OFFERING MEMORANDUM

4P HsBe

HSBC BANK PLC

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

HSBC BANK MIDDLE EAST LIMITED

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

HSBC CONTINENTAL EUROPE

(a société anonyme registered in France)
as Issuer

PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS

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

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

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

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

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

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

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

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

EU PRIIPs REGULATION - IMPORTANT — EEA RETAIL INVESTORS - If the Pricing Supplement in respect of any Notes or Warrants includes
a legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes or Warrants are not intended to be offered, sold or otherwise made available
to and should not be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID II; (ii) a customer within the
meaning of Directive 2016/97/EU (as amended, the "Insurance Distribution Directive"), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in the EU Prospectus Regulation. Consequently no key



information document required by Regulation (EU) No 1286/2014 (as amended, the "PRIIPs Regulation") for offering or selling the Notes or Warrants
or otherwise making them available to retail investors in the EEA has been prepared and therefore offering or selling the Notes or Warrants or otherwise
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

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

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

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

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

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

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

Programme Arranger
HSBC Bank plc

Dealers and Managers
HSBC Bank plc

HSBC Continental Europe

The Hongkong and Shanghai Banking Corporation Limited

1 June 2023
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IMPORTANT NOTICES

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

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

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

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

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

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

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

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

An investment in the Notes or Warrants entails certain risks, which vary depending on the specifications
and type or structure of the Notes or Warrants.
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It is advisable that investors considering acquiring any Notes or Warrants understand the risks of
transactions involving the Notes or Warrants and it is advisable that they reach an investment decision
after carefully considering, with their financial, legal, regulatory, tax, accounting and other advisers, the
suitability of the Notes or Warrants in light of their particular circumstances (including without limitation
their own financial circumstances and investment objectives and the impact the Notes or Warrants will
have on their overall investment portfolio) and the information contained in this Offering Memorandum
and the relevant Pricing Supplement. Investors should consider carefully the risk factors set forth under
"Risk Factors" in this Offering Memorandum.

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

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

For details of certain restrictions on the distribution of this Offering Memorandum and the offer or sale
of Notes and Warrants in the following countries and territories: Australia, the Arab Republic of Egypt,
Belgium, Bolivia, the Dubai International Financial Centre, the European Economic Area, France,
Guernsey, Hong Kong, Isle of Man, Israel, Italy, Japan, Jersey, Kingdom of Bahrain, Kingdom of Saudi
Arabia, the Lebanese Republic, mainland China, Malaysia, Mexico, Norway, Peru, Philippines,
Portugal, Republic of Chile, Republic of Indonesia, Republic of Ireland, Republic of Korea ("Korea"),
Republic of Panama, Russia, Singapore, South Africa, Spain, State of Kuwait, State of Qatar (including
Qatar Financial Centre), Sultanate of Oman, Switzerland, The Netherlands, Taiwan, Thailand, the
United Arab Emirates (excluding the Dubai International Financial Centre), the United Kingdom, the
United States of America and Uruguay, see "Part B4 - Subscription and Sale of Notes" and "Part C2 -
Purchase and Sale of Warrants" below.

wekdkk

United States

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

In addition:

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

2) otherwise, during the 40-day period beginning on the later of the date on which a series of Notes
or Warrants is first offered pursuant to Regulation S to persons other than distributors and the date
of closing of such offering, such Notes or Warrants will only be issued or transferred to a person
that is neither a U.S. person nor holding such Notes or Warrants for the account or benefit of a U.S.
person unless the Notes and Warrants are being offered and sold in accordance with Rule 144A.
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Each Note and each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge
and other transfers described above. See "B4 - Summary of Provisions Relating to the Notes While in
Global Form", "Part C2 - Summary of Provisions Relating to the Warrants while in Global Form", "Part
B4 - Subscription and Sale of Notes" and "Part C2 - Purchase and Sale of Warrants" herein.

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

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

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

AVAILABLE INFORMATION

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

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

wekdkk

United Kingdom

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

wekdkk

Australia

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

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

skkoksksk

Hong Kong

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

wekdkk

Saudi Arabia

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

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

wekdedd

Bahrain

In relation to investors in the Kingdom of Bahrain, securities issued in connection with this Offering
Memorandum and related offering documents must be in registered form and must only be marketed to
existing account holders and accredited investors as defined by the Central Bank of Bahrain (the "CBB")
in the Kingdom of Bahrain where such investors make a minimum investment of at least U.S.$100,000, or
any equivalent amount in other currency or such other amount as the CBB may determine.

This Offering Memorandum does not constitute an offer of Notes or Warrants in the Kingdom of Bahrain
in terms of Article (81) of the Central Bank and Financial Institutions Law 2006 (decree Law No. 64 of
2006). This Offering Memorandum and related offering documents have not been and will not be registered
as a prospectus with the CBB. Accordingly, no Notes or Warrants may be offered, sold or made the subject
of an invitation for subscription or purchase nor will this Offering Memorandum or any other related
document or material be used in connection with any offer, sale or invitation to subscribe or purchase any
Notes or Warrants, whether directly or indirectly, to persons in the Kingdom of Bahrain, other than as
marketing to accredited investors for an offer outside of the Kingdom of Bahrain.

The CBB has not reviewed, approved or registered this Offering Memorandum or related offering
documents and it has not in any way considered the merits of any Notes or Warrants to be marketed for
investment, whether in or outside the Kingdom of Bahrain. Therefore, the CBB assumes no responsibility
for the accuracy and completeness of the statements and information contained in this Offering
Memorandum and expressly disclaims any liability whatsoever for any loss howsoever arising from
reliance upon the whole or any part of the content of this Offering Memorandum.

No offer of Notes or Warrants will be made to the public in the Kingdom of Bahrain and this Offering
Memorandum must be read by the addressee only and must not be issued, passed to, or made available to
the public generally.

wekdkd

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

fkkdk

All references in this Offering Memorandum, unless otherwise specified or the context requires, to "Hong
Kong" are to the Hong Kong Special Administrative Region of the People's Republic of China, to "Macau"
are to the Macau Special Administrative Region of the People's Republic of China, to the "PRC" are to The
People's Republic of China (which for the purposes of this Offering Memorandum shall exclude Hong
Kong, Macau and Taiwan), all references to "Sterling", "GBP" and "£" refer to the lawful currency of the
United Kingdom, all references to "US dollars", "USD" and "USS$" refer to the lawful currency of the
United States of America, all references to "Hong Kong dollars", "HKD" and "HKS$" refer to the lawful
currency of Hong Kong, all references to "Renminbi", "RMB" and "CNY" refer to the lawful currency of
mainland China, all references to "Offshore RMB'", where the context requires, refer to Chinese Renminbi
that is freely deliverable between accounts in the relevant Offshore RMB Centre as specified in the relevant
Pricing Supplement in accordance with the law and applicable regulations and guidelines issued by the
relevant authorities in the relevant Offshore RMB Centre as specified in the relevant Pricing Supplement
prevailing as of the trade date of the Notes or Warrants, all references to "Japanese Yen", "JPY" and "¥'

refer to the lawful currency of Japan and all references to "Euro", "euro", "EUR" and "€" refer to the
lawful currency of the member states of the European Union that have adopted or adopt the single currency
in accordance with the Treaty on the Functioning of European Union, as amended. Any other currency
referred to in any Pricing Supplement will have the meaning specified in the relevant Pricing Supplement.

fekddk

HOW TO USE THIS DOCUMENT

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

. currencies ("Currency Linked Notes");

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

Notes issued by HBCE may also be linked to more than one of these variables above.

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

Notes and Warrants issued by HBEU or HBME

All investors and prospective investors in Equity-Linked Notes and Warrants, Preference Share-Linked
Notes, or Index-Linked Notes and Warrants issued by HBEU or HBME (including Notes and Warrants
which are linked to exchange-traded funds ("ETFs") (other than where the Notes are Alternative General
Conditions Notes) should read the front cover and the sections headed "Important Notices", "Part
A - Information relating to the Programme Generally", "Part Bl — Terms and Conditions of the Notes" in
the case of Equity-Linked, Preference Share-Linked and Index-Linked Notes or "Part C1 — Terms and
Condition of the Warrants" in the case of Equity-Linked or Index-Linked Warrants, and "Part DI —
Additional Provisions Relating to Equity-Linked Notes, Index-Linked Notes, Inflation Rate-Linked Notes
and Preference Share-Linked Notes" in the case of Equity-Linked, Index-Linked and Preference Share-
Linked Notes or "Part D3 — Additional Provisions Relating to Equity-Linked Warrants, Index-Linked
Warrants and Inflation-Rate Linked Warrants" in the case of Equity-Linked Warrants and Index-Linked
Warrants, together with the relevant Pricing Supplement for the particular series of Equity-Linked, Index-
Linked Notes and Warrants and Preference Share-Linked Notes.

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

All investors and prospective investors in Commodity/Commodity Index-Linked Notes and
Commodity/Commodity Index-Linked Warrants issued by HBEU or HBME should read the front cover
and the sections headed "Important Notices", "Part A - Information relating to the Programme Generally",
"Part Bl — Terms and Conditions of the Notes" in the case of Commodity/Commodity Index-Linked Notes
or "Part CI1 — Terms and Conditions of the Warrants" in the case of Commodity/Commodity Index-Linked
Warrants, and "Part E1 — Additional Provisions Relating to Commodity/Commodity Index-Linked Notes"
in the case of Commodity/Commodity Index-Linked Notes or "Part E2 — Additional Provisions Relating
to Commodity/Commodity Index-Linked Warrants", together with the relevant Pricing Supplement for the
particular series of Commodity/Commodity Index-Linked Notes.

All investors and prospective investors in Interest Rate-Linked Notes and Warrants and Inflation Rate-
Linked Notes issued by HBEU or HBME (other than where the Notes are Alternative General Conditions
Notes) should read the front cover and the sections headed "Important Notices", "Part A - Information
relating to the Programme Generally", and "Part Bl — Terms and Conditions of the Notes" in the case of
Interest Rate or Inflation Rate-Linked Notes or "Part C1 — Terms and Conditions of the Warrants" in the
case of Interest Rate or Inflation Rate-Linked Warrants and "Part DI — Additional Provisions Relating to
Equity-Linked Notes, Index-Linked Notes, Inflation Rate-Linked Notes, and Preference Share-Linked
Notes" in the case of Inflation Rate-Linked Notes or "Part D3 — Additional Provisions Relating to Equity-
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Linked Warrants, Index-Linked Warrants and Inflation-Rate Linked Warrants" in the case of Inflation Rate-
Linked Warrants, together with the relevant Pricing Supplement for the particular series of Interest Rate-
Linked Notes or Warrants or Inflation Rate-Linked Notes or Warrants.

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

All investors and prospective investors in Currency-Linked Notes and Warrants issued by HBEU or HBME
(other than where the Notes are Alternative General Conditions Notes) should read the front cover and the
sections headed "Important Notices", "Part A - Information relating to the Programme Generally", and
"Part Bl — Terms and Conditions of the Notes" in the case of Currency-Linked Notes or "Part C1 — Terms
and Conditions of the Warrants", in the case of Currency-Linked Warrants, together with the relevant
Pricing Supplement for the particular series of Currency-Linked Notes or Currency-Linked Warrants.

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

All investors in Credit-Linked Notes and Warrants issued by HBEU or HBME should read the front cover
and the sections headed "Important Notices", "Part A - Information Relating to the Programme Generally",
"Part Bl — Terms and Conditions of the Notes" in the case of Credit Linked Notes, "Part C1 — Terms and
Conditions of the Warrants" in the case of Credit-Linked Warrants and if (i) the relevant Pricing
Supplement for the Credit-Linked Warrants specifies "Part F' - Product Supplement for Credit-Linked
Warrants" is applicable, "Part F - Product Supplement for Credit-Linked Warrants" or, (ii) the relevant
Pricing Supplement for the Credit-Linked Note specifies "Part G - Product Supplement for Credit-Linked
Notes" is applicable, "Part G - Product Supplement for Credit-Linked Notes".

All investors in Fund-Linked Notes or Fund-Linked Warrants issued by HBEU or HBME (other than Notes
which are linked to ETFs) should read the front cover and the sections headed "Important Notices", "Part
A - Information relating to the Programme Generally", "Part Bl — Terms and Conditions of the Notes" in
the case of Fund-Linked Notes or "Part C - Information relating to the Warrants Generally" in the case of
Fund-Linked Warrants, and "Part HI — Additional Provisions Relating to fund Linked Notes" in the case of
Fund-Linked Notes or "Part H2 — Additional Provisions Relating to Fund Linked Warrants" in the case of
Fund-Linked Warrants, together with the relevant Pricing Supplement for the particular series of Fund-
Linked Notes or Warrants.

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

Notes issued by HBCE

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

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

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

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

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

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

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

skkoksksk

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

PART A -
RISK FACTORS

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

Any investment in the Notes and Warrants is subject to a number of risks. Prior to investing in the Notes
and Warrants, prospective investors should carefully consider risk factors associated with any investment
in the Notes or Warrants, the business of the relevant Issuer and the industry in which it operates together
with all other information contained in this Offering Memorandum, including, in particular, the risk factors
described below under the headings "Risks relating to all issues of Notes and Warrants ", and (as may be
applicable in relation to the particular issue of Notes or Warrants) the risk factors described below under
the headings "Risks relating to Emerging Markets"; "Risks relating to Equity/Index-Linked Notes and
Warrants"; "Risks relating to Preference Share-Linked Notes", "Risks relating to Commodity/Commodity
Index-Linked Notes and Warrants", "Risks relating to Interest Rate-Linked Notes and Warrants and
Inflation Rate-Linked Notes and Warrants"; "Risks relating to Currency-Linked Notes and Warrants";
"Risks relating to Credit-Linked Warrants to which Part F — Product Supplement for Credit-Linked
Warrants applies"; "Risks relating to Credit-Linked Notes to which Part G — Product Supplement Credit-
Linked Notes applies"; "Risks relating to Fund-Linked Notes and Warrants to which Part H — Product
Supplement for Fund-Linked Notes and Warrants applies”; "Risks relating to Pass-through Notes to which
Part I — Product Supplement for Emerging Market Pass-through Notes applies"; "Additional risks relating
to Alternative General Conditions Notes"; "Risks relating to Green Notes" and (a) in relation to Notes and
Warrants issued by HBEU, the risk factors contained in the HBEU 2022 Form 20-F (as defined below) and
the risk factors described below under the heading "Risks relating to Notes and Warrants issued by HBEU
only"; (b), in relation to Notes and Warrants issued by HBME, the risk factors described below under the
headings "Risks relating to HBME" and "Risks relating to Notes and Warrants issued by HBME only"; and
(c) in relation to Notes issued by HBCE, the risk factors contained in the HBCE 2022 Universal
Registration Document (as defined in the section headed "Part A - Incorporation by Reference" below) and
the risk factors described below under the heading "Risks relating to Notes issued by HBCE only". Each
Issuer considers such risk factors to be the principal risk factors that may affect its ability to fulfil its
obligations under the Notes and Warrants and/or risk factors that are material for the purposes of assessing
the market risk associated with the Notes and Warrants (as applicable). Words and expressions defined in
the Conditions or elsewhere in this Offering Memorandum have the same meanings in this section.

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

investment in the Notes or Warrants. Additional risks and uncertainties relating to each Issuer or the Notes
and Warrants that are not currently known to the relevant Issuer, or that such Issuer currently deems
immaterial, may individually or cumulatively also have a material adverse effect on the business, prospects,

results of operations and/or financial position of such Issuer or the Notes and Warrants themselves, and, if
any such risk should occur, the price of the Notes and Warrants may decline and investors could lose all
or part of their investment. Investors should consider carefully whether an investment in the Notes or
Warrants is suitable for them in light of the information in this Offering Memorandum and their personal
circumstances.

a Risks relating to HBEU

The section entitled "Risk Factors" on pages 41 to 53 of HBEU's Form 20-F dated 22 February 2023, as
filed with the U.S. Securities and Exchange Commission ("SEC") (as set out at
https://www.sec.gov/Archives/edgar/data/1140465/000114046523000029/hbeu-2022123 1 .htm) (the
"HBEU 2022 Form 20-F")), as incorporated by reference herein on page A-94, sets out a description of
the risk factors that may affect the ability of HBEU to fulfil its obligations to investors in relation to the
Notes and Warrants.

2) Risks relating to HBME

Macroeconomic and geopolitical risk
Current economic and market conditions may adversely affect HBME's results
HBME's earnings are affected by global and local economic and market conditions. Uncertain and at times

volatile economic conditions can create a challenging operating environment for financial institutions such
as HBME.
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Part A — Risk Factors

In particular, HBME has faced and may continue to face the following challenges to its operations and
operating model in connection with these factors:

. market developments may continue to depress consumer and business confidence. Economies may
head towards recession and interest rates may continue to rise, which could (among other things)
cause asset prices and payment patterns to be adversely affected, leading to greater than expected
increases in delinquencies, default rates and expected credit losses ("ECL") and other credit
impairment charges. Moreover, the impact of higher global inflation and higher interest rates in
many of the markets in which HBME operates and the geopolitical events described in more detail
below, remains uncertain and may lead to significant credit losses on specific exposures, which
may not be fully captured in ECL estimates;

. significant uncertainties remain in assessing the duration and economic impact of the ongoing
Russia-Ukraine war. There is a risk that the resulting economic impact of the war and related
measures, such as further economic sanctions imposed by relevant government authorities, may
last for a prolonged period and may create further challenges for HBME's customers and its

business;

. the impact of the Covid-19 pandemic on global economies could have a continued adverse effect
on, among other things, the profitability, capital and liquidity of financial institutions such as
HBME;

. the demand for borrowing from creditworthy customers may diminish during periods of recession

or where economic activity slows or remains subdued; and

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

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

The macroeconomic impact of significant geopolitical and social developments, including the Russia-
Ukraine war and the Covid-19 pandemic, on the global economy may affect HBME’s financial condition
and results

While economic globalisation appears to remain deeply embedded in the international system, it is
increasingly challenged by nationalism and protectionism. Consequently, international institutions may be
less capable of adapting to this trend. Investor confidence in international debt and equity markets (and, in
turn, the performance of those markets) could be adversely impacted by macroeconomic and political
events.

The ongoing Russia-Ukraine war has contributed to a sharp rise in the price of energy and non-energy
commodities, which had already been affected by the impact of the Covid-19 pandemic and later localised
Covid-19 outbreaks, which gave rise to significant supply chain disruptions and a marked slowdown in
economic activity, mainly in the UK and the EU. Along with an increased demand in China due to the
relaxation of Covid-19 restrictions, these factors have resulted in mismatches between the supply and
demand of goods and services and contributed to a significant rise in global inflation. In 2022, inflation
(based on the consumer price index) averaged at 7.3 per cent. in advanced economies and 9.8 per cent. in
emerging market and developing economies, compared with 3.1 per cent. and 5.9 per cent. in 2021 and 0.7
per cent. and 5.2 per cent. in 2020, respectively (source: International Monetary Fund World Economic
Outlook April 2023) and for 2023, inflation is projected at 4.7 per cent. in advanced economies and at 8.6
per cent. in emerging market and developing economies (source: International Monetary Fund World
Economic Outlook April 2023). Central banks are expected to continue to increase monetary tightening in
2023 to counter rising inflation and the risk of capital outflows. Governments have reduced the level of
fiscal support they offer households and businesses and are expected to do so further during the remainder
of 2023, as governments continue to move away from the remaining financial support packages offered
during the peak of the Covid-19 pandemic. At the same time, whilst Gulf Co-operation Council ("GCC")
economies have experienced improved activity due to higher energy prices, increased government spending
and increased demand, major global economies, such as the US, the UK and the EU, are continuing to
experience lower economic growth in 2023. More recently, the failures of Silicon Valley Bank, Signature
Bank and First Republic Bank in the United States and the acquisition of Credit Suisse by UBS and the
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related write-down of its additional tier | instruments in Switzerland have caused significant disruption and
liquidity concerns in the market. Any slowdown in the global economic environment, together with any
reduction in governmental spending and the likely impact on the level of economic activity across MENAT
may have an adverse effect on HBME's credit risk profile.

Movements in global interest rates continue to be unpredictable. Following a policy of increased overnight
rates between 2015 and 2018, the US Federal Reserve cut overnight interest rates to near zero in response
to the Covid-19 outbreak in 2020, which was followed by similar cuts in a number of countries such as the
UAE, Saudi Arabia and Bahrain. However, in June 2021, the US Federal Reserve increased the Interest on
Excess Reserves (IOER) and, subsequently, it raised overnight interest rates by 25 basis points in March
2022, 50 basis points in May 2022, 75 basis points in each of June, July, September and November 2022,
50 basis points in December 2022 and 25 basis points in each of February, March and May 2023. These
increases by the US Federal Reserve were followed by followed by similar increases in a number of
countries in the Middle East, North Africa and Turkey ("MENAT") region, including the UAE, Saudi
Arabia and Bahrain. The steep rise in inflation engendered by the rise in commodity prices, and by the
previous monetary and fiscal policy loosening in response to the Covid-19 pandemic has been another
factor in global central banks raising their policy rates sharply in recent months, with the potential for
further increases to come, which may create further challenges for HBME's customers. Any further
increases in interest rates are expected to negatively impact economic growth globally and within the
MENAT region.

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

Diplomatic tensions between China and the US, which may extend to and involve the UK, the EU, India
and other countries, and developments in Hong Kong and Taiwan, could affect HBME, creating regulatory,
reputational and market risks. To date, the UK, the US, the EU and other countries have imposed various
sanctions and trade restrictions on Chinese persons and companies, and the US continues to develop its
approach to strategic competition with China. Although sanctions and trade restrictions are difficult to
predict, increases in diplomatic tensions between China and the US and other countries could result in
further sanctions and trade restrictions that could negatively impact HBME and the HSBC Group, their
customers and the markets in which HBME and the HSBC Group operate.

The Russian invasion of Ukraine has led to elevated geopolitical instability and resulted in the US, the UK
and the EU, as well as other countries, imposing significant sanctions and other trade restrictions against
Russia, numerous Russian government officials and individuals, and Russian companies and financial
institutions, some of which are unprecedented in their nature. Russia has implemented certain
countermeasures in response. These sanctions and trade restrictions are complex, novel and evolving.
HBME continues to monitor and respond to economic sanctions and trade restrictions that have been
adopted in response. These sanctions, restrictions and Russian countermeasures may adversely affect
HBME and the HSBC Group, their customers and the markets in which HBME and the HSBC Group
operate by creating regulatory, reputational and market risks. In addition, a lack of visibility over the
evolution of the Russia-Ukraine war will prevent a reduction of overall risk levels.

The impact from the Covid-19 pandemic also remains a continuing risk to the global economy, to HBME's
customers and its organisation. High Covid-19 vaccination rates and acquired population immunity in 2022
have reduced the public health risks and the need for restrictions. However, countries continue to differ in
their approach, although China has recently reversed restrictions on activity and mobility. New Covid-19
variants and sub-variants pose a continuing risk and could dampen confidence and result in governments
reintroducing restrictions, potentially impacting HBME's personal and business customers. Central banks'
actions, government actions and support measures taken in response to the Covid-19 pandemic and the
current economic environment, and HBME's responses to those, have created, and may in the future create,
restrictions in relation to capital. This has limited, and may in the future limit, HBME's flexibility in
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managing its business and taking action in relation to capital distribution and capital allocation. The
operational support functions on which HBME relies are based in a number of countries worldwide, some
of which have been particularly affected by the Covid-19 pandemic. HBME continues to monitor the
situation, in particular in those countries where Covid-19 infections are most prevalent. Meanwhile China
has recently reversed restrictions on activity and mobility. While the recovery in China resulting from such
relaxation of Covid-19 related restrictions raises the prospect of global growth, it could also lead to renewed
inflationary pressures as demand for commodities and other goods rise further.

At aregional level, the economies of the GCC countries have continued to be affected by volatility in global
crude oil prices. 2020 saw significant volatility, with the average price of the OPEC Reference Basket
falling from US$65.11 per barrel in January 2020 to US$16.52 per barrel as at 1 May 2020 due to a
reduction in demand following the Covid-19 pandemic and disagreements between members of the
Organization of the Petroleum Exporting Countries ("OPEC") and certain non-OPEC member countries,
such as Russia, on how to address the falling global oil demand and the falling oil price. An agreement was
reached by such OPEC and non-OPEC countries on 9 April 2020 to cut oil production which led to a slight
easing of oil production by 500,000 barrels per day. This agreement was extended until July 2020, beyond
which a gradual easing of the cuts was scheduled. The OPEC Reference Basket price continued to fluctuate
in an upward trend throughout 2020 and 2021, reaching U.S.$85.24 as at 1 January 2022. However, the
Russia-Ukraine conflict (and the ban on import of Russian oil and gas by some NATO and European
countries) caused oil prices to surge above U.S.$100.00 for the first time since 2013 to U.S.$110.97 per
barrel as at 1 May 2022. Since then, oil prices have declined and reached U.S.$79.98 per barrel as at 28
April 2023.

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

Economic growth in HBME's major markets is expected to be affected during the remainder of 2023 by the
evolution of top risks such as the Russia-Ukraine war, increased global inflationary pressures, further
interest rate rises, ongoing supply chain disruptions, volatility in the price of oil and the continued impact
of Covid-19. Significant uncertainties remain in assessing the duration and impact of such global
macroeconomic events on HBME, its customers and the markets in which it operates. Such factors have
historically resulted in reduced liquidity, greater volatility, widening of credit spreads, a lack of price
transparency in credit and capital markets, increased volatility in interest rates and exchange rates and
decreasing returns from equity and other investments. There is a risk that any such resulting impact on
economic activity may last for a prolonged period and this could have a material adverse effect on HBME's
business, financial condition, results of operations, prospects, liquidity, capital position and credit ratings.

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

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

. coups, civil wars or acts of terrorism;

. political and/or social instability;

. geopolitical tensions;

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

disasters (such as floods and hurricanes); and
. infrastructure issues, such as transportation and power failures.

While the UAE is seen as a relatively stable political environment, certain other jurisdictions in MENAT
are not and there is a risk that regional political instability could impact the UAE. Instability in MENAT
may result from a number of factors, including government or military regime change, civil unrest or
terrorism. In particular, since early 2011, there has been political unrest in a number of countries in the
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MENAT region, including Libya, Lebanon, Yemen, the Republic of Iraq (Kurdistan), Syria, Palestine and
Turkey, ranging from public demonstrations and riots (such as the series of civil protests that arose in Iran
on 16 September 2022 in respect of women's rights) to, in extreme cases, armed conflict (including the
multinational conflict with Islamic State (also known as Daesh, ISIS or ISIL)) and the overthrow of existing
leaderships. As a result, this has given rise to increased political uncertainty across the region.

The UAE, along with other Arab states, participated in the Saudi Arabian-led intervention in Yemen, which
began in 2015 in response to requests for assistance from the Yemeni government against the Al Houthi
militia. The UAE was a member of this intervention before withdrawing its military support in 2020. On
17 January 2022, the Al Houthi militia claimed responsibility for what the UAE described as a drone and
missile attack on Abu Dhabi at the facilities of Abu Dhabi National Oil Corporation, a state-owned oil
company. In the following weeks, UAE forces intercepted three more hostile drones that entered UAE
airspace, one of which was claimed by an Iraqi militia group. The UAE is also a member of another Saudi
Arabian-led coalition formed in December 2015 to combat Islamic extremism and, in particular, Islamic
State and which still continues today. There are also ongoing tensions between the US and Iran which have
led to military strikes by the US in 2020, which killed a senior Iranian military commander and subsequent
attacks by Iran into Iraq which appeared to target US army facilities in 2020 and a US consulate building
in 2022. More recently, tensions have increased further after Iran's seizure of two oil tankers bound for the
US from the Strait of Hormuz.

In June 2017, a number of MENAT countries, including the UAE, Saudi Arabia, Bahrain and Egypt,
severed diplomatic relations with Qatar, citing Qatar's alleged support for terrorism. This led to a political
and economic blockade of Qatar by these countries. However, in January 2021, diplomatic relations were
restored and land and sea borders were reopened between Qatar and each of these countries.

The UAE and Bahrain announced the normalisation of relations with Israel in August 2020 but these have
since been strained due to an increase in tensions and violence between Israel and Palestine since April
2021, which has led to fears of a full-scale war and resulted in further volatility in the region.

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

A number of MENAT countries in which HBME operates have been, and may in the future be, subject to
a mutual evaluation review by the Financial Action Task Force ("FATF"). Turkey was added to the FATF
Grey List in November 2021 and the UAE in March 2022. This has resulted in increased monitoring of
financial crime systems and controls together with additional regulatory and compliance obligations and
risks for HBME and its customers.

Physical risks from natural disasters, including earthquakes (such as the 7.8 magnitude earthquake that
struck Turkey and Syria on 6 February 2023) and floods, could also impact credit risk-weighted assets,
while the financial losses caused by these events could impair asset values and also have a detrimental
impact on HBME's customers, thereby affecting the creditworthiness of those customers.

Such developments may result in a material adverse effect on HBME's business, financial condition, results
of operations, prospects and strategy.

HBME operates in markets that are highly competitive
HBME competes with other financial institutions in a highly competitive industry that continues to undergo
significant change as a result of financial regulatory reform, as well as increased public scrutiny and a

continued challenging global macro-economic environment.

HBME faces competition across the MENAT region for its products and services from locally incorporated
banks and local branches of foreign banks. A number of countries in the MENAT region could be viewed
as overbanked markets and this has led to some of the largest banks in each market merging with or
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acquiring their local competitors, particularly amongst Islamic banks. Further consolidation is expected.
In the UAE, First Abu Dhabi Bank, the UAE’s largest lender, was formed through the merger of National
Bank of Abu Dhabi and First Gulf Bank in 2017. Abu Dhabi Commercial Bank completed a three-way
merger with Union National and Al Hilal in 2019 and Dubai Islamic Bank acquired Noor Bank in 2020. In
Saudi Arabia, National Commercial Bank merged with Samba Financial Group to form Saudi Arabia’s
largest bank, Saudi National Bank, in 2022 and Saudi British Bank merged with Alawwal Bank to form
Saudi Alawwal Bank in 2021. In Qatar, Masraf Al Rayan merged with Al Khalij Commercial Bank in
2021. In addition, Kuwait Finance House acquired Bahrain’s Ahli United in 2022, whilst in Oman, it is
currently proposed that Sohar International Bank will acquire HSBC Oman SAOG in the second half of
2023. Such consolidation across the MENAT banking industry has resulted in greater market share for the
successor entities, which may lead to higher growth opportunities as they bundle products and cross-sell to
existing clients, as well as giving them greater pricing power, all of which could lead to higher revenues
and increased competition for HBME.

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

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

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

Consequently, HBME's ability to reposition or reprice its products and services from time to time may be
limited and could be significantly influenced by the actions of its competitors who may or may not charge
similar fees for their products and services and may not be subject to the same compliance requirements as
HBME (for example, global and/or HSBC Group requirements which will not be applicable to HBME's
competitors). Any changes in the types of products and services that HBME offers its customers, and/or
the pricing for those products and services, could result in a loss of customers and/or market share.

Technological developments and regulatory changes are enabling new competitors to enter the market. This
challenges HBME to continue to innovate and to take advantage of new digital capabilities so that it may
improve how it serves its customers, drive efficiency and adapt its products to attract and retain customers.
As a result, HBME may need to invest more in its business to adapt or develop new or existing products
and services to respond to its customers' evolving needs. HBME also needs to ensure that any new digital
capabilities do not weaken its resilience. [f HBME fails to adapt or develop its products and services to take
advantage of new digital capabilities, this could have a material adverse effect on its business.

The digitisation of financial services continues to have an impact on the payments ecosystem, including
new market entrants and payment mechanisms, not all of which are subject to the same level of regulations
or regulatory scrutiny as financial institutions. This presents ongoing challenges in terms of maintaining
required levels of payment transparency, notably where financial institutions serve as intermediaries.
Developments around digital assets and currencies have continued at pace, with an increasing regulatory
and enforcement focus.

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

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

ESG related matters such as climate change, society's impact on nature and human rights issues bring risks
to HBME's business, its customers and wider society. If HBME fails to meet evolving regulatory,
shareholder or customer expectations or requirements relating to ESG matters, this could have regulatory
compliance and reputational impacts.

Climate change could have both financial and non-financial impacts on HBME either directly or indirectly
through its customers. Transition risk can arise from the move to a low-carbon economy, such as through
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policy, regulatory and technological changes. Physical risk can arise through increasing severity and/or
frequency of severe weather or other climatic events, such as rising sea levels and flooding and chronic
shifts in weather patterns, which could affect HBME's ability to conduct its day-to-day operations.

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

. credit risk for its wholesale customers may increase if climate-related regulatory, legislative or
technological developments impact customers' business models, resulting in financial difficulty for
customers and/or stranded assets or if extreme weather events disrupt operations. HBME's
customers may find that their business models fail to align to a net zero economy or face disruption
to their operations or deterioration to their assets as a result of extreme weather;

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

. HBME may see an increase in operational risk if extreme weather events impact its critical
operations;
. regulatory compliance risk may result from the increasing pace, breadth and depth of climate-

related regulatory expectations requiring implementation in short timeframes across multiple
jurisdictions or arising from unclear or incomplete regulation;

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

. reputational risks may arise from how HBME decides to support its customers in high-emitting
sectors and if the HSBC Group makes insufficient progress in achieving its climate-related
ambitions, targets and commitments.

HBME also faces increased reputational, legal and regulatory risks as it makes progress towards the HSBC
Group's net zero ambition, with stakeholders likely to place greater focus on HBME's actions, such as the
development of climate-related policies, its disclosures and financing and investment decisions relating to
its ambition. HBME will face additional risks if it is perceived to mislead stakeholders in respect of the
HSBC Group's climate strategy, the climate impact of a product or service, or the commitments of its
customers.

Climate risk may also have an impact on model risk, as the uncertain impacts of climate change as well as
data and methodology limitations present challenges to creating reliable and accurate model outputs.

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

In 2022, the HSBC Group conducted a comprehensive review of the human rights issues that are salient to
the HSBC Group, identifying those human rights which are most at risk of being negatively impacted in a
severe way by its business activities and relationships. These issues include the right to decent work,
including freedom from slavery and forced labour, and the right to equality and freedom from
discrimination, amongst others. The HSBC Group's analysis focused on the risk to people, while
recognising that where this risk is at its highest, it often converges with material risk to the business,
specifically in its role as employer, buyer, investor and provider of products and services to personal and
business clients. Failure to manage this risk may negatively impact people and communities, which in turn
may have reputational, legal, regulatory and financial consequences for HBME and the HSBC Group.

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

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

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

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

HBME prepares its consolidated financial statements in US dollars. However, a portion of its assets,
liabilities, revenues and expenses are denominated in other currencies, most of which are pegged to USD.
Changes to GCC currency peg may have an effect on HBME's accounting standards, reported income, cash
flows and shareholders' equity which could have a material adverse effect on HBME’s business, financial
condition, results of operations, capital position and prospects.

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

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

Market pricing can be volatile, and ongoing market movements could significantly affect HBME in a
number of key areas. For example, banking and trading activities are subject to interest rate risk, foreign
exchange risk, inflation risk and credit spread risk.

Changes in interest rate levels, interbank spreads over official rates and yield curves affect the interest rate
spread realised between lending and borrowing costs. The potential for future volatility and margin changes
remains. See "The macroeconomic impact of significant geopolitical and social developments, including
the Russia-Ukraine war and the Covid-19 pandemic, on the global economy and international markets may
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affect HBME's financial condition and results" above regarding the impact of these on the interest rate
environment.

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

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

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

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

Current accounts and savings deposits payable on demand or at short notice form a significant part of
HBME's funding, and HBME places considerable importance on maintaining their stability. For deposits,
stability depends upon preserving investor confidence in HBME's capital strength and liquidity, and on
comparable and transparent pricing.

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

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

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

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

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

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

HBME is subject to numerous new and existing legislative and regulatory requirements and to the risk
of failure to comply with applicable regulations

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

In recent years, regulators and governments have focused on reforming both the prudential regulation of
the financial services industry and the ways in which the business of financial services is conducted.
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Regulators in a number of jurisdictions such as the US, the UK and the EU have introduced measures
including enhanced capital, liquidity and funding requirements, the separation or prohibition of certain
activities by banks, changes in the operation of capital markets activities, the introduction of tax levies and
transaction taxes and changes in compensation practices. There have also been more detailed requirements
on how business is conducted, with a focus on protecting vulnerable customers (such as through Federal
Law No. 15 of 2020 on Consumer Protection). There is also an increased focus by governments in the
MENAT region, in particular the UAE and Saudi Arabia, on introducing similar measures in line with
international standards. Examples of these include the implementation of the 2018 Federal Law on the
Central Bank and Organisation of Financial Institutions and Activities which is aimed at the greater
regulation of specified financial activities, the implementation of VAT in the GCC, the introduction of
corporate income tax in the UAE and regulations and standards enacted by the UAE Central Bank and the
DFSA to give effect to the requirements of Basel ITII. Governments and regulators in the jurisdictions in
which HBME operates may intervene further in relation to areas of industry risk already identified, or in
new areas, which could adversely affect HBME.

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

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

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

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

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

Inter-bank offered rates ("IBORs") have previously been used extensively to set interest rates on different
types of financial transactions and for valuation purposes, risk measurement and performance
benchmarking.

Key benchmark rates and indices, including IBORs such as the London Inter-Bank Offered Rate
("LIBOR"), have been the subject of national, international and other regulatory scrutiny and reform for a
number of years. This has resulted in significant changes to the methodology and operation of certain
benchmarks and indices, the adoption of replacement near risk free rates ("RFRs") and the proposed
discontinuation of certain reference rates (including LIBOR). From the end of December 2021, the
European Money Markets Institute ("EMMI") ceased publication of the Euro Overnight Index average
("EONIA") and ICE Benchmark Administration Limited ("IBA") ceased publication of all sterling, Euro,
Swiss franc and Japanese yen settings and the 1-week and 2-month US dollar LIBOR settings and
replacement RFRs have been adopted in their place. All remaining US dollar LIBOR settings will cease
immediately after 30 June 2023. The UK's Financial Conduct Authority ("FCA") used its regulatory powers
to compel IBA to publish a number of sterling and Japanese Yen LIBOR settings on an alternative
methodology basis (so-called 'synthetic' LIBOR ) from 1 January 2022. In September 2022, the FCA
announced that the publication of one-month and six-month sterling synthetic LIBOR will cease on 31
March 2023, and the publication of three-month sterling synthetic LIBOR will cease at the end of March
2024. There has been no final decision yet on whether a synthetic US dollar LIBOR will be published
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following the 30 June 2023 cessation date, although the FCA is consulting on the potential publication of
synthetic US dollar LIBOR to the end of September 2024.

The continued existence of legacy contracts referencing US dollar LIBOR, which will cease to be published
after 30 June 2023, result in several risks for HBME, its clients and the financial services industry more
widely. These include, but are not limited, to:

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

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

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

. Resilience and operational risks resulting from changes to manual and automated processes made
in support of new RFR methodologies and the transition of large volumes of IBOR contracts may
lead to operational issues. In particular, there is a risk that HBME's systems, processes and controls
have not been appropriately adapted to account for new RFR methodology changes or fallback
provisions, which could lead to complaints and disputes; and

. Model risk resulting from changes to HBME's models to replace IBOR-related data, which could
adversely affect the accuracy of model outputs.

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

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

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

HBME and its affiliates continue to be subject to a number of material legal proceedings, regulatory actions
and investigations, a number of which are described in Note 35 ("Legal proceedings and regulatory
matters") on pages 70 and 71 of the 2022 HBME Annual Report and Accounts. The outcomes of these legal
proceedings are inherently difficult to predict, particularly those cases in which matters are brought on
behalf of various classes of claimants, seek damages of unspecified or indeterminate amounts or involve
novel legal claims. Moreover, HBME may face additional legal proceedings, investigations or regulatory
actions in the future, including in other jurisdictions and/or with respect to matters similar to, or broader
than, the existing legal proceedings, investigations or regulatory actions. An unfavourable result in one or
more of these proceedings could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects and reputation.

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

HBME is subject to the substance and interpretation of tax laws in all countries in which it operates and is
subject to routine review and audit by tax authorities in relation thereto. HBME's interpretation or
application of these tax laws may differ from those of the relevant tax authorities, and HBME provides for
potential tax liabilities that may arise on the basis of the amounts expected to be paid to the tax authorities.
The amounts ultimately paid may differ materially from the amounts provided depending on the ultimate
resolution of such matters.

In December 2021, the Organisation for Economic Co-operation and Development (the "OECD")
published model rules that provided a template for countries to implement a new global minimum tax rate
of 15 per cent. followed by detailed guidance released in March 2022. The implementation date of the rules
is not yet certain and the impact on HBME will depend on exactly how and when the OECD and the various
jurisdictions in which HBME operates will implement the rules, in addition to how they are structured
within the HSBC Group.

In addition, on 9 December 2022, the UAE Ministry of Finance issued Federal Decree Law No. 47 of 2022
on the Taxation of Corporations and Businesses (the "Corporate Tax Law") enacted a federal corporate
tax regime in the UAE that will apply to taxable persons for financial years beginning on or after 1 June
2023. Under the Corporate Tax Law, corporate tax will apply on the net profits of a business. A rate of 9
per cent. will apply to taxable income exceeding AED 375,000, a rate of zero per cent. will apply to taxable
income not exceeding AED 375,000 and a rate of zero per cent. on qualifying income of free zone entities.
However, as at the date of this Offering Memorandum, there are a number of aspects of the Corporate Tax
Law that remain to be clarified by the regulatory authorities in order for entities such as HBME to be able
to determine their tax status and the amount of tax due under the Corporate Tax Law.

In general, the implementation of the above and any further potential changes to tax legislation and tax
rates in the countries and territories in which HBME operates could increase HBME's effective tax rate in
the future and have a material adverse effect on HBME's business, financial condition, results of operations,
prospects and capital position.

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

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



Part A — Risk Factors

The effective functioning of the HSBC Group's payment systems, financial control, financial crime, risk
management, credit analysis and reporting, accounting, customer service and other information technology
systems, as well as the communication networks between HBME's branches and main data processing
centres, are important to HBME's operations.

Critical system failure, prolonged service unavailability or a material breach of data security, particularly
of confidential customer data, could compromise HBME's ability to serve its customers. This could lead to
a breach of regulations by HBME or the HSBC Group and could cause long-term damage to HBME's or
the HSBC Group’s business and brand that could have a material adverse effect on HBME's business,
financial condition, results of operations, prospects and reputation.

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

HBME operates in an extensive and complex technology landscape, which must remain resilient in order
to support its customers, the HSBC Group and the financial markets in which it operates globally. Risks
arise where technology is not understood, maintained or developed appropriately.

The threat of cyber-attacks remains a concern for HBME, as it does across the entire financial sector. As
cyber-attacks continue to evolve, failure to protect HBME's operations may result in disruption for
customers, manipulation of data or financial loss. This could have a material adverse impact on HBME's
customers and its reputation.

Adversaries attempt to achieve their objectives by compromising the HSBC Group's systems and those of
its related third-parties. They use techniques that include malware (including ransomware), exploitation of
both known and unpublished (zero-day) vulnerabilities in software, phishing emails, distributed denial of
service, as well as potentially physical compromise of premises, use of artificial intelligence to impersonate
others or coercion of staff. HBME's customers may also be subject to these constantly evolving cyber-
attack techniques. The HSBC Group, like other financial institutions, experiences numerous attempts to
compromise its cyber-security. HBME expects to continue to be the target of such attacks in the future.

Cyber-security risks will continue to increase, due to a continued increase of services delivered over the
internet, an increasing reliance on internet-based products, applications and data storage and an increased
use of hybrid working models by HBME's employees, contractors, third-party service providers and their
sub-contractors.

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

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

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

The economic consequences of higher global inflation and significant increases in interest rates have
impacted the reliability of model outputs beyond how IFRS 9 models have been built and calibrated to
operate. Consequently, IFRS 9 models under the current economic conditions are generating outputs that
do not accurately assess the actual level of credit quality in all cases. In order to calculate more realistic
valuation of assets, compensating controls, such as post-model management adjustments based on expert
judgement, are required. Such compensating controls require a significant degree of management
judgement and assumptions. Significant increases in global inflation and interest rates have impacted the
reliability and accuracy of both credit and market risk models. This has required increased monitoring of
the models and recalibration of some of the models. Longer term, the models are likely to require
redevelopment to take into account the effects of changes in rates and financial markets.

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

HBME's operations use third-party suppliers and service providers

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

The inadequate management of third-party risk could impact HBME's ability to meet strategic, regulatory
and customer expectations and could also result in legal action.

This may lead to a range of impacts, including regulatory censure, penalties or damage to HBME's
reputation. This could have a material adverse effect on HBME's business, financial condition, results of
operations, prospects, capital position and reputation.

Risks related to HBME's governance and internal controls

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

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

Expanding data privacy, national security and cyber security laws in a number of markets could pose
potential challenges to intra-group data sharing. These developments could increase financial institutions'
compliance obligations in respect of cross-border transfers of personal information, which may affect
HBME's ability to manage its financial crime risks across markets.

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

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

HBME is required to comply with applicable financial crime laws and regulations and has adopted various
policies, procedures and controls aimed at preventing the exploitation of its products and services for
criminal purposes. Financial crime includes fraud, bribery and corruption, tax evasion, sanctions and export
control violations, money laundering, terrorist financing and proliferation financing. There are instances,
as permitted by regulation, where HBME may (following its due diligence assessments) rely upon
counterparties to undertake certain financial crime risk management activities on its behalf.
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While permitted by regulation, such reliance may not prevent third parties from using HBME (and HBME's
counterparties) as a conduit for financial crime, without HBME's knowledge (and that of HBME's
counterparties).

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

HBME may suffer losses due to employee misconduct

HBME's businesses are exposed to risk from potential non-compliance with the HSBC Group's policies,
including the HSBC Values, and related behaviours and employee misconduct such as fraud, negligence or
non-financial misconduct, all of which could result in regulatory sanctions and/or reputational or financial
harm.

In recent years, a number of multinational financial institutions have suffered material losses due to the
actions of 'rogue' employees. It is not always possible to deter employee misconduct and the precautions
HBME takes to prevent and detect this activity may not always be effective.

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

The delivery of HBME's strategic actions is subject to execution risk and HBME may not achieve all of
the expected benefits for strategic initiatives

Effective management of transformation projects is required to effectively deliver HBME's strategic
priorities, involving delivering both on externally driven programmes and key business initiatives to deliver
growth, operational resilience and efficiency outcomes. The magnitude, complexity and, at times,
concurrent demands of projects required to meet these can result in heightened execution risk.

Execution risk is further amplified by the inter-dependencies between programmes and restructuring
initiatives whilst legislative changes may also lead to interdependencies at a time of existing change. People
engagement and morale after several years of transformation is also an area of focus for regional and
country management.

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

HBME's strategy has been supported by the global economic, geopolitical, legal and regulatory
environment. HBME has taken into consideration global trends such as technology, customer needs and
competition. The development and implementation of HBME's strategy requires difficult, subjective and
complex judgements, including forecasts of economic conditions in various parts of the MENAT region, to
be made. HBME may fail to correctly identify the relevant factors in making decisions on capital
deployment and cost reduction. HBME may also encounter unpredictable changes in the external
environment that are unfavourable to its strategy, such as the Russia-Ukraine war.

HBME's ability to execute strategic change may be limited by its operational capacity, effectiveness of its
change management controls and the potential for unforeseen changes in the market and/or regulatory
environment in which HBME operates.

The global economic outlook continues to remain uncertain due to the possibility of economic recession,
heightened inflation, changes in legislation and geopolitical tensions (see "HBME is likely to be affected by
global economic and geopolitical trends, including the risk of government intervention"). Therefore, there
remains a risk that, in the absence of an improvement in global economic conditions, HBME's cost and
investment actions may not be sufficient to achieve their expected benefits. The failure to successfully
deliver or achieve the expected benefits of these key strategic initiatives could have a material adverse



Part A — Risk Factors

effect on HBME's customers, business, financial condition, results of operations, prospects, operational
resilience and reputation.

HBME's risk management measures may not be successful

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

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

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

Reputational risk is the risk of failing to meet stakeholder expectations as a result of any event, behaviour,
action or inaction, either by HBME, another member of the HSBC Group, HBME's employees or those
companies with whom HBME is associated. Any material lapse in standards of integrity, compliance,
customer service or operating efficiency may represent a potential reputational risk. Stakeholder
expectations constantly evolve, and so reputational risk is dynamic and varies between geographical
regions, groups and individuals. In addition, HBME's business faces increasing scrutiny in respect to ESG-
related matters. If HBME fails to act responsibly or to contribute to the achievement of the HSBC Group's
announced targets, commitments, goals or ambitions in a number of areas, such as diversity and inclusion,
climate change, sustainability, workplace conduct, human rights, financial crime, and support for local
communities, HBME's reputation and the value of its brand may be negatively affected.

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

Non-Financial risks are inherent in HBME's business

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

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

These non-financial risks could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects, capital position, strategy and reputation.
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HBME relies on recruiting, retaining and developing appropriate senior management and skilled
personnel

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

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

If one of HBME's business units fails to staff its operations appropriately or loses one or more of their key
senior executives and fails to successfully replace them in a satisfactory and timely manner, or fails to
implement successfully the organisational changes required to support HBME's strategy, its business,
financial condition, results of operations, reputation and prospects, including control and operational risks
could be materially adversely affected.

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

HBME has significant exposure to counterparty risk

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

Many of these transactions expose HBME to credit risk in the event of default by its counterparty or client.
HBME's ability to engage in routine transactions to fund its operations and manage its risks could be
materially adversely affected by the actions and commercial soundness of other financial services
institutions.

Financial institutions are necessarily interdependent because of trading, clearing, counterparty or other
relationships. As a consequence, a default by, or decline in market confidence in, individual institutions, or
anxiety about the financial services industry generally, can lead to further individual and/or systemic
difficulties, defaults and losses.

Where bilateral counterparty risk has been mitigated by taking collateral, HBME's credit risk may remain
high if the collateral HBME holds cannot be realised quickly or at all or has to be liquidated at prices that
are insufficient to recover the full amount of HBME's loan or derivative exposure.

There is a risk that collateral cannot be realised quickly or at all, including situations where this arises by
change of law, judicial challenge or the imposition of sanctions, which may influence HBME's ability to
foreclose on collateral or otherwise enforce contractual rights.

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

Credit ratings affect the cost and other terms upon which HBME is able to obtain market funding. Rating
agencies regularly evaluate HBME, as well as its debt securities. Their ratings are based on a number of
factors, including their assessment of the relative financial strength of HBME, as well as conditions
affecting the financial services industry generally. There can be no assurance that the rating agencies will
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maintain HBME's current ratings or outlook, particularly given the rating agencies' current review of their
bank rating methodologies and the potential impact on HBME's ratings.

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

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

Risks arising from changes in credit quality and the recoverability of loans and amounts due from borrowers
and counterparties (e.g. reinsurers and counterparties in derivative transactions) are inherent across
HBME's business. Adverse changes in the credit quality of HBME's borrowers and counterparties arising
from a general deterioration in economic conditions or systemic risks in the financial system, including
from the impact of macroeconomic developments caused by the Russia-Ukraine war and the Covid-19
pandemic (see "The macroeconomic impact of significant geopolitical and social developments, including
the Russia-Ukraine war and the Covid-19 pandemic, on the global economy and international markets may
affect HBME's financial condition and results") could reduce the recoverability and value of HBME's assets
and require an increase in HBME's ECLs/loan impairment charges.

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

Risks related to HBME's financial statements and accounts

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

The preparation of financial information requires management to make judgements and use estimates and
assumptions that affect the reported amounts of assets, liabilities, income and expenses. Due to the inherent
uncertainty in making estimates, particularly those involving the use of complex models, actual results
reported in future periods could differ from those on which management's estimates are based. Estimates,
judgements, assumptions and models are continually evaluated, and are based on historical experience and
other factors, including expectations of future events that are believed to be reasonable under the prevailing
circumstances. The impacts of revisions to accounting estimates are recognised in the period in which the
estimates are revised and in any future periods affected. Accounting policies deemed critical to HBME's
results and financial position are those that involve a high degree of uncertainty and have a material impact
on the financial statements. In 2022, these included income and expenses, valuation of financial
instruments, deferred tax assets, ECL/loan impairment charges, impairment of non-financial assets,
provisions and post-employment benefit plans, which are discussed in detail in "Critical accounting
estimates and judgements" in the 2022 HBME Annual Report and Accounts.

The valuation of financial instruments measured at fair value can be subjective, in particular where models
are used that include unobservable inputs.

The recognition and measurement of deferred tax assets involves significant judgement regarding the
probability and sufficiency of future taxable profits, taking into account the future reversal of existing
taxable temporary differences and tax planning strategies, including corporate reorganisations. As at the
date of this Offering Memorandum, there is also some uncertainty in terms of the tax status of HBME under
the Corporate Tax Law (see "HBME is subject to tax-related risks in the countries in which it operates").
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The measurement of ECL/loan impairment charges requires the selection and calibration of complex
models and the use of estimates and assumptions to incorporate relevant information about past events,
current conditions and forecasts of economic conditions. Additionally, significant judgement is involved in
determining what is considered to be significant increases in credit risk and what the point of initial
recognition is for certain revolving facilities.

The assessment of impairment of non-financial assets involves significant judgements in determining the
value in use for the cash generating unit, in particular estimating the present values of cash flows expected.

The recognition and measurement of provisions involve significant judgements due to the high degree of
uncertainty in determining whether a present obligation exists, and in estimating the probability and amount
of any outflows that may arise.

The calculation of post-employment payment plans involves the determination of key assumptions,
including discount rate, inflation rate, post-employment payments and mortality.

Given the uncertainty and subjectivity associated with the above critical accounting judgements and
estimates, future outcomes may differ materially from those assumed using information available at the
reporting date.

The effect of these judgements on the future results of operations and the future financial position of HBME
may be material and could have a material adverse effect on HBME's business, financial condition, results
of operations, capital position, prospects and reputation. For further details, "Critical accounting estimates
and judgements" in the 2022 HBME Annual Report and Accounts.

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

HBME prepares its consolidated financial statements in accordance with International Financial Reporting
Standards ("IFRSs") as issued by the International Accounting Standards Board ("IASB"), including
interpretations ("IFRICs") issued by the IFRS Interpretations Committee. From time to time, the [ASB or
the IFRS Interpretations Committee may issue new accounting standards or interpretations that could
materially impact how HBME calculates, reports and discloses its financial results and financial condition,
and which may affect HBME's capital ratios, including its common equity tier 1 capital ratio.

3) Risks relating to HBCE

A description of the risk factors relating to HBCE that may affect the ability of HBCE to fulfil its obligations
under the Notes are set out in the section entitled "Risk Factors” on pages 88 — 176 of the HBCE 2022
Universal Registration Document (as defined in the section headed "Part A - Incorporation by Reference"
below).

(@) Risks relating to Notes and Warrants issued by HBEU only

Applicable Bank Resolution Powers

The EU Bank Recovery and Resolution Directive (Directive 2014/59/EU) (the "Bank Recovery and
Resolution Directive" or "BRRD") provides an EU-wide framework for the recovery and resolution of
credit institutions and their parent companies and other group companies. The BRRD is designed to provide
relevant authorities with a set of tools to intervene sufficiently early and quickly in an unsound or failing
institution so as to ensure the continuity of the institution's critical financial and economic functions, while
minimising the impact of an institution's failure on the economy and financial system. In the United
Kingdom the Banking Act 2009, as amended (the "Banking Act") has implemented the majority of the
provisions of the BRRD, and was amended by, amongst other statutory instruments, The Bank Recovery
and Resolution (Amendment) (EU Exit) Regulations 2020, which implement into United Kingdom law
certain of the recent amendments to BRRD which were required to be implemented prior to IP Completion
Day (as defined in the EUWA).

Statutory Intervention Powers

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

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

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

Power to reduce Noteholders' and Warrantholders' claims

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

The bail-in power gives the relevant UKRA the power to cancel all or a portion of the principal amount of,
or interest on, certain unsecured liabilities (which could include the Notes and/or Warrants) of a failing
financial institution or its holding company, to convert certain debt claims (which could be amounts payable
under the Notes and/or Warrants) into another security, including ordinary shares of the surviving entity, if
any and/or to amend or alter the terms of such claims, including the maturity of the Notes or the expiry of
the Warrants or amendment of the amount of interest payable on the Notes, or the date on which interest
becomes payable, including by suspending payment for a temporary period. The Banking Act requires the
relevant UKRA to apply the bail-in power in accordance with a specified preference order which differs
from the ordinary insolvency order. In particular, the relevant UKRA must write-down or convert debts in
the following order: (i) additional tier 1, (ii) tier 2, (iii) other subordinated claims and (iv) certain senior
claims. The claims of some creditors whose claims would rank equally with those of the Noteholders and/or
Warrantholders may be excluded from bail-in. The more of such creditors there are, the greater the impact
of bail-in will be on the Noteholders and/or Warrantholders. The bail-in power is subject to the "no creditor
worse off" safeguard, under which any shareholder or creditor which receives less favourable treatment
following the exercise of the bail-in power than they would have had the institution entered into insolvency
may be entitled to compensation.

Moreover, pursuant to the exercise of the bail-in power, any securities that may be issued to Noteholders
and/or Warrantholders upon conversion of the Notes or Warrants (as applicable) may not meet the listing
requirements of any securities exchange, and HBEU's outstanding listed securities may be delisted from
the securities exchanges on which they are listed. Any securities that Noteholders and/or Warrantholders
receive upon conversion of such Notes or Warrants (whether debt or equity) may not be listed for at least
an extended period of time, if at all, or may be on the verge of being delisted by the relevant exchange.
Additionally, there may be limited, if any, disclosure with respect to the business, operations or financial
statements of the issuer (which may be an entity other than HBEU) of any securities issued upon conversion
of such Notes or Warrants, or the disclosure with respect to any existing issuer may not be current to reflect
changes in the business, operations or financial statements as a result of the exercise of the bail-in power.

Furthermore, Noteholders and Warrantholders may have only limited rights to challenge and/or seek a
suspension of any decision of the relevant UKRA to exercise the bail-in power (or any of its other resolution
powers) or to have that decision reviewed by a judicial or administrative process or otherwise.

Although the exercise of the bail-in power under the Banking Act is subject to certain pre-conditions, there
remains uncertainty regarding the specific factors (including, but not limited to, factors outside the control
of HBEU or not directly related to HBEU) which the relevant UKRA would consider in deciding whether
to exercise such power with respect to HBEU and its securities (including the Notes or the Warrants).
Moreover, as the relevant UKRA may have considerable discretion in relation to how and when it may
exercise such power, holders of HBEU's securities may not be able to refer to publicly available criteria in
order to anticipate a potential exercise of power and consequently its potential effect on HBEU and its
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securities. In some circumstances, the relevant UKRA may decide to apply a deferred bail-in, where
liabilities are not written down at the start of the resolution but are transferred to a depositary to hold during
the bail-in period, with the terms of the write-down being determined at a later point in the bail-in period.
Accordingly, it is not yet possible to assess the full impact of the exercise of the bail-in power pursuant to
the Banking Act or otherwise on HBEU.

Powers to direct restructuring of HBEU and its subsidiaries

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

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

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

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

Q) Risks relating to Notes and Warrants issued by HBME only

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

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

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

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

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

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

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

Risks relating to enforcement proceedings in the United Arab Emirates

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

(6) Risks relating to Notes issued by HBCE only

Bank Recovery and Resolution Directive

Directive 2014/59/EU of the European Parliament and of the Council of 15 May 2014, as amended (the
"BRRD"), notably by Directive (EU) 2019/879 of the European Parliament and of the Council of 20 May
2019 and by Regulation (EU) 2022/2036 of the European Parliament and of the Council of 19 October 2022
as regards the loss-absorbing and recapitalisation capacity of credit institutions and investment firms,
establishes a framework for the recovery and resolution of credit institutions and investment firms.

The BRRD is designed to provide the resolution authorities with a set of tools to intervene early and swiftly
in the affairs of an unsound or failing bank to ensure the continuity of the bank's critical financial and
economic functions, whilst minimising the impact of a bank’s failure on the economy and financial system.

Substantial powers are granted under the BRRD to the resolution authority, which, with respect to HBCE,
is the SRB (as defined below) (the "Resolution Authority"). These powers enable the Resolution Authority
to implement various resolution measures (including, but not limited to, the bail-in tool) with respect to a
credit institution subject to its powers (which is the case of HBCE, for more details in this respect, please
refer to the paragraph entitled "Single Resolution Mechanism" below) in circumstances in which the
Resolution Authority determines that such credit institution is failing or likely to fail, within the meaning
of the BRRD. A credit institution will be considered as such if one of the following conditions is met or if
there are objective elements to support a determination that such entity will, in the near future, meet one of
the following conditions:

i) it infringes the requirements for continuing authorisation;
(ii) its assets are less than its liabilities;
(iii) it is unable to pay its debts or other liabilities as they fall due; or

(iv) extraordinary public financial support is required (except in order to remedy a serious disturbance
in the economy and preserve financial stability upon certain conditions being met).

Powers granted to the Resolution Authority under the BRRD include the following resolution tools: (i) to
direct the sale of the relevant financial institution or the whole or part of its business on commercial terms
without requiring the consent of the shareholders or complying with the procedural requirements that would
otherwise apply; (ii) to transfer all or part of the business of the relevant financial institution to a "bridge
bank" (a publicly controlled entity); (iii) to transfer the assets of the relevant financial institution to an asset
management vehicle to allow them to be managed over time; and (iv) the bail-in tool.

The BRRD also provides for certain ancillary powers, such as the power to: (i) modify contractual
arrangements in certain circumstances (which could include a variation of the terms of the Notes); (ii)
impose temporary suspension of payments; (iii) suspend enforcement or termination rights that might be
invoked as a result of the exercise of the resolution powers.

Noteholders should assume that, in a resolution situation, financial public support will only be available to

arelevant entity as a last resort after the Resolution Authority has assessed and used, to the maximum extent
practicable, the resolution tools, including the bail-in tool.
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The exercise of any resolution power or any suggestion of any such exercise could materially adversely
affect the value of any Notes and could lead to Noteholders losing some or all of the value of their
investment in the Notes.

The Resolution Authority may exercise the bail-in tool in respect of HBCE and the Notes, which may
result in Noteholders losing some or all of their investment

One of the resolution tools granted to the Resolution Authority under the BRRD is the bail-in tool, which
gives the Resolution Authority the power to write-down all or a portion of the principal amount of, or
interest on, certain unsecured liabilities (such as the Notes) of a failing financial institution and/or to convert
such liabilities into another security, including equity instruments of the surviving entity, if any, or another
person. The bail-in tool can be used to recapitalise an institution that is failing or likely to fail (determined
in the conditions described above), allowing authorities to restructure it through the resolution process and
restore its viability after reorganisation and restructuring.

Where the relevant statutory conditions for use of the bail-in tool have been met, the Resolution Authority
would be expected to exercise these powers without the consent of the Noteholders. Any such exercise of
the bail-in tool in respect of HBCE and the Notes may result in the cancellation of all, or a portion, of the
principal amount of, interest on, or any other amounts payable on, the Notes and/or the conversion of the
Notes into shares or other Notes or other obligations of HBCE or another person, or any other modification
or variation to the terms of the Notes.

The BRRD specifies the order in which the bail-in tool should be applied, reflecting the hierarchy of capital
instruments under Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013,
as amended ("CRD IV"), notably by Directive (EU) 2019/878 of 20 May 2019 amending CRD IV as
regards exempted entities, financial holding companies, mixed financial holding companies, remuneration,
supervisory measures and powers and capital conservation measures, and as implemented into French law,
and otherwise respecting the hierarchy of claims in an ordinary insolvency proceeding. Accordingly,
pursuant to French insolvency laws, when applying the bail-in tool, the Resolution Authority must reduce
or cancel in the following order: (i) common equity tier one; (ii) additional tier one instruments; (iii) tier
two instruments; (iv) subordinated debts other than the ones mentioned in (i) to (iii) , pursuant to the
hierarchy applicable under a normal insolvency proceeding under French law; (v) remaining liabilities
(other than those mentioned in (vi)) which may be subject to the bail-in tool or amounts due under such
liabilities, pursuant to the hierarchy applicable under a normal insolvency proceeding under French law;
and (vi) amounts due to preferred or guaranteed creditors.

The exercise of the bail-in tool in respect of HBCE and the Notes or any suggestion of any such exercise
could materially adversely affect the rights of the Noteholders, the price or value of their investment in the
Notes and/or the ability of HBCE to satisfy its obligations under the Notes and could lead to Noteholders
losing some or all of the value of their investment in such Notes. The bail-in tool contains an express
safeguard (known as 'no creditor worse off') with the aim that shareholders and creditors do not receive a
less favourable treatment than they would have received in ordinary insolvency proceedings. However,
even in circumstances where a claim for compensation is established under the 'mo creditor worse off'
safeguard in accordance with a valuation performed after the resolution action has been taken, it is unlikely
that such compensation would be equivalent to the full losses incurred by the Noteholders in the resolution
and there can be no assurance that Noteholders would recover such compensation promptly.

The European Commission has published a proposal for a Directive of the European Parliament and of the
Council amending BRRD as regards to early intervention measures, conditions for resolution and financing
ofresolution action (2023/0112(COD)), which intends, among other things, to change the creditor hierarchy
with the aim to better protect depositors. Although this proposal should not affect the Notes in the creditor
hierarchy, its overall impact over the Notes cannot be assess at this stage.

Single Resolution Mechanism

The BRRD is complemented by the directly binding Regulation (EU) no. 806/2014 of the European
Parliament and of the Council of 15 July 2014 (as amended, the "SRM Regulation"), establishing uniform
rules and a uniform procedure for the resolution of credit institutions and certain investment firms in the
framework of a single resolution mechanism (the "SRM") and a single resolution fund (the "SRF"), which
has applied since 1 January 2016 and was amended by Regulation (EU) 2019/877 of the European
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Parliament and of the Council of 20 May 2019 as regards the loss-absorbing and recapitalisation capacity
of credit institutions and investment firms (applicable since 28 December 2020).

Since 2014, the European Central Bank (the "ECB") has assumed supervisory tasks and responsibilities
within the framework of the single supervisory mechanism adopted by the European Union (the "Single
Supervisory Mechanism") with respect to credit institutions established in the Euro-zone or in non-Euro-
zone countries that elect to participate in the Single Supervisory Mechanism.

The SRM Regulation applies to entities covered by the Single Supervisory Mechanism. According to the
selection criteria of the ECB, HBCE has been designated as a significant supervised entity for the purposes
of article 49(1) of the SRM Regulation and is therefore subject to the SRM Regulation as the primary
recovery and resolution rules, instead of the French implementation measures relating to the BRRD.

The SRM Regulation established a single European resolution board (the "SRB"), as the central resolution
authority, having resolution powers over the institutions that are subject to the SRM Regulation and,
together with the relevant national authorities (which, with respect to France, is the French Autorité de
contréle prudentiel et de résolution, the "ACPR"), forms the SRM. Decision-making is centralised with
the SRB working closely with the European Commission, the ECB, the EBA and national resolution
authorities.

The SRB (together with the relevant national resolution authorities) draws up and adopts a resolution plan
for the entities subject to its powers, including HBCE. The SRB also determines, after consultation with
competent authorities, the minimum requirement for own funds and eligible liabilities specific for each
institution. The SRB may use the powers of early intervention as set forth in the SRM Regulation, including
the power to require an institution to contact potential purchasers in order to prepare for resolution of
institution.

The SRB has the authority to exercise the specific resolution powers pursuant to the SRM similar to those
of the national authorities under the BRRD (as the SRM Regulation mirrors the BRRD). The resolution
tools available for the SRB include the sale of business tool, the bridge institution tool, the asset separation
tool and the bail-in tool. In addition, the SRB may exercise the 'write-down and conversion power' in respect
of capital instruments and internal eligible liabilities (such power is described in more details in the
paragraph entitled "The Resolution Authority may exercise the bail-in tool in respect of HBCE and the
Notes, which may result in Noteholders losing some or all of their investment" above). The SRB is also
granted the authority to instruct the relevant national resolution authorities (which, with respect to France,
is the ACPR) within the SRM to use the same resolution tools in respect of an entity subject to the SRM.

French Insolvency Law

HBCE is incorporated in France as a société anonyme and authorised in France as a credit institution. In
the event that HBCE becomes insolvent, pursuant to articles L. 613-31-1 ef seq. of the French Code
monétaire et financier, insolvency proceedings will be generally governed by the insolvency laws of
France.

Pursuant to article L. 613-27 of the French Code monétaire et financier, safeguard, judicial reorganisation
or liquidation procedures may be opened against a credit institution with the prior consent of the ACPR
(avis conforme) and competent French courts are bound by such decision.

The Directive (EU) 2019/1023 of the European Parliament and of the Council of 20 June 2019 on preventive
restructuring frameworks, on discharge of debt and disqualifications, and on measures to increase the
efficiency of procedures concerning restructuring, insolvency and discharge of debt, and amending
Directive (EU) 2017/1132 was implemented into French law by the Ordonnance no. 2021-1193 dated 15
September 2021. Although such directive excludes credit institutions from its scope, the Ordonnance does
not make such exclusion. Therefore, the following would apply with respect to HBCE. The Ordonnance,
applicable as from 1 October 2021, amends French insolvency laws notably with regard to the process of
adoption of restructuring plans under insolvency proceedings. According to this Ordonnance, "affected
parties" (including notably creditors, and therefore the Noteholders) shall be treated in separate classes
which reflect certain class formation criteria for the purpose of adopting a restructuring plan. Classes shall
be formed in such a way that each class comprises claims or interests with rights that reflect a sufficient
commonality of interest based on verifiable criteria. Noteholders will no longer deliberate on the proposed
restructuring plan in a separate assembly, meaning that they will no longer benefit from a specific veto
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power on this plan. Instead, as any other affected parties, the Noteholders will be grouped into one or several
classes (with potentially other types of creditors) and their dissenting vote may possibly be overridden: (i)
by a cram down inside their class if grouped with other creditors; or (ii) by a cross-class cram down between
classes.

Should such proceedings be opened, the commencement of insolvency proceedings against HBCE would
have a material adverse effect on the market value of Notes issued by HBCE. As a consequence, any
decisions taken by a class of affected parties could negatively and significantly impact the Noteholders and
cause them to lose all or part of their investment, should they not be able to recover all or part of the amounts
due to them from HBCE.

(@) Risks relating to all issues of Notes and Warrants

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

Credit risk

The Notes and Warrants are direct, unsecured and unsubordinated obligations of the Issuer and not of any
other person. Ifthe Issuer's financial position were to deteriorate, there could be a risk that the Issuer would
not be able to meet its obligations under the Notes and Warrants (the Issuer's credit risk). If the Issuer
becomes insolvent or defaults on its obligations under the Notes and Warrants, in the worst case scenario
investors in the Notes and Warrants could lose all of their invested amounts. Unlike a savings account or
similar investment, an investment in the Notes or Warrants is not covered by any deposit guarantee or
compensation scheme (such as the UK Financial Services Compensation Scheme or the French Fonds de
Garantie des Dépots et de Résolution).

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

The Notes and Warrants are unsecured obligations

It will be particularly important for the investor to evaluate the Issuer's credit risk when considering an
investment in the Notes and Warrants as the Notes and Warrants are not secured. If the Issuer became
unable to pay amounts owed to the investor under the Notes or Warrants (as applicable), such investor will
not have recourse to the Reference Asset(s) or any other security or collateral and, in a worst case scenario,
may not receive any payments under the Notes or Warrants (as applicable).

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

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

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

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

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

Past performance of the Reference Asset(s)

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

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

Unless the relevant Series of Notes or Warrants is fully principal protected, the repayment of any amount
invested in the Notes or Warrants is not guaranteed. As a result the investors' capital can fall below the
amount initially invested in such Notes or Warrants and, in the worst case, the investors may lose their
entire invested amount.

No ownership rights

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

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

Any Series of Notes or Warrants issued will be new securities which may not be widely distributed and for
which there is no active trading market (even where, in the case of any particular Tranche, such Tranche is
to be consolidated with and form a single series with a Tranche which is already issued). If the Notes or
Warrants are traded after their initial issuance, they may trade at a discount to their initial offering price,
depending upon prevailing interest rates, the market for similar Notes or Warrants (as applicable), general
economic conditions, commissions paid by the Issuer and the financial condition of the Issuer and existing
liquidity arrangements (if any) might not protect Noteholders from having to sell the Notes at substantial
discounts to their principal amount in case of financial distress of the Issuer. Accordingly, the investor is
subject to the risk that its investment in the Notes and Warrants may be difficult or impossible to trade. If
a market does develop, it may not be very liquid and such liquidity may be sensitive to changes in financial
markets.

It is not possible to predict whether any trading market for the Notes and Warrants will develop or, if it
does, the price at which Notes and Warrants will trade in the secondary market or whether such market will
be liquid or illiquid. If any Notes and Warrants are not listed or traded on any exchange, pricing information
for the Notes and Warrants may be more difficult to obtain and the liquidity of the Notes and Warrants may
be adversely affected. Also, to the extent that Notes are redeemed or purchased and cancelled or Warrants
are exercised or purchased and cancelled, the number of Notes or Warrants outstanding will decrease,
resulting in a lessening of the liquidity of the Notes and Warrants. A lessening of the liquidity of the Notes
and Warrants may cause, in turn, an increase in the volatility associated with the price of the Notes and
Warrants. An investor in the Notes or Warrants is subject to the risk therefore, that to the extent that there
is no liquid market in the Notes and Warrants, an investor may have to wait until redemption of such Notes
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or until it is able to exercise such Warrants in order to realise the value of its investment and, as such, an
investor should proceed on the assumption that they may have to bear the economic risk of an investment
in the Notes or Warrants until their redemption or exercise date.

1llegality

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

The Conditions provide that it shall not be a default for the Issuer to withhold or refuse any payment of
principal or interest under the Notes or any payment in respect of the Warrants (1) if the Issuer determines,
acting in good faith and, in relation to Notes issued by HBCE only, in a commercially reasonable manner,
that there is a material risk of the payment being contrary to any fiscal or other law or regulation or the
order of any court of competent jurisdiction, or any statement, guidance, policy, recommendation or
interpretation of any governmental or regulatory body (whether or not having the force of law), in each
case applicable to such payment (and any such determination made by the Issuer in accordance with advice
given at any time by independent legal advisers shall be conclusive and binding on the Noteholders or
Warrantholders (as applicable)) or (2) in cases of doubt as to the validity or applicability of any such law,
regulation or order, in accordance with advice given at any time by independent legal advisers as to such
validity or applicability. So long as such circumstances are continuing, investors in the Notes or Warrants
may not receive any such payments in respect of them and will not be entitled to any additional payments
of interest or otherwise as a result of such withholding or refusal.

Early Redemption for Taxation Reasons

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

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

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

Fluctuations in the value or level of the Reference Asset(s) may affect the value of the Notes or
Warrants, but equally an investor in the Notes or Warrants is subject to the risk that expectations
of fluctuation in value or level of the Reference Asset(s) during the remaining period to the maturity
of the Notes or expiry of the Warrants (as applicable) or any earlier redemption or exercise date
would adversely affect amounts payable in respect of the Notes or Warrants. The level or value of
the Reference Asset(s) may vary over time and may increase or decrease by reference to a variety
of factors which may include corporate actions, macro-economic factors and speculation.

(b) Interest rates

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

(c) Volatility of the Reference Asset(s)

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

(d) Time remaining to maturity or expiry

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

(e) Dividend rates

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

Pricing

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

Potential conflicts of interest

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

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

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

Fees, commission and cost of hedging

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

Effect of general economic conditions on the Notes and Warrants

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

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

Calculation Agent's discretion and valuation

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

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

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

Exchange rate risks and exchange control risks

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

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

If an investor anticipates that it will need to convert payments made under the Notes or Warrants from the
Settlement Currency into a currency of its choice (the "Investor's Currency") (for instance, if other
obligations of the investor are payable in the Investor's Currency), then the investor is subject to the risk
that the currency conversion rate which it must pay for exchanging the Settlement Currency into the
Investor's Currency becomes less attractive and therefore decreases the realisable value of its investment.
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An appreciation in the value of the Investor's Currency relative to the Settlement Currency at any time
would decrease (i) the value of any redemption (in the case of Notes) or cash settlement (in the case of
Warrants) payable to the investor and (ii) the market value of the Notes or Warrants, in each case where
converted into the Investor's Currency at that time. As a result, the amount that the investors receive in
respect of the Notes or Warrants, as converted, may be less than expected or zero.

Material risks involved in currency conversion

The material risks involved in the currency conversion include the risk that exchange rates may change
significantly (including changes due to performance of the Investor's Currency relative to the Settlement
Currency). It is impossible to predict whether the value of one such currency relative to another will rise
or fall during the term of the Notes and Warrants.

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

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

In addition,

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

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

Additionally, where "EM Price Source Disruption" is specified in the relevant Pricing Supplement
as being applicable to any Notes, the relevant Pricing Supplement may also specify "Price
Materiality" to be applicable to such Notes. Where Price Materiality is specified as being
applicable to any Notes, if the Calculation Agent determines that the rate of exchange determined
in accordance with the Conditions differs from the fallback rate of exchange determined in
accordance with the Conditions by the Price Materiality Threshold Percentage specified in the
Pricing Supplement or more (or if no such Price Materiality Threshold Percentage is specified in
the Pricing Supplement, by three per cent. or more), the Calculation Agent may determine the
relevant rate of exchange in good faith and a commercially reasonable manner.
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The exchange rate so determined may differ from the rate which would have prevailed but for the
occurrence of the disruption and this may lead to a decrease in the amount payable to the investors. In
addition, if the Calculation Agent postpones the determination of the rate of exchange the due dates for any
payments in respect of the Notes or Warrants (including, without limitation, the maturity date or cash
settlement date) and/or the date of delivery, where physical settlement applies, may also be postponed.

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

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

Exchange control risks

Investors in Notes and Warrants should also be aware that there is the risk that authorities with jurisdiction
over the Investor's Currency or Settlement Currency such as government and monetary authorities may
impose or modify (as some have done in the past) exchange controls that could adversely affect an
applicable exchange rate or transfer of funds in and out of the country. It is impossible to predict whether
the value of one such currency relative to another will rise or fall during the term of the Notes and Warrants.
As a result of exchange controls and restrictions the Issuer may not be able to make payments under the
Notes and Warrants in the Settlement Currency and will therefore pay the equivalent of the amounts due
under the Notes in U.S. dollars or another currency. Investors in the Notes and Warrants will therefore
forego any future performance of the Settlement Currency. See for further details "Risks relating to
Emerging Markets".

Payment of Alternative Payment Currency Equivalent

If (i)"Payment of Alternative Payment Currency Equivalent" is specified to be applicable in the relevant
Pricing Supplement, or is applicable in accordance with the Conditions or (ii), the relevant clearing
system(s) ceases to accept payments in the Settlement Currency (a "Clearing System Currency Eligibility
Event"), then, if by reason of a FX Disruption Event, a Clearing System Currency Eligibility Event or any
other event specified in the relevant Pricing Supplement as an Additional Alternative Payment Currency
Event, the Issuer is not able to satisfy its obligations to pay any amounts due under the relevant Notes or
Warrants (as applicable) in the Settlement Currency, then the Issuer is entitled to make the payments in
USD or any other currency specified as the Alternative Payment Currency in the relevant Pricing
Supplement (the "Alternative Payment Currency").

Certain considerations regarding hedging

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

Value of Baskets

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

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

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

Change of law

The Conditions of the Notes and the Conditions of the Warrants are based on English law and relevant tax
law in effect as at the date of this Offering Memorandum. There is a risk that the interpretation and/or
effect of the Conditions may be subject to change in such a manner as to adversely affect the contractual
rights of holders of the Notes and Warrants. The value of the Notes and Warrants may also be affected by
changes in the laws of the jurisdiction of listing or incorporation of the issuers of or obligors under the
Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference Asset(s) is an equity
index).

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

Clearing systems

Because Notes and Warrants may be held by or on behalf of the relevant clearing system as specified in the
relevant Pricing Supplement investors will be able to trade their interests only through the relevant clearing
system. In addition, Notes and Warrants may be issued as Uncertificated Registered Notes or
Uncertificated Registered Warrants. CREST will maintain records of the interests in such Notes and
Warrants and investors will be able to trade their interests only through CREST. Investors will have to rely
on their procedures for transfer, payment and communication with the Issuer to receive payment under the
Notes and Warrants. Investors are therefore subject to the risk of those settlement procedures failing such
that payments due under the Notes or Warrants may be delayed and that book entries or entries in the
register are entered incorrectly which may lead to difficulties with an investor asserting ownership of its
Notes or Warrants.

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

Modification, waiver and substitution

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

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

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

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

There is a commercial risk that the obligations of the Warrantholder or the Noteholder will be owed by a
principal debtor other than the Issuer. The Notes and Warrants permit the substitution of an affiliate of the
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Issuer as principal debtor in respect of the Notes and the Warrants, provided that the Issuer provides a
guarantee.

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

LIBOR, the Euro Interbank Offered Rate ("EURIBOR") and other indices which are deemed
"benchmarks" are the subject of ongoing national, international and other regulatory guidance and reform.
Some of these reforms are already effective whilst others are yet to apply. These reforms may cause such
"benchmarks" to perform differently than in the past, or to disappear entirely, or have other consequences
which cannot be predicted. Any such consequence could have a material adverse effect on any Notes linked
to a "benchmark". For example, following an announcement by the FCA on 5 March 2021 (the "FCA
LIBOR Announcement"), immediately after 31 December 2021, all sterling, euro, Swiss franc and
Japanese yen settings, and the 1-week and 2-month U.S. dollar settings, either ceased to be provided by any
administrator or became unrepresentative of the relevant underlying market. The FCA LIBOR
Announcement also provided that the remaining U.S. dollar settings would similarly either cease to be
provided or would become unrepresentative immediately after 30 June 2023.

Regulation (EU) 2016/1011, as amended (the "EU Benchmarks Regulation"), and Regulation (EU) No.
2016/1011 as it forms part of domestic law of the United Kingdom by virtue of the EUWA (the "UK
Benchmarks Regulation"), apply to the provision of benchmarks and the contribution of input data to a
benchmark within the EU or the UK (as applicable) and prevent certain uses by EU or UK supervised
entities (as applicable) of "benchmarks" of unauthorised administrators.

The EU Benchmarks Regulation and the UK Benchmarks Regulation, together with other international,
national or other reforms or the general increased regulatory scrutiny of "benchmarks" could have a material
impact on any Notes or Warrants linked to a "benchmark". Such reforms could result in changes to the
manner of administration of "benchmarks", with the result that such "benchmarks" may perform differently
than in the past (and such changes could have the effect of reducing or increasing the rate or level or
affecting the volatility of the published rate or level) or may have the effect of discouraging market
participants from continuing to administer or contribute to certain benchmarks, trigger changes in the rules
or methodologies used in certain benchmarks or lead to the discontinuance or unavailability of quotes for
certain benchmarks.

A Benchmark Trigger Event could occur in relation to the Notes or Warrants

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

. where there is an event or circumstance which has the effect that the Issuer or the Calculation
Agent is not or will not be, permitted under any applicable law or regulation to use a benchmark
(as defined in the Conditions) to perform its or their obligations under the Notes; or

. certain other events (including, without limitation, an announcement by or on behalf of the
administrator, regulatory supervisor for the administrator, the central bank for the currency of a
benchmark, an insolvency official with jurisdiction over the administrator for a benchmark, a
resolution authority with jurisdiction over the administrator for a benchmark or a court or an entity
with similar insolvency or resolution authority over the administrator of a benchmark that such
benchmark has ceased or will cease to be provided permanently or indefinitely) determined to have
occurred by the Issuer.

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

as to whether the relevant circumstances have arisen.

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

Consequences of the occurrence of a Benchmark Trigger Event

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

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

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

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

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

Taxation and other charges in relation to the Notes and Warrants

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

Transactions involving Notes or Warrants may be subject to United Kingdom stamp duty or stamp duty
reserve tax, and are subject to the risk that instruments effecting or evidencing transfers of Notes or
Warrants and executed in the United Kingdom may not be admissible in evidence in civil proceedings
unless duly stamped. An instrument of transfer executed outside the United Kingdom is also subject to the
risk that it may be inadmissible in United Kingdom civil proceedings unless duly stamped after it has been
first received in the United Kingdom.
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Under the terms and conditions of the Notes all payments and deliveries will be subject to any fiscal or
other laws and regulations in the place of payment and Noteholders may be responsible for paying, or suffer
a deduction for, any applicable duties, taxes or other charges imposed by such laws and regulations, subject
only to the Issuer's obligation to gross-up in relation to certain taxes imposed by the Relevant Jurisdiction
under Condition 8A (Taxation - Gross-up). This gross-up obligation is applicable provided Condition 8B
(Taxation - No gross-up) is not specified as applying to a Series of Notes and is subject to a number of
exceptions and covers only certain withholdings and deductions on account of taxes imposed by the
Relevant Jurisdiction; in particular, it does not cover stamp duty, stamp duty reserve tax and/or similar
transfer taxes.

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

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

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

France — French Financial Transactions Tax

Pursuant to Article 235 ter ZD of the French tax code, acquisitions for consideration of equity securities
(titre de capital) within the meaning of Article L 212-1 A of the French Monetary and Financial Code or
similar instruments within the meaning of Article L 211-41 of the French Monetary and Financial Code
that provide or could provide access to capital or voting rights, resulting in a transfer of ownership within
the meaning of Article L 211-17 of the French Monetary and Financial Code (that is resulting from the
registration of the acquired securities in the securities accounts of the purchaser), admitted to trading on a
French, European or foreign regulated market within the meaning of Articles L 421-4, L 422-1 or L 423-1
of the French Monetary and Financial Code and issued by a company having its head office in France and
whose market capitalisation as of 1 December of the year preceding the year in which the acquisition occurs
exceeds EUR1 billion ("French Qualifying Securities"), are subject to the French financial transactions
tax ("French FTT"), levied at the rate of 0.3 per cent. The French FTT also applies to an acquisition of
securities (irrespective of which entity issued such securities) when these securities represent French
Qualifying Securities ("Synthetic French Qualifying Securities"). If applicable, the cost of the French
FTT may be deducted from the amounts payable to the Warrantholders and/or Noteholders.

The French FTT could also be triggered if the Issuer and/or its affiliates choose to purchase Reference
Asset(s) or securities underlying the Reference Asset(s) (where such Reference Asset(s) is an equity index)
to hedge their exposure under the Warrants and/or the Notes if such Reference Assets(s) or securities
underlying the Reference Asset(s) (where such Reference Asset(s) is an equity index) are French Qualifying
Securities or Synthetic French Qualifying Securities and assuming none of the French FTT exemptions
provided for by Article 235 ter ZD of the French tax code apply to the relevant acquisition. If applicable,
the cost of this French FTT may be deducted from the amounts payable to the Warrantholders and/or
Noteholders.

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

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

A financial transaction tax has been introduced under Italian law, ("Italian FTT"), pursuant to Article 1,
paragraphs 491 — 500, of Law 24 December 2012, no. 228, as implemented by Ministerial Decree issued
on 21 February 2013 and amended by Ministerial Decree issued on 16 September 2013. The Italian FTT
applies, inter alia, on cash-settled derivatives ("Italian FTT on Derivatives") executed or modified on or
after 1 September 2013, both traded or not on Qualifying Markets (as defined below) and unlisted, whose
underlying are mainly shares or participating financial instruments issued by Italian resident companies or
the value of shares issued by Italian resident companies, including warrants and certificates. The condition
is met when more than 50 per cent. of the equity portion of the underlying is represented by the market
value of shares or participating financial instruments issued by Italian resident companies.

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

The Italian FTT on Derivatives applies at a fixed amount, due from both parties equally, as follows:
. Index-Linked Affected Instruments where a security that forms part of the Reference Asset is

issued by an Italian-resident company: from EUR0.01875 to EURIS, depending on the notional
value of the contract;

. Equity-Linked Affected Instruments where an underlying Reference Asset is issued by an Italian-
resident company: from EURO0.125 to EUR100, depending on the notional value of the contract;
and

. Affected Instruments linked to a basket of Reference Assets or Reference Indices: from EUR0.25

to EUR200 depending on the notional value of the contract.

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

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

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

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

The Italian FTT on Shares would be applicable in the case in scope securities are transferred to investors in
Affected Instruments upon physical settlement of the relevant Affected Instruments.

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

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

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

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

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

Italian FTT on Derivatives and Italian FTT on Shares are required to be levied and subsequently paid to the
Italian tax authority by financial intermediaries (e.g. banks, trusts and investment companies) or other
subjects involved in the execution of the transaction. Where more intermediaries are involved in the
execution of the transaction, Italian FTT on Derivatives and Italian FTT on Shares is payable by the subject
who receives the order of execution directly from the ultimate purchaser or counterparty. Intermediaries
and other non-Italian resident subjects having no permanent establishment in Italy which are liable to collect
and pay Italian FTT on Derivatives and Italian FTT on Shares to the Italian tax authority may appoint an
Italian tax representative for the purposes of collecting and paying Italian FTT on Derivatives and Italian
FTT on Shares. If no intermediary or other subjects are involved in the transaction, Italian FTT on
Derivatives and Italian FTT on Shares is directly paid by the ultimate purchaser or counterparty.

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

Spain — Spanish Financial Transactions Tax

On 16 October 2020, the Spanish Parliament approved the Law 5/2020, of 15 October, on the Tax on
Financial Transactions ("Spanish FTT Law") introducing the Spanish FTT that has entered into force on
16 January 2021.

The Spanish FTT is aligned with the French and Italian financial transactions tax. Specifically, the Spanish
FTT is an indirect tax levied on the acquisitions for consideration of shares issued by Spanish companies
regardless of the residency of the parties involved in the transaction, or of the jurisdiction where the shares
are traded, provided that they comply with the following conditions: (i) the shares should be admitted to
trading on a regulated market under Directive 2014/65/EU of the European Parliament and of the Council
of 15 May 2014 on markets in financial instruments (or in a foreign market declared equivalent by the
European Commission), and (ii) the stock market capitalisation value of the company should exceed
€1,000,000,000 (the "Qualifying Shares").

The taxable base of the Spanish FTT is the total consideration paid excluding certain items such as
transaction costs and intermediary fees. The applicable rate is 0.2 per cent.

In principle, Spanish FTT does not apply to the acquisition of financial instruments (including derivatives)
different from Qualifying Shares or certificates of deposit representing such Qualifying Shares (the
"Qualifying Certificates of Deposit") such as the Notes or Warrants. However, if the liquidation or
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settlement of such financial instrument results in the physical delivery of Qualifying Shares or Qualifying
Certificates of Deposit, Spanish FTT may be triggered.

People's Republic of China — China Connect
General

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

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

Regulatory requirement

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

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

Trading quotas under China Connect

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

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

Taxation issues

The amount of a payment to the investor under the Notes and Warrants may be decreased to take into
account the effect of taxes (including financial transaction taxes, any taxes, duties and similar charges in
mainland China, including, without limitation, any enterprise income tax, stamp duty or value-added tax)
on or in connection with an investment in the Reference Assets. There is a risk that tax law or practice will
change in the future resulting in the imposition of or increase in tax on an investment in, or disposition of,
Reference Assets. This will result in a decrease of the amounts payable under the Notes or Warrants.

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

People's Republic of China — Notes/Warrants linked to mainland China underlyings that are not
China Connect Underlyings

General

In respect of Notes or Warrants linked to the performance of underlyings of the securities market in
mainland China that are not China Connect Underlyings, any hedging arrangements entered into by the
Issuer in connection with such Notes or Warrants may be carried out by the Issuer and/or its designated
affiliates in compliance with and subject to the regime for a Qualified Foreign Investor ("QFI", which is a
merged regime for the Qualified Foreign Institutional Investor ("QFII") scheme and the Renminbi
Qualified Foreign Institutional Investor ("RQFII") scheme, effective from 1 November 2020). The legal
and regulatory requirements under the QFI regime and the developments and changes thereof may affect
the ability of the Issuer and/or its designated affiliates to continue such hedging arrangements. In addition,
the Issuer may be subject to other regulatory regimes in mainland China in connection with arrangements
relating to such Notes or Warrants, including those relating to any maximum size of holdings.
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If the QFI regime or any other applicable regulatory regime in mainland China changes after the issue date
of the relevant Notes or Warrants, and it is determined that an Additional Disruption Event in the form of
Hedging Disruption, Change in Law or Increased Cost of Hedging has occurred as a result, the Issuer may,
at its sole and absolute discretion determine to adjust certain terms of the Notes or Warrants (as applicable)
or redeem the Notes or terminate the Warrants early at their Fair Market Value. Noteholders or
Warrantholders may suffer a loss of some or of all of their investment as a result of such adjustment or
early redemption or termination (as the case may be) and will forego any future performance in the relevant
underlying that may occur following such redemption or termination.

Taxation Issues

In respect of the QFIIs, (currently referred to as QFIs), the Ministry of Finance ("MOF") and the State
Administration of Taxation ("SAT") of the government of the PRC jointly issued a circular (Caishui [2005]
No. 155 on 1 December 2005) to state that gains arising from securities trading through approved securities
brokers will be exempted from business tax ("BT"). On 23 March 2016 the MOF and SAT jointly issued
Caishui [2016] No. 36 which provides the detailed implementation guidance on the further rollout of the
Value-Added Tax reform. From 1 May 2016 VAT will replace BT to cover all sectors that used to fall
under the BT. Caishui [2016] No. 36 grants temporary VAT exemption on gains realised by QFII from
securities trading through domestic entrusted companies (securities brokers). In addition, SAT has clarified
in a circular (Guoshuihan [2009] No. 47 dated 23 January 2009) that dividends and interest payments to
QFIIs derived from mainland China are subject to a 10 per cent. withholding of enterprise income tax
("EIT"). However, QFIIs may apply to the relevant tax authorities for tax relief in respect of any returns
on dividends and interest payments derived in mainland China under any applicable bilateral
treaties/arrangements on the avoidance of double taxation signed between the PRC and their resident
jurisdictions. MOF, SAT and China Securities Regulatory Commission jointly issued a circular (Caishui
[2014] No. 79 on 31 October 2014) to state that gains derived by QFII/RQFII (currently collectively referred
to as QFIs) from the transfer of equity investment, including the stocks within China is temporarily exempt
from EIT starting from 17 November 2014. Gains realised before 17 November 2014 by QFIIs/RQFIIs
who are not a tax resident from mainland China are subject to 10 per cent. EIT. However, it is uncertain
how long the temporary exemption will last, and whether it will be repealed and re-imposed retrospectively.
It is not entirely clear whether gains realised on trading of debt investments are out of the scope of EIT. In
respect of Foreign Institutional Investors outside mainland China, SAT has stated in a circular (Guoshuihan
[2010] No. 183 dated 6 May 2010) that withholding obligations exist for dividends on B shares to any non-
resident institution shareholder in the same manner as dividends on other listed shares issued by mainland
China tax resident companies. For bond interests, on 7 November 2018, MOF and SAT issued Caishui
[2018] No. 108, which grants a three-year exemption from EIT and VAT for bond interest from China bond
market derived by overseas institutional investors (such as QFIs) that do not have a presence or
establishment in China or do not derive the relevant income from such presence or establishment. The
effective period of the exemption is from 7 November 2018 to 6 November 2021 and has been further
extended to 31 December 2025 in accordance with Caishui [2021] No.34. It is therefore possible that the
relevant tax authorities may in the future clarify the tax position and impose income tax and/or other tax
categories on realised gains by foreign institutional investors (as the case may be) from dealing in mainland
China equities and/or other securities.

Should any change in tax law, or any clarification regarding tax law, in mainland China after the issue date
of the relevant Notes or Warrants result in the occurrence of an Additional Disruption Event in the form of
a Change in Law, Hedging Disruption or Increased Cost of Hedging, the Issuer mayj, at its sole and absolute
discretion determine to adjust certain terms of the Notes or Warrants (as applicable) or redeem the Notes
or terminate the Warrants early at their Fair Market Value. Noteholders or Warrantholders may suffer a
loss of some or of all of their investment as a result of such adjustment or early redemption or termination
(as the case may be) and will forego any future performance in the relevant underlying that may occur
following such redemption or termination.

Limitations on exercise or trading size

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

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

Risk of automatic / mandatory early redemption or termination

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

8) Risks relating to the Notes

General

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

Notes issued at a substantial discount or premium

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

The offer price of the Notes may not reflect the market implied credit risk of the Issuer

The offer price of the Notes may be determined based on various factors including the Issuer's appetite for
funding at the relevant time which may not reflect the market implied credit risk of the Issuer. In highly
volatile market conditions, the credit spreads of the Issuer may be substantially higher than usual. In such
a case, taking into account the Issuer's credit spreads, the offer price of the Notes may be substantially
higher than (i) the Issuer's internal valuation and market implied value of the Notes as at the trade date of
such Notes and (ii) the price of the Notes in the secondary market (if any). As a result, (a) the price at which
a Noteholder purchases the Notes may be substantially higher than the market implied value of the Notes,
and (b) the price at which a Noteholder may be able to sell the Notes in the secondary market (if any) may
be substantially less than the amount invested in the Notes.
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Notes may be redeemed prior to maturity

In the event that the Issuer would be obliged to increase the amounts payable in respect of any Tranche of
Notes due to any withholding or deduction for or on account of tax imposed by the Relevant Jurisdiction,
the Issuer may redeem all outstanding Notes in accordance with the Conditions of the Notes. If specified
in the relevant Pricing Supplement, the amount payable by the Issuer in such circumstances may be less
than the amount invested in the Notes or what would have been received under the Notes if the Notes had
not been so redeemed and investors will forego any further interest payments (if any) in respect of the
Notes. The Noteholders may not benefit from any appreciation in value or level of the Reference Asset(s)
that may occur following such redemption.

Notes with multiple denominations

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

Early Redemption upon the occurrence of an Event of Default

If the Calculation Agent determines that the Notes have become immediately due and payable following
an Event of Default (as defined in the Conditions) with respect to the Notes such Notes may be redeemed
early against payment of the Early Redemption Amount. The Pricing Supplement may specify the Early
Redemption Amount as being the Fair Market Value of such Note immediately prior to such redemption.
The Fair Market Value of a Note will be adjusted to account fully for any reasonable expenses and costs
incurred by the Issuer and/or its designated affiliates in connection with the Issuer's obligations under the
Notes or any related hedging and/or funding arrangements as a result of such events. Noteholders may
suffer a loss of some or all of their investment as a result of such early redemption and will forego any
future performance in the relevant Reference Asset and future interest payments applicable to such Notes
(if any).

Meetings of Noteholders

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

The Issuer gives no representation or assurance as to the environmental, social or sustainable impact of
any Reference Asset

No representation or assurance is given by the Issuer or any other person that the Reference Asset(s) or
securities underlying any Reference Asset(s) (if the Reference Asset is an equity index), satisfies, whether
in whole or in part, any present or future investor expectations or requirements as regards any direct or
indirect environmental, social or sustainable impact of the businesses or products of the Reference Asset(s)
or issuers of such Reference Asset(s) or securities underlying such Reference Asset(s). If such
environmental, social or sustainable impact is a factor in an investor’s decision to invest in Notes or
Warrants, investors should consult with their legal or other advisers before making an investment in such
Notes or Warrants.

Specific risks relating to Fixed Rate Notes

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

Investors will not benefit from any increases in market interest rates above the fixed rate payable in respect
of the relevant Notes.
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Specific risks relating to Floating Rate Notes
Variable Returns

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

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

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

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

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

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

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

A-45



Part A — Risk Factors

Historical levels are not an indication of future levels

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

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

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

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

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

Near Risk-Free rates may cease to be available

There can be no guarantee that SONIA, SOFR, €STR, SORA, TONA and/or any other near risk-free rate
will not cease to be published, be discontinued, be suspended and/or be otherwise unavailable for use by
the Issuer.

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

If (i) an Index Cessation Event and an Index Cessation Effective Date have both occurred, or (ii) an
Administrator/Benchmark Event and an Administrator/Benchmark Event Date have both occurred (the
"RFR triggers"), this may result in the relevant near risk-free rate applicable to the Notes being replaced
with a rate which has been recommended as a replacement for that near risk-free rate by a relevant
government or regulatory body or committee. These replacement rates are uncertain and no market
convention currently exists, or may ever exist for their determination. In the event that the relevant
replacement rate is not available, or if the relevant RFR triggers subsequently occur with respect to the
relevant replacement rate, then the rate applicable to the Notes may be determined by reference to a further
fallback rate, which may be an official central bank rate.

In each of these circumstances, the Issuer may without the consent of the Noteholders be entitled to make
adjustments to the Conditions to give effect to the relevant replacement rate in a manner that may be
materially adverse to the interests of investors in the Notes, including, without limitation, adjustments to
any variable, margin, calculation methodology, valuation, settlement, payment terms or any other terms of
the Notes.

Any of the above-mentioned determinations may require the exercise of discretion and the making of
subjective judgements. The rate applicable to the Notes may be set by the Calculation Agent or the Issuer

in its discretion.

The circumstances which can lead to the trigger of an Index Cessation Event or Benchmark/Administrator
Event are beyond the Issuer's control and the subsequent use of a replacement rate following any such event
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may result in changes to the Conditions and/or interest payments that are lower than or that do not otherwise
correlate over time with the payments that could have been made on any such Notes if the relevant near
risk-free rate remained available in its current form. Any such consequence could have a material adverse
effect on the value of and return on any such Notes.

Specific risks relating to Zero Coupon Notes

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

Notes subject to optional redemption by the Issuer

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

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

Where Notes of any Series qualify in whole or in part towards the Issuer's minimum requirement for own
funds and eligible liabilities ("MREL"), and if such Notes are redeemable prior to maturity at the Issuer's
option, pursuant to the Statement of Policy of the Bank of England set out in "The Bank of England's
approach to setting a minimum requirement for own funds and eligible liabilities (MREL)" dated December
2021 (updating June 2018) HBEU may not, unless the Bank of England has approved such optional early
redemption, exercise its option to redeem such Notes prior to maturity if, prior to such optional early
redemption, HBEU is, or following such optional early redemption HBEU would be, in breach of its
minimum requirements for own funds and eligible liabilities. Further, under Regulation (EU) No. 575/2013
on prudential requirements for credit institutions and investment firms and amending regulation (EU) No
648/2012, as it forms part of domestic law in the UK by virtue of the EUWA (as amended, supplemented
or replaced from time to time, the "UK CRR"), HBEU will be required to obtain the prior permission of
the Prudential Regulatory Authority (for capital instruments) or the Bank of England (for non-capital
eligible liabilities) to effect the call, redemption, repayment or repurchase of any Notes which count towards
the Issuer's MREL prior to their scheduled maturity.

An investment in the Notes is subject to reinvestment risk

If the Notes are subject to an early redemption prior to their stated maturity date, there is no guarantee that
investors will be able to reinvest the proceeds from the Notes at a comparable return for a similar level of
risk.

Effect of interest rates on the Notes

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

Capped Return

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

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

Notes which include leverage in the return may involve potentially greater losses than Notes which are
unleveraged

Notes may have a leveraged exposure to the Reference Asset(s) in that the exposure of each Note to the
Reference Asset(s) may be greater than the amount invested in the Note. Leveraged exposure results in the
effect of price movements being magnified and may lead to proportionally greater losses in the value of
and return on the Notes as compared to an unleveraged exposure. Any Note which includes leverage
represents a very speculative and risky form of investment since negative performance of the Reference
Asset carries the risk of a correspondingly higher loss of the amount invested in such Note. An investor
may suffer a significant or total loss of the amount invested.

) Risks relating to the Warrants

Certain factors affecting the value and trading price of Warrants

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

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

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

Time lag after exercise

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

The time remaining to the expiration of Warrants

As the time remaining to the expiration of the Warrants decreases, the trading value of a Warrant is expected
to decrease.
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10) Risks relating to Emerging Markets

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

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

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

(b) Exchange controls and repatriation of profits

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

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

(¢) Disclosure and information
The level of disclosure of information relating to a company's business and ownership to

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

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

Market liquidity and volatility

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

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

Accounting standards

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

Political risks

The pace of political and social change will be more rapid than in well-developed markets. This
is a common feature of emerging market countries and is often related to the transition from a
centrally planned economy to a modern market economy. Far-reaching legal and political reforms
have inevitably resulted in new constitutional and social tensions, and the possibility of continuing
instability and even a reaction against market reforms cannot be discounted. Such instability may
discourage investors from investing in the particular emerging market, which could reduce the
market value of the underlying Reference Asset(s) and/or adversely impact exchange rates in
relation to the relevant emerging market currency and therefore reduce the market value of the
Notes or Warrants and any amounts payable thereunder.

The unique political and diplomatic status of each emerging market relative to other countries may
also make the equities and debt markets in such emerging markets more volatile and more price
sensitive to global or regional economic and political developments than other markets. Such
increased price volatility could lead to the Notes' or Warrants' trading price (during the life of the
Notes or Warrants) or the relevant amount payable thereunder being lower than expected.
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There is a particular risk that policies in emerging markets encouraging foreign investment may be
abandoned or reversed. Restrictions imposed on foreign investment or restrictions which concern
the repatriation of capital invested in emerging markets may increase the transaction costs payable
by the Issuer and/or its affiliates which, as such costs are passed to the investor, may thereby
decrease the payments due under the Notes or Warrants, or entitle the Issuer to terminate the Notes
or Warrants early. On a political level, such restrictions could lead to renationalisation of privatised
industries and expropriation of private property without compensation which may have a negative
effect on the financial position of the issuers of the Reference Asset(s).

(2) Economic risks

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

(h) Restrictions and controls

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

(i) Legal and Regulatory framework

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

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

Notes and Warrants issued may be denominated and/or settle in an emerging market currency. Investors
in such Notes and Warrants should be aware that these markets are subject to greater risks than well
developed markets. Investment in the Notes and Warrants will involve additional risks and special
considerations not typically associated with investing in Notes and Warrants which are settled in more
conventional currencies such as Euro or U.S. dollar.

Currency exchange rate fluctuations

The rapid pace of political and social change in emerging market countries increases the likelihood that
currency exchange risks will eventuate where the Settlement Currency is linked to an emerging market
country. Currency exchange risks are described in detail above in the section entitled "Risks relating to all
issues of Notes and Warrants — Exchange rate risks and exchange control risks".
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Specific risks relating to Notes and Warrants linked to Reference Asset(s) denominated in Offshore RMB
and traded outside mainland China and Notes and Warrants settled in Offshore RMB outside mainland
China

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

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

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

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

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

(b) There is only limited availability of Renminbi outside mainland China, which may affect the
liquidity of the Renminbi-denominated Notes and Warrants and the Issuer's ability to source
Renminbi outside mainland China to service such Renminbi-denominated Notes and Warrants

As a result of the restrictions imposed by the PRC Government on cross border Renminbi fund
flows, the availability of Renminbi outside mainland China is limited. The PBoC has established
a Renminbi clearing and settlement mechanism for participating banks in various jurisdictions and
entered into settlement agreements with certain financial institutions to act as Renminbi clearing
banks (each a "RMB Clearing Bank").
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However, the current size of Renminbi-denominated financial assets outside mainland China is
limited. There are restrictions imposed by PBoC on Renminbi business participating banks in
respect of cross-border Renminbi settlement, such as those relating to direct transactions with
enterprises in mainland China. Furthermore, Renminbi business participating banks do not have
direct Renminbi liquidity support from the PBoC. RMB Clearing Bank only has access to onshore
liquidity support from the PBoC for the purpose of squaring open positions of participating banks
for limited types of transactions, including open positions resulting from conversion services for
corporations relating to cross border trade settlement. The relevant RMB Clearing Bank is not
obliged to square for participating banks any open positions as a result of other foreign exchange
transactions or conversion services and the participating banks will need to source Renminbi from
outside mainland China to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size,
its growth is subject to many constraints as a result of laws and regulations in mainland China on
foreign exchange. There is no assurance that new regulations will not be promulgated or the
settlement agreements will not be terminated or amended in the future which will have the effect
of restricting availability of Renminbi outside mainland China. The limited availability of
Renminbi outside mainland China may affect the liquidity of the Renminbi-denominated Notes
and Warrants. To the extent the Issuer is required to source Renminbi outside mainland China to
service the Renminbi-denominated Notes and Warrants, there is no assurance that the Issuer will
be able to source such Renminbi on satisfactory terms, if at all.

RMB interest rate risk

The PRC Government has gradually liberalised its regulation of interest rates in recent years.
Further liberalisation may increase interest rate volatility and, as a result, the value of the Notes
and Warrants may fluctuate as well. In addition, the interest rate for Renminbi in markets outside
mainland China may significantly deviate from the interest rate for Renminbi in mainland China
as a result of foreign exchange controls imposed by laws and regulations in mainland China and
prevailing market conditions.

Renminbi-denominated Notes may carry a fixed interest rate ("Fixed Rate Notes") or have a
resettable interest rate ("Resettable Notes"). Consequently, the trading price of Renminbi-
denominated Notes which are Fixed Rate Notes or Resettable Notes will vary with the fluctuations
in the Renminbi interest rates. If holders of such Renminbi-denominated Notes propose to sell
their Renminbi-denominated Notes before their maturity, they may receive an offer lower than the
amount they have invested.

RMB exchange rate risk

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

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

If the Settlement Currency for the Notes or Warrants is Offshore RMB and (i) "Payment of
Alternative Payment Currency Equivalent" is specified to be applicable in the relevant Pricing
Supplement, or is applicable in accordance with the Conditions or (ii), a Clearing System Currency
Eligibility Event has occurred and is continuing, an investor is subject to the risk that payments in
respect of such Notes or Warrants will be made in the Alternative Payment Currency specified in
the relevant Pricing Supplement instead of Offshore RMB. To the extent the Issuer is not able, or
it is impracticable for it, to satisfy its obligation to pay the Final Redemption Amount and/or Cash
Settlement Amount (as applicable) and/or any other amounts due as a result of Offshore RMB
Disruption (as defined in the Conditions), the Issuer will be entitled to settle any such payment in
the Alternative Payment Currency specified in the relevant Pricing Supplement on the due date at
the Alternative Payment Currency Equivalent (as defined in the Conditions) of any such Final
Redemption Amount and/or Cash Settlement Amount (as applicable) and/or any other amounts
due. In this case, the risk factors in the section entitled "(1) Risks relating to all issues of Notes
and Warrants - Exchange rate risks and exchange control risks" would apply as if the relevant
Alternative Payment Currency were the Settlement Currency.

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

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

The Renminbi Notes and Warrants may be subject to Inconvertibility, Non-transferability or
Llliquidity.

The Renminbi Notes and Warrants may provide that, if Renminbi is not available at or about the
time when a payment is due to be made under the Renminbi Notes and Warrants or it is
impracticable for the Issuer to satisfy its obligations to pay any amounts due under the Renminbi
Notes and Warrants because of Offshore RMB Inconvertibility, Offshore RMB Non-transferability
or Offshore RMB Illiquidity (each as defined in the Terms and Conditions of the Notes and
Warrants) the Issuer shall be entitled to settle payments in an Alternative Payment Currency (as
specified in the relevant Pricing Supplement). These circumstances could include the imposition
of exchange controls or a disruption in the currency market which prevents the Issuer from
obtaining Renminbi. In this case, the investment considerations in the section entitled " Risks
relating to all issues of Notes and Warrants — Exchange rate risks and exchange control risks "
would apply as if the Alternative Payment Currency were the Settlement Currency.

Gains on the transfer of the Renminbi Notes and Warrants may become subject to income taxes
under tax laws in mainland China.

Under the Enterprise Income Tax Law of the People's Republic of China ("EIT Law"), the
Individual Income Tax Law of the People's Republic of China ("IIT Law") and the relevant
implementation rules, as amended from time to time, any gain realised on the transfer of Renminbi
Notes and Warrants by non-mainland China resident enterprise or individual holders may be
subject to EIT or individual income tax ("IIT") in mainland China if such gain is regarded as
income derived from sources within mainland China. While the EIT Law levies EIT at the rate of
20 per cent. of the gains derived by such non-mainland China resident enterprise Noteholders or
Warrantholders from the transfer of the Notes or Warrants, its implementation rules have reduced
the EIT rate to 10 per cent. In accordance with the IIT Law and its implementation rules (as
amended from time to time), any gain realised by a non-mainland China resident individual
Noteholder or Warrantholder from the transfer of the Notes or Warrants may be regarded as being
sourced from mainland China and thus be subject to IIT at a rate of 20 per cent. of the gains derived
by such non-mainland China resident individual Noteholder or Warrantholder from the transfer of
the Notes or Warrants. However, there remains uncertainty as to whether the gain realised from
the transfer of the Renminbi Notes and Warrants by non-mainland China resident enterprise or
individual holders would be treated as income derived from sources within mainland China and be
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subject to tax in mainland China. This will depend on how the tax authorities in mainland China
interpret, apply or enforce the EIT Law, the IIT Law and their respective implementation rules. If
such gains are determined as income sourced in mainland China by the relevant tax authorities in
mainland China, (i) the non-mainland China resident enterprise Noteholders or Warrantholders
may be subject to EIT at the rate of 10 per cent. of the gains derived by such non-mainland China
resident enterprise Noteholders or Warrantholder and (ii) the non-mainland China resident
individual Noteholders or Warrantholders may be subject to IIT at the rate of 20 per cent. of the
gains derived by such non-mainland China resident individual Noteholders or Warrantholders,
unless there is an applicable tax treaty between the PRC and the jurisdiction in which such non-
mainland China resident enterprise or individual resident holders of Renminbi Notes and Warrants
reside, or newly issued specific tax regulations that reduces or exempts the relevant EIT or IIT), in
which case the value of their investment in Renminbi Notes and Warrants may be materially and
adversely affected.

(11)  Risks relating to Equity/Index-Linked Notes and Warrants

In the case of Notes and Warrants linked to an inflation index, please see the separate section entitled
"Risks relating to Interest Rate-Linked Notes and Warrants and Inflation Rate-Linked Notes and Warrants".

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

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

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

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

Market Disruption Events

Investors in the Equity/Index-Linked Notes and Warrants are subject to the risk that a Market Disruption
Event will occur in relation to a Reference Asset. A Market Disruption Event may occur in respect of Notes
and Warrants if, as determined by the Calculation Agent: a related stock exchange closes early without
notice; limitations are imposed on trading; trading is suspended; or market participants are prevented from
obtaining valuations or effecting transactions, and, in relation to a China Connect Underlying, in the case
of early closure of the relevant exchange (the "China Connect Market"), disruption of such exchange or
suspension of trading on such exchange including the early closure or disruption of the securities trading
and clearing links programme developed or to be developed by The Stock Exchange of Hong Kong Limited
(the "SEHK"), the China Connect Market, the Hong Kong Securities Clearing Company Limited and the
China Securities Depository and Clearing Corporation for the establishment of mutual market access with
SEHK and the China Connect Exchange.

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

Investors in the Equity/Index Linked Notes and Warrants are subject to the risk that a Disrupted Day may
occur in relation to a Reference Asset. A Disrupted Day may occur in respect of Notes and Warrants if, as
determined by the Calculation Agent: a stock exchange or related stock exchange fails to open for trading
during its regular trading session, or, in relation to China Connect Underlying, on which the China Connect
Service fails to open for order routing during its regular order-routing session; or on which a Market
Disruption Event has occurred; or if an index sponsor fails to publish the level of an index.

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

Additional Disruption Events

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

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

. in the case of Warrants and Notes other than Alternative General Conditions Notes, "Change in
Law" may occur where the Issuer determines that (A) due to the adoption of or any change in any
applicable law or regulation, 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, (x) it will, or there is a substantial likelihood that it will, with the passing of time, or
has become illegal for the Issuer or any of its designated affiliates to hold, acquire or dispose of or
realise, recover or remit the proceeds of the sale of disposal of a Reference Asset or Reference
Asset Component or any transaction(s) or asset(s) it deems necessary to hedge the equity price risk
or any other relevant price risk including, without limitation, any currency risk, of the Issuer issuing
and performing its obligations with respect to the Warrants or Notes (as applicable), (y) it has
become illegal for the Issuer or any of its designated affiliates to hold, acquire, purchase, sell or
maintain one or more (i) positions or contracts in respect of any securities, options, futures,
derivatives or foreign exchange in relation to such Warrants or Notes (as applicable), or in relation
to the hedging activities of the Issuer or any of its designated affiliates in connection with the
Warrants or Notes (as applicable), (ii) stock loan transactions in relation to such Warrants or Notes
(as applicable) or (iii) other instruments or arrangements held by the Issuer or any of its designated
affiliates in order to hedge, individually or on a portfolio basis, such Warrants or Notes (as
applicable) or (z) the Issuer or any of its designated affiliates will incur a materially increased cost
in performing its obligations under the Warrants or Notes (as applicable);

. in the case of Alternative General Conditions Notes, "Change in Law" may occur where the Issuer
determines that (A) due to the adoption of or any change in any applicable law or regulation, 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, (x) it will, or it will, with
the passing of time, or has become illegal for the Issuer to issue, have outstanding and/or perform
its obligations with respect to the Notes or (y) the Issuer will incur a materially increased cost in
performing its obligations under the Notes;
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. in the case of Warrants and Notes other than Alternative General Conditions Notes, "Hedging
Disruption" may occur if the Issuer or its affiliates become unable to hedge or would suffer
material delay in conducting any hedging transactions relating to the Notes and Warrants;

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

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

. "Insolvency Filing" may occur if the issuer of the Reference Asset(s) institutes or has instituted
against it by a regulator, supervisor or any similar official with primary insolvency, rehabilitative
or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the
jurisdiction of its head or home office, or it consents to a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors' rights, or a petition is presented for its winding up or liquidation by
it or such regulator, supervisor or similar official or it consents to such petition, provided that
proceedings instituted or petitions presented by creditors and not consented to by the issuer of the
Reference Asset(s) shall not be deemed an Insolvency Filing;

. in the case of Warrants and Notes other than Alternative General Conditions Notes, "China
Connect Share Disqualification" may occur where the Underlying Securities cease to be accepted
as "China Connect Securities" (as defined in the rules of SEHK) for the purpose of the China
Connect Service; and

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

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

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

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

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

Provision of information

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

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

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

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

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

material effect on the Notes and Warrants; and

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

As a result of any such replacement, modification or cancellation, Noteholders