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PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS

Notes and Warrants

On 24 February 1999, HSBC Bank plc ("HBEU") established a Programme for the Issuance of Notes and Warrants (the "Programme").
HSBC Continental Europe ("HBCE" and, together with HBEU, the "Issuers" and each an "Issuer") acceded to the Programme on 26 May
2022. References in this Base Prospectus to "Issuer” in connection with any issue of Notes or Warrants (as defined below) is to HBEU in the
case of Notes or Warrants issued by HBEU and is to HBCE in the case of Notes issued by HBCE. HBCE does not intend to issue Warrants or
English Law Notes under the Programme, and intends to issue only French Law Notes (each as defined below).

This document (which expression includes all documents incorporated by reference herein) has been prepared for the purpose of providing
disclosure information with regard to certain types of notes and warrants issued under the Programme, namely notes (“Index-Linked Notes"
or "Equity-Linked Notes") and warrants ("Warrants", "Index-Linked Warrants" or "Equity-Linked Warrants") which have an amount
payable on maturity or expiry (as applicable) which is linked to the performance of one or more indices or one or more securities, as the case
may be. Alternatively, HBCE may issue notes that may be "Fixed Income Notes" which bear interest and have an amount payable on maturity
which are not so linked to one or more indices or one or more securities (together with the Index-Linked Notes and Equity-Linked Notes,
"Notes").

This base prospectus (as supplemented from time to time, the "Base Prospectus") has been approved by the Central Bank of Ireland (the
"Central Bank") for the purposes of Regulation (EU) 2017/1129 (the "EU Prospectus Regulation™). The Central Bank only approves this
Base Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the EU Prospectus Regulation.
Such approval should not be considered as an endorsement of the Issuers nor as an endorsement of the quality of any Notes or Warrants that
are the subject of this Base Prospectus. Investors should make their own assessment as to the suitability of investing in such Notes or Warrants.

In relation to any Notes or Warrants, this Base Prospectus must be read as a whole and together also with the relevant final terms (the "Final
Terms"). Any Notes or Warrants issued on or after the date of this Base Prospectus and which are the subject of Final Terms which refer to
this Base Prospectus are issued subject to the provisions described herein. This does not affect any Notes or Warrants already in issue or any
Notes or Warrants issued under any other base prospectus published in connection with the Programme.

This Base Prospectus is valid for a period of twelve months from the date of approval. The obligation to supplement this Base Prospectus in
the event of a significant new factor, material mistake or material inaccuracy does not apply when this Base Prospectus is no longer valid.

This Base Prospectus has been prepared for the purposes of providing disclosure information with regards to both Notes and
Warrants, and only Index-Linked Notes, Equity-Linked Notes, Fixed Income Notes, Index-Linked Warrants and Equity-Linked
Warrants may be issued under this Base Prospectus.

Notes may be governed by English law (the "English Law Notes") or French law (the "French Law Notes"). HBCE does not intend to issue
English Law Notes. The terms and conditions of the English Law Notes are set out herein in the sections headed "Terms and Conditions of
the English Law Notes" (the "General English Law Conditions") and "Alternative Terms and Conditions of the English Law Notes" (the
"Alternative English Law Conditions™) and the terms and conditions of the French Law Notes (the “French Law Conditions") are set out
herein in the section headed "Terms and Conditions of the French Law Notes". French Law Notes may only be issued in bearer dematerialised
form (au porteur). Where the Final Terms specify that "Alternative English Law Conditions" apply, the conditions set out herein in the section
headed "Alternative Terms and Conditions of the English Law Notes" apply. References herein to the "Terms and Conditions of the Notes"
shall mean the General English Law Conditions or the French Law Conditions or the Alternative English Law Conditions, as applicable.

Applications have been made to admit Notes or Warrants (as applicable) to listing on the Official List of the Irish Stock Exchange plc (trading
as Euronext Dublin) ("Euronext Dublin") and to trading on the regulated market of Euronext Dublin, which is a regulated market for the
purposes of Directive 2014/65/EU (as amended, "MiFID 11"). Application may be made by an Issuer for a listing of Notes or Warrants on
Borsa Italiana S.p.A. and admission to trading on the Electronic Bond Market, being the regulated market of the Borsa Italiana S.p.A.
("MOT").

Information on how to use this Base Prospectus is set out on pages iii-vi and a table of contents is set out on page xiii.

EU PRIIPs REGULATION — IMPORTANT - EEA RETAIL INVESTORS — If the Final Terms 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
I; (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 MiIFID 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 "PRI1Ps
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 Final Terms 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 United Kingdom ("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 European Union Withdrawal Act 2018 (as amended, the "EUWA"); or (ii) a
customer within the meaning of the provisions of the United Kingdom Financial Services and Markets Act 2000 (as amended) ("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 Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the EUWA.
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 (as defined below) 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.
Additionally, no representation or assurance is given by the relevant Issuer or any other person that any underlying to which the Notes or
Warrants are linked, 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 such underlying or issuers of such underlying (or any
component thereof). 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.

The Notes 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.

In addition, unless the relevant Final Terms 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. Commaodity Futures Trading Commission regulation 23.23(a)(23)) at any time.

HBEU has been assigned the following long term credit ratings: A+ by S&P Global Ratings UK Limited ("S&P"); Al by Moody's Investors
Service Limited ("Moody's"); and AA- by Fitch Ratings Limited ("Fitch"). HBCE has been assigned the following long term credit ratings:
A+ by S&P; Al by Moody's; and AA- 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 Base Prospectus) 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 the Issuers 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™).

Interest and/or other amounts payable under the Notes and Warrants may be calculated by reference to certain reference rates, indices or other
variables, which may constitute a benchmark under Regulation (EU) 2016/1011 (the "EU Benchmarks Regulation™). If any such reference
rate, index or variable does constitute such a benchmark, the relevant Final Terms will indicate whether or not the administrator thereof is
included in the register of administrators and benchmarks established and maintained by ESMA pursuant to Article 36 of the EU Benchmarks
Regulation. The registration status of any administrator under the EU Benchmarks Regulation is a matter of public record and, save where
required by applicable law, the Issuers do not intend to update any Final Terms to reflect any change in the registration status of any
administrator.

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

Programme Arranger
HSBC Bank plc

Dealers and Managers

HSBC Bank plc
HSBC Continental Europe

28 June 2023



HOW TO USE THIS BASE PROSPECTUS
INTRODUCTION —WHO IS THE ISSUER?

The Notes and Warrants will be issued by HSBC Bank plc ("HBEU") or by HSBC Continental Europe ("HBCE"
and, together with HBEU, the "lIssuers™ and each an "lIssuer"). HBCE does not intend to issue Warrants or English
Law Notes and intends to issue French Law Notes only. HBEU does not intend to issue Fixed Income Notes. The
payment of amounts due under the Notes and Warrants is subject to the relevant Issuer's financial position and its
ability to meet its obligations.

The HBEU Registration Document (as defined in the section entitled 'Incorporation by Reference' below), which
is incorporated by reference into this Base Prospectus, together with other information provided in this Base
Prospectus, provides a description of HBEU's business activities as well as certain financial information and
material risks related to HBEU.

The HBCE 2022 Universal Registration Document (as defined in the section entitled 'Incorporation by Reference'
below), which is incorporated by reference into this Base Prospectus, together with other information provided in
this Base Prospectus, provide a description of HBCE's business activities as well as certain financial information
and material risks related to HBCE.

TYPES OF NOTES AND WARRANTS

This Base Prospectus provides information about the following Notes and Warrants that may be issued under the
Programme, the return of which may be linked to the performance of a single underlying index or basket of indices
or a single security or basket of securities (each an "Underlying").

Types of Notes

Notes may be issued under the Programme which provide for various final redemption amounts and/or interest or
coupon amounts to be payable.

The redemption provisions which may be applicable to Notes issued under the Programme are as follows:
(i) Booster with Barrier Redemption;

(i) Airbag with Barrier Redemption;

(iii) Barrier Redemption;

(iv) Digital with Barrier Redemption;

(V) Digital Growth with Barrier Redemption;

(vi) Growth with Full Protection Redemption;

(vii) Growth with Partial Protection Redemption;

(viii)  Digital with Partial Protection Redemption;

(ix) Buffer Redemption;

(X) Booster with Buffer Redemption;

(xi) Digital with Buffer Redemption;

(xii) Digital Growth with Buffer Redemption;

(xiii)  Step-Down Growth with Partial Protection Redemption; and
(xiv)  Fixed Amount Redemption.

Additionally, one or more of the following redemption features may be applicable to Notes issued under the
Programme (in addition to one of the sets of redemption provisions listed above):



(M Automatic Early Redemption Event;

(i) Lock-In Redemption Event; and

(iii) Redemption at the Option of the Issuer (Call Option).

One of the following sets of interest/coupon provisions may be applicable to Notes issued under the Programme:

() Fixed Rate Interest (and in respect of Fixed Rate Interest, "Interest Step-up" or "Interest Step-down" may
further be specified to apply);

(ii) Floating Rate Interest;
(iii) Fixed/Floating Rate Interest; or

(iv) Coupon Trigger Event (and in respect of Coupon Trigger Event, "Lock-In Coupon Event" or "Coupon
Trigger Recovery Event" may further be specified to apply).

The Notes are unsecured obligations of the relevant Issuer.

Types of Warrants

The following types of Warrants are issued under the Programme:

() Protected Cash Settlement Put Warrants;

(ii) Growth Cash Settlement Call Warrants;

(iii) Capped Growth Cash Settlement Call Warrants;

(iv) Partially Protected Cash Settlement Put Warrants;

(v) Conditional Growth Cash Settlement Call Warrants;

(vi) Conditional Capped Growth Cash Settlement Call Warrants;
(vii) Digital Cash Settlement Put Warrants; and

(viii)  Digital Cash Settlement Call Warrants.

The Warrants are unsecured obligations of HBEU. HBCE does not intend to issue Warrants.
WHAT OTHER DOCUMENTS DO I NEED TO READ?

This Base Prospectus (including the HBCE 2022 Universal Registration Document in relation to HBCE and the
HBEU Registration Document in relation to HBEU (to the extent incorporated by reference herein) and the other
information which is incorporated by reference) contains all information which is necessary to enable investors
to make an informed decision regarding the financial position and prospects of the Issuers and the rights attaching
to the Notes and Warrants. Some of this information is incorporated by reference from other publicly available
documents and some of this information is completed in an issue-specific document called the Final Terms. You
should read the documents incorporated by reference, as well as the Final Terms in respect of such Notes and
Warrants, together with this Base Prospectus.

WHAT INFORMATION IS INCLUDED IN THE FINAL TERMS?

While this Base Prospectus includes general information about all Notes and Warrants, the Final Terms is the
document that sets out the specific details of each particular issuance of Notes or Warrants. For example, the Final
Terms will contain:

() a reference to the terms and conditions that are applicable to the particular issuance of Notes and Warrants;

(ii) the issue date;

(iii) the scheduled redemption or expiry date (as applicable); and



(iv) any other information needed to complete the terms included in this Base Prospectus for the particular
Notes or Warrants (identified by the words 'as specified in the relevant Final Terms' or other equivalent
wording).

Wherever the Terms and Conditions of the Notes or the Terms and Conditions of the Warrants (as applicable)
provide optional provisions, the Final Terms will specify which of those provisions apply to a specific issuance
of Notes or Warrants. In addition, the Final Terms relating to a particular issuance of Notes or Warrants may
include a section entitled "Additional Provisions not required by the Securities Note relating to the Underlying",
containing disclaimers relating to the relevant index (or indices) or exchange traded fund (or funds) underlying
such Notes or Warrants.

ROADMAP FOR THE BASE PROSPECTUS

This Base Prospectus is split up into a number of parts and further divided into sections, each of which is briefly
described below.

Part | is relevant for all investors, whether they are investing in Notes or Warrants. In addition to Part I:

. the information set out in Part 11 will be relevant for an investor in the Notes;
° the information set out in Part 111 will be relevant for an investor in the Warrants; and
. the information set out in Part IV will be relevant for an investor in Notes or Warrants which are linked

to the performance of an index or an exchange traded fund.

Part | — Information Relating to the Programme Generally:

Section Page
Section I.1: "Overview of the Programme" provides an Overview of the Programme 1
Section 1.2: "Risk Factors" provides details of the principal risks associated with the 7

Issuers, the Notes and the Warrants.

Section 1.3: "Incorporation by Reference" provides details of the documents incorporated 41
by reference which form part of this Base Prospectus and which are publicly
available.

Section 1.4: "Use of Proceeds" provides details of what each Issuer intends to do with the 44

subscription monies it receives for the Notes or Warrants it issues.

Section 1.5: "Taxation" provides a summary of the withholding tax position in relation to 45
the Notes and Warrants in the Republic of Ireland, the United Kingdom,
Belgium, France and Italy.

Section 1.6: "Additional Information regarding Offshore RMB" provides additional, 67
general disclosure in relation to exchange controls applicable to Offshore RMB.

Section 1.7: "General Information™ provides additional, general disclosure in relation to 68
the Programme and the Issuers not included in other sections of the Base
Prospectus.

Part 11 — Information Relating to the Notes:
Section Page
Section 11.1: "Description of the Notes" provides details of how an investment in the Notes 71

works and how payments under the Notes are calculated, including a number
of worked examples.




Section

Page

Section 11.2:

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

129

Section 11.3:

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

133

Section 11.4:

"Terms and Conditions of the English Law Notes" sets out the terms and
conditions which govern the English Law Notes (other than Alternative English
Law Conditions Notes).

144

Section I1.5:

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

232

Section I1.6:

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

320

Section I1.7:

"Form of Final Terms for Notes" sets out the template of the "Final Terms",
a document which will be filled out for each issue of Notes (other than
Alternative English Law Conditions Notes) and which will complete the terms
and conditions in respect of each such issue of Notes.

411

Section 11.8:

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

440

Part 111 — Information Relating to the Warrants:

Section

Page

Section I11.1:

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

467

Section I11.2:

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

484

Section I11.3:

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

485

Section 111.4:

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

497

Section I11.5:

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

540
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Part 1V — Information Relating to Underlying Indices:

Section Page
Section IV.1:  "Index and ETF Disclaimers" sets out disclaimers which may be applicable 554
in respect of an issue of Notes or Warrants which are linked to the performance
of an index or exchange traded fund.
"Index of Defined Terms" indicates where terms used in this Base Prospectus have been defined 563

and indicates the page of the Base Prospectus on which the definition for each relevant defined
term can be found.

FUNGIBLE ISSUANCES

It is possible for Notes and Warrants to be issued which consolidate and form a single Series with an existing
Series of Notes and Warrants, the first tranche of which was issued prior to the date of this Base Prospectus. In
such case, the terms and conditions applicable to those Notes or Warrants, as the case may be, will not be the
terms and conditions contained in the section of this Base Prospectus entitled "Terms and Conditions of the
English Law Notes", "Terms and Conditions of the French Law Notes" or "Terms and Conditions of the Warrants".
Instead, the terms and conditions applicable to such Notes or Warrants will either be, in the case of Notes, the
2022 Note Conditions, the 2021 Note Conditions, the 2020 Note Conditions, or the 2019 Note Conditions or, in
the case of Warrants, the 2022 Warrant Conditions, the 2021 Warrant Conditions, the 2020 Warrant Conditions,
or the 2019 Warrant Conditions (each as defined in the section entitled "Incorporation by Reference" below) and

the relevant set of terms and conditions will be specified in the first paragraph of the relevant Final Terms.




IMPORTANT NOTICES
Important information relating to financial intermediaries

Financial intermediaries may only use this Base Prospectus if authorised by the relevant Issuer to do so.
Accordingly, investors are advised to check both the website of any financial intermediary using this Base
Prospectus and the website of HBEU (www.hsbc.com/investors/fixed-income-investors/final-terms-and-
supplements/hsbc-holdings-plc?page=1&take=20) and the website of HBCE (https://www.about.hsbc.fr/investor-
relations/debt-issuance) to ascertain whether or not such financial intermediary has the consent of the relevant
Issuer to use this Base Prospectus.

Each Issuer consents to the use of this Base Prospectus in connection with a Public Offer of the relevant Notes
and Warrants during the "Offer Period" specified in the relevant Final Terms (the "Offer Period") by:

() any financial intermediary named as an Initial Authorised Offeror in the relevant Final Terms; and

(i) any financial intermediary appointed after the date of the relevant Final Terms whose name is published
on the Issuers' websites (in the case of HBEU, www.hsbc.com/investors/fixed-income-investors/final-
terms-and-supplements/hsbc-holdings-plc?page=1&take=20 and in the case of HBCE,
https://www.about.hsbc.fr/investor-relations/debt-issuance), and is identified therein as an Authorised
Offeror in respect of the relevant Tranche of Notes or Warrants.

The conditions to each Issuer's consent are that such consent (a) is only valid in respect of the relevant Tranche of
Notes or Warrants; (b) is only valid during the Offer Period specified in the relevant Final Terms; and (c) only
extends to the use of this Base Prospectus to make Public Offers of the relevant Tranche of Notes or Warrants in
the Public Offer Jurisdiction (as defined below) specified in the relevant Final Terms.

Any new information with respect to Authorised Offerors unknown at the time of the approval of the Base
Prospectus or the filing of the Final Terms will be published and can be found on the relevant Issuer's website (in
the case of HBEU, www.hsbc.com/investors/fixed-income-investors/final-terms-and-supplements/hsbc-
holdings-plc?page=1&take=20, and in the case of HBCE, https://www.about.hsbc.fr/investor-relations/debt-
issuance).

Please see below for more important legal information relating to financial intermediaries.
Responsibility for information in the Base Prospectus

HBEU accepts responsibility for the information contained in this Base Prospectus relating to HBEU and the
Notes and Warrants issued by it. To the best of the knowledge of HBEU the information contained in this Base
Prospectus relating to HBEU and the Notes and Warrants issued by it is in accordance with the facts and this Base
Prospectus makes no omission likely to affect its import.

HBCE accepts responsibility for the information contained in this Base Prospectus relating to HBCE and the
Notes issued by it. To the best of the knowledge of HBCE the information contained in this Base Prospectus
relating to HBCE and the Notes issued by it is in accordance with the facts and this Base Prospectus makes no
omission likely to affect its import .

The Notes may be issued in any denominations, provided that Notes will be issued in denominations of not less
than EUR 1,000 (or the equivalent in an alternate currency) and that all French Law Notes of any Series of Notes
will have the same denomination. The Warrants may be issued for consideration, of more or less than, or equal
to, EUR 100,000 (or its equivalent in another currency) per Warrant.

Neither of the Issuers intends to provide post-issuance information.

None of the Programme Arranger nor any dealer for an issue of Notes nor any manager for an issue of Warrants
(each such dealer or manager, a "Dealer™) has separately verified the information contained herein. Accordingly,
no representation, warranty or undertaking (express or implied) is made and no responsibility or liability is
accepted by the Programme Arranger or any Dealer as to the accuracy or completeness of the information
contained in this Base Prospectus or any other information provided by the Issuers in connection with the
Programme or the Notes or Warrants or their distribution.
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No person is or has been authorised to give any information or to make any representation not contained in or not
consistent with this Base Prospectus and, if given or made, such information or representation must not be relied
upon as having been authorised by the Issuers, the Programme Arranger or any Dealer.

Neither this Base Prospectus nor any Final Terms nor any further information supplied in connection with the
Programme or any Notes or Warrants should be considered as a recommendation or as constituting an invitation
or offer by either Issuer, the Programme Arranger or any Dealer to any recipient of this Base Prospectus to
subscribe for or purchase any Notes or Warrants issued by such Issuer. Each investor contemplating 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 Base Prospectus nor any other information supplied in connection
with the Programme or any Notes or Warrants constitutes an offer by or on behalf of either Issuer, the Programme
Arranger or any Dealer to subscribe for or purchase any Notes or Warrants.

Unless redeemed or terminated early, the Notes or Warrants will be automatically redeemed on the Maturity Date
or be exercised on the Expiry Date, at which time the investor will be entitled to receive the Final Redemption
Amount or Cash Settlement Amount (as applicable).

Tranches of Notes with a denomination of less than EUR 100,000 (or its equivalent in any other currency) or
Warrants issued for consideration of less than EUR 100,000 (or its equivalent in any other currency) per Warrant
may, subject as provided below, be offered in any Member State of the European Economic Area which has
implemented the EU Prospectus Regulation in connection with a public offer of Notes or Warrants. Any such
offer is referred to in this Base Prospectus as a "Public Offer".

Issuers' consent to use of this Base Prospectus

Each Issuer accepts responsibility in the Republic of Ireland, Belgium, France and Italy (each, a "Public Offer
Jurisdiction™) for the content of this Base Prospectus in relation to any person in the Public Offer Jurisdiction to
whom an offer of any Notes or (in the case of HBEU) Warrants issued by it is made by any financial intermediary
to whom such Issuer has given its consent to use this Base Prospectus (an "Authorised Offeror"), where the offer
is made during the period for which that consent is given and is in compliance with all other conditions attached
to the giving of the consent, all as mentioned in this Base Prospectus. However, none of the Issuers, the Programme
Arranger nor any Dealer has any responsibility for any of the actions of any Authorised Offeror, including
compliance by an Authorised Offeror with applicable conduct of business rules or other local regulatory
requirements or other securities law requirements in relation to such offer.

The Public Offer Jurisdictions referred to above in which a Public Offer of Notes may be made are the Republic
of Ireland, Belgium, France and Italy only.

If so specified in the Final Terms in respect of any Tranche of Notes or Warrants, the relevant Issuer consents to
the use of this Base Prospectus in connection with a Public Offer of the relevant Notes or Warrants (as applicable)
during the Offer Period specified in the relevant Final Terms (the "Offer Period") by:

(@) any financial intermediary named as an Initial Authorised Offeror in the relevant Final Terms; and

(b) any financial intermediary appointed after the date of the relevant Final Terms whose name is published
on the Issuers' websites (in the case of HBEU, www.hsbc.com/investors/fixed-income-investors/final-
terms-and-supplements/hsbc-holdings-plc?page=1&take=20 and in the case of HBCE,
https://www.about.hsbc.fr/investor-relations/debt-issuance), and is identified therein as an Authorised
Offeror in respect of the relevant Tranche of Notes or Warrants,

in each case, subject to the relevant conditions specified in the relevant Final Terms, for so long as they are
authorised to make such offers under the Markets in Financial Instruments Directive (Directive 2014/65/EU, as
amended) and any other applicable laws.

The consent referred to above relates to Public Offers occurring within 12 months from the date of this Base
Prospectus.

If the relevant Issuer has not consented to the use of this Base Prospectus by an offeror, the investor should check
with such offeror whether anyone is responsible for this Base Prospectus in the context of the Public Offer, and if
so, who that person is. If the investor is in any doubt about whether it can rely on this Base Prospectus and/or who
is responsible for its contents it should take legal advice.
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A Public Offer may be made during the relevant Offer Period by any of the relevant Issuer, the Programme
Arranger, any Dealer or any relevant Authorised Offeror in the Public Offer Jurisdiction and subject to any
relevant conditions, as specified in the relevant Final Terms.

None of the Issuers, the Programme Arranger nor any Dealer has authorised the making of any Public Offer of
any Notes or Warrants by any person in any circumstances other than those described above. Any such
unauthorised offers are not made by nor on behalf of the Issuers, the Programme Arranger, any Dealer nor any
Authorised Offeror and none of the Issuers, the Programme Arranger, any Dealer or any Authorised Offeror
accepts any responsibility or liability for the actions of any person making such unauthorised offers.

An investor intending to acquire or acquiring any Notes or Warrants from an Authorised Offeror will do
so, and offers and sales of the Notes or Warrants to an investor by an Authorised Offeror will be made, in
accordance with any terms and other arrangements in place between such Authorised Offeror and such
investor including as to price, allocation, settlement arrangements and any expenses or taxes to be charged
to the investor (the "Terms and Conditions of the Public Offer™). Neither Issuer will be a party to any such
arrangements with investors (other than the Programme Arranger and the Dealers) in connection with the
offer or sale of the Notes or Warrants (as applicable) and, accordingly, this Base Prospectus and any Final
Terms will not contain such information.

The Terms and Conditions of the Public Offer shall be provided to investors by that Authorised Offeror at
the time the Public Offer is made. None of the Issuers, any Dealer or other Authorised Offeror has any
responsibility or liability for such information.

Risk Warnings relating to the Base Prospectus

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

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

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

Unlike a savings account or similar investment an investment in the Notes and Warrants is not covered by the UK
Financial Services Compensation Scheme or the French Fonds de Garantie des Dépots et de Résolution.

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

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 Notes or Warrants relate
or for which the Notes or Warrants are exchangeable, the sponsor of an index to which Notes or Warrants are
linked or others outside the control of the relevant Issuer may adversely affect the rights of the Noteholders or
Warrantholders (as applicable) and/or the value of the Notes or Warrants, including actions that may give rise to
an adjustment to, or early redemption or termination (as applicable) of, the Notes or Warrants.
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Provision of information

Neither of the Issuers nor any of their respective affiliates are under any obligation to provide information in
respect of any Reference Asset (as defined below) or the securities underlying the Reference Asset(s) (where the
Reference Asset(s) is an equity index) or monitor whether or not any event or circumstance in respect of such
Reference Asset(s) or securities has occurred unless it is explicitly and positively stated that such person will do
s0. The Issuers 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 Issuers are 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.

*kkhkk
For details of certain restrictions on the distribution of this Base Prospectus and the offer or sale of Notes
and Warrants in the following countries and territories: Belgium, the Dubai International Financial Centre,
the European Economic Area, France, Gibraltar Guernsey, Hong Kong, Isle of Man, Italy, Japan, Jersey,
the Kingdom of Bahrain, mainland China, Norway, Peru, Republic of Ireland, Russia, Singapore, Spain,
Switzerland, Taiwan, the United Arab Emirates (excluding the Dubai International Financial Centre), the

United Kingdom, the United States of America and Uruguay, see the "Subscription and Sale of Notes" and
the "Purchase and Sale of Warrants" sections of this Base Prospectus, respectively.

*hkkkk

United States

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 Notes in bearer
form are subject to U.S. tax law requirements. Subject to certain exceptions, Notes and Warrants may not be
offered, sold or, in the case of Notes in bearer form, delivered within the United States or to U.S. persons.

*kkkk

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.

*hkkkk

European Economic Area

HBEU is not authorised as a credit institution or investment firm in the European Economic Area.

*kkkk

Hong Kong

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

*kkkk

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

*kkkk
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All references in this Base Prospectus, 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 Base Prospectus 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 "US$" refer to the lawful currency of the United States of America, all references to "Hong
Kong dollars", "HKD" and "HK$" refer to the lawful currency of 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 Final Terms in accordance with the law and applicable regulations and
guidelines issued by the relevant authorities in the relevant Offshore RMB Centre as specified in the relevant Final
Terms prevailing as of the trade date of the 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 the European Union, as amended. Any other currency referred to in any
Final Terms will have the meaning specified in the relevant Final Terms.

*kkkk

In this Base Prospectus, "Conditions™ means, 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 Base
Prospectus, terms defined in the Conditions, the "Form of Notes and Summary of Provisions Relating to the Notes
While in Global Form™ and the "Form of Warrants and Summary of Provisions Relating to the Warrants While in
Global Form" section have the same meanings in all other sections of this Base Prospectus.

*hkkkk

The language of this Base Prospectus is English. Certain legislative references and technical terms have been cited
in their original language in order that the correct technical meaning may be ascribed to them under applicable
law.
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Part | — Information Relating to the Programme Generally
Section 1.1 — Overview of the Programme

PART | — INFORMATION RELATING TO THE PROGRAMME GENERALLY

SECTION I.1 - OVERVIEW OF THE PROGRAMME

The following overview is a general description of the Programme, must be read as an introduction to this Base
Prospectus, and is qualified in its entirety by the remainder of this Base Prospectus and the information
incorporated by reference herein (and, in relation to any Tranche of Notes or Warrants, the relevant Final Terms).
Words and expressions defined in "Form of Notes and Summary of Provisions Relating to the Notes While in
Global Form", "Form of Warrants and Summary of Provisions Relating to the Warrants While in Global Form",
"Terms and Conditions of the English Law Notes", "Terms and Conditions of the French Law Notes", "Alternative
Terms and Conditions of the English Law Notes" or "Terms and Conditions of the Warrants" shall have the same
meanings in this Overview of the Programme.

Risk Factors: .......ccceeeevvvevveennnn.

AFTanger: ......ccovveiiniieiieienns

Dealers (in relation to Notes): ...

Managers (in relation to
Warrants):......ccoocvvenveeiennen

Principal Paying Agent, Registrar
and Transfer Agent: .............

Warrant Registrar and Warrant

Admission to Listing and
Trading: ..o

Clearing Systems: ......c..ccccevvenee.

Issuance in Series: ......cccccoveveeee..

HSBC Bank plc and HSBC Continental Europe. HSBC Continental
Europe intends to issue French Law Notes only. HSBC Bank plc does
not intend to issue Fixed Income Notes.

Investing in Notes or Warrants issued under the Programme involves
certain risks. The principal risk factors that may affect the ability of the
Issuers to fulfil their obligations under the Notes and Warrants are
discussed under "Risk Factors" below.

HSBC Bank plc

HSBC Bank plc and HSBC Continental Europe, and any other Dealer
appointed from time to time by the Issuer generally in respect of the
Programme or in relation to a particular Tranche of Notes.

HSBC Bank plc and HSBC Continental Europe, and any other Manager
appointed from time to time by the Issuer generally in respect of the
Programme or in relation to a particular Tranche of Warrants.

HSBC Bank plc in relation to English Law Notes or Warrants issued
by HBEU, BNP Paribas (as Principal Paying Agent and Paying Agent
only) in relation to French Law Notes issued by HBEU or HBCE.

HSBC Bank USA, National Association

Application has been made to admit Notes and Warrants issued under
the Programme to listing on the Official List of Euronext Dublin and
admitted to trading on the regulated market of Euronext Dublin. In
addition, application may be made by an Issuer for listing Notes and
Warrants issued under the Programme on Borsa Italiana S.p.A. and to
trading on the MoT.

Euroclear Bank SA/NV ("Euroclear™) and/or Clearstream Banking
S.A. ("Clearstream, Luxembourg") and/or Euroclear UK &
International Limited (formerly known as Euroclear UK & lIreland
Limited) ("CREST") and/or Euroclear France ("Euroclear France")
(in relation to French Law Notes only) and/or, in relation to any
Tranche of Notes or Warrants, any other clearing system as may be
specified in the relevant Final Terms.

All Notes and Warrants will be issued in Series and each Series may
comprise one or more Tranches of Notes or Warrants. Subject as set
out in the relevant Final Terms, all Notes and Warrants issued pursuant
to the Programme on the same date, denominated in the same currency,
having the same maturity date or Expiry Date (as applicable) and issued
on identical terms will constitute one Tranche of Notes or (as the case
may be) Warrants only.
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Denominations: .........ccccueeeeeennee.
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Each Tranche of Notes and Warrants will be issued on the terms set out
in the applicable Conditions as completed by the relevant Final Terms.

English Law Notes may be issued in bearer form, in registered form or
in uncertificated registered form. French Law Notes will be issued in
bearer dematerialised form (au porteur).

Warrants may be issued in registered form or in uncertificated
registered form.

Notes and Warrants may be denominated in any currency, subject to
compliance with all applicable legal and/or regulatory and/or central
bank requirements.

In relation to HBEU as Issuer: The Notes and Warrants of each Series
constitute direct, unsubordinated and unsecured obligations of the
Issuer, ranking pari passu without any preference among themselves
and, at their Issue Date, ranking pari passu with all other unsecured and
unsubordinated obligations of the Issuer other than any such obligations
preferred by law.

In relation to HBCE as Issuer: The Notes of each Series are direct,
unconditional, senior preferred and unsecured obligations of the Issuer
and rank and will rank at all times:

e pari passu without any preference among themselves and with
other Senior Preferred Obligations of the Issuer;

e senior to Senior Non-Preferred Obligations of the Issuer and any
obligations ranking junior to Senior Non-Preferred Obligations;
and

e junior to all present and future claims benefiting from statutory
preferences.

Subject to applicable law, in the event of the voluntary or judicial
liquidation (liquidation amiable ou liquidation judiciaire) of the Issuer,
bankruptcy proceedings or any other similar proceedings affecting the
Issuer, the rights of Noteholders to payment under the Senior Preferred
Obligations rank:

e junior to present and future claims benefiting from other preferred
exceptions; and

e senior to Senior Non-Preferred Obligations.

Notes and Warrants may be issued at any price, as specified in the
relevant Final Terms. The price and amount of Notes and Warrants to
be issued under the Programme will be determined by the relevant
Issuer and the relevant Dealer(s) at the time of issue in accordance with
prevailing market conditions.

The Notes may be issued in any denominations, provided that Notes
will be issued in denominations of not less than EUR 1,000 (or the
equivalent in an alternate currency) and that all French Law Notes of
any Series of Notes will have the same denomination. The Warrants
may be issued for consideration of more or less than, or equal to, EUR
100,000 (or its equivalent in another currency) per Warrant.

Notes may or may not bear interest. For each interest calculation period
in respect of which the Notes bear interest, interest may be calculated
at a fixed rate, at a floating rate or by reference to the occurrence of
certain trigger events.

The rate of interest applicable to the Notes may be subject to a
maximum or minimum percentage.
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Some Notes may specify in their Final Terms that "Coupon Trigger
Event" provisions are applicable. In this case, a coupon payment may
be made by the Issuer to an investor, depending on the performance of
the Underlying (as defined below) to which a Note is linked.

Further, some Notes may specify in their Final Terms that either:

e "Lock-In Coupon Event" provisions are applicable with respect to
Coupon Trigger Event. In this case, if the performance of the
Underlying exceeds a specified threshold in respect of any lock-in
coupon valuation date, then coupon payments will be made by the
Issuer to an investor in respect of all future coupon payment dates,
regardless of the future performance of the Underlying.

e "Coupon Trigger Recovery Event" provisions are applicable with
respect to Coupon Trigger Event. In this case, if the performance
of the Underlying in respect of any coupon valuation date exceeds
a specified threshold, investors will receive an additional payment
equivalent to the sum of all coupons which were not originally
payable on their related valuation date due to the performance of
the Underlying (and have not subsequently been paid in
accordance with the Coupon Trigger Recovery Event provisions).

The Warrants do not bear interest.

Maturities (Notes):........ccccevvenen. Notes may have any maturity, subject to compliance with all applicable
legal and/or regulatory and/or central bank requirements.

Expiration (Warrants): ............. Warrants may have any expiry, subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements.

Return on Notes and Warrants: The Notes (other than Fixed Income Notes) and Warrants are products
.................................................. which are designed for investors who wish to be exposed to fluctuations
in the level or price of the Underlying (as defined below), but who do

not wish to or are not able to hold the relevant Underlying itself. The

Notes and Warrants may be linked to underlying securities, which may

including exchange traded funds ("Underlying Securities") or

underlying indices ("Underlying Indices", together with the

Underlying Securities, the "Underlyings" and each, an "Underlying").

Fixed Income Notes bear interest but neither the interest nor the
redemption amount payable in respect of the Fixed Income Notes is
linked to an Underlying.

Final Redemption Amount (in On the Maturity Date, Noteholders will be entitled to receive a Final

relation to Notes): ................... Redemption Amount which may be linked to the performance of the
relevant Underlying(s) or which may be a fixed amount.

Cash Settlement Amount (in Warrantholders are entitled following exercise of their Warrants to

relation to Warrants): ............ receive a Cash Settlement Amount linked to the performance of the

relevant Underlying(s).

Exercise of Warrants: ............... Warrants may be exercised on the date specified in the relevant Final
Terms and are "European Style Warrants”. Unless "Automatic
Exercise" is specified as "Not Applicable™ in the relevant Final Terms,
the relevant Warrants may be automatically exercised on their Expiry
Date.

Events of Default (in relation to
the NOtes): ... The following events constitute events of default (each an "Event of
Default") under the Notes (other than Alternative English Law
Conditions Notes) and would entitle (A) with respect to English Law
Notes, any Noteholder or (B) with respect to French Law Notes, the
Representative (as defined in the French Law Conditions) acting upon

-3-
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request of any Holder (as defined in the French Law Conditions), to
accelerate the Notes held by such holder: (i) the Issuer fails to remedy
a default in the repayment of any principal due on the Notes or in the
payment of any interest due in respect of the Notes, in each case within
14 days of notice of such default having been given, in relation to the
English Law Notes, to the Principal Paying Agent or other Paying
Agent or the Registrar (as the case may be) by any Noteholder in
accordance with Condition 12(b) (Notices from Noteholders), and, in
relation to the French Law Notes, by the Representative acting upon
request of any Noteholder in accordance with Condition 12(b) (Notices
from Noteholders) provided that it shall not be such a default to
withhold or refuse any such payment (1) if the Issuer determines, acting
in good faith and (in the case of French law Notes 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 (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 or (ii) (in relation to HBEU as Issuer only) an
order is made or a resolution is passed for the winding-up of the Issuer
in England, or (in relation to HBCE as Issuer only) the Issuer applies
for or is subject to a judgment rendered for its judicial liquidation
(liquidation judiciare) or for a transfer of the whole of the Issuer's
business (cession totale de l'entreprise) or the Issuer makes any
assignment for the benefit of, or enters into any agreement with, its
creditors.

The following events constitute events of default (each, an "Event of
Default") under the Alternative English Law Conditions Notes and
would entitle any Noteholder to accelerate the Notes held by it: (i) the
Issuer fails to remedy a default in the repayment of any principal due
on the Notes or in the payment of any interest due in respect of the
Notes, in each case within 14 days of notice of such default having been
given to the Principal Paying Agent or other Paying Agent or the
Registrar (as the case may be) by any Noteholder in accordance with
Condition 12(b) (Notices from Noteholders), provided that the reason
for non-payment is not compliance with any fiscal or other law or
regulation or court order, or that there is doubt as to the validity of such
law, regulation or order in accordance with independent legal advice
from advisers which is acceptable to HSBC Bank plc, acting in its
capacity as principal paying agent (the "Principal Paying Agent"); or
(ii) an order is made or a resolution is passed for the winding-up of the
Issuer in England.

If the Notes are accelerated following an Event of Default, the Notes
will be redeemed against payment of an amount per Note equal to its
Early Redemption Amount.

There are no events of default applicable to the Warrants.

If the Calculation Agent determines that the performance of the Issuer's
obligations has become unlawful or (in the case of Warrants and Notes
other than Alternative English Law Conditions Notes only)
impracticable in whole or in part for any reason, the Issuer will be
entitled to redeem the Notes or terminate the Warrants early and pay
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the relevant investor an amount per Note equal to its Early Redemption
Amount or (as applicable) an amount per Warrant equal to its Fair
Market Value.

If the relevant Issuer were required under the terms and conditions of
the Notes (as applicable) (the "Conditions") to pay additional amounts
in respect of tax, such Issuer may subject to prior notice to the holders
of such Notes, redeem all, but not some only, of such Notes and pay the
relevant investor an amount per Note equal to its Early Redemption
Amount.

If Condition 5(f) is specified as being applicable in relation to a Series
of Notes, the relevant Issuer may exercise its right to redeem the Notes
on any of the optional redemption dates against payment of an early
redemption amount, each as specified in the relevant Final Terms. 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.

In relation to HBEU as Issuer:

Unless Condition 6B is specified as being applicable in relation to a
Series of Notes, all payments by the Issuer in respect of the Notes will
be made without deduction of any taxes, duties and other similar
charges, as are imposed or levied by or on behalf of the United
Kingdom unless the Issuer is required by law to withhold or deduct,
any such taxes. In the event that the Issuer is so required by law to
withhold or deduct the Issuer shall not be required to pay any additional
amounts in connection with such withholding or deduction and,
accordingly, Noteholders will be liable for and/or subject to such taxes
so withheld or deducted in respect of the Notes.

If Condition 6B is specified as being applicable in relation to a Series
of Notes, then if the Issuer is required by law to withhold or deduct on
account of such United Kingdom taxes, it will, subject to certain
exceptions as outlined in Condition 6B, pay such additional amounts as
may be necessary in order that the net amounts received by the
Noteholders after such withholding or deduction shall equal the
respective amounts which would have been receivable in respect of the
Notes in the absence of such withholding or deduction.

All payments by the Issuer in respect of Warrants will be made without
deduction of any taxes, duties and other similar charges, including
United Kingdom taxes, unless the Issuer is required by law to withhold
or deduct any such taxes or the Issuer exercises its right to withhold or
deduct any such taxes. If the Issuer is so required by law to withhold or
deduct any such taxes, it shall not be obliged to pay any additional
amounts to the Warrantholders. Therefore, Warrantholders will be
liable for and/or subject to any taxes, duties and other similar charges,
including withholding tax, stamp duty, stamp duty reserve tax and/or
similar transfer taxes, payable in respect of the Warrants.

In relation to HBCE as Issuer:

Unless Condition 6D is specified as being applicable in relation to a
Series of Notes, all payments by the Issuer of principal, interest and
other revenues in respect of the Notes will be made without withholding
or deduction for or on account of any taxes, duties, assessments or
governmental charges of whatever nature, present or future, as are
imposed or levied by or on behalf of France unless the Issuer is required
by law to withhold or deduct any such taxes, duties, assessments or
governmental charges. In the event the Issuer is so required by law to
withhold or deduct, it will pay such additional amounts as may be
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necessary in order that the net amounts received by the Noteholders,
after such withholding or deduction shall equal the respective amounts
of principal, interest and other revenues which would have been
receivable in respect of the Notes, in the absence of such withholding
or deduction, except no additional amounts shall be payable to a holder
of a Note who is liable to such taxes, duties, assessments or
governmental charges by reason of it having some connection with
France other than the mere holding of such a Note.

If Condition 6D is specified as being applicable in relation to a Series
of Notes, all payments by the Issuer of principal, interest and other
revenues in respect of the Notes will be made without withholding or
deduction for or on account of any taxes, duties, assessments or
governmental charges of whatever nature, present or future, as are
imposed or levied by or on behalf of France unless the Issuer is required
by law to withhold or deduct any such taxes, duties, assessments or
governmental charges. In the event that the Issuer is so required by law
to withhold or deduct, the Issuer shall not be required to pay any
additional amounts in connection with such withholding or deduction.

Governing Law: .......ccccccvenennn English law or French law with respect to Notes; English law with
respect to Warrants.

Ratings: ..o, The Issuers are rated by S&P, Moody's and Fitch. Series of Notes and
Warrants will not be individually rated.

Selling Restrictions:................... For a description of certain restrictions on offers, sales and deliveries
of Notes and Warrants, see Section 11.3 "Subscription and Sale of
Notes" and Section 111.3 "Purchase and Sale of Warrants".
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SECTION 1.2 - RISK FACTORS
Guidance on this Risk Factors section

This section provides details of the principal risks associated with each Issuer and the Notes and Warrants.
References to "HBEU" are references to HSBC Bank plc, and references to "HBCE" are references to HSBC
Continental Europe. References to the "Issuer™ are references to either HBEU or HBCE (as applicable), and
references to the "Notes" or the "Warrants™ are references to index-linked notes or warrants, equity-linked notes
or warrants or fixed income notes issued under the Programme for the Issuance of Notes and Warrants (the
"Programme").

Any investment in the Notes and Warrants is subject to a number of risks. Prior to investing in the Notes and
Warrants, investors should carefully consider risk factors associated with any investment in the Notes and
Warrants, the business of each Issuer and the industry in which each Issuer operates, together with all other
information contained in this Base Prospectus, including, in particular the risk factors described below and the
risk factors set out, in the case of HBEU, in the HBEU 2022 Form 20-F and, in the case of HBCE, in the HBCE
2022 Universal Registration Document (each as defined below), incorporated by reference. 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
Base Prospectus have the same meanings in this section.

This section is divided into a number of sub-sections, details of which are set out in the table below:

Name of sub-section Page Applicable to Explanation

1) Risks relating to 9 Notes and Warrants issued | This sub-section will be relevant for
HBEU by HBEU. issues of Notes and Warrants issued

by HBEU, as it details the risk factors
which HBEU deems to be material in
respect of itself as issuer of Notes and
Warrants, and its ability to perform
the obligations owed to holders of
any Notes and Warrants.

(2) Risks relating to 9 Notes issued by HBCE. This sub-section will be relevant for
HBCE issues of Notes issued by HBCE, as it

details the risk factors which HBCE
deems to be material in respect of
itself as issuer of Notes, and its ability
to perform the obligations owed to
holders of any Notes.

3) Risks relating to 9 Notes and Warrants issued | This sub-section will be relevant for
Notes and Warrants by HBEU. issues of Notes and Warrants issued
issued by HBEU by HBEU, as it details the risk factors
only which HBEU deems to be material in

respect its issuance of Notes and
Warrants.

(4) Risks relating to 11 Notes issued by HBCE. This sub-section will be relevant for
Notes issued by issues of Notes issued by HBCE, as it
HBCE only details the risk factors which HBCE

deems to be material in respect its
issuance of Notes.

(5) Risks relating to all 14 All Notes and Warrants. This sub-section will be relevant for
issues of Notes and all issues of Notes and Warrants, as it
Warrants details the risk factors which the

Issuers deem to be material in respect
of all Notes and Warrants.
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Name of sub-section Page Applicable to Explanation

(6) Risks relating to 28 All Notes and Warrants. This sub-section sets out certain
taxation of the withholding tax risks which may
Notes and Warrants apply to issues of Notes or Warrants.

@) Risks relating to 32 Notes only. In some respects, the Notes and
the Notes Warrants entail different risks from

one another on account of the
difference in the nature of Notes and
Warrants and in their terms.

(8) Risks relating to 35 Warrants only.
the Warrants

(9) Risks relating to 35 All Notes and Warrants | This sub-section will be relevant for
emerging markets which are settled in | Notes and Warrants in respect of
currencies emerging market | which payments will be made in an

currencies. emerging markets currency, and also

sets out risks associated with
settlement in Offshore RMB outside
mainland China.

(10)  Risks relating to 38 Notes only. This sub-section will be relevant for

Green Notes Notes in respect of which "Green
Notes" has been specified as
applicable in the relevant Final

Terms.

(11)  Additional risks 40 Notes only. This sub-section will be relevant for
relating to Notes issued by HBEU only in
Alternative English respect of which the "Alternative
Law Conditions Terms and Conditions of the English
Notes Law Notes" has been specified as

applicable in the relevant Final
Terms ("Alternative English Law
Conditions Notes").

In particular, Investors should be aware that, depending on the terms applicable to the relevant Series of Notes
or Warrants, repayment of any amount invested and any return on investment 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.

Investors should note that the risks relating to the relevant Issuer, the industry in which it operates and the Notes
and Warrants summarised in an issue specific summary (the "Issue Specific Summary™) appended to the Final
Terms relating to a Tranche of Notes or Warrants are the risks that such Issuer believes to be those key to an
assessment by an investor of whether to consider an investment in such Notes or Warrants. However, as the risks
which the Notes and Warrants are subject to and which the relevant Issuer faces relate to events and depend on
circumstances that may or may not occur in the future, investors should consider not only the information on the
key risks summarised in the Issue Specific Summary appended to the Final Terms relating to any Tranche of Notes
or Warrants (and set out in more detail below) but also, among other things, the other risks and uncertainties
described below.

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,
the level of the index or indices or the value of the security or securities underlying the Notes and Warrants or the
Notes and Warrants themselves, and, if any such risk should occur, the price of the Notes and Warrants may
decline and investors could lose all or part of their investment. Investors