")
made between the Issuer, HSBC Bank plc and HSBC France in their capacity as calculation agents
(each a "Calculation Agent", which expression shall include any successor calculation agent appointed
in accordance with the Warrant Agency Agreement or, in respect of any Series of Warrants, such other
calculation agent as may be specified in the relevant Final Terms (as defined below), and HSBC Bank
plc as principal warrant agent (the "Principal Warrant Agent", which expression includes any
successor or substitute principal warrant agent appointed in accordance with the Warrant Agency
Agreement, and together with any additional warrant agent specified in the relevant Final Terms or
appointed pursuant to the Warrant Agency Agreement, the "Warrant Agents") and HSBC Bank plc in
its capacity as authentication agent (the "Authentication Agent", which expression includes any
successor or substitute authentication agent appointed in accordance with the Warrant Agency
Agreement). The Warrants also have the benefit of a master warrant issuance agreement dated 24
February 1999 as modified, supplemented and/or restated on 3 March 2000, 10 April 2001, 18 June
2002 and 1 August 2005 (as further modified and/or amended from time to time, the "Master Warrant
Issuance Agreement") and made between the Issuer and HSBC Bank plc as manager (the "Manager",
which expression shall include any successor Manager specified in the relevant Final Terms). As used
herein, the expression "Warrant Agents" shall include the Principal Warrant Agent and any other
warrant agents appointed in accordance with the Warrant Agency Agreement. The following terms and
conditions (the "Conditions") include brief summaries of, and are subject to, certain provisions of the
Warrant Agency Agreement, a copy of which will be available for inspection at the specified office of
the Principal Warrant Agent. The Warrantholders (as defined in Condition 1) are entitled to the benefit
of, are bound by, and are deemed to have notice of, all the provisions (including the form of Exercise
Notice referred to in Condition 4) of the Warrant Agency Agreement.

Each Series of Warrants may comprise one or more tranches ("Tranches" and each, the "Tranche") of
Warrants. Each Tranche will be the subject of Final Terms hereto (each, the "Final Terms"), a copy of
which will, in the case of a Tranche in relation to which application has been made to list on the gilt-
edged and fixed interest market of the London Stock Exchange (the "London Stock Exchange"), be
lodged with the London Stock Exchange and will be available at the specified office of each of the
Warrant Agents. In the case of a Tranche of Warrants in relation to which application has not been
made to list on the London Stock Exchange or for admission to listing, trading and/or quotation by any
other listing authority, stock exchange and/or quotation system, copies of the relevant Final Terms will
only be available to a Holder (as defined in Condition 1) of such Warrants.
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References in the Conditions to Warrants are to the Warrants of the relevant Series and references to
the Issuer, a Warrant Agent, the Calculation Agent, any Holder or the Warrantholders are to those
persons in relation to the Warrants of the relevant Series. Capitalised terms used but not defined in
these Conditions will have the meanings given to them in the relevant Final Terms, the absence of any
such meaning indicating that such term is not applicable to the Warrants of the relevant Series.

As used in these Conditions and in relation to any Series of Warrants, subject as otherwise provided
herein:

"Additional Disruption Event" has the meaning ascribed thereto in Condition 6(f).

"Averaging Date" means, in respect of each Valuation Date, each date specified as such or otherwise
determined as provided in the relevant Final Terms (or, if such date is not a Scheduled Trading Day,
the next following Scheduled Trading Day), subject to the provisions of Condition 6(b).

"Basket" means, in respect of an Index Basket Warrant, a basket composed of each Index specified in
the relevant Final Terms in the relative proportions indicated in the Final Terms and, in the case of a
Security Basket Warrant, a basket composed of Securities of each Underlying Company specified in the
relevant Final Terms in the relative proportions and numbers of Securities of each Underlying
Company indicated in the Final Terms.

"Bloomberg" means Bloomberg L.P.

"Business Day" means, unless otherwise specified in the relevant Final Terms, a day (other than a
Saturday or a Sunday) on which banks are open for business and carrying on foreign exchange
transactions in London and the principal financial centre of the Settlement Currency and on which the
relevant Clearing System is open for business.

"Calculation Agent" means with respect to a Series of Warrants, the entity specified as such in the
relevant Final Terms, being either HSBC Bank plc or HSBC France.

"Call Warrant" means a Warrant entitling, but not obligating, the Warrantholder upon exercise (i) to
receive the relevant Cash Settlement Amount or (ii) to purchase the relevant Securities, in each case
subject to and in accordance with these Conditions.

"Cash Settlement" has the meaning ascribed thereto in Condition 3.

"Cash Settlement Amount" has the meaning ascribed thereto in Condition 3.

"Cash Settlement Payment Date" has the meaning ascribed thereto in the relevant Final Terms.
"CEA" means the United States Commodity Exchange Act, as amended.

"Clearance System" means, in relation to a Series of Warrants, such of Euroclear, Clearstream,
Luxembourg or any domestic clearance system through which transfers of the Securities are
customarily settled as is specified as such in the relevant Final Terms or any successor to such
clearance system.

"Clearance System Business Day" means, in respect of a Clearance System, any day on which such
Clearance System is (or, but for the occurrence of a Settlement Disruption Event, would have been)
open for the acceptance and execution of settlement instructions.
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"Clearing System" means Euroclear, Clearstream, Luxembourg and/or any other clearing system
located outside the United States specified in the relevant Final Terms in which Warrants of the relevant
Series are held, or in relation to an individual Warrant, that Warrant is held, for the time being.

"Clearstream, Luxembourg" means Clearstream Banking, société anonyme, Luxembourg.
"Component Security" means, with respect to an Index, each component security of that Index.

"Conversion" means, in respect of any Securities, any irreversible conversion by the Underlying
Company of such Securities into other securities.

"Currency Business Day" means any day on which commercial banks are open for business (including
dealings in foreign exchange and foreign currency deposits) in the principal financial centre for the
relevant currency.

"Determination Date" means a day on which the Issuer notifies the Clearing System that it has elected
for Physical Settlement or Cash Settlement in accordance with Condition 4(d), as specified in the
relevant Final Terms.

"Delivery Disruption Event" means, as determined by the Calculation Agent in its sole and absolute
discretion, the failure by the Issuer to deliver or to procure delivery on the relevant Settlement Date of
any relevant Securities under the relevant Warrant which is due to illiquidity in the market for such
Securities.

"Delisting" means that the Exchange announces that pursuant to the rules of such Exchange, the
Securities cease (or will cease) to be listed, traded or publicly quoted on the Exchange for any reason
(other than a Merger Event or Tender Offer) and are not immediately re-listed, re-traded or re-quoted
on an exchange or quotation system located in the same country as the Exchange (or, where the
Exchange is within the European Union, in any member state of the European Union).

"Deposit Agreement" means, in relation to each Depositary Receipt, the agreement(s) or other
instrument(s) constituting such Depositary Receipt, as from time to time amended or supplemented.

"Depositary" means, in relation to a Depositary Receipt, the issuer of such Depositary Receipt as
appointed under the Deposit Agreement, including its successors from time to time.

"Depositary Receipt(s)" means any Security specified as such in the relevant Final Terms provided that
if the relevant Deposit Agreement is terminated at any time, any reference to any Depositary Receipt(s)
shall thereafter be construed as a reference to the relevant Underlying Securities and the Calculation
Agent will make such adjustment as it, in its sole and absolute discretion, determines to be appropriate
to the relevant Warrants and determine, in its sole and absolute discretion, the effective date of such
adjustment.

"Disrupted Day" means (a) any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session or on which a Market Disruption
Event has occurred; or (b) if the Warrants are Multiple Exchange Index Warrants, any Scheduled
Trading Day on which (i) the Index Sponsor fails to publish the level of the Index; (ii) the Related
Exchange fails to open for trading during its regular trading session; or (iii) a Market Disruption Event
has occurred.

"DR Linked Warrants" means a Series of Security Warrants which relate to one or more Securities
which are Depositary Receipts.
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"Early Closure" means (a) the closure on any Exchange Business Day of the relevant Exchange (in the
case of Security Warrants or Security Basket Warrants) or any relevant Exchange(s) relating to
securities that comprise 20 percent or more of the level of the relevant Index (in the case of Index
Warrants or Index Basket Warrants) or any Related Exchange(s) prior to its Scheduled Closing Time
unless such earlier closing time is announced by such Exchange(s) or Related Exchange(s) at least one
hour prior to the earlier of: (i) the actual closing time for the regular trading session on such
Exchange(s) or Related Exchange(s) on such Exchange Business Day and (ii) the submission deadline
for orders to be entered into the Exchange or Related Exchange system for execution at the Valuation
Time on such Exchange Business Day; or (b) if the Warrants are Multiple Exchange Index Warrants,
the closure on any Exchange Business Day of the Exchange in respect of any Component Security or
the Related Exchange prior to its Scheduled Closing Time unless such earlier closing is announced by
such Exchange or Related Exchange (as the case may be) at least one hour prior to the earlier of: (i) the
actual closing time for the regular trading session on such Exchange or Related Exchange (as the case
may be) on such Exchange Business Day; and (ii) the submission deadline for orders to be entered into
such Exchange or Related Exchange system for execution at the Valuation Time on such Exchange
Business Day.

"Euroclear” means Euroclear Bank S.A./N.V., as operator of the Euroclear System.

"Euro", "euro" "EUR", "€" each mean the lawful currency of the member states of the European
Union that have adopted or adopt the single currency in accordance with the Treaty establishing the
European Communities, as amended by the Treaty on European Union (the "Treaty").

"Exchange" means (a) with respect to a Security or an Index, each exchange or quotation system
specified as such in the relevant Final Terms, any successor to such exchange or quotation system or
any substitute exchange or quotation system to which trading in the Security or the components of the
Index, as the case may be, has temporarily relocated (provided that the Calculation Agent has
determined that there is comparable liquidity relative to such Security or components, as the case may
be, as on the original Exchange); or (b) in the case of a Multiple Exchange Index and each relevant
Component Security, the principal stock exchange on which such Component Security is principally
traded, as determined by the Calculation Agent (which exchange or quotation system as of the Issue
Date may be specified as such in the relevant Final Terms).

"Exchange Business Day" means (a) any Scheduled Trading Day on which each Exchange and any
relevant Related Exchange are open for trading during their respective regular trading sessions,
notwithstanding any such Exchange or Related Exchange closing prior to its Scheduled Closing Time;
or (b) with respect to a Multiple Exchange Index, any Scheduled Trading Day on which (i) the Index
Sponsor publishes the level of the Index and (ii) the Related Exchange is open for trading during its
regular trading session, notwithstanding the Related Exchange closing prior to its Scheduled Closing

Time.

"Exchange Disruption" means (a) any event (other than an Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of market participants in general (i) to effect
transactions in, or obtain market values for the Securities on the Exchange (in the case of a Security
Warrant or a Security Basket Warrant) or on any relevant Exchange(s) in securities that comprise 20
percent or more of the level of the relevant Index (in the case of an Index Warrant or an Index Basket
Warrant), or (i) to effect transactions in, or obtain market values for, future or options contracts
relating to the Securities (in the case of a Security Warrant or a Security Basket Warrant) or the
relevant Index (in the case of (in the case of an Index Warrant or an Index Basket Warrant) 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

UK/906532/01 - 349 - 254071/70-40041764



participants in general to effect transactions in, or obtain market values for (i) any Component Security
on the Exchange in respect of such Component Security or (ii) futures or options contracts relating to
the Index on the relevant Related Exchange.

"Exercise Date" means, in respect of any Warrant, the day on which an Exercise Notice relating to that
Warrant is delivered in accordance with the provisions of Condition 4(a) provided that:

@) if the Exercise Notice is delivered (A) on any day which is not a Business Day or (B) after
10.00 a.m. (local time in the place where the Clearing System through which such Warrants are
exercised is located) on any Business Day, then, in either such case, the Exercise Date shall be
the next succeeding day which is a Business Day; and

(ii) the Exercise Date may not be later than the Expiry Date.

"Exercise Notice" means any notice in the form scheduled to the Warrant Agency Agreement or such
other form as may from time to time be agreed by the Issuer and the Principal Warrant Agent which is
delivered by a Warrantholder in accordance with Condition 4(a).

"Exercise Period" means the period beginning on (and including) such date as may be specified in the
relevant Final Terms and ending on (and including) the Expiry Date.

"Expiry Date" has the meaning ascribed thereto in the relevant Final Terms.

"Extraordinary Dividend" means the amount per Security specified or otherwise determined as
provided in the relevant Final Terms or, if no such amount is so specified or determined, any dividend
or the portion of any dividend which the Calculation Agent determines in its sole and absolute
discretion should be characterised as an Extraordinary Dividend.

"Extraordinary Event" means a Merger Event, Tender Offer, Nationalisation, Insolvency or
Delisting.

"Final Price" means, with respect to a Security and a Valuation Date (a) the price of such Security as
determined by the Calculation Agent as of the Valuation Time on the relevant Exchange on such
Valuation Date or (b) if Averaging Dates are specified in the relevant Final Terms in respect of such
Valuation Date, the arithmetic average as determined by the Calculation Agent (rounded down to the
nearest unit of the relevant currency in which the Security is valued, one half of a unit being rounded
upwards) of the Reference Prices on such Averaging Dates.

"Government Bonds" means, in relation to a Series of Warrants, bonds or any other debt securities
issued by a government, government agency or subdivision or a transnational or supranational
organisation as specified in the relevant Final Terms and "Government Bond" shall be construed
accordingly.

"Holder" has the meaning ascribed thereto in Condition 1.

"Index" means, in relation to a Series of Warrants, the index to which such Warrants relates, as
specified in the relevant Final Terms, subject to adjustment pursuant to Condition 6, and "Indices"
shall be construed accordingly.

"Index Basket Warrants" means a Series of Warrants relating to a basket of Indices, as specified in
the relevant Final Terms.

"Index Warrants" means a Series of Warrants relating to a single Index, as specified in the relevant
Final Terms.
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"Index Sponsor" means the corporation or other entity that (a) is responsible for setting and reviewing
the rules and procedures and the methods of calculation and adjustments, if any, related to the relevant
Index and (b) announces (directly or through an agent) the level of the relevant Index on a regular basis
during each Scheduled Trading Day (which corporation or entity as of the Issue Date may be specified
as such in the relevant Final Terms).

"Initial Index Level" means the level of the Index specified as such or otherwise determined as
provided in the relevant Final Terms or, if no such price is so specified or otherwise determined, the
level of such Index as determined by the Calculation Agent as of the Valuation Time on the relevant
Exchange on the Strike Date.

"Initial Price" means the price per Security specified as such or otherwise determined as provided in
the relevant Final Terms or, if no such price is so specified or otherwise determined, the price of such
Security as determined by the Calculation Agent as of the Valuation Time on the relevant Exchange on
the Strike Date.

"Insolvency" means that by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency,
dissolution or winding-up of or any analogous proceeding affecting an Underlying Company, (A) all the
Securities of that Underlying Company are required to be transferred to a trustee, liquidator or other
similar official or (B) holders of the Securities of that Underlying Company become legally prohibited
from transferring them.

"Issue Date" has the meaning ascribed thereto in Condition 1.

"Market Disruption Event" means (a) the occurrence or existence of (i) a Trading Disruption, (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, Knock-in Valuation Time or
Knock-out Valuation Time, as the case may be or (iii) an Early Closure provided that for the purposes
of determining whether a Market Disruption Event in respect of an Index exists at any time, if a Market
Disruption Event occurs in respect of a component of the Index at any time, then the relevant
percentage contribution of that security to the level of the Index shall be based on a comparison of (x)
the portion of the level of the Index attributable to that security and (y) the overall level of the Index, in
each case immediately before the occurrence of such Market Disruption Event; or (b) with respect to a
Multiple Exchange Index, either

(A) (1) the occurrence or existence, in respect of any Component Security, of (aa) a Trading
Disruption, (bb) an Exchange Disruption, which in either case the Calculation Agent determines
is material, at any time during the one hour period that (i) for the purposes of the occurrence of
a Knock-in Event or a Knock-out Event begins and/or ends at the time at which the relevant
price or level triggers the Knock-in Level or the Knock-out Level, as the case may be, or (ii) in
all other circumstances, 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 or an Early Closure occurs or exists comprises 20 per cent. or more of the level of
the Index; OR

B) the occurrence or existence, in respect of futures or options contracts relating to the Index of:
(aa) a Trading Disruption, (bb) an Exchange Disruption, which in either case the Calculation
Agent determines is material, at any time during the one hour period that (i) for the purposes of
the occurrence of a Knock-in Event or a Knock-out Event begins and/or ends at the time at
which the relevant price or level triggers the Knock-in Level or the Knock-out Level, as the
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case may be, or (ii) in all other circumstances, ends at the relevant Valuation Time in respect of
the Related Exchange; or (cc) an Early Closure.

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

"Merger Event" means in respect of any relevant Securities, any (i) reclassification or change of such
Securities that results in a transfer of or an irrevocable commitment to transfer all of such Securities
outstanding to another entity or person, (ii) consolidation, amalgamation, merger or binding share
exchange of the Underlying Company with or into another entity or person (other than a consolidation,
amalgamation or merger in which such Underlying Company is the continuing entity and which does
not result in a reclassification or change of all of such Securities outstanding), (iii) takeover offer,
tender offer, exchange offer, solicitation, proposal or other event by any entity or person to purchase
otherwise obtain 100% of the outstanding Securities of the Underlying Company that results in a
transfer of or an irrevocable commitment to transfer all such Securities (other than such Securities
owned or controlled by such other entity or person) or (iv) consolidation, amalgamation, merger or
binding share exchange of the Underlying Company or its subsidiaries with or into another entity in
which the Underlying Company is the continuing entity and which does not result in a reclassification
or change of all of such Securities outstanding but results in the outstanding Securities (other than
Securities owner or controlled by such other entity) immediately prior to such event collectively
representing less than 50% of the outstanding Securities immediately following such event, in each case
if the closing date of a Merger Event (or, where a closing date cannot be determined under the local
law applicable to such Merger Event, such other date as determined by the Calculation Agent) is on or
before, in the case of any Warrants which as specified in the relevant Final Terms as being Physical
Settlement Warrants, the Settlement Date or, in any other case, the final Valuation Date.

If the Warrants are DR Linked Warrants, "Merger Event" shall include the occurrence of any of the
events described in (i) to (iv) (inclusive) above in relation to the relevant Underlying Securities.

"Minimum Exercise Number" has the meaning ascribed thereto in Condition 5.
"Multiple Exchange Index" means an Index identified or specified as such in the relevant Final Terms.

"Multiple Exchange Index-Linked Warrants" means Warrants which relate to a Multiple Exchange
Index.

"Nationalisation" means that all the Securities (or, if the Warrants are DR Linked Warrants, the
relevant Underlying Securities) or all or substantially all the assets of an Underlying Company are
nationalised, expropriated or are otherwise required to be transferred to any governmental agency,
authority or entity.

"New Issuer" has the meaning ascribed thereto in Condition 15.

"Permitted Multiple" has the meaning ascribed thereto in Condition 5.

"Physical Settlement" has the meaning ascribed thereto in Condition 3.

"Potential Adjustment Event" means (i) a subdivision, consolidation or reclassification of relevant

Securities (unless resulting in a Merger Event), or a free distribution or dividend of any such Securities
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to existing holders whether by way of bonus, capitalisation or similar issue; or (ii) a distribution, issue
or dividend to existing holders of the relevant Securities of (A) such Securities or (B) other share capital
or securities granting the right to payment of dividends and/or the proceeds of liquidation of the
Underlying Company equally or proportionately with such payments to holders of such Securities or
(C) any other type of securities, rights or warrants or other assets, in any case for payment (cash or
other consideration) at less than the prevailing market price as determined by the Calculation Agent in
its sole and absolute discretion; or (iii) an Extraordinary Dividend; or (iv) a call by the Underlying
Company in respect of relevant Securities that are not fully paid; or (v) a repurchase by the Underlying
Company or any of its subsidiaries of relevant Securities whether out of profits or capital and whether
the consideration for such repurchase is cash, securities or otherwise; or (vi) in respect of the
Underlying Company, an event that results in any shareholder rights being distributed or becoming
separated form shares of common stock or other shares of the capital stock of the Underlying Company
pursuant to a shareholder rights plan or arrangement directed against hostile takeovers that provides
upon the occurrence of certain events for a distribution of preferred stock, warrants, debt instruments
or stock rights at a price below their market value, as determined by the Calculation Agent, provided
that any adjustment effected a s a result of such an event shall be readjusted upon any redemption of
such rights; or (vii) any other event that may have a diluting or concentrative effect on the theoretical
value of the relevant Securities; or (viii) any other event specified as such in the relevant Final Terms.

With respect to Depositary Receipts, "Potential Adjustment Event" shall also include (x) the occurrence
of any of the events described in (i) to (viii) (inclusive) above in respect of the relevant Underlying
Securities and (y) the making of any amendment or supplement to the terms of the Depositary
Agreement.

"Put Warrant" means a Warrant entitling, but not obligating, the Warrantholder upon exercise (i) to
receive the relevant Cash Settlement Amount or (ii) to sell the relevant Securities, in each case subject
to and in accordance with these Conditions.

"Reference Price" means, in respect of a Security and an Averaging Date, the price of such Security as
determined by the Calculation Agent as of the Valuation Time on the Exchange on such Averaging
Date.

"Related Exchange" means, subject to the proviso below, in respect of a Security or Index, each
exchange or quotation system specified as such for such Security or Index in the relevant Final Terms,
any successor to such exchange or quotation system or any substitute exchange or quotation system to
which trading in futures or options contracts relating to such Security or Index, as the case may be, has
temporarily relocated (provided that the Calculation Agent has determined that there is comparable
liquidity relative to the futures or options contracts relating to such Security or Index, as the case may
be, as on the original Related Exchange) provided, however, that where "All Exchanges" is specified as
the Related Exchange in the relevant Final Terms, "Related Exchange" shall mean each exchange or
quotation system where trading has a material effect (as determined by the Calculation Agent) on the
overall market for futures or options contracts relating to such Security or Index, as the case may be.

"Relevant Company" has the meaning ascribed thereto in the relevant Final Terms.
"Relevant Price" has the meaning ascribed thereto in the relevant Final Terms.

"Reuters Screen" means, when used in connection with any designated page and any designated
information, the display page so designated on the Reuter Money 3000 Service (or such other page as
may replace that page on that service, or such other service as may be nominated as the information
vendor for the purpose of displaying comparable information).
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"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 Exchange on such
Scheduled Trading Day, without regard to after hours or any other trading outside of the regular
trading session hours.

"Scheduled Trading Day" means (a) any day on which the relevant Exchange and the relevant Related
Exchange are scheduled to be open for trading for their respective regular trading sessions; or (b) with
respect to a Multiple Exchange Index, any day on which (i) the Index Sponsor is scheduled to publish
the level of the Index and (ii) the Related Exchange is scheduled to be open for trading for its regular
trading session.

"Scheduled Valuation Date" means any original date that, but for the occurrence of an event causing a
Disrupted Day, would have been a Valuation Date.

"Securities" means, in relation to a Series of Warrants, the equity securities, debt securities (including
without limitation Government Bonds), Depositary receipts or other securities or property, as adjusted
pursuant to Condition 6, to which such Warrants relate, as specified in the relevant Final Terms and
"Security" shall be construed accordingly.

"Securities Act" means the United States Securities Act of 1933, as amended.
"Securities Transfer Amount" has the meaning ascribed thereto in the relevant Final Terms.

"Security Basket Warrants" means a Series of Warrants relating to a basket of Securities, as specified
in the relevant Final Terms and "Security Basket Warrant" shall be construed accordingly.

"Security Warrants" means a Series of Warrants relating to a single Security, as specified in the
relevant Final Terms and "Security Warrant" shall be construed accordingly.

"Settlement Currency" has the meaning ascribed thereto in Condition 3.

"Settlement Cycle" means, in respect of a Security or an Index, the period of Clearance System
Business Days following a trade in the relevant Security or the securities underlying such Index, as the
case may be, on the Exchange in which settlement will customarily occur according to the rules of such
Exchange (or, if there are multiple Exchanges in respect of an Index, the longest such period).

"Settlement Date" means, in relation to Securities to be delivered in respect of an Exercise Date and
unless otherwise specified in the relevant Final Terms, the first day on which settlement of a sale of
such Securities executed on that Exercise Date customarily would take place through the relevant
Clearance System provided that if a Settlement Disruption Event prevents delivery of such Securities on
that day, then the Settlement Date shall be determined in accordance with Condition 6(b)(iii).

"Settlement Disruption Event" in relation to a Security means an event which the Calculation Agent,
in its sole and absolute discretion, determines to be beyond the control of the Issuer or relevant obligor
and to be an event as a result of which the relevant Clearance System cannot clear the transfer of such
Security.

"Settlement Price" has the meaning ascribed thereto in the relevant Final Terms.
"Strike Price" has the meaning ascribed thereto in the relevant Final Terms.
"Strike Price Payment Date" has the meaning ascribed thereto in the relevant Final Terms.

"Successor Index" has the meaning given in Condition 6(c).
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"Taxes" has the meaning ascribed thereto in Condition 4(a)(vi).

"Telerate" means, when used in connection with any designated page and any designated information,
the display page so designated on the Moneyline Telerate Service (or such other page as may replace
that page on that service, or such other service as may be nominated as the information vendor, for the
purpose of displaying comparable information).

"Tender Offer" means a takeover offer, tender offer, exchange offer, solicitation, proposal or other
event by any entity or person that results in such entity or person purchasing, or otherwise obtaining or
having the right to obtain, by conversion or other means, greater than 10% and less than 100% of the
outstanding voting shares of the Underlying Company, as determined by the Calculation Agent, based
upon the making of filings with governmental or self-regulatory agencies or such other information as
the Calculation Agent deems relevant.

"Trading Disruption” means (a) any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise (1) relating to the
Securities on the Exchange (in the case of a Security Warrant or a Security Basket Warrant) or on any
relevant Exchange(s) relating to securities that comprise 20 percent or more of the level of the relevant
Index (in the case of Index Warrants or Index Basket Warrants); or (2) in futures or options contracts
relating to the Securities or the relevant Index on any relevant Related Exchange; or (b) with respect to
a Multiple Exchange Index, any suspension of or limitation imposed on trading by the relevant
Exchange or Related Exchange or otherwise and whether by reason of movements in price exceeding
limits permitted by the relevant Exchange or Related Exchange or otherwise (1) relating to any
Component Security on the Exchange in respect of such Component Security, or (2) in futures or
options contracts relating to the Index on any relevant Related Exchange.

"Transfer Expenses" means with respect to any Warrants, all stamp, transfer, registration and similar
duties and all expenses, scrip fees, levies and registration charges payable on or in respect of or arising
on, or in connection with, the purchase or transfer, delivery or other disposition by the transferor to the
order of the relevant Warrantholders of any Securities.

"Underlying Company" means the issuer of the Security as specified in the relevant Final Terms (or,
if the Warrants are DR Linked Warrants, each of the Depositary and the issuer of the relevant
Underlying Security), subject to adjustment in accordance with this Condition.

"Underlying Security" means, with respect to DR Linked Warrants and a Depositary Receipt, the
security and any other property to which such Depositary Receipt relates.

"Valid Date" means a Scheduled Trading Day that is not a Disrupted Day and on which another
Averaging Date in respect of the relevant Valuation Date does not or is not deemed to occur.

"Valuation Date" means each date specified or otherwise determined as provided in the relevant Final
Terms (or, if such date is not a Scheduled Trading Day, the next following Scheduled Trading Day), in
each case subject to Condition 6.

"Valuation Time" means, (a) in relation to each Security to be valued or each Index the level of which
falls to be determined on any date, the time on such date specified as such in the relevant Final Terms
or, if no such time is specified, the Scheduled Closing Time on the relevant Exchange on such date in
relation to such Security or Index, as applicable. 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 (b) in relation to a Multiple
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Exchange Index, (i) for the purposes of determining whether a Market Disruption Event has occurred:
(a) in respect of any Component Security, the Scheduled Closing Time on the Exchange in respect of
such Component Security, and (b) in respect of any options contracts or future contracts on the Index,
the close of trading on the Related Exchange; and (ii) in all other circumstances, the time at which the
official closing level of the Index is calculated and published by the Index Sponsor.

"Warrantholder" has the meaning ascribed thereto in Condition 1.
1. Form and Transfer
(a) Form

Each Tranche of Warrants will (unless so specified in the relevant Final Terms) at all times be
represented by a global warrant (the "Global Warrant") in bearer form. The Global Warrant will be
deposited on the issue date (the "Issue Date") specified in the relevant Final Terms with a common
depositary for the relevant Clearing System(s). Warrants in definitive bearer form will be issued only if
so specified in the relevant Final Terms. The person for the time being appearing in the books of the
relevant Clearing System(s) as the holder of a Warrant shall be treated for all purposes by the Issuer,
the Warrant Agent, the relevant Clearing System(s) and all other persons dealing with such person as
the holder thereof (a "Warrantholder" or a "Holder") and as the person entitled to exercise the rights
represented thereby, notwithstanding any notice to the contrary, except that (i) Euroclear shall not be
treated as the Holder of any Warrant held in an account with Clearstream, Luxembourg on behalf of
Euroclear's accountholders and (ii) Clearstream, Luxembourg shall not be treated as the Holder of any
Warrant held in an account with Euroclear on behalf of Clearstream, Luxembourg's accountholders.

(b) Transfer

All transactions in (including transfers of) Warrants, in the open market or otherwise, shall be effected
only through the Clearing System(s) in which the Warrants to be transferred are held or are to be held.
Title to the Warrants shall pass upon registration of the transfer in accordance with the rules and
procedures for the time being of the relevant Clearing System(s).

The Warrants have not been, and will not be, registered under the United States Securities Act of 1933,
as amended (the "Securities Act") or with any securities regulatory authority of any state or other
jurisdiction of the United States and the securities issued upon their exercise may not be registered
under the Securities Act. The Warrants are being initially offered either (A) outside the United States
in accordance with Regulation S under the Securities Act ("Regulation S"), and may not be offered,
sold, pledged or otherwise transferred in the United States or to U.S. persons, or (B) within the United
States in a transaction that is exempt from the registration requirements of the Securities Act and may
not be offered, sold, pledged or otherwise transferred in the United States or to U.S. persons except in
a transaction which is exempt from the registration requirements of the Securities Act and in
compliance with any applicable state securities laws. The Warrants may not be exercised by or on
behalf of a U.S. person unless registered under the Securities Act or an exemption from such
registration is available. The terms "United States" and "U.S. person" used in this paragraph have the
meaning given to them in Regulation S. In addition, trading in the Warrants has not been and will not
be approved by the United States Commodity Futures Trading Commission under the United States
Commodity Exchange Act.

Transfers of the Warrants may be conditional upon delivery of certain certifications and are subject to

n

significant restrictions as described under "Purchase and Sale of Warrants," including the right of the

Issuer to refuse the recognition of transfers of the Warrants. Exercise of a Warrant offered in reliance
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on Regulation S will be conditional upon delivery of certain certifications as described under "Purchase
and Sale of Warrants."

2. Status of the Warrants

The Warrants of each Series constitute direct unsubordinated, unconditional and unsecured obligations
of the Issuer and rank pari passu and without any preference among themselves and, at their date of
issue, with all other unsecured and unsubordinated obligations of the Issuer (other than any such
obligations preferred by law).

3. Rights on Exercise
(a) "American Style" Exercise

If the Warrants are specified in the relevant Final Terms as being American Style Warrants, then this
Condition 3(a) is applicable and the Warrants are exercisable on any Exchange Business Day during the
Exercise Period, subject to Condition 3(g) and to prior termination of the Warrants as provided in
Conditions 6 and 10.

(b) "European Style" Exercise

If the Warrants are specified in the relevant Final Terms as being European Style Warrants, then this
Condition 3(b) is applicable and the Warrants are exercisable only on the Expiry Date, or if that is not
an Exchange Business Day, the next succeeding or preceding Exchange Business Day as specified in
the relevant Final Terms, subject to Condition 3(g) and to prior termination of the Warrants as provided
in Conditions 6 and 10.

(©) Cash Settlement

If the Warrants are specified in the relevant Final Terms as being Cash Settlement Warrants, then,
subject to Condition 3(e) if applicable, each such Warrant, upon exercise, entitles the Holder thereof to
receive from the Issuer on the Cash Settlement Payment Date (as specified in the relevant Final Terms)
an amount ("Cash Settlement") calculated in accordance with the relevant Final Terms (the "Cash
Settlement Amount") in the currency (the "Settlement Currency") specified in the relevant Final
Terms. The Cash Settlement Amount will be rounded down to the nearest minimum unit of the
Settlement Currency, with Warrants exercised at the same time by the same Warrantholder being
aggregated for the purpose of determining the aggregate Cash Settlement Amount payable in respect of
such Warrants.

(d) Physical Settlement

If the Warrants are specified in the relevant Final Terms as being Physical Settlement Warrants, then,
subject to Condition 3(f) if applicable, upon the exercise of a Warrant by a Warrantholder:

@) in the case of a Call Warrant, the Issuer will, on the Settlement Date in respect of such
Warrant, procure the credit of the Securities to which such Warrant relates to the account with
the relevant Clearing System specified, or as may otherwise be specified, for that purpose by
the Warrantholder in the relevant Exercise Notice, following payment by the Warrantholder to
or to the order of the Issuer on or before the Strike Price Payment Date of the Strike Price; and

(ii) in the case of a Put Warrant, the Issuer will, on the Settlement Date in respect of such
Warrant, procure the credit of the Strike Price in respect of the Warrant so exercised to the
account with the relevant Clearing System specified, or as may otherwise be specified for that
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purpose by the Warrantholder in the relevant Exercise Notice, following the debit of the
relevant Securities to which such Warrant relates to the account of the Warrantholder with the
relevant Clearing System and the credit thereof to the account of the Principal Warrant Agent
(in favour of the Issuer) as aforesaid on or before the Settlement Date in respect of such
Warrant;

("Physical Settlement") all as more fully described in Condition 4. In each case, the number of
Securities so debited and credited will be rounded down to the nearest whole number of such Securities
that may be separately transferred, with Warrants exercised at the same time by the same
Warrantholder being aggregated for the purpose of determining the aggregate number of Securities
applicable.

(e) Optional Physical Settlement

If this Condition 3(e) is specified in the relevant Final Terms as being applicable, then, upon the
exercise of a Warrant by a Warrantholder, the Issuer may elect Physical Settlement in accordance with
Condition 3(d) instead of Cash Settlement in accordance with Condition 3(c). The Warrants do not
confer on the Holder any right to acquire Securities and the Issuer is not obliged to purchase or hold
Securities. By exercising a Warrant, the Warrantholder shall be deemed to have agreed to such form of
settlement as the Issuer shall elect.

® Optional Cash Settlement

If this Condition 3(f) is specified in the relevant Final Terms as being applicable, then, upon the
exercise of a Warrant by a Warrantholder, the Issuer may elect Cash Settlement in accordance with
Condition 3(c) instead of Physical Settlement in accordance with Condition 3(d). By exercising a
Warrant, the Warrantholder shall be deemed to have agreed to such form of settlement as the Issuer
shall elect.

(&) Warrants Void on Expiry

Warrants with respect to which an Exercise Notice has not been duly completed and delivered to the
relevant Clearing System and to the Principal Warrant Agent, in the manner set out in Condition 4,
before 10.00 a.m. (local time in the place where the Clearing System through which such Warrants are
exercised is located) on the Expiry Date, shall become void.

(h) Settlement within the United States

Notwithstanding the foregoing, with respect to any Warrants offered and sold in reliance on Regulation
S, no cash, securities or other property shall be delivered in the United States (as this term is defined in
Regulation S) in connection with the settlement of the Warrants.

4. Exercise Procedure
(a) Exercise Notice

Subject to prior termination of the Warrants as provided in Conditions 6 and 9, Warrants may be
exercised on the Exercise Date by the sending of a tested telex confirmed in writing of a duly
completed Exercise Notice (copies of which may be obtained from the relevant Clearing System, or the
Principal Warrant Agent) to (i) the relevant agent and (ii) the Principal Warrant Agent, not later than
10.00 a.m. (local time in the place where the Clearing System through which such Warrants are
exercised is located):
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(A)  in the case of Warrants specified in the relevant Final Terms as being American Style Warrants,
on any Business Day during the Exercise Period; or

B) in the case of Warrants specified in the relevant Final Terms as being European Style Warrants,
on the Expiry Date, subject to Condition 3(b).

Subject to Condition 3(g), any Exercise Notice delivered after 10.00 a.m. (local time in the place where
the Clearing System through which such Warrants are exercised) shall (a) in the case of European Style
Warrants, be null and void and (b) in the case of American Style Warrants, be deemed to have been
delivered on the next succeeding Business Day.

Each Exercise Notice shall:

@) specify the name, address, telephone, facsimile and telex details of the Warrantholder in respect
of the Warrants being exercised;

(ii) specify the number of Warrants of each Tranche being exercised (which must be not less than
the Minimum Exercise Number (as defined in Condition 5));

(iii) specify the number of the Warrantholder's account at the relevant Clearing System to be debited
with the Warrants being exercised and irrevocably instruct, or, as the case may be, confirm that
the Warrantholder has irrevocably instructed, the relevant Clearing System to debit the
Warrantholder's account with the Warrants being exercised and to credit the same to the
account of the Principal Warrant Agent;

(iv) where applicable, specify the number of the Warrantholder's account at the relevant Clearing
System to be credited with the Cash Settlement Amount for the Warrants being exercised;

) in the case of Warrants offered and sold in reliance on Regulation S, certify that each person
exercising such Warrants is not a U.S. person, that such Warrants are not beneficially owned by
or on behalf of U.S. persons or persons within the United States, that such Warrants are not
being exercised within the U.S. or by or on behalf of U.S. persons or persons within the United
States, and that no cash, securities or other property have been or will be delivered within the
United States or to or for the account or benefit of a U.S. person in connection with the exercise
of the Warrants and authorize the production of such certification in applicable administrative or
legal proceedings (the terms "United States" and "U.S. person" used in this paragraph having
the meaning given to them in Regulation S); and

(vi) include an irrevocable undertaking to pay any applicable stamp duty, stamp duty reserve tax
and/or other taxes or duties ("Taxes") due by reason of the exercise of the Warrants and an
authority to the Issuer and the relevant Clearing System to deduct an amount in respect thereof
from any Cash Settlement Amount due to such Warrantholder or otherwise (on, or at any time
after, the Cash Settlement Payment Date) to debit a specified account of the Warrantholder at
the relevant Clearing System with an amount or amounts in respect thereof, all as provided in
the Warrant Agency Agreement.

In addition, if the Warrants are specified in the relevant Final Terms as being Physical Settlement
Warrants or if Condition 3(e) is specified in the relevant Final Terms as being applicable, the Exercise
Notice shall also:

(aa) irrevocably instruct the relevant Clearing System to debit on the Strike Price Payment Date a
specified account of the Warrantholder with the aggregate Strike Price in respect of the
Warrants being exercised (together with any applicable Taxes) and to transfer such amount to
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such account as shall have been specified by the Issuer to the relevant Clearing System for that
purpose;

(bb) include an irrevocable undertaking to pay any applicable Taxes due by reason of the transfer
(if any) of the Securities to the account at the relevant Clearing System specified, or as
otherwise specified, by the Warrantholder and an authority to the Issuer and the relevant
Clearing System to debit a specified account of the Warrantholder with an amount in respect
thereof; and

(co) specify the number of the Warrantholder's account with the relevant Clearing System to be
credited with the relevant Securities or, as the case may be, the delivery details for such
Securities.

(b) Verification of Warrantholder

To exercise Warrants, the Holder must duly complete an Exercise Notice and must have Warrants in
the amount being exercised in its securities account with the relevant Clearing System on the Exercise
Date. The relevant Clearing System will, in accordance with its normal operating procedures, verify
that each person exercising Warrants is the Holder thereof according to the records of such Clearing
System and that such Holder has an account at the relevant Clearing System which contains an amount
equal to the aggregate Strike Price (if any) in respect of the Warrants being exercised. If the Exercise
Notice is, in the determination of the relevant Clearing System, improperly completed, or sufficient
Warrants or sufficient funds equal to the aggregate Strike Price are not available in the specified
account(s) with the relevant Clearing System on the Exercise Date, the Exercise Notice will be treated
as null and void and a new duly completed Exercise Notice must be submitted if exercise of the
Holder's Warrants is still desired.

On or prior to the Cash Settlement Payment Date or the Settlement Date, as the case may be, the
relevant Clearing System will debit the Warrantholder's account with the Warrants being exercised.

(©) Notification to Principal Warrant Agent

The relevant Clearing System shall notify the Principal Warrant Agent in writing (with a copy to the
Issuer) not later than 11.00 a.m. (local time in the place where the Clearing System through which such
Warrants are exercised is located) on the Business Day immediately following the Exercise Date of the
number of the account with such Clearing System to which the Cash Settlement Amount or, in the case
of Physical Settlement, the Securities are to be credited for the benefit of the Warrantholder.

(d) Debit of Warrantholder's Account

The relevant Clearing System will on or before the Cash Settlement Payment Date or the Settlement
Date, as the case may be, debit the relevant account of the Warrantholder and credit the relevant
account of the Principal Warrant Agent (in favour of the Issuer) with the Warrants being exercised and,
if the Warrants are specified in the relevant Final Terms as being Physical Settlement Warrants or if the
Issuer has elected for optional Physical Settlement in accordance with Condition 3(e), with the
aggregate Strike Price, in the case of a Call Warrant, or the relevant number of Securities, in the case
of a Put Warrant, in respect of the Warrants being exercised together in each case with any applicable
Taxes. If the Warrants are specified in the relevant Final Terms as being Physical Settlement Warrants
or if the Issuer has elected for optional Physical Settlement in accordance with Condition 3(e) and the
aggregate Strike Price, in the case of a Call Warrant, or the relevant number of Securities, in the case
of a Put Warrant, in respect of the Warrants being exercised together in each case with any applicable
Taxes is not so credited, then the Issuer shall be under no obligation to transfer Securities or make
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payment of any nature to the relevant Warrantholder in respect of the Warrants being exercised, and the
Exercise Notice delivered in respect of such Warrants shall thereafter be null and void for all purposes.

If Condition 3(e) or Condition 3(f) is specified in the relevant Final Terms as being applicable, the
Issuer will, by the close of business (London time) on the Business Day following the relevant
Determination Date, notify the relevant Clearing System, the Principal Warrant Agent and the relevant
Warrantholder, if it has elected for Cash Settlement or Physical Settlement, as the case may be. Notice
to the relevant Warrantholder shall be given by facsimile or telex to the number specified in the
relevant Exercise Notice and any notice so sent shall be deemed received by the relevant
Warrantholder.

(e) Payment

In respect of Warrants which have been exercised, the Calculation Agent shall by close of business or
such other time as is specified in the relevant Final Terms on the date specified therefor in the relevant
Final Terms determine the Cash Settlement Amount (if any) to be paid on the relevant Cash Settlement
Payment Date in respect of the relevant Warrants provided that the Calculation Agent has received a
tested telex from the relevant Clearing System specifying the number of Warrants which have been
exercised in accordance with Condition 4(a) and, shall notify the Issuer and the Principal Warrant
Agent of such amounts on the Business Day following the date so specified.

Unless the Warrants are specified in the relevant Final Terms as being Physical Settlement Warrants
(and the Issuer has not elected for optional Cash Settlement in accordance with Condition 3(f)) or the
Issuer shall have elected for optional Physical Settlement in accordance with Condition 3(e), the Issuer
will transfer to the Principal Warrant Agent the Cash Settlement Amount in respect of the Warrants
being exercised, less any amount in respect of Taxes which the Issuer is authorised to deduct therefrom,
for value on the Cash Settlement Payment Date, and the Principal Warrant Agent will cause the
Warrantholder's account with the relevant Clearing System to be credited with such amount for value
on the Cash Settlement Payment Date.

If, however, the Warrants are specified in the relevant Final Terms as being Physical Settlement
Warrants (and the Issuer has not elected for optional Cash Settlement in accordance with Condition
3(f)) or if the Issuer elects for optional Physical Settlement in accordance with Condition 3(e), then:

@) in the case of a Call Warrant, subject to the debit of the relevant account of the Warrantholder
with the Strike Price and any applicable Taxes and the credit thereof to the relevant account of
the Principal Warrant Agent (in favour of the Issuer) as aforesaid, the Issuer will, on the
relevant Settlement Date, procure the credit of the relevant Securities to the account specified,
or as may otherwise be specified, in the relevant Exercise Notice; and

(ii) in the case of a Put Warrant, the Issuer will, on the Settlement Date in respect of such Warrant,
procure the transfer for value to the Principal Warrant Agent of the Strike Price in respect of
the Warrant being exercised, less any amount in respect of Taxes which the Issuer is authorised
to deduct therefrom, and the Principal Warrant Agent will, on the relevant Settlement Date,
procure the credit of the relevant Strike Price to the account specified, or as may otherwise be
specified, in the relevant Exercise Notice.

Exercise of the Warrants, payment by the Issuer and the Principal Warrant Agent and any transfer of
Securities by the Issuer or the Principal Warrant Agent, will be subject in all cases to all applicable
fiscal and other laws, regulations and practices in force at the relevant time (including, without
limitation, any relevant exchange control laws or regulations and the rules and procedures of the
relevant Clearing System) and neither the Issuer nor the Principal Warrant Agent shall incur any
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liability whatsoever if it is unable to effect the transactions contemplated, after using all reasonable
efforts, as a result of any such laws, regulations and practices. Neither the Issuer nor the Principal
Warrant Agent shall under any circumstances be liable for any acts or defaults of any Clearing System
in the performance of its duties in relation to the Warrants.

® Determinations

Any determination as to whether an Exercise Notice is duly completed and in proper form shall be
made by the relevant Clearing System, in consultation with the Principal Warrant Agent, and shall be
conclusive and binding on the Issuer, the Warrant Agents and the relevant Warrantholder. Any
Exercise Notice so determined to be incomplete or not in proper form or which is not copied to the
Principal Warrant Agent immediately after being sent to the relevant Clearing System, shall be null and
void. If such Exercise Notice is subsequently corrected to the satisfaction of the relevant Clearing
System it shall be deemed to be a new Exercise Notice submitted at the time such correction is
delivered to the relevant Clearing System.

(® Effect of Exercise Notice

Delivery of an Exercise Notice shall constitute an irrevocable election and undertaking by the
Warrantholder to exercise the Warrants specified therein, provided that the person exercising and
delivering such Exercise Notice is the person then appearing in the books of the relevant Clearing
System as the Holder of the relevant Warrants. If the person exercising and delivering the Exercise
Notice is not the person so appearing, such Exercise Notice shall for all purposes become null and void
and shall be deemed not to have been so delivered.

After the delivery of an Exercise Notice (other than an Exercise Notice which shall become void
pursuant to Condition 4(a)), the Warrantholder specified in such Exercise Notice may not otherwise
transfer such Warrants. Notwithstanding this, if any Warrantholder does so transfer or attempt to
transfer such Warrants, the Warrantholder will be liable to the Issuer for any losses, costs and expenses
suffered or incurred by the Issuer including those suffered or incurred as a consequence of it having
terminated any related hedging operations in reliance on the relevant Exercise Notice and subsequently
(i) entering into replacement hedging operations in respect of such Warrants or (ii) paying any amount
on the subsequent exercise of such Warrants without having entered into any replacement hedging
operations.

(h) Fractions

No fraction of any Securities will be transferred on exercise of any Warrant pursuant to Conditions 3(d)
or (e), provided that all Warrants exercised at the same time by the same Warrantholder shall be
aggregated for the purpose of determining whether any (and if so what) fraction of any Securities
arises. Instead the Issuer shall make a cash refund of the corresponding fraction (rounded down to the
nearest minimum unit of the Settlement Currency) of the aggregate Strike Price in respect of the
relevant Warrants. Such refund shall be made by transfer by the Issuer to the account of the Principal
Warrant Agent whereupon the Principal Warrant Agent shall transfer such amount to the account at the
relevant Clearing System specified in the relevant Exercise Notice as the account to be credited with the
relevant Cash Settlement Amount or, if none, then to the relevant Clearing System for credit by it to
the account of the relevant Warrantholder with that Clearing System from which the Strike Price was
originally debited.
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Minimum Number of Warrants Exercisable

The Warrants are exercisable in the minimum number (the "Minimum Exercise Number") specified in

the relevant Final Terms and integral multiples thereof (or, if a "Permitted Multiple" is specified in the

relevant Final Terms, integral multiples of the Permitted Multiple) on any particular occasion or such

lesser Minimum Exercise Number or other Permitted Multiple as the Issuer may from time to time

notify to the Warrantholders in accordance with Condition 10.

6.

(@)

Valuation, Adjustments and Extraordinary Events affecting Securities
Knock-in and Knock-out Provisions

If "Knock-in Event" is specified as applicable in the Final Terms in relation to any Warrant,
then, unless otherwise specified in such Final Terms, the terms of the Warrants as to exercise
and/or payment and/or delivery under the relevant Warrants subject to a Knock-in Event shall
be conditional upon the occurrence of such Knock-in Event.

"Knock-in Determination Day" means each Scheduled Trading Day during the Knock-in
Determination Period, unless such day is a Disrupted Day due to the occurrence of an event
giving rise to a Disrupted Day prior to the Knock-in Valuation Time on such day. If such day is
a Disrupted Day due to the occurrence of such an event, then the Knock-in Determination Day
shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless each of
the eight Scheduled Trading Days immediately following the original date that, but for the
occurrence of a Disrupted Day, would have been the Knock-in Determination Day is a
Disrupted Day. In that case, that eighth Scheduled Trading Day shall be deemed to be the
Knock-in Determination Day, notwithstanding the fact that such day is a Disrupted Day, and the
Calculation Agent shall determine the price of the Security or, as the case may be, the level of
the Index in the same manner that it would determine a price of a Security or, as the case may
be, a level of an Index on a deemed Valuation Date that is also a Disrupted Day in accordance
with the provisions of Condition 6(e)(1)(A)(i), (ii) or (iii), as the case may be.

"Knock-in Determination Period" means the period which commences on, and includes, the
Knock-in Period Beginning Date and ends on, and includes, the Knock-in Period Ending Date.

"Knock-in Event" means (i) the event or occurrence specified as such in the relevant Final
Terms; and (i) (unless otherwise specified in the relevant Final Terms) that the price of the
Security or, as the case may be, the level of the Index, determined by the Calculation Agent as
of the Knock-in Valuation Time on any Knock-in Determination Day is, as specified in the
relevant Final Terms, (i) "greater than", (ii) "greater than or equal to", (iii) "less than" or (iv)
"less than or equal to" the Knock-in Price or, as the case may be, the Knock-in Level.

"Knock-in Level" means the level of the Index specified as such or otherwise determined in the
relevant Final Terms.

"Knock-in Period Beginning Date" means the date specified as such in the relevant Final
Terms or, if such date is not a Scheduled Trading Day, the next following relevant Scheduled
Trading Day, subject to the provisions of "Knock-in Determination Day" above.

"Knock-in Period Ending Date" means the date specified as such in the relevant Final Terms
or, if such date is not a Scheduled Trading Day, the next following relevant Scheduled Trading
Day, subject to the provisions of "Knock-in Determination Day" above.
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"Knock-in Price" means the price per Security specified as such or otherwise determined in the
relevant Final Terms.

"Knock-in Valuation Time" means the time or period of time on any Knock-in Determination
Day specified as such in the relevant Final Terms or in the event that the relevant Final Terms
do not specify a Knock-in Valuation Time, the Knock-in Valuation Time shall be the Valuation
Time.

If "Knock-out Event "is specified as applicable in the Final Terms in relation to any Warrants,
then, unless otherwise specified in such Final Terms, the terms of the Warrants as to exercise
and/or payment and/or delivery under the relevant Warrants subject to a Knock-out Event shall
be conditional upon the occurrence of such Knock-out Event.

For the purposes hereof:

"Knock-out Determination Day" means each Scheduled Trading Day during the Knock-out
Determination Period, unless such day is a Disrupted Day due to the occurrence of an event
giving rise to a Disrupted Day prior to the Knock-out Valuation Time on such day. If such day
is a Disrupted Day due to the occurrence of such an event, then the Knock-out Determination
Day shall be the first succeeding Scheduled Trading Day that is not a Disrupted Day, unless
each of the eight Scheduled Trading Days immediately following the original date that, but for
the occurrence of a Disrupted Day, would have been the Knock-out Determination Day is a
Disrupted Day. In that case, that eighth Scheduled Trading Day shall be deemed to be the
Knock-out Determination Day, notwithstanding the fact that such day is a Disrupted Day, and
the Calculation Agent shall determine the price of the Security or, as the case may be, the level
of the Index in the same manner that it would determine a price of a Security or, as the case
may be, a level of an Index on a deemed Valuation Date that is a Disrupted Day in accordance
with the provisions of Condition 6(e)(1)(A)(i), (ii) or (iii), as the case may be.

"Knock-out Determination Period" means the period which commences on, and includes, the
Knock-out Period Beginning Date and ends on, and includes, the Knock-out Period Ending
Date.

"Knock-out Event" means that (i) the event or occurrence specified as such in the relevant
Final Terms; and (ii) (unless otherwise specified in the relevant Final Terms) that the price of
the Security or, as the case may be, the level of the Index, determined by the Calculation Agent
as of the Knock-out Valuation Time on any Knock-out Determination Day is, as specified in the
relevant Final Terms, (i) "greater than", (ii) "greater than or equal to", (iii) "less than" or (iv)
"less than or equal to" the Knock-out Price or, as the case may be, Knock-out Level.

"Knock-out Level" means the level of the Index specified as such or otherwise determined in
the relevant Final Terms.

"Knock-out Period Beginning Date" means the date specified as such in the relevant Final
Terms or, if such date is not a Scheduled Trading Day, the next following relevant Scheduled
Trading Day, subject to the provisions of "Knock-out Determination Day" above.

"Knock-out Period Ending Date" means the date specified as such in the relevant Final Terms
or, if such date is not a Scheduled Trading Day, the next following relevant Scheduled Trading
Day, subject to the provisions of "Knock-out Determination Day" above.
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(b)

"Knock-out Price" means the price per Security specified as such or otherwise determined in

the relevant Final Terms.

"Knock-out Valuation Time" means the time or period of time on any Knock-out

Determination Day specified as such in the relevant Final Terms or in the event that the relevant

Final Terms do not specify a Knock-out Valuation Time, the Knock-out Valuation Time shall be

the Valuation Time.

Consequences of Disrupted Days

() If any Valuation Date is a Disrupted Day, then:

(A)

(B)

UK/906532/01

in the case of an Index Warrant or a Security Warrant, the Valuation Date shall

be the first succeeding Scheduled Trading Day that is not a Disrupted Day,

unless each of the eight Scheduled Trading Days immediately following the

Scheduled Valuation Date is a Disrupted Day. In that case:

M

@

in respect of an Index Warrant the Calculation Agent shall determine in
its absolute discretion that either:

(aa) that eighth Scheduled Trading Day shall be deemed to be the
Valuation Date, notwithstanding the Market Disruption Event; or

(bb) the Valuation Date shall be the first succeeding Exchange Business
Day on which there is no Market Disruption Event, unless no such
day has occurred by the thirtieth Scheduled Trading Day following
the Scheduled Valuation Date, in which case that thirtieth
Scheduled Trading Day shall be deemed to be the Valuation Date,
notwithstanding the Market Disruption Event,

and, in each case, the Calculation Agent shall determine the level of the
Index as of the Valuation Time on that eighth or (as the case may be)
thirtieth Scheduled Trading Day determined in accordance with the
formula for and method of calculating the Index last 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 eighth or (as the case may
be) thirtieth Scheduled Trading Day of each security or other property
comprised in the Index (or, if an event giving rise to a Disrupted Day has
occurred in respect of the relevant security or other property on that
eighth or (as the case may be) thirtieth Scheduled Trading Day, its good
faith estimate of the value for the relevant security or other property as of
the Valuation Time on that eighth or (as the case may be) thirtieth
Scheduled Trading Day); and

in respect of a Security Warrant, that eighth Scheduled Trading Day shall
be deemed to be the Valuation Date, notwithstanding the fact that such
day is a Disrupted Day and the Calculation Agent shall determine its good
faith estimate of the value for the relevant Security as of the Valuation
Time on that eighth Scheduled Trading Days;

in the case of an Index Basket Warrant, the Valuation Date for each Index not

affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation
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Date and the Valuation Date for each Index affected by the occurrence of a
Disrupted Day shall be the first succeeding Scheduled Trading Day which is not
a Disrupted Day relating to that Index, unless each of the eight succeeding
Scheduled Trading Days is a Disrupted Day relating to that Index. In that case,
the Calculation Agent shall determine in its absolute discretion that either:

(1) that eighth Scheduled Trading Day shall be deemed to be the Valuation
Date for the relevant Index notwithstanding the fact that such day is
Disrupted Day relating to that Index; or

(2) the Valuation Date shall be the first succeeding Scheduled Trading Day
which is not a Disrupted Day relating to that Index, unless no such day
has occurred by the thirtieth Scheduled Trading Day following the
Scheduled Valuation Date, in which case that thirtieth Scheduled Trading
Day shall be deemed to be the Valuation Date, notwithstanding the fact
that such day is Disrupted Day,

and, in each case, the Calculation Agent shall determine, in its sole and absolute
discretion, the level of that Index, as of the Valuation Time on that eighth or (as
the case may be) thirtieth Scheduled Trading Day in accordance with the
formula for and method of calculating that Index last 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 eighth (or as the case may be) thirtieth
Scheduled Trading Day of each security or other property comprised in the
relevant Index (or, if an event giving rise to a Disrupted Day has occurred in
respect to the relevant security or other property on that eighth (or as the case
may be) thirtieth Scheduled Trading Day, its good faith estimate of the value for
the relevant security or other property as of the Valuation Time on that eighth
(or as the case may be) thirtieth Scheduled Trading Day); and

in the case of an Security Basket Warrant, the Valuation Date for each Security
not affected by the occurrence of a Disrupted Day shall be the Scheduled
Valuation Date, and the Valuation Date for each Security affected by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading
Day that is not a Disrupted Day relating to that Security, unless each of the
eight Scheduled Trading Days immediately following the Scheduled Valuation
Date is a Disrupted Day relating to that Security. In that case, (1) that eighth
Scheduled Trading Day shall be deemed to be the Valuation Date for the
relevant Security, notwithstanding the fact that such day is a Disrupted Day, and
(2) the Calculation Agent shall determine, in its sole and absolute discretion, its
good faith estimate of the value for that Security as of the Valuation Time on
that eighth Scheduled Trading Day.

If Averaging Dates are specified in the relevant Final Terms, then notwithstanding any

other provisions of these Conditions, the following provisions will apply to the

valuation of the relevant Index or Securities:

(A)

For the purpose of determining the Settlement Price in relation to a Valuation
Date, the Settlement Price will be:
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in respect of an Index Warrant or Cash Settlement Security Warrant, the
arithmetic mean of the Relevant Prices of the Index or the Securities on
each Averaging Date;

in respect of an Index Basket Warrant, the arithmetic mean of the
amounts for the Basket determined by the Calculation Agent in its sole
and absolute discretion as provided in the relevant Final Terms as of the
relevant Valuation Time(s) on each Averaging Date or, if no means for
determining the Settlement Price is so provided, the arithmetic mean of
the amounts for such basket calculated on each Averaging Date as the
sum of the Relevant Prices of each Index comprised in the Basket
(weighted or adjusted in relation to each Index as provided in the relevant
Final Terms); and

in respect of a Cash Settlement Security Basket Warrant, the arithmetic
mean of the prices for the Basket determined by the Calculation Agent in
its sole and absolute discretion as provided in the relevant Final Terms as
of the relevant Valuation Time(s) on each Averaging Date or, if no means
for determining the Settlement Price is so provided, the arithmetic mean
of the prices for the Basket calculated on each Averaging Date as the sum
of the values calculated for the Securities of each Underlying Company as
the product of (aa) the Relevant Price of such Security and (bb) the
number of such Securities comprised in such basket.

If any Averaging Date is a Disrupted Day, then, if the consequence specified in

the relevant Final Terms in relation to "Averaging Date Market Disruption”

18:

@

@

"Omission", then such Averaging Date will be deemed not to be a
relevant Averaging Date for purposes of determining the relevant
Settlement Price provided that, if through the operation of this provision
no Averaging Date would occur with respect to the relevant Valuation
Date, then Condition 6(b)(i) will apply for purposes of determining the
relevant level, price or amount on the final Averaging Date in respect of
that Valuation Date as if such final Averaging Date were a Valuation Date
that was a Disrupted Day. If any Averaging Dates in relation to a
Valuation Date occur after that Valuation Date as a result of the
occurrence of a Disrupted Day, then (i) the relevant Cash Settlement
Payment Date or the relevant Settlement Date, as the case may be, or (ii)
the occurrence of an Extraordinary Event or a Potential Adjustment Event
shall be determined by reference to the last such Averaging Date as
though it were that Valuation Date;

"Postponement”, then Condition 6(b)(i) will apply for purposes of
determining the relevant level, price or amount on that Averaging Date as
if such Averaging Date were a Valuation Date that was a Disrupted Day
irrespective of whether, pursuant to such determination, that deferred
Averaging Date would fall on a day that already is or is deemed to be an
Averaging Date for the Warrant. If any Averaging Dates in relation to a
Valuation Date occur after that Valuation Date as a result of the
occurrence of a Disrupted Day, then (i) the relevant Cash Settlement
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Payment Date or the relevant Settlement Date, as the case may be, or (ii)

the occurrence of an Extraordinary Event or a Potential Adjustment Event

shall be determined by reference to the last such Averaging Date as

though it were that Valuation Date; or

"Modified Postponement", then:

(aa)

(bb)

in the case of an Index Warrant or Security Warrant, the
Averaging Date shall be the first succeeding Valid Date. If the
first succeeding Valid Date has not occurred as of the Valuation
Time on the eighth Scheduled Trading Day immediately following
the original date that, but for the occurrence of another Averaging
Date or Disrupted Day, would have been the final Averaging Date
(the "Scheduled Final Averaging Date") in relation to the relevant
Scheduled Valuation Date, then:

(6)) in respect of an Index Warrant, the Calculation Agent shall
determine in its absolute discretion that either:

x) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date, (irrespective of
whether that eighth Scheduled Trading Day is
already an Averaging Date); or

) the Averaging Date shall be the first succeeding
Valid Date, unless no such day has occurred by
the thirtieth Scheduled Trading Day following the
Scheduled Final Averaging Date, in which case
that thirtieth Scheduled Trading Day shall be
deemed to be the Averaging Date (irrespective of
whether that thirtieth Scheduled Trading Day is
already an Averaging Date),

and, in each case, the Calculation Agent shall determine the
relevant level for that Averaging Date in accordance with
Condition 6(b)(i)(A)(1); and

(ii) in respect of a Security Warrant, that eighth Scheduled
Trading Day shall be deemed the Averaging Date
(irrespective of whether that eighth Scheduled Trading Day
is already an Averaging Date), and the Calculation Agent
shall determine, in its sole and absolute discretion, the
relevant price for that Averaging Date in accordance with
Condition 6(b)(i)(A)(2); and

in the case of an Index Basket Warrant or a Security Basket
Warrant, the Averaging Date for each Index or Security not
affected by the occurrence of a Disrupted Day shall be the day
specified in the relevant Final Terms as an Averaging Date in
relation to the relevant Valuation Date (the "Scheduled Averaging
Date") and the Averaging Date for an Index or Security affected by
the occurrence of a Disrupted Day shall be the first succeeding
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Valid Date in relation to such Index or Security. If the first
succeeding Valid Date in relation to such Index or Security has not
occurred as of the Valuation Time on the eighth Scheduled Trading
Day immediately following the Scheduled Final Averaging Date,
then:

6)) in respect of an Index Basket Warrant, the Calculation
Agent shall determine in its absolute discretion that either:

x) that eighth Scheduled Trading Day shall be
deemed to be the Averaging Date, (irrespective of
whether that eighth Scheduled Trading Day is
already an Averaging Date) in relation to such
Index; or

) the Averaging Date shall be the first succeeding
Valid Date, unless no such day has occurred by
the thirtieth Scheduled Trading Day following the
Scheduled Final Averaging Date, in which case
that thirtieth Scheduled Trading Day shall be
deemed to be the Averaging Date (irrespective of
whether that thirtieth Scheduled Trading Day is
already an Averaging Date) in relation to such
Index,

and, in each case, the Calculation Agent shall determine the
relevant level for that Averaging Date in accordance with
Condition 6(b)(i)(B); and

(ii) in respect of a Security Basket Warrant, that eighth
Scheduled Trading Day shall be deemed the Averaging
Date (irrespective of whether that eighth Scheduled Trading
Day is already an Averaging Date) in relation to such
Security, and the Calculation Agent shall determine, in its
sole and absolute discretion, the relevant amount for that
Averaging Date in accordance with Condition 6(b)(i)(C)(2).

If any Averaging Dates in relation to a Valuation Date occur after
that Valuation Date as a result of the occurrence of a Disrupted
Day, then (i) the relevant Cash Settlement Payment Date or
Settlement Date, as the case may be, or (ii) the occurrence of an
Extraordinary Event or Potential Adjustment Event shall be
determined by reference to the last such Averaging Date as though it
were that Valuation Date.

If (1) on or prior to any Averaging Date, in respect of an Index Warrant or
Index Basket Warrant, an Index Modification or Index Cancellation occurs, or
(2) on any Averaging Date in respect of an Index Warrant or Index Basket
Warrant an Index Disruption Event occurs, then the Calculation Agent shall
determine, in its sole and absolute discretion, the relevant Settlement Price
using, in lieu of a published level of the relevant Index, the level for that Index
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as determined by the Calculation Agent in its sole and absolute discretion in
accordance with the formula for and method of calculating that Index last in
effect prior to that change or failure, but using only those securities or other
property that comprised that Index immediately prior to that change or failure
(other than those securities or other property that have since ceased to be listed
on any relevant Exchange).

(©) Adjustments to Indices

This Condition 6(c) is applicable only in relation to Index-Linked Warrants and Index Basket
Warrants.

) Successor Index

If a relevant Index is (A) not calculated and announced by the Index Sponsor but is
calculated and published by a successor to the Sponsor acceptable to the Calculation
Agent, or (B) 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 that Index, then in each case that Index (the
"Successor Index") will be deemed to be the Index.

(ii) Index Adjustment Events

If (A) on or prior to any Valuation Date, a relevant Index Sponsor announces that it
will make a material change in the formula for or the method of calculating that Index
or in any other way materially modifies that Index (other than a modification
prescribed in that formula or method to maintain that Index in the event of changes in
constituent stock and capitalisation or other routine events) (an "Index Modification")
or permanently cancels the Index (an "Index Cancellation"), or (B) on any Valuation
Date the Index Sponsor fails to calculate and announce a relevant Index (an "Index
Disruption" and together with an Index Modification and an Index Cancellation, each
an "Index Adjustment Event") then the Calculation Agent shall determine, in its sole
and absolute discretion, the Final Price using, in lieu of a published level of that
Index, the level for that Index as at that Valuation Date as determined by the
Calculation Agent in its sole and absolute discretion in accordance with the formula
for and method of calculating that Index last in effect prior to the change, failure or
cancellation, but using only those securities that comprised that Index immediately
prior to that Index Adjustment Event.

(iii) Correction of Index Levels

If, in respect of an Index Warrant or an Index Basket Warrant, the level of an Index
published by the Index Sponsor at any time and used or to be used by the Calculation
Agent for any calculation or determination under the Warrants is subsequently
corrected and the correction is published by the Index Sponsor within one Settlement
Cycle the Calculation Agent will make such adjustment as it in its sole and absolute
discretion determines to be appropriate, if any, to the settlement or payment terms of
the Warrants to account for such correction provided that if any amount has been paid
or delivered in an amount or value which exceeds the amount that would have been
payable or deliverable if the correction had been taken into account, no further amount
in an amount at least equal to the excess is payable or deliverable in respect of the
Warrants and the Calculation Agent determines that it is not practicable to make such
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an adjustment to account fully for such correction, the Issuer shall be entitled to
reimbursement (or, in the case of a delivery, payment of the value) of, the relevant
excess payment or delivery (or, as the case may be, the proportion thereof not
accounted for by an adjustment made by the Calculation Agent) by the relevant
Warrantholder, together with interest on that amount for the period from and
including the day on which payment or delivery was originally made to (but
excluding) the day of payment of reimbursement (or value) by the Warrantholder (all
as calculated by the Calculation Agent in its sole and absolute discretion). Any such
reimbursement shall be effected in such manner as the Issuer shall determine.

Delivery Disruption of Physical Settlement Warrants

This Condition 6(d) is applicable only in relation to Warrants specified in the relevant Final
Terms as being Physical Settlement Warrants and to Warrants in relation to which the Issuer
has elected for optional Physical Settlement in accordance with Condition 3(e).

If the Calculation Agent determines, in its sole and absolute discretion, that a Delivery
Disruption Event has occurred, it shall notify the Issuer who shall promptly notify the relevant
Warrantholder(s) and the Issuer may then:

(A) determine, in its sole and absolute discretion, that the obligation to deliver the relevant
Securities Transfer Amount will be terminated and the Issuer will pay such amount as in
the opinion of the Calculation Agent (such opinion to be made in its sole and absolute
discretion) is fair in the circumstances by way of compensation for the non-delivery of
the Securities Transfer Amount, in which event the entitlements of the respective
Warrantholder(s) to receive the relevant Securities Transfer Amount shall cease and the
Issuer's obligations under the Warrants shall be satisfied in full upon payment of such
amount; or

(B) deliver on the Settlement Date such amount of the Securities Transfer Amount (if any) as
it can deliver on that date and pay such amount as in the opinion of the Calculation
Agent (such opinion to be made in its sole and absolute discretion) is fair in the
circumstances by way of compensation for the non-delivery of the remainder of the
Securities Transfer Amount, in which event the entitlements of the respective
Warrantholder(s) to receive the relevant Securities Transfer Amount shall cease and the
Issuer's obligations under the Warrants shall be satisfied in full upon payment of such
amount.

Where this Condition 6(d) falls to be applied, insofar as the Calculation Agent determines in its
sole and absolute discretion to be practical, the same shall be applied as between the
Warrantholders on a pro rata basis, but subject to such rounding down (whether of the amount
of a payment or of a number of Securities to be delivered) and also to such other adjustments
as the Calculation Agent determines, in its sole and absolute discretion, determines to be
appropriate to give practical effect to such provisions.

Settlement Disruption of Physical Settlement Warrants

This Condition 6(e) is applicable only in relation to Warrants specified in the relevant Final
Terms as being Physical Settlement Warrants.

The Calculation Agent shall determine, in its sole and absolute discretion, whether or not at any
time a Settlement Disruption Event has occurred and where it determines such an event has
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occurred and so has prevented delivery of Securities on the original day that but for such
Settlement Disruption Event would have been the Settlement Date, then the Settlement Date will
be the first succeeding day on which delivery of such Securities can take place through the
relevant Clearance System unless a Settlement Disruption Event prevents settlement on each of
the eighth relevant Clearance System Business Days immediately following the original date (or
during such other period (the "Disruption Period") specified in the relevant Final Terms) that,
but for the Settlement Disruption Event, would have been the Settlement Date. In that case, if
the Securities are debt securities, the Issuer shall use reasonable efforts to deliver such
Securities promptly thereafter in a commercially reasonable manner (as determined by the
Calculation Agent in its sole and absolute discretion) outside the Clearance System and in all
other cases (a) if such Securities can be delivered in any other commercially reasonable manner
(as determined by the Calculation Agent in its sole and absolute discretion), then the Settlement
Date will be the first day on which settlement of a sale of Securities executed on that eighth
relevant Clearance System Business Day, or during such other period specified in the relevant
Final Terms, customarily would take place using such other commercially reasonable manner
(as determined by the Calculation Agent in its sole and absolute discretion) of delivery (which
other manner of delivery will be deemed the relevant Clearance System for the purposes of
delivery of the relevant Securities), and (b) if such Securities cannot be delivered in any other
commercially reasonable manner (as determined by the Calculation Agent in its sole and
absolute discretion), then the Settlement Date will be postponed until delivery can be effected
through the relevant Clearance System or in any other commercially reasonable manner.

For the avoidance of doubt, where a Settlement Disruption Event affects some but not all of the
Securities comprised in a basket, the Settlement Date for Securities not affected by the
Settlement Disruption Event will be the first day on which settlement of a sale of such Securities
executed on the Settlement Date customarily would take place through the relevant Clearance
System.

Adjustments and Events affecting Securities

This Condition 6(f) is applicable only in relation to Security Warrants and Security Basket
Warrants.

(i) Potential Adjustment Events

The Calculation Agent shall determine, in its sole and absolute discretion, whether or
not at any time a Potential Adjustment Event has occurred and where it determines
such an event has occurred, the Calculation Agent will, in its sole and absolute
discretion, determine, whether such Potential Adjustment Event has a diluting or
concentrative effect on the theoretical value of the relevant Securities and, if so, will
make such adjustment as it in its sole and absolute discretion determines to be
appropriate, if any, to the Strike Price, the number of Securities to which each
Warrant relates and to any other exercise, settlement, payment or other term of the
relevant Warrants, including without limitation the amount, number or type of cash,
Securities, other securities or other property which may be transferred under such
Warrants and determine the effective date(s) of such adjustment(s).

(ii) Extraordinary Events

Following the occurrence of any Extraordinary Event, the Calculation Agent will, in
its sole and absolute discretion, determine whether or not the Warrants shall continue
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and, if so, determine, in its sole and absolute discretion, any adjustments to be made.
If the Calculation Agent determines that the relevant Warrants shall continue, it may
make such adjustment as it, in its sole and absolute discretion, determines to be
appropriate, if any, to the amount, number or type of Securities, other property or
securities which may be transferred under the Warrants, including, without limitation,
the Strike Price, the formula for the Cash Settlement Amount set out in the relevant
Final Terms and/or any other adjustment which change or adjustment shall be
effective on such date selected by the Calculation Agent in its sole and absolute
discretion determine. If the Calculation Agent determines in its sole and absolute
discretion that the relevant Warrants shall be terminated, then the Warrants shall cease
to be exercisable (or, in the case of Warrants which have been exercised, the
entitlements of the respective exercising Warrantholders to receive Securities or the
Cash Settlement Amount, as the case may be, pursuant to such exercise shall cease)
and the Issuer's obligations under the relevant Warrants shall be satisfied in full upon
payment of such amount as in the opinion of the Calculation Agent (such opinion to be
made in its sole and absolute discretion) is fair in the circumstances by way of
compensation for the termination of the Warrants.

Conversion

In respect of a Security Warrant which relates to debt securities, following the
occurrence of any Conversion, the Calculation Agent will, in its sole and absolute
discretion, determine whether or not the Warrants will continue and, if so, determine,
in its sole and absolute discretion, any adjustments to be made. If the Calculation
Agent determines that the Warrants shall continue, it may make such adjustment as it,
in its sole and absolute discretion, determines to be appropriate to the amount, number
or type of Securities, other property or securities which may be transferred under the
Warrants, including without limitation the Strike Price, the formula for the Cash
Settlement Amount set out in the relevant Final Terms and/or any other adjustment
and determine, in its sole and absolute discretion, the effective date(s) of such
adjustment. If the Calculation Agent determines, in its sole and absolute discretion,
that the Warrants shall be terminated, then the Warrants shall cease to be exercisable
(or, in the case of any Warrants which have been exercised, the entitlements of the
respective exercising Warrantholders to receive Securities or the Cash Settlement
Amount, as the case may be, pursuant to such exercise shall cease) as of the date
selected by the Calculation Agent in its sole and absolute discretion and the Issuer's
obligations under the Warrants shall be satisfied in full upon payment of such amount
as, in the opinion of the Calculation Agent (such opinion to be made by the
Calculation Agent in its sole discretion) is fair in the circumstances by way of
compensation for the termination of the Warrants.

Correction of Prices

In the event that any price published or announced on a given day and utilised or to be
utilised for the purpose of any calculation or determination under the Warrants is
subsequently corrected and the correction is published or announced by the Exchange
within one Settlement Cycle after the original publication, the Calculation Agent will
make such adjustment as it in its sole and absolute discretion determines to be
appropriate, if any, to the settlement or payment terms of the Warrants to account for
such correction provided that if any amount has been paid or delivered in an amount
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or value which exceeds the amount that would have been payable or deliverable if the
correction had been taken into account, no further amount in an amount at least equal
to the excess is payable or deliverable in respect of the Warrants and the Calculation
Agent determines that it is not practicable to make such an adjustment to account fully
for such correction, the Issuer shall be entitled to reimbursement (or, in the case of a
delivery, payment of the value) of, the relevant excess payment or delivery (or, as the
case may be, the proportion thereof not accounted for by an adjustment made by the
Calculation Agent) by the relevant Warrantholder, together with interest on that
amount for the period from and including the day on which payment or delivery was
originally made to (but excluding) the day of payment of reimbursement (or value) by
the Warrantholder (all as calculated by the Calculation Agent in its sole and absolute
discretion). Any such reimbursement shall be effected in such manner as the Issuer
shall determine.

Additional Disruption Event

Following the occurrence of any Additional Disruption Event, the Calculation Agent will, in its
sole and absolute discretion, determine whether or not the Warrants shall continue and, if so,
determine, in its sole and absolute discretion, any adjustments to be made. If the Calculation
Agent determines that the relevant Warrants shall continue, it may make such adjustment as it,
in its sole and absolute discretion, determines to be appropriate, if any, to the amount, number
or type of Securities, other property or securities which may be transferred under the Warrants,
including, without limitation, the Strike Price, the formula for the Cash Settlement Amount set
out in the relevant Final Terms and/or any other adjustment which change or adjustment shall
be effective on such date selected by the Calculation Agent in its sole and absolute discretion
determine. If the Calculation Agent determines in its sole and absolute discretion that the
relevant Warrants shall be terminated, then the Warrants shall cease to be exercisable (or, in the
case of Warrants which have been exercised, the entitlements of the respective exercising
Warrantholders to receive Securities or the Cash Settlement Amount, as the case may be,
pursuant to such exercise shall cease) and the Issuer's obligations under the relevant Warrants
shall be satisfied in full upon payment of such amount as in the opinion of the Calculation Agent
(such opinion to be made in its sole and absolute discretion) is fair in the circumstances by way
of compensation for the termination of the Warrants.

For the purposes of each Series of Warrants, "Additional Disruption Event" means any event
specified as such in the relevant Final Terms, and for such purpose the following terms if so
specified shall be deemed to have the following meanings unless otherwise provided in the
relevant Final Terms:

) "Change in Law" means that, on or after the Issue Date, (A) due to the adoption of
or any change in any applicable law or regulation (including without limitation, any
tax law), or (B) due to the promulgation of or any change in the interpretation by any
court, tribunal or regulatory authority with competent jurisdiction of any applicable
law or regulation (including any action taken by a taxing authority), the Issuer
determines in its sole and absolute discretion that (x) it has become illegal for the
Issuer to hold, acquire or dispose of Securities or (y) the Issuer will incur a materially
increased cost in performing its obligations under the Warrants (including, without
limitation, due to any increase in tax liability, decrease in tax benefit or other adverse
effect on its tax position);
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(ii) "Hedging Disruption" means that the Issuer is unable, after using commercially
reasonable efforts, to (A) acquire, establish, re-establish, substitute, maintain, unwind
or dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity
price risk of issuing and performing its obligations with respect to the Warrants or (B)
realise, recover or remit the proceeds of any such transaction(s) or asset(s); and

(iii) "Increased Cost of Hedging" means that the Issuer would incur a materially
increased costs (as compared with circumstances existing on the Issue Date) amount of
tax, duty, expense or fee (other than brokerage commissions) to (A) acquire, re-
establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it
deems necessary to hedge the equity price risk of entering into and performing its
obligations with respect to the Warrants, or (B) realise, recover or remit the proceeds
of any such transaction(s), provided that any such materially increased amount that is
incurred solely due to the deterioration of the creditworthiness of the Issuer shall not
be deemed an Increased Cost of Hedging.

Other Adjustments

Upon the occurrence of any event(s) that the Calculation Agent determines (in its discretion, but
acting reasonably) affects or could potentially affect the value of the Warrants, the Calculation
Agent may (in its discretion, but acting reasonably) make any adjustments to the Strike Price,
the number and/or type of Securities and/or Indices to which such Warrants relate, or to any
exercise, settlement, payment or other terms of such Warrants including, without limitation, the
amount, number or type of cash, Securities, other securities or property which may be
transferred under such Warrants and determine the effective date(s) of such adjustments.

Effects of European Economic and Monetary Union

Following the occurrence of an EMU Event, the Calculation Agent may make such adjustment
(and determine the effective date of such adjustment) as it, in its sole and absolute discretion,
determines appropriate, if any, to the Strike Price (if any), the formula for the Cash Settlement
Amount, the Settlement Price, the Relevant Price, the number of Securities to which each
Warrant relates, the number of securities comprised in a Security Basket Warrant, the amount,
the number of or type of shares, bonds, other securities or other property which may be
delivered in respect of such Warrants and/or any other adjustment and, in any case, any other
variable relevant to the exercise, settlement or payment terms of the relevant Warrants which in
the sole and absolute discretion of the Calculation Agent have been or may be affected by such
EMU Event.

Following the occurrence of an EMU Event, without prejudice to the generality of the
foregoing, the Issuer shall be entitled to: (i) make such conversions between amounts
denominated in the national currency units (the "National Currency Units") of the member
states of the European Union that have adopted the single currency in accordance with the
Treaty establishing the European Communities is amended by the Treaty on European Union
and the euro, and the euro and the National Currency Units, in each case, in accordance with
the conversation rates and rounding rules established by the council of the European Union
pursuant to the Treaty establishing the European Communities as amended by the Treaty a
European Union as it, in its sole and absolute discretion, considers appropriate; (ii) make all
payments in respect of the Warrants solely in euro as though references in the Warrants to the
relevant National Currency Units were to euro and (iii) make such adjustments as it, in its sole
and absolute discretion considers necessary to the Strike Price (if any), the formula for the Cash
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Settlement Amount, Settlement Price, Relevant Price and any other amount as it determines, in
its sole and absolute discretion, to be appropriate.

(©) None of the Issuer, a Warrant Agent or the Calculation Agent will be liable to any
Warrantholder or other person for any commissions, cost, losses or expenses in relation to or
resulting from any currency conversion or rounding effected in connection therewith.

(d For the purposes hereof, "EMU Event" means the occurrence of any of the following, as
determined by the Determination Agent, acting in a commercially reasonable manner:

@ the withdrawal from legal tender of any currency that, before the introduction of the
euro, was lawful currency in one of the member state;

(ii) the redenomination of any Security into euro;
(iii) any change in the currency of denomination of any Index;
(iv) any change in the currency in which some or all the securities or other property

contained in any Index is denominated;

v) the disappearance or replacement of a relevant rate option or other price source for the
national currency of any member state, or the failure of the agreed sponsor (or
successor sponsor) to publish or display a relevant rate, index, price, page or screen;
or

(vi) the change by any organised market, exchange or clearance, payment or settlement
system in the unit of account of its operating procedures to the euro.

8. Warrant Agents and Calculation Agent
(a) Appointment of Agents

The Issuer reserves the right at any time to vary or terminate the appointment of any Warrant Agent or
the Calculation Agent or the Authentication Agent and to appoint other or additional Warrant Agents or
a substitute Calculation Agent or a substitute Authentication Agent, provided that (i) so long as any
Warrant is outstanding, the Issuer will maintain a Principal Warrant Agent and a Calculation Agent and
an Authentication Agent and (ii) so long as the Warrants have been admitted to the Official List of the
UK Listing Authority and admitted to trading on the London Stock Exchange (or have been admitted to
listing, trading and/or quotation by any listing authority, stock exchange and/or quotation system), there
will be a Warrant Agent with a specified office in London (or in such other place as may be required by
such other listing authority, stock exchange and/or quotation system by which the Notes have then been
admitted to listing, trading and/or quotation). Notice of any termination of appointment and of any
change in the specified office of a Warrant Agent or a Calculation Agent or an Authentication Agent
and of any appointment of a Warrant Agent or a Calculation Agent or an Authentication Agent will be
given to Warrantholders in accordance with Condition 11. In acting under the Warrant Agency
Agreement, each Warrant Agent acts solely as agent of the Issuer and does not assume any obligation
or duty to, or any relationship of agency or trust for or with, the Warrantholders.

(b) Calculation Agent

The Calculation Agent shall not act as an agent for the Warrantholders but shall be the agent of the
Issuer. All calculation functions required of the Calculation Agent under these Conditions may be
delegated to any such person as the Calculation Agent, in its absolute discretion, may decide.
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Neither the Issuer nor the Calculation Agent shall have any responsibility for any errors or omissions in
the calculation and dissemination of any variables used in any calculation made pursuant to these
Conditions or in the calculation of any Cash Settlement Amount or of any entitlement to Physical
Settlement arising from such errors or omissions.

©) Notifications

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of the Warrants by the Principal Warrant Agent or the
Calculation Agent shall (in the absence of manifest error or wilful misconduct) be binding on the Issuer
and the Warrantholders and (subject as aforesaid) no liability to the Warrantholders (or any of them)
shall attach to the Principal Warrant Agent or the Calculation Agent in connection with the exercise or
non-exercise by either of them of their powers, duties and discretions for such purposes.

9. Taxes

A Warrantholder subscribing for, purchasing or exercising a Warrant shall pay all Taxes and securities
transfer taxes and any other charges, if any, payable in connection with the subscription, purchase or
exercise of such Warrant and the delivery of the Cash Settlement Amount and/or any Securities as a
result of such exercise. The Issuer shall have the right, but not the duty, to withhold or deduct from any
amounts otherwise payable to a Warrantholder such amount as is necessary for the payment of any such
taxes, duties or charges or for effecting reimbursement in accordance with the next sentence.

In any case where the Issuer is obliged to pay any such tax, duty or charge referred to in the previous
paragraph, the relevant Warrantholder shall promptly reimburse the Issuer therefor.

The Issuer shall not be liable for or otherwise obliged to pay any tax, duty, withholding or other
payment which may arise as a result of the ownership, transfer or exercise of any Warrants.

10. Force Majeure and Illegality
(a) Force Majeure

The Issuer shall have the right to terminate its obligations under the Warrants, subject to the following
sentence, if the Calculation Agent shall have determined in its absolute discretion, that the performance
of such obligations shall have become impracticable in whole or in part, in particular as a result of
compliance with any applicable present or future law, rule, regulation, judgment, order or directive or
with any requirement or request of any governmental, administrative, legislative or judicial authority or
power. In such circumstances the Issuer will, however, pay to each Warrantholder in respect of each
Warrant held by it an amount determined by the Calculation Agent after consultation with a merchant
bank of international repute as representing the fair market value of such Warrant immediately after
such termination. Payment will be made in such manner as shall be notified to the Warrantholders in
accordance with Condition 11.

(b)  Illegality

In the event that any one or more of the provisions contained in these terms should be held to be
invalid, illegal or unenforceable in any respect, the Issuer will endeavour in good faith to replace the
invalid, illegal or unenforceable provisions with valid provisions the economic effect of which is not
detrimental on either the Issuer or the Warrantholder, and which comes as close as possible to that of
the invalid, illegal or unenforceable provisions.
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11. Notices

All notices to Warrantholders will, save where another means of communication has been specified in
the relevant Final Terms, be deemed to have been duly given if notified to the relevant Clearing System
and, in the case of Warrants admitted to the Official List of the UK Listing Authority and admitted to
trading on the London Stock Exchange (or which have been admitted to listing, trading and/or
quotation by any listing authority, stock exchange and/or quotation system), if copies of such
notifications are forwarded in final form to the London Stock Exchange no later than the date of
dispatch (or, in the case of Warrants admitted to listing, trading and/or quotation by any other listing
authority, stock exchange, and/or quotation system published in any publication required by such other
listing authority, stock exchange and/or quotation system). Any such notice shall be deemed to have
been given on the date of such notification or, in the case of any of Warrants listed on any other listing
authority, stock exchange and/or quotation system, the date of such publication or, if notified or
published more than once or on different dates, on the date of the first such notification or publication.

12. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Warrantholders to create and
issue further warrants of any particular series so as to form a single series with the Warrants, pursuant
to an agreement supplemental to the Warrant Agency Agreement.

13. Purchase by the Issuer

The Issuer may at any time purchase Warrants at any price in the open market or by tender or private
treaty. Any Warrants so purchased may, at the discretion of the Issuer, be held, resold, reissued or
surrendered for cancellation, and Warrants so reissued or resold shall for all purposes be deemed to
form part of the original series of the Warrants.

14. Modification

The Issuer may modify the Conditions and the Warrant Agency Agreement (subject in the case of the
Warrant Agency Agreement to the agreement of the other parties thereto) without the consent of the
Warrantholders for purposes of curing any ambiguity or correcting or supplementing any provision
contained therein in any manner which the Issuer may deem necessary or desirable provided that such
modification is not materially prejudicial to the interests of the Warrantholders or to correct an
inconsistency between the Final Terms and the relevant term sheet relating to the Warrants. Notice of
any such modification will be given to the Warrantholders but failure to give, or non-receipt of, such
notice will not affect the validity of such modification.

15. Substitution

The Issuer shall be entitled at any time and from time to time, without the consent of the
Warrantholders, to substitute any holding company of the Issuer or any wholly-owned, direct or
indirect subsidiary of HSBC Holdings plc (the "New Issuer") in place of the Issuer, as obligor under
the Warrants of any Series, provided that the New Issuer shall assume all obligations of the Issuer in
relation to the Warrantholders under or in relation to such Warrants. In the event of any such
substitution, any reference in these Conditions to the Issuer shall be construed as a reference to the New
Issuer. Any such substitution shall be promptly notified to the relevant Warrantholders in accordance
with Condition 11. In connection with such right of substitution the Issuer shall not be obliged to have
regard to the consequences of the exercise of such right for individual Warrantholders resulting from
their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the
jurisdiction of, any particular territory, and no Warrantholder shall be entitled to claim from the Issuer
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any indemnification or payment in respect of any tax consequence of any such substitution upon such
Warrantholder.

16. Governing Law
(a) Governing law

The Warrants and all matters arising from or connected with the Warrants are governed by, and
shall be construed in accordance with, English law.

(b) English courts

The courts of England have exclusive jurisdiction to settle any dispute arising from or connected
with the Warrants.

17. Third Party Rights

No person shall have any right to enforce any term or condition of the Warrants under the Contracts
(Rights of Third Parties) Act 1999.
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