OFFERING MEMORANDUM

4P HsBC

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- 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; A1 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 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.europa.eu. 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 Dépots 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

3 June 2025
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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
"Part A - 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: Abu Dhabi Global Market, 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, Singapore, South Africa, Spain, State of Kuwait,
State of Qatar (including Qatar Financial Centre), Sultanate of Oman, Switzerland, The Netherlands,
Taiwan, Thailand, Republic of Turkey, the United Arab Emirates (excluding the Abu Dhabi Global
Market and the Dubai International Financial Centre), the United Kingdom, the United States of
America and Uruguay, see "Part B4 - Subscription and Sale of Notes" and/or "Part C2 - Purchase and
Sale of Warrants" (as applicable) below.

Tekhkk

United States

NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE "SEC")
NOR ANY U.S. STATE 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.

*dekdd

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.

*dkdd

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.

sokok koK

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.

Tekhkk

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.

*dekdd

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 another 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 any 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.

*dekdd

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.

*dekdd

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.

*dekdd

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 C1 — 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 D1 — 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

X -



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 D1 — 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.

sokok gk

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 heading "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 the Notes", "Risks relating to the Warrants"; ""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 Notes and Warrants linked to ESG Reference Indices" and (a) in relation to
Notes and Warrants issued by HBEU, the risk factors contained in the HBEU 2024 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 2024 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.

1) Risks relating to HBEU

The section entitled "Risk Factors" on pages 35 to 47 of HBEU's Form 20-F dated 20 February 2025, as
filed with the U.S. Securities and Exchange Commission ("SEC")
(https://www.sec.gov/Archives/edgar/data/1140465/000114046525000037/hbeu-20241231.htm) (the
"HBEU 2024 Form 20-F"), as incorporated by reference herein on page A-107, sets out a description of
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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

Economic and market conditions and geopolitical developments may adversely affect HBME's financial
condition and results

HBME's earnings are affected by global and regional economic, financial and geopolitical changes.
Uncertain economic conditions and volatile markets can create a challenging operating environment for
HBME's business operations. HBME has previously experienced financial and operational losses as a
consequence of macroeconomic events. HBME's earnings, operations and operating model have been and
could be affected in the future by the following factors:

e The economic cycle: Global macroeconomic risks can impact the MENAT region and HBME.
Deteriorating business, consumer or investor confidence and lower levels of investment and
productivity growth, may lead to economic recession and lower customer activity. Rapid changes
to the economic environment can also create challenging operating conditions for financial
institutions such as HBME and may affect HBME's earnings and profits. A key source of
uncertainty for 2025 and beyond comes from shifts in economic and financial policies of the
United States of America (the "US"). Changes to US tariff policies and other countries' responses
are likely to have significant consequences for the global growth outlook and global trade and may
result in higher inflation and affect interest rate expectations. Across the MENAT region, many
countries in which HBME operates have their currency pegged to the dollar. This means that any
fluctuations in the US dollar's value or changes in US monetary policy due to tariffs could affect
exchange rate stability, trade competitiveness, and credit risk within such countries, thereby
requiring diligent strategic planning and risk management by HBME.

e Inflation and monetary policy: The combined pressure of tariffs, inflation and higher interest rates
can have material impacts on HBME's customers as these factors would erode real purchasing
power and increase debt service costs. Higher interest rates, in response to higher inflation or
otherwise, may affect the credit ratings of HBME's customers and their ability to repay debt. In
turn, this could negatively impact HBME's risk-weighted assets ("RWAs") and capital position,
resulting in increases in expected credit losses and other credit impairment charges ("ECL") and
potential liquidity stresses due to, amongst other factors, increased customer drawdowns. There
could be further adverse impacts on HBME's income if higher rates were to result in lower lending
volumes and weaker wealth revenue. Across most of the markets in which HBME operates, high
headline inflation continued to subside throughout 2024 and central banks, including the US'
Federal Reserve and the Central Bank of the UAE enacted monetary easing in the second half of
2024. Average annual inflation in the economies of HBME's key markets (the United Arab
Emirates, Saudi Arabia, Qatar, Kuwait, Oman and Algeria) is projected at 2.4 per cent. in 2025
and real gross domestic product is expected to grow by 3.5 per cent. (source: International
Monetary Fund World Economic Outlook January 2025). However, uncertainty over the trajectory
of US economic and trade policies, specifically around additional trade barriers and/or tariffs and
immigration, has shifted the balance of risks around the trajectory of inflation and future interest
rates and may affect future global growth. Higher interest rates, along with any slowdown in the
global economy and a reduction in government spending, could impact the level of economic
activity across the Middle East, North Africa and Tirkiye ("MENAT") region and may have an
adverse effect on HBME's credit risk profile.

e Financial stability: Changing economic conditions and shifting policy create a more uncertain and
volatile environment for asset markets. Changes to asset prices can adversely affect HBME by
increasing the financial vulnerability of customers and/or decreasing the value of collateral and
other claims.

. Oil price volatility: Oil prices impact the global economy and the economies of GCC states in
particular. A significant reduction in international oil prices, particularly if prices were to remain
low for an extended period, could negatively impact many GCC economies in which HBME
operates and HBME's wholesale and retail customers. Volatility in oil prices has resulted in a
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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 VAT regimes of Qatar and Kuwait are
expected to follow in the near future, whilst the UAE has introduced a corporate income tax (see
"HBME is subject to tax-related risks in the countries in which it operates"). Notwithstanding this,
the fiscal budgets of many GCC countries in which HBME operates still remain vulnerable to
reductions in oil prices.

. Geopolitical risks: Geopolitical risks remain high. The disruption of key supply routes, particularly
through the Red Sea, continues to impact global supply costs. Escalation, resurgence or other
changes in the Russia-Ukraine war and the conflict in the Middle East between Isracl, Hamas and
Hezbollah could impact economic activity in the MENAT region, or globally, for a prolonged
period which, in turn, could have a material adverse effect on HBME's business, financial condition,
results of operations, prospects, liquidity, capital position and credit ratings (see further "HBME is
subject to political, social and other risks in the countries in which it operates").

Adverse changes to the current economic, financial and geopolitical situation including in relation to any
of the factors listed above, could result in:

. Idiosyncratic losses: HBME's impairment estimates attempt to capture the effects of economic,
financial and geopolitical risks in the aggregate, but credit losses on specific exposures, with
idiosyncratic features that make them particularly susceptible to the risks described above, may not
be fully captured in HBME's impairment estimates;

. Sector-wide impairment: Changing economic conditions, policies and funding costs may give rise
to a deterioration in specific industries and sectors. In addition, certain sectors in various countries
where HBME operates may be affected by material increases in trade tariffs, with industry wide
implications;

. Reduced credit demand: The demand for borrowing from creditworthy customers may diminish
during periods of recession or where economic activity slows or remains subdued;

. A tightening of financial market conditions: HBME's ability to borrow from other financial
institutions or to engage in funding transactions may be adversely affected by market disruption;
and

. Goodwill and intangibles: A changing economic and geopolitical outlook may change the

recoverable value of assets and necessitate a write down in the value of intangible balance sheet
items, such as goodwill.

Provisioning against credit loss is conducted under the IFRS 9 'Financial Instruments' ("IFRS 9")
calculations of ECL, which use forward looking scenarios that incorporate the economic and financial risks
detailed above. While impairment estimates attempt to capture the effects of these in the aggregate, credit
losses on specific exposures with idiosyncratic features may not be fully captured in ECL estimates. As a
result, forecasts remain uncertain and changing economic conditions and the materialisation of key risks
could reduce the accuracy of HBME's models. Forecasts in recent years have been sensitive to changing
economic and financial policy, changing supply chain conditions, monetary policy expectations and the
inflation outlook. There remains uncertainty regarding the adequacy of HBME's models to reflect credit
losses under emerging risks which are not captured under the historical loss experience of its models, or to
adequately distinguish risks for specific sectors or portfolios. HBME's financial model outputs (including
retail and wholesale credit models such as IFRS loss models) continue to be monitored and management
judgemental adjustments are used where modelled ECL does not fully reflect the identified risks and related
uncertainty, or to capture significant late-breaking events. Nevertheless, model outputs may fail to
accurately capture the effects of complex economic, financial and geopolitical risks (see further "HBME
could incur losses or be required to hold additional capital as a result of model limitations or failure").

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

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

. coups, armed conflicts or acts of terrorism;

. political and/or social instability;

. geopolitical tensions;

. epidemics and pandemics (such as the Covid-19 pandemic);

. climate change, acts of God and natural disasters (including earthquakes, such as the 7.8 magnitude

earthquake that struck Tiirkiye and Syria on 6 February 2023 and the 6.2 magnitude earthquake
that struck Tiirkiye on 23 April 2025, floods, such as those that affected the UAE and Oman in
April 2024, and hurricanes); and

. infrastructure issues, such as transportation and power failures.

Each of the above could impact RWAs, and the financial losses caused by any of these risk events or
developments could impair asset values and the creditworthiness of customers. These risk events or
developments may also give rise to disruption to HBME's services and result in physical damage to HBME's
operations and/or risks to the safety of HBME's personnel and customers. The occurrence of any of these
events or circumstances could have a material adverse effect on HBME's business, financial condition,
results of operations and prospects.

Geopolitical tensions in the MENAT region could have significant ramifications for HBME and its
customers. While the UAE is seen as a relatively stable political environment, certain other jurisdictions in
the MENAT region are not, and there is a risk that regional political instability could impact the UAE.
Instability in the MENAT region may result from a number of factors, including government or military
regime change, civil unrest or terrorism. In particular, since 2011, there has been political unrest in a number
of countries and territories in the MENAT region, including Libya, Lebanon, Yemen, the Republic of Iraq
(Kurdistan), Syria, Palestine and Tiirkiye. This unrest has ranged 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. Examples of armed conflict include the UAE's involvement in the
Saudi-led intervention in Yemen against the Al Houthi militia from 2015 to 2020, the Saudi-led
multinational coalition formed in 2015 (of which the UAE remains a part of today) to combat Islamic
extremism and the Islamic State (also known as Daesh, ISIS or ISIL) and ongoing tensions between the US
and Iran and disruptions in Red Sea shipping caused by Houthi attacks, which have led to military strikes
by the US as recently as in April 2025. Additionally, the conflict in the Middle East between Isracl, Hamas
and Hezbollah), which have increased geopolitical tensions and political uncertainty across the MENAT
region. The US and the UK imposed additional sanctions on Iran in 2024 in response to Iran's activities and
the increase in tensions between Israel and Iran. Further sanctions may be imposed and could increase the
risk within HBME's operations. Uncertainty about the scope, duration and potential for escalation or
resurgence of conflict in the Middle East presents global economic and political implications.

These situations have caused significant disruption to the economies of the affected countries and have had
a destabilising effect on international oil and gas prices. A wider regional conflict or any escalation of
current conflicts could negatively affect the geopolitical stability and the macroeconomic framework of the
MENAT region. 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.

Being part of the HSBC Group, HBME may be adversely affected by increased geopolitical tensions across
the different jurisdictions in which the HSBC Group operates. In particular:

. While globalisation appears to remain deeply embedded in the international system, it is

increasingly challenged by protectionism, including trade tariffs, which could contribute to weaker
global trade, potentially affecting HBME's business. HBME's geographic footprint and coverage

A-4



Part A — Risk Factors

may make HBME 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, foreign currency restrictions,
expropriation, restrictions on international ownership, restrictions on offshoring activity, use of the
cloud and the sharing of customer data, interest rate caps, limits on dividend flows and increases
in taxation.

. The Russia-Ukraine war along with related financial sanctions, trade restrictions and Russian
countermeasures has had global economic and political implications. These sanctions and trade
restrictions remain complex, far reaching and evolving. The US has expanded the reach of its
secondary sanctions' regime, which includes broad discretion to impose severe sanctions on non-
US banks that are knowingly or even unknowingly engaged in certain transactions or services
directly or indirectly involving Russia's military-industrial base, including certain third-party
activities that are difficult to detect or beyond the HSBC Group's or HBME's control. The
imposition of such sanctions against any non-US HSBC Group entity could result in significant
adverse commercial, operational and reputational consequences for the HSBC Group and HBME.

. Diplomatic tensions between China and the US, which may extend to and involve other countries,
and developments in Hong Kong, Taiwan and the surrounding maritime region, may adversely
affect HBME and the HSBC Group. To date, the US, the UK, the EU and other countries have
imposed various sanctions and trade restrictions on Chinese persons and companies, and there is a
continued risk of additional sanctions and trade restrictions or tariffs being imposed in relation to,
among other things, alleged human rights abuses or advances in certain sensitive technologies.
China, in turn, imposed a number of its own sanctions and trade restrictions that target, or provide
authority to target, foreign individuals or companies as well as certain goods such as rare earth
minerals and metals, and technology and services, and these or other retaliatory measures may
continue to be imposed against certain countries, businesses and individuals. Strategic competition
with China has the potential to impact the HSBC Group's operations and global supply chains
remain vulnerable to a deterioration in the relationship between China and other countries. For
example, the EU is considering a programme restricting certain outbound investments in sensitive
technology areas that may affect China. In addition, during 2024, both the US and the EU raised
the rate at which they levy tariffs on a range of Chinese imports, including electric vehicles. These
have been imposed on the basis of unfair competition, where the Chinese government is accused
of providing unfair subsidies to industry.

. Existing and additional sanctions, trade restrictions, counter-sanctions and other retaliatory
measures relating to the foregoing and/or other geopolitical tensions may adversely affect HBME,
its customers and the markets in which it operates by creating regulatory, reputational and market
risks, including additional inflationary pressures and a more complex operating environment.

. Developing alternative payment mechanisms, along with the increased use of domestic currencies
for trade, have been persistent topics of discussion within the BRICS group of countries (Brazil,
Russia, India, China, South Africa, Iran, Egypt, Ethiopia and the UAE). Development of new
payment infrastructure and the use of alternative currencies may present operational and other
challenges if, for example, certain governments mandate the use of payment channels that do not
integrate with HBME's payment architecture and financial crime controls.

. Global tensions over trade, technology and ideology are manifesting themselves in divergent
regulatory standards and compliance regimes, creating a more complex operating environment for
HBME and its customers and presenting long-term strategic challenges for multinational
businesses more generally.

As the geopolitical landscape evolves, compliance by multinational corporations with their legal or
regulatory obligations in one jurisdiction may be seen as supporting the law or policy objectives of that
jurisdiction over another, creating additional legal, reputational and political risks for HBME. While it is
HBME's policy to comply with all applicable laws and regulations of all jurisdictions in which it operates,
geopolitical tensions, and potential conflicts in HBME's compliance obligations, will continue to present
challenges and risks for HBME and could have a material adverse impact on HBME's strategy, business,
customers, operations, financial results and reputation.
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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 for its products and services from locally incorporated and foreign banks within
the MENAT region. A number of the countries in the MENAT region could be viewed as overbanked
markets and as a result, over the last few years, such markets have experienced consolidation within their
banking sectors. According to the Central Bank of the UAE, there were a total of 24 locally incorporated
commercial banks licensed to operate in the UAE as at 31 December 2024 following a number of mergers
over the last few years, such as between National Bank of Abu Dhabi and First Gulf Bank in 2017, Abu
Dhabi Commercial Bank, Union National Bank and Al Hilal Bank in 2019, and Dubai Islamic Bank's
acquisition of Noor Bank in 2020. Other countries in the wider MENAT region have also seen similar
moves towards greater consolidation in their banking sectors. For example, in Saudi Arabia, the Saudi
British Bank merged with Alawwal Bank in 2019 and the National Commercial Bank merged with the
Samba Financial Group in 2021 to create the Saudi National Bank. In Qatar, Masraf Al Rayan merged with
Al Khalij Commercial Bank in 2021. In Bahrain, the merger of the National Bank of Bahrain and the Bank
of Bahrain and Kuwait was announced in 2024 and is expected to complete in 2025. In Kuwait, Kuwait
Finance House merged with Ahli United Bank - Bahrain in 2022 followed by a merger with Ahli United
Bank — Kuwait in 2024. Furthermore, in Egypt, First Abu Dhabi Bank merged with Bank Audi Egypt in
2022. Such mergers could lead to further consolidation in the MENAT banking sector, which could in turn
affect HBME's competitive environment with fewer and larger banks competing with HBME across its
products and services.

HBME targets internationally mobile customers 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 it 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 business in order to remain competitive.

HBME's products and services may not be successful with its targeted customers. 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, certain global and/or HSBC Group requirements 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 and
a growth in digital-only banks and service providers, offering significantly lower cost-to-serve models,
could pose a competitive risk to HBME. 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 payment services ecosystem,
including new market entrants and payment mechanisms, not all of which are subject to the same level of
regulatory scrutiny or regulations 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.
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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 these matters, this could have regulatory
compliance and reputational impacts for HBME.

Climate change could have both financial and non-financial impacts on HBME, either directly or indirectly
through its business activities and relationships. HBME's climate risk approach identifies physical risk and
transition risk as primary drivers of climate risk. In addition, HBME has identified net zero alignment risk
and the risk of greenwashing as thematic risk issues related to climate risk.

Physical risk may arise from the increased frequency and severity of extreme weather events, such as rising
sea levels and floods or chronic gradual shifts in weather patterns.

Transition risk may arise from the process of moving to a net zero economy, including changes in
government policy and legislation, technology, market demand and reputational implications triggered by
a change in stakeholder expectations in relation to HBME's or the HSBC Group's action or inaction.

Net zero alignment risk may arise from the risk of HBME or the HSBC Group failing to meet the HSBC
Group's net zero ambitions or failing to meet external expectations related to net zero.

The risk of greenwashing may arise from the act of knowingly or unknowingly making inaccurate, unclear,
misleading or unsubstantiated claims regarding sustainability to stakeholders.

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

. credit risk for HBME's corporate customers may increase if climate-related regulatory, legislative
or technological developments impact customers' business models or if extreme weather events
disrupt or interrupt customers' operations, resulting in financial difficulty for customers and/or
stranded assets and impacting their ability to repay their debts. 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 of their assets as a result of extreme weather;

. trading losses may arise if climate change results in changes to macroeconomic and financial
variables which negatively impact HBME's trading book exposures;

. liquidity may be impacted in the form of deposit outflows due to changes in customer behaviours
driven by impacts to profitability and/or wealth, or from reputational concerns relating to the
progress made towards the HSBC Group's climate-related ambitions and targets;

. real estate may be affected by changes to the climate, such as an increase in the frequency and
severity of extreme weather events and chronic shifts in weather patterns, which could impact both
property values and the ability of borrowers to afford their mortgage payments and lead to reduced
availability or increased cost of insurance, including insurance that protects property pledged as
collateral on HBME mortgages;

. operational risk may increase if extreme weather events impact critical operations and premises;

. regulatory compliance risk may result from the increasing pace, breadth and depth of climate-
related regulatory expectations, including on the management of climate risk, and variations in
climate-related reporting standards requiring implementation in short timeframes across multiple
jurisdictions;

. conduct risk could develop in association with the increasing demand for "green" or "sustainable"
products where there are differing or developing standards or taxonomies;

. reputational risks may arise from how HBME decides to support its customers in high-emitting
sectors in their transition to net zero, the preferences of different stakeholders in relation to HBME's
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approach to the transition to net zero, and if HBME makes insufficient progress in achieving the
HSBC Group's climate-related ambitions and targets; and

. model risk may arise as the uncertain and evolving impacts of climate change, as well as data and
methodology limitations, present challenges to creating reliable and accurate model outputs.

HBME faces increased reputational, regulatory compliance and legal risks as it makes progress towards the
HSBC Group's ESG-related ambitions and targets, with stakeholders likely to place greater focus on its
actions, such as the development of climate and ESG-related policies, its disclosures and financing and
investment decisions relating to the HSBC Group's ESG-related ambitions and targets.

HBME and the HSBC Group may face additional risks if it fails to:

. make sufficient progress towards the HSBC Group's ESG-related ambitions and targets;

. set adequate plans, to execute those plans, or to adapt those plans to changes in the external
environment;

. manage the risks associated both with meeting and not meeting the HSBC Group's ESG-related

ambitions and targets; and
. meet evolving regulatory expectations and requirements on the management of ESG risks.

HBME may face additional risks if it knowingly or unknowingly makes inaccurate, unclear, misleading or
unsubstantiated claims regarding sustainability to its stakeholders.

HBME may be exposed to climate and ESG-related litigation and regulatory enforcement risks, either
directly if stakeholders think that HBME is not adequately managing climate and ESG risks, or indirectly
if HBME customers are themselves the subject of litigation, potentially resulting in the revaluation of their
assets.

Requirements, policy objectives, expectations, views or market and public perceptions and preferences in
connection with the transition to a net zero economy and ESG-related matters may vary by jurisdiction and
stakeholder, particularly in light of the differing perspectives of stakeholders in different markets regarding
climate impacts and the nature of the appropriate responses to climate change. HBME may be subject to
potentially conflicting approaches to ESG matters in certain jurisdictions, which may impact HBME's
ability to conduct certain business within those jurisdictions or result in additional regulatory compliance,
reputational, political or litigation risks. For example, HBME's reputation and customer relationships may
be damaged as a result of a decision to participate, or not to participate, in certain projects perceived to be
associated with causing or exacerbating climate change, as well as any decisions made to continue to
conduct or change its activities in response to considerations relating to climate change, including the
transition to net zero. These risks may also arise from divergence in the implementation of ESG, climate
policy and financial regulation in the jurisdictions in which HBME operates.

In addition, nature-related risks beyond climate change may have significant economic impact. These risks
may arise when the provision of ecosystem services, such as water availability, air quality and soil quality,
is compromised, primarily by the five key drivers of nature loss: (i) changes to land, freshwater and marine
usage; (ii) climate change; (iii) pollution of air, water and soil; (iv) over-exploitation of natural resources;
and (v) invasive alien species. They can manifest themselves in a variety of ways for HBME, the HSBC
Group, and their respective customers, including through macroeconomic, market, credit, reputational,
regulatory compliance and legal risks.

Regulation and disclosure requirements in relation to human rights are increasing. Businesses are expected
to be transparent about their efforts to identify and respond to the risk of adverse human rights impacts
arising from their business activities and relationships. Failure to manage this risk may negatively impact
people and communities, which in turn may result in reputational, regulatory compliance and legal risks
for HBME and the HSBC Group.

In respect of all ESG-related risks, the HSBC Group 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 the HSBC Group
faces as a result of ESG-related matters), adapt to meet regulatory requirements and stakeholder and market
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expectations, which continue to evolve significantly and at pace. Achieving the HSBC Group's strategy
with respect to ESG matters, including the HSBC Group's ESG ambitions and targets that the HSBC Group
may set, will depend on a number of different factors outside of HBME's and the HSBC Group's control,
such as advancements in technologies and supportive public policies in the markets in which 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 ambitions and targets.

In order to track and report on HBME's progress against its ESG ambitions and targets, the HSBC Group
relies on internal and, where appropriate and available, external data sources, guided by certain industry
standards and its own ability to collect and process such data. While ESG-related reporting has improved
over time, data remains of limited quality and consistency, exposing HBME and the HSBC Group to the
risk of using incomplete and inaccurate data and models which could result in sub-optimal decision making.
Methodologies, data, scenarios and industry standards that HBME and the HBSC Group have used may
evolve over time in line with market practice, regulation and/or developments in science, where applicable.
Any such developments in methodologies and scenarios, and changes in the availability, accuracy and
verifiability of data over time, and HBME's and the HSBC Group's ability to collect and process such data,
exposes HBME and the HSBC Group to financial and regulatory reporting risk in relation to their climate
and ESG disclosures and could result in revisions to HBME's and the HSBC Group's internal measurement
frameworks and 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 HBME and/or the HSBC Group having to re-evaluate its progress towards its ESG-
related ambitions and targets in the future and this could result in reputational, regulatory compliance and
legal risks.

If any of the above risks materialise, this could have financial and non-financial impacts for HBME and the
HSBC Group which could, in turn, have a material adverse effect on HBME's 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 substantial proportion of
its assets, liabilities, revenues and expenses are denominated in other currencies, most of which are pegged
to the US dollar. Changes in foreign exchange rates or to GCC currency pegs 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 business is 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 "Economic and market conditions and geopolitical developments may adversely affect
HBME's financial condition and results" regarding the impact of these changes 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.
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Liquidity, or ready access to funds, is essential to HBME's business

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, to
provide funding for entities that do not accept deposits, to align asset and liability maturities and currencies,
and to maintain a presence in local markets.

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

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

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, 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. In a time of reduced liquidity,
HBME may be unable to sell some of its assets or may be unable to maintain the run-down and sale of
certain legacy portfolios, or HBME may need to sell assets at reduced prices, which in any such 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 ongoing 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 (collectively, "Regulations"). These Regulations include the DIFC Law
No. 1 02004, 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 rules and regulations of the
ADGM and the banking and securities regulations of the other jurisdictions in which HBME operates.
Many regulatory changes relevant to HBME's business may have an effect beyond the jurisdiction 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. The
measures taken include enhanced capital, liquidity and funding requirements, the separation or prohibition
of certain activities by banks, changes in the operation of capital markets activities, the introduction of tax
levies and transaction taxes, and changes in compensation practices. With respect to the non-financial risk
agenda, there is a focus on customers and markets, payments and e-money, digital and artificial intelligence,
ESG (including governance), and operational resilience. This is all set against increased geopolitical
tensions, which may limit the development of consistent regulatory requirements.

Oversight from international regulators has increased and is likely to intensify. The focus of regulators in
the jurisdictions in which HBME operates, such as the Central Bank of the UAE and the Qatar Central
Bank, on legal entity governance within HBME is increasing and the level of its interaction with such
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regulators has significantly increased. Continued focus on managing relationships with regulators, meeting
their timelines and managing their expectations is essential, including assisting such regulators with the
implementation of their supervisory objectives and national regulatory transformation agendas.

The specific areas where regulatory change and increased supervisory expectations could have a material
effect on HBME's business, financial condition, results of operations, prospects, capital position, reputation
and strategy include, but are not limited to, those listed below, grouped around prudential and non-
prudential themes.

Prudential and related issues:

Increased prudential regulation of the financial services industry across the MENAT region, such
as the UAE's 2018 Federal Law, which introduced greater regulation of financial activities in the
UAE;

The implementation of the Basel Committee on Banking Supervision's reforms to the prudential
framework, "Basel 3.1", which includes changes to RWA approaches to credit risk, market risk,
operational risk, counterparty risk and credit valuation adjustments and the application of an RWA
output floor;

The increased supervisory expectations arising from expanding and increasingly complex
regulatory reporting obligations, including expectations on data integrity and associated
governance and controls;

The possible impacts on some of HBME's regulatory ratios, such as the CET1 ratio, LCR and
NSFR, arising from strengthening HBME's regulatory reporting processes, making them more
sustainable and enhancing data, consistency and controls;

Requirements flowing from arrangements for the resolution strategy of HBME and its branches,
such as the regulations and standards enacted by the Central Bank of the UAE and the DFSA in
2018 to give effect to the capital, liquidity and funding requirements of Basel III in the UAE and
the DIFC, although certain aspects regarding the scope of these frameworks remain to be clarified;
and

Reviews of regulatory frameworks applicable to the wholesale financial markets.

Non-prudential and related issues:

The ongoing focus of regulators, international bodies and other policymakers on how HBME
conducts business and ensures the delivery of fair customer outcomes, particularly for vulnerable
customers (for example, through the UAE's Federal Law No. 15 of 2020 on Consumer Protection
and an increased focus of governments elsewhere in the MENAT region, in particular the UAE,
Qatar and Saudi Arabia, on introducing similar measures in line with international standards),
promoting effective competition and ensuring the orderly and transparent operation of global
financial markets;

A number of MENAT countries in which HBME operates are subject to a mutual evaluation review
by the Financial Action Task Force ("FATF"). Tiirkiye and the UAE were added to the FATF Grey
List in 2021 and 2022, respectively, however, both countries were removed from the FATF Grey
List in 2024 following improvements to their anti-money laundering and counterterrorist financing
regulatory frameworks. Algeria is currently on the FATF Grey List, having been added in 2024,
whilst Kuwait is on a watch list. Should any further MENAT countries in which HBME operates
be added (or re-added) to the FATF Grey List, this may result in increased monitoring of financial
crime systems and controls, together with additional regulatory and compliance obligations and
risks for HBME and its customers;

Observing and complying with the evolving regulations, standards and restrictions introduced by
the Central Bank of the UAE's Higher Shari'ah Authority and the Accounting and Auditing
Organization for Islamic Financial Institutions regarding Shari'ah-compliant products and services
provided by HBME into or out of the UAE;
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. The introduction of tax levies across the MENAT region, including the implementation of VAT in
the GCC and the introduction of corporate income tax in the UAE;

. The ongoing focus by regulators in the MENAT region on offshoring activity, use of the cloud and
the sharing of customer data;

. The implementation of conduct and other measures as a result of regulators' focus on organisational
culture, employee behaviour, whistleblowing and inclusion;

. The global supervisory and regulatory change focus on technology adoption and digital delivery,
underpinned by consumer protection, including the use of digital assets and currencies and wider
financial technology risks, for example, the introduction of regulations within the MENAT region,
and globally, aimed at regulating crypto-assets and cryptocurrency-related activities;

. Increasing regulatory expectations and requirements around the use of artificial intelligence;

. Continuing global supervisory and regulatory change focus on payment services and related
infrastructure;

. Ongoing expectations with respect to managing emerging financial crime risks and its impact on

customers, managing conflicting laws and approaches to legal and regulatory regimes and
implementing increasingly complex and less predictable sanctions and trade restrictions;

. The EU's CRD IV Article 21c amendment requiring non-EU entities to provide core banking
services to EU customers through an EU branch or subsidiary;

. The structural separation of certain banking and other activities proposed or enacted in a number
of jurisdictions, including trading activities and the prohibition of certain proprietary trading
activities;

. Changes in national or supra-national requirements regarding the management of third-party risk;

. Increasing regulatory expectations of firms in relation to ESG-related governance, risk

management and disclosure frameworks, particularly relating to climate change, transition plans,
greenwashing and supply chain due diligence;

. The increasing regulatory expectations and requirements relating to various aspects of operational
and cyber resilience, including an ongoing focus on the response to institutions to operational
disruptions; and

. The regulatory focus on policies and controls related to the unauthorised use by employees of
electronic communications on non-business platforms.

Governments and regulators in the jurisdictions in which HBME operates may take additional actions
regarding areas of risk already identified within the financial services industry or new areas of concern.
These interventions could potentially have negative consequences for HBME.

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 offshoring
activity, use of the cloud and the sharing of customer 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.

HBME may be indirectly affected by the impact of Regulations on its counterparties where such
counterparties are also subject to such Regulations, to the extent that such Regulations may adversely affect
the ability of HBME's counterparties to meet their contractual obligations under transactions entered into
with HBME. HBME's affiliates and associated companies may also be affected by Regulations, and this
could indirectly have a negative impact on HBME too.

Regulations may come into force in the UAE or any other jurisdiction in which HBME operates without
being made publicly available until after their implementation date or which may require the passing of



Part A — Risk Factors

further Regulations or the provision of guidance before it is fully clear how such Regulations will impact
HBME's business.

The asymmetric application of Regulations across the multiple jurisdictions in which HBME operates poses
arisk, as HBME must navigate a complex landscape of diverse legal and regulatory requirements. This can
lead to inconsistencies in compliance and operational practices, as well as increased costs and resource
allocation to ensure adherence to varying standards. Moreover, the potential for regulations to be introduced
without market consultation or with limited implementation timelines further exacerbates the risk of non-
compliance or suboptimal adaptation to new regulatory expectations. This could have a material adverse
effect on HBME's business, financial condition, results of operations and prospects.

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, HSBC Holdings plc, is structured, all of
which could have a material adverse effect on HBME's business, financial condition, results of operations
and prospects.

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, increasing focus from regulators, investors and other stakeholders on ESG disclosures, including
in relation to the measurement and reporting of such matters as both regional and international standards in
this area continue to significantly evolve and develop, increased media attention and higher expectations
from regulators and the public. In addition, criminal prosecutions of, and civil proceedings involving,
financial institutions for, among other things, alleged conduct breaches, breaches of anti-money laundering,
anti-bribery and 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.

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 or certain customer segments, 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 ("Proceedings") 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
Proceedings. Provisions for Proceedings typically require a higher degree of judgement than other types of
provisions, and the actual costs resulting from such Proceedings may exceed existing provisioning.

HBME and its subsidiaries continue to be subject to a number of material Proceedings, a number of which
are described in Note 34 ("Legal proceedings and regulatory matters") on page 69 of the 2024 HBME
Annual Report and Accounts. The outcomes of these 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 or one
or more of its subsidiaries may face additional Proceedings in the future, including in other jurisdictions
and/or with respect to matters similar to, or broader than, the existing Proceedings. 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.
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HBME may fail to meet the requirements of regulatory stress tests

HBME is subject to supervisory stress tests in the markets in which it operates, including the DIFC and the
UAE. These exercises are designed to assess the resilience of banks to potential adverse economic
developments or operational failure to inform mitigation actions and ensure that they have robust, forward
looking capital planning processes that account for the risks associated with their business profile.
Assessment by supervisors is both on a quantitative and qualitative basis, the latter focusing on HBME's
data provision, stress testing capability and internal management processes and controls.

Failure to meet quantitative or qualitative requirements of regulatory stress tests, or the failure by
supervisors to approve HBME's stress test results and capital plans, could result in HBME being required
to enhance its capital position, and this could, in turn, have a material adverse effect on its business,
financial returns, capital position, operational capabilities 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. including (inter alia) by way of an income inclusion rule top-up tax ("IIR") or a domestic
minimum top-up tax ("DMTT"), each of which was implemented in the UK, the jurisdiction of HBME's
ultimate parent entity, HSBC Holdings plc, in July 2023 with effect for accounting periods beginning on or
after 31 December 2023. Under the UK's IR rules, a top-up tax liability may arise for HSBC Holdings plc
where the effective tax rate of its group's operations in a jurisdiction, calculated based on principles set out
in the OECD's 'Pillar Two' model rules, is below 15 per cent. In each applicable jurisdiction where there is
a DMTT framework, any such top-up tax will be payable to the tax authority in that jurisdiction; otherwise
(or in circumstances where such DMTT in not a "qualified" DMTT for the purposes of the UK's IIR rules)
additional tax could be payable by HSBC Holdings plc to the UK tax authority pursuant to the UK's IIR
rules. The implementation dates of the 'Pillar Two' rules vary for each member country of the OECD's
Inclusive Framework which is implementing such rules.

Tax legislation has been enacted in the UAE, Bahrain, Kuwait, Oman and Qatar to implement a local DMTT
regime effective in each jurisdiction from 1 January 2025, with further implementing regulations expected
in Kuwait and Oman.

Based on HBME's forecasts and model designed to calculate the application of the global minimum tax
rate, no top-up tax liability is expected to arise for HBME in the UAE, Oman or Kuwait in 2025, although
top-up tax liability is expected in both Bahrain and Qatar in 2025 and must be paid to the local tax authority
in each case. The impact of the global minimum tax rate on HBME will depend on how and when the
various jurisdictions in which HBME operates implement the rules, and how entities are structured within
the HSBC Group.

In addition, in 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") to enact a federal corporate
income tax regime in the UAE, which applies to HBME from its accounting period commencing on 1
January 2024. Under the Corporate Tax Law, corporate tax applies on the net profits of a business. A rate
of 9 per cent. applies to taxable income exceeding AED 375,000, a rate of zero per cent. applies to taxable
income not exceeding AED 375,000 and a rate of zero per cent. applies on qualifying income of free zone
entitiecs. HBME, whilst headquartered in the DIFC, cannot benefit from the free zone exemption under the
Corporate Tax Law as it is an operating bank in the UAE and its banking activity is specifically excluded
from the free zone qualifying activities.

UAE branches of foreign banks are subject to tax on their annual taxable income at the Emirate level. Since
the introduction of the Corporate Tax Law, the Emirates of Dubai, Ras Al Khaimah and Sharjah have issued
legislation that seeks to enable any corporate tax paid at the federal level to be credited against the Emirate-
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level tax or otherwise in order to prevent double taxation. It is expected that similar legislation from other
Emirates will follow.

In general, the implementation of the above and any further potential changes to tax legislation, the
approach taken by tax authorities in audits, and tax rates in the countries and territories in which HBME
operates, could increase HBME's effective tax rate in the future and in doing so could 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

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

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.

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

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 and/or the HSBC Group's operations may result
in disruption for customers, manipulation of data or financial loss. This could adversely impact both HBME
and its customers.

Adversaries attempt to achieve their objectives by compromising HBME and the HSBC Group or their
third-party suppliers. They use techniques that include malware (such as ransomware), exploitation of both
known and unpublished (zero-day) software vulnerabilities, phishing emails, distributed denial of service
attacks, as well as physical compromise of premises or coercion of staff. HBME's and the HSBC Group's
customers may also be subject to these constantly evolving cyber-attack techniques. The HSBC Group, like
other financial institutions, has experienced numerous common cyberattacks, including for example,
distributed denial of service and phishing attacks. Some of the HSBC Group's third-party service providers
also have experienced cyberattacks. To date, neither HBME nor the HSBC Group has been materially
affected by cybersecurity threats. However, HBME expects cyberattacks to continue and HBME's business
strategy, results of operations and financial condition could be materially affected by cybersecurity risks
and any future material incidents.

Cyber-security risks will continue to increase, due to: continued increase of services delivered over the
internet; increasing reliance on internet-based products, applications and data storage; the increasing use of
artificial intelligence, which could be used to facilitate sophisticated cyber-attacks; and an increased use of
hybrid working models by HBME's and the HSBC Group's employees, contractors, third-party service
providers and their sub-contractors.

Failure to adhere to HBME's and the HSBC Group's cyber security policies, procedures or controls,
employee wrongdoing, or human, governance or technological error could also compromise HBME's and
the HSBC Group's ability to defend against cyber-attacks. Should any of these cybersecurity risks
materialise, they could have a material adverse effect on HBME's customers, business, financial condition,
results of operations, prospects and reputation.
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HBME could incur losses or be required to hold additional capital as a result of model limitations or
failure

HBME uses models for a range of purposes in managing its business, including regulatory capital
calculations, stress testing, credit approvals, calculation of ECLs/loan impairment charges on an IFRS 9
basis, financial crime and fraud risk management and financial reporting.

HBME could face adverse consequences as a result of decisions that may lead to actions by management
based on models that are poorly developed, implemented, maintained or used, or as a result of the modelled
outcome being misunderstood, or the use of modelled information for purposes which it was not designed,
or by limitations arising from the uncertainty inherent in predicting or estimating future outcomes.
Regulatory scrutiny and supervisory concerns over banks' use of models are 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 negative
feedback from regulators, 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.

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. Model risk remains a key area of focus given the regulatory scrutiny in this area.

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. See also "Economic and market
conditions and geopolitical developments may adversely affect HBME's financial condition and results".

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 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.
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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 rely upon counterparties to undertake certain financial crime
risk management activities on its behalf.

Any controls implemented and maintained by HBME to manage the risk created by such reliance may not
prevent third parties from using HBME (and HBME's relevant counterparties) as a conduit for financial
crime without HBME's knowledge (and that of those counterparties).

Becoming a party to, being associated with, or being accused of being associated with, financial crime
could damage HBME's reputation and could make it subject to fines, sanctions and/or legal or regulatory
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 is subject to the risk of financial crime

HBME is exposed to financial crime risk from its customers, staff and third parties engaging in criminal
activity (see also "Third parties may use HBME as a conduit for illegal activities without HBME's
knowledge") and, as such, HBME faces increasing regulatory expectations. In 2024, financial crime risk
continued to be exacerbated by increasingly complex geopolitical challenges, the macroeconomic outlook,
the complex and dynamic nature of sanctions compliance, evolving financial crime regulations, rapid
technological developments, an increasing number of national data privacy requirements and the increasing
sophistication of fraud, scams and other criminal activities. HBME's ability to manage financial crime risk
is dependent on the use and effectiveness of its financial crime risk assessments, systems and controls.
Weak or ineffective financial crime processes and controls may risk HBME inadvertently facilitating
financial crime, which may result in regulatory investigation, sanction, litigation, fines and reputational
damage. 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 business is exposed to risk from potential non-compliance by its employees with HBME's and the
HSBC Group's policies, including the HSBC Values, and related employee behaviours and 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 increase 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 of its strategic initiatives

Effective management of transformation initiatives is required to achieve HBME's strategic priorities,
which includes delivering both on externally driven programmes and on its own key business initiatives,
which seek to deliver growth, operational resilience and efficiencies. The scale, complexity, and concurrent
demands of such transformation can result in heightened execution risk.
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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.

In October 2024, the HSBC Group announced it was simplifying its organisational structure to accelerate
delivery against the HSBC Group's strategic priorities. Effective 1 January 2025, the HSBC Group operates
through four new business segments: Hong Kong; UK; Corporate and Institutional Banking; and
International Wealth and Premier Banking. The HSBC Group's functions are being realigned to support
these four business segments and so HBME now operates through two business segments: Corporate and
Institutional Banking; and International Wealth and Premier Banking. The execution of this reorganisation
will result in significant organisational design changes throughout the HSBC Group, including within
HBME. There is a risk that the reorganisation does not achieve some or all of its goals and fails to deliver
or achieve the expected benefits of the HSBC Group's strategic initiatives, which may in turn impact
HBME's strategy.

HBME's strategy has been impacted 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, challenges in integrating any newly acquired businesses into HBME's
business and instituting and maintaining appropriate transitional arrangements 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 likelihood of relatively modest
economic growth in the near to medium term, inflation, changes in legislation and geopolitical tensions
(see "Economic and market conditions and geopolitical developments may adversely affect HBME's
financial condition and results"). Therefore, there remains a risk that, in this uncertain economic
environment, HBME's cost and investment actions may not be sufficient to achieve their expected benefits
which, in turn, could have a material adverse effect on HBME's customers, business, financial condition,
prospects, operational resilience and reputation.

HBME's risk management measures may not be successful

The management of risk is an integral part of all HBME's activities. Risk constitutes HBME's exposure to
uncertainty and the consequent variability of return. Specifically, risk equates to the adverse effect on
profitability or financial condition arising from different sources of uncertainty, including wholesale and
retail credit risk, market risk, non-traded market risk, operational risk, insurance risk, concentration risk,
capital 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 or another member of the HSBC Group, their employees or those
companies with whom they are 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
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regions, groups and individuals. In addition, HBME's business faces increasing scrutiny in respect of ESG-
related matters. If HBME or another member of the HSBC Group 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 inclusion, climate, 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.

Social media and other broadcasting channels 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: 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.

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 proceedings, administrative action or
other adversarial proceedings 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.

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

HBME's continued success and the implementation of its strategy depends in part on the retention of key
members of its management team and wider employee base, and the availability of skilled management and
personnel in each of HBME's business segments and functions. The implementation of organisational
changes and ongoing talent and capability shortages in key markets, particularly where those with the
specialist skills are required to be globally mobile, add to the complexity of its supply challenge. This
challenge is also increased by rapidly changing skill requirements and ways of working, the evolving
regulatory landscape and increased requirements and expectations regarding the employment of local
nationals and inclusion in some jurisdictions.

HBME's ability to continue to attract, train, motivate and retain highly qualified professionals may also
depend on factors beyond HBME's control, including economic, market and regulatory conditions.

When HBME acquires or disposes of a group operation, it needs to ensure compliance with any employment
requirements, provide support to affected employees, and integrate new employees into HBME's and the
HSBC Group's values, culture and ways of working.

If business segments or functions fail to staff their operations appropriately or lose one or more of their key
senior executives and fail to successfully replace them in a satisfactory and timely manner, or fail to
implement successfully the organisational changes required to support HBME's strategy, its business,
financial condition, results of operations, prospects and reputation, 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.
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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 counterparties.

Many of these transactions expose HBME to credit risk in the event of default by its counterparty. 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. Ratings
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 ratings agencies will
maintain HBME's current ratings or outlook based on bank rating methodologies applied by ratings
agencies.

Any reductions in HBME's current ratings or 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 business

Risks arising from changes in credit quality and the recoverability of loans and amounts due from borrowers
and counterparties (for example, 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
uncertainties driven by significant macroeconomic and policy changes that might be enacted by the new
US administration, could reduce the recoverability and value of HBME's assets and require an increase in
HBME's ECLs/loan impairment charges (see 'Economic and market conditions and geopolitical
developments may adversely affect HBME's financial condition and results").

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 macroeconomic and geopolitical conditions, including the impact of higher
US tariff rates, retaliatory actions, and sector or portfolio specific risks, 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/loan impairment charges 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
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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 its financial statements. In 2024, these included
valuation of financial instruments, ECL/loan impairment charges, post-employment benefit plans, deferred
tax assets and provisions, which are discussed in detail in "Summary of material accounting policies" in the
2024 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 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 calculation of obligations under post-employment benefit plans involves the determination of key
assumptions, including discount rate, inflation rate, pension payments and deferred pensions, pay and
mortality.

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.

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.

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.

These estimates and judgements could have a material adverse effect on HBME's future financial position,
results of operations, capital position, prospects and reputation. For further details, see "Summary of
material accounting policies" in the 2024 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 IASB or the IFRS Interpretations Committee may issue new accounting standards
or interpretations that could materially impact how HBME calculates, reports and discloses its financial
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results and financial condition, and which may affect HBME's capital ratios, including its common equity
tier 1 capital ratio.

HBME could also be required to apply new or revised standards retrospectively, resulting in HBME
restating prior period financial statements in material amounts or adjusting the opening balances. This could
have a material adverse effect on HBME's business, financial condition, results of operations and capital
position.

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 170 — 181 of the HBCE 2024

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 His Majesty's Treasury ("HM Treasury"), the Bank of England, the Prudential
Regulation Authority and the United Kingdom Financial Conduct Authority (each a "relevant UKRA") in
circumstances where a UK bank has encountered or is likely to encounter financial difficulties.

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

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

Power to reduce Noteholders' and Warrantholders' claims

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

The bail-in power gives the relevant UKRA the power to cancel all or a portion of the principal amount of,
or interest on, certain unsecured liabilities (which could include the Notes and/or Warrants) of a failing
financial institution or its holding company, to convert certain debt claims (which could be amounts payable
under the Notes and/or Warrants) into another security, including ordinary shares of the surviving entity or
its holding company, if any and/or to amend or alter the terms of such claims, including the maturity of the
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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
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.
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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.

5) 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. I[f HBME fails to do so, it may be necessary for a
holder 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 in 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
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"). 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(4) of the Judicial Authority Law (which has been replaced by an
amended Article 7 in Dubai Law No. 16 of 2011), 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 pursuant to the foregoing. 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 UK
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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. It remains to be seen how
the Memorandum of Guidance will be applied in practice by the DIFC courts, although there is at least one
case where an English judgment was enforced by the DIFC Courts. In theory, therefore, an English Court
judgment could be enforced within the DIFC against HBME. However, this is also 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 in accordance with Article 24 of the DIFC Court
Law.

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. Article 42(1) of 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
find that the subject-matter of the dispute would not have been capable of settlement by arbitration under
the laws of the DIFC or the enforcement of the award would be contrary to the public policy of the UAE.
How the New York Convention provisions would be interpreted and applied by the DIFC Courts in practice
remains largely untested and therefore whether the DIFC Courts will enforce a foreign arbitration award in
accordance with the New York Convention (or any other multilateral or bilateral enforcement convention),
remains unclear.

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

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 and
by Directive 2024/1174 of the European Parliament and of the Council of 11 April 2024 as regards certain
aspects of the minimum requirement for own funds and eligible liabilities, 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.
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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:

)] 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.

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"), notably by Directive (EU) 2019/878 of 20 May 2019 amending CRD 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,



Part A — Risk Factors

and by Directive (EU) 2024/1619 of the European Parliament and of the Council of 31 May 2024 amending
CRD as regards supervisory powers, sanctions, third-country branches, and environmental, social and
governance risks) 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 'no 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
of resolution 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
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) and by Directive 2024/1174
of the European Parliament and of the Council of 11 April 2024 as regards certain aspects of the minimum
requirement for own funds and eligible liabilities.

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
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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 et 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 economic 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 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.

7 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.
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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
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.
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Capital risks relating to Notes and Warrants

Except where the terms and conditions of the relevant Series of Notes or Warrants provide for the principal
to be fully repaid, 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).

Certain additional risk factors associated with physically settled Notes and Warrants

The applicable Pricing Supplement may provide that the relevant payment obligations of the Issuer under
the relevant Notes or Warrants are (or may be) discharged, in whole or in part, by physical settlement.
When any such obligations under the relevant Notes or Warrants are physically settled, the Issuer will not
pay the investor cash in discharge of such obligations under the Notes or Warrants but will deliver to the
investor the relevant Reference Assets.

There is no guarantee that there will be any market or liquidity in relation to such Reference Assets or that
the investor will be able to dispose of or realise such Reference Assets for an amount equivalent to the
relevant obligations of the Issuer under such Notes or Warrants if the Issuer had settled the relevant Notes
or Warrants by way of cash settlement. Therefore, if the Issuer physically settles any obligations under the
relevant Notes or Warrants, the investor may upon realisation of such Reference Assets receive less than if
the Issuer had settled the relevant Notes or Warrants by way of cash settlement. Prospective investors should
note that they may be required to take delivery of such Reference Assets and should ensure that they have
the capacity to receive such obligations on purchasing the relevant Notes or Warrants.

Adverse regulatory implications could also ensue when any Notes or Warrants are physically settled which
may not have arisen had such Notes or Warrants been cash settled. Each prospective investor should consult
its own advisers concerning the relevant implications of physical settlement under the relevant Notes or
Warrants.

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. In addition, the ability of the
Dealers to make a market in the Notes or Warrants (if applicable) may be impacted by changes in regulatory
requirements applicable to the marketing, holding and trading of, and issuing quotations with respect to,
the Notes or Warrants (as applicable). 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. Ifany 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
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and Warrants may cause, in turn, an increase in the volatility associated with the price of the Notes and
Warrants. An investor in the Notes or Warrants is subject to the risk therefore, that to the extent that there
is no liquid market in the Notes and Warrants, an investor may have to wait until redemption of such Notes
or until it is able to exercise such Warrants in order to realise the value of its investment and, as such, an
investor should proceed on the assumption that they may have to bear the economic risk of an investment
in the Notes or Warrants until their redemption or exercise date.

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 delivery or
payment of any principal, interest or residual cash amount 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 or delivery (as applicable)
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 or delivery (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 or deliveries 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



Part A — Risk Factors

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 or French law, as the
case may be, and the 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 or French
law (as applicable) 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.

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 have to purchase additional Notes or Warrants, incurring transaction costs
in each case, in order to realise their investment. Furthermore, investors in such Notes or Warrants incur
the risk that there may be differences between the trading price of such Notes or Warrants and the Cash
Settlement Amount of such Warrants or the Final Redemption Amount or Early Redemption Amount of
such Notes (as applicable).

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

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 Notes and Warrants referencing near risk-free rates

Methodologies for the calculation of near risk-free rates which may be reference rates for Floating Rate
Notes or Warrants ("RFR Warrants") may vary and evolve.

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



Part A — Risk Factors

("SORA") in respect of SGD and the Tokyo Overnight Average Rate ("TONA") in respect of JPY), with
the interest rate or other amount(s) (as applicable) for a relevant period calculated on a backward looking
(compounded or simple weighted average, in relation to Notes and compounded only, in relation to RFR
Warrants) 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 EURIBOR and other IBORs as reference rates
for the Notes or RFR Warrants (as applicable). Most of the rates are backwards-looking, but the
methodologies to calculate the risk-free rates are not uniform. Such different methodologies may result in
slightly different interest amounts being determined in respect of otherwise similar securities. Furthermore,
SOFR is a secured rate that represents overnight secured funding transactions, and therefore may perform
differently over time to an unsecured rate.

The Issuer may in the future also issue Notes and/or RFR Warrants referencing near risk-free rates such as
SONIA, SOFR, €STR, SORA and TONA as reference rates, that differ materially in terms of interest
determination when compared with any previous Notes and/or RFR Warrants issued by it under this
Programme. Such variations could result in reduced liquidity or increased volatility or might otherwise
affect the market price of any Notes and/or RFR Warrants that reference a near risk-free rate issued under
this Programme from time to time.

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 consider
how any mismatch between applicable conventions for the use 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 or RFR Warrants 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 or RFR Warrants.

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 or Warrantholders (as applicable)
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 referencing near risk-free rates may fluctuate
more than securities that are referencing 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 any Interest Rates or other amounts (as applicable) based on near risk-free rates will only
be capable of being determined at the end of the relevant Interest Period or Calculation Period (as
applicable)

Interest on Notes or the relevant amounts payable under the RFR Warrants (as applicable) 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 or Calculation Period (as applicable) and immediately prior to the
relevant Interest Payment Date or Interim Payment Date or Expiry Date (as applicable). It may therefore
be difficult for investors in Notes or RFR Warrants that reference such rates to reliably estimate the amount
of interest (or other amount payable thereunder) that will be payable on such Notes or RFR Warrants.
Further, in respect of Notes only, 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 of 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 or RFR Warrants (as applicable) referencing 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
(or other amount) payable on such Notes or RFR Warrants (as applicable) and the trading prices of such
securities.
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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 Event 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 or RFR Warrants
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 or RFR Warrants (as applicable) 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 or Warrantholders
(as applicable) 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 or RFR Warrants,
including, without limitation, adjustments to any variable, margin, calculation methodology, valuation,
settlement, payment terms or any other terms of the Notes or RFR Warrants.

Any of the above-mentioned determinations may require the exercise of discretion and the making of
subjective judgements. The rate applicable to the Notes or RFR Warrants 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
may result in changes to the Conditions, interest and/or other payments (as applicable) that are lower than
or that do not otherwise correlate over time with the payments that could have been made on any such Notes
or RFR Warrants (as applicable) 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
securities.

Risks relating to benchmark reform and transition
Regulation of benchmarks may lead to future reforms or discontinuation

The Euro Interbank Offered Rate ("EURIBOR") and other indices which are deemed "benchmarks" have
been subject to significant regulatory scrutiny and legislative intervention in recent years. This relates not
only to creation and administration of benchmarks, but, also to the use of a benchmark rate. In the EU, for
example, Regulation (EU) No. 2016/1011, as amended (the "EU Benchmarks Regulation") applies to the
provision of, contribution of input data to, and the use of, a benchmark within the EU, subject to certain
transitional provisions. Similarly, Regulation (EU) No. 2016/1011 as it forms part of domestic law by virtue
of the EUWA (the "UK Benchmarks Regulation") applies to the provision of, contribution of input data
to, and the use of, a benchmark within the UK, subject to certain transitional provisions.

Legislation such as the EU Benchmarks Regulation or the UK Benchmarks Regulation, if applicable, could
have a material impact on any Notes or Warrants linked to EURIBOR or another benchmark rate or index,
for example, if the methodology or other terms of the benchmark are changed in the future in order to
comply with the terms of the EU Benchmarks Regulation or UK Benchmarks Regulation or other similar
legislation, or if a critical benchmark is discontinued or is determined by a regulator to be "no longer
representative". Such factors could (amongst other things) have the effect of reducing or increasing the rate
or level or may affect the volatility of the published rate or level of the benchmark. They may also 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 of certain "benchmarks".
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Although EURIBOR has subsequently been reformed in order to comply with the terms of the EU
Benchmarks Regulation, it remains uncertain as to how long it will continue in its current form, or whether
it will be further reformed or replaced with the Euro Short Term Rate ("€STR") or an alternative
benchmark.

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
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 8A (Consequences of a Benchmark
Trigger Event) (in the case of Warrants), and any related adjustments to the terms and conditions of the
relevant Notes or Warrants (as applicable), will correspond with the amounts that investors would have
received if the original Relevant Benchmark had continued to apply, and investors may accordingly receive
less than they would otherwise have received.

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
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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.

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
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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 0.4 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 fer 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).

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 EURO0.01875 to EUR15, 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 EURO0.25

to EUR200 depending on the notional value of the contract.

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

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
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

(ii) 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
may be adversely affected by the Italian FTT as these charges may be deducted from certain amounts
payable under the Notes and Warrants.
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Spain — Spanish Financial Transactions Tax

The Law 5/2020, of 15 October, on the Tax on Financial Transactions ("Spanish FTT Law") 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
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
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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
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, Increased Cost of Hedging, Increased Cost of Stock Borrow or Loss of Stock Borrow 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.
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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.

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, Increased Cost of Hedging, Increased Cost of Stock Borrow or Loss
of Stock Borrow 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 CSRC 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, bonds and/or other securities.
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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, Increased Cost of Hedging, Increased Cost of Stock Borrow or Loss
of Stock Borrow, the Issuer mays, 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.

) 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.

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
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amount of Notes such that their holding amounts to, or is an integral multiple of, the minimum
denomination.

Early Redemption upon the occurrence of an Event of Default

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

Meetings of Noteholders

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

Specific risks relating to Fixed Rate Notes

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

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

Specific risks relating to Floating Rate Notes
Variable Returns

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

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
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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.

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.
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9) 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.

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
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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.

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
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
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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.

There is a particular risk that policies in emerging markets encouraging foreign investment may be
abandoned or reversed. Restrictions imposed on foreign investment or restrictions which concern
the repatriation of capital invested in emerging markets may increase the transaction costs payable
by the Issuer and/or its affiliates which, as such costs are passed to the investor, may thereby
decrease the payments due under the Notes or Warrants, or entitle the Issuer to terminate the Notes
or Warrants early. On a political level, such restrictions could lead to renationalisation of privatised
industries and expropriation of private property without compensation which may have a negative
effect on the financial position of the issuers of the Reference Asset(s).

Economic risks

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

@) 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".

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.

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

Renminbi is not freely convertible at present. The government of the PRC (the "PRC
Government") continues to regulate conversion between Renminbi and foreign currencies,
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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.

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").

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.
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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.

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
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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
Hlliquidity.

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
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.

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".
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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.

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 (as applicable
in respect of the relevant Reference Asset).

If the Calculation Agent determines that a Disrupted Day has occurred, the Calculation Agent may postpone
the Valuation Date for the affected Reference Asset 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.
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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, then the Issuer will determine whether or not the relevant
Notes or Warrants shall continue and, if so, the Calculation Agent shall determine any adjustments to be
made (and, in the case of Alternative General Conditions Notes, 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, the Notes shall be terminated). If the Issuer
determines that the relevant Notes or Warrants shall be redeemed or terminated (as applicable), then the
Issuer will declare a valuation date and designate a redemption date in respect of the Notes or a termination
date in respect of the Warrants (as applicable) and the Noteholders or Warrantholders will receive a
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;

. 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 or it is not reasonably
practicable or is undesirable for the Issuer or its affiliates to, amongst other things, conduct any
hedging transactions in relation 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 or its affiliates would incur a materially increased
cost, other than as a consequence of deterioration in its own creditworthiness, in connection with
hedging of its obligations under the Notes and Warrants;

. in the case of Warrants and Notes, other than Alternative General Conditions Notes, "Increased
Cost of Stock Borrow" may occur where the Issuer and/or any of its designated affiliates may
incur a rate to borrow any Security that is greater than a pre-specified rate;
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. in the case of Warrants and Notes, other than Alternative General Conditions Notes, "Loss of Stock
Borrow" may occur where the Issuer and/or any of its designated affiliates is unable, after using
commercially reasonable efforts, to borrow (or maintain a borrowing of) any Security in an amount
equal to Hedging Securities (as defined in the relevant Conditions) at a rate equal to or less than a
pre-specified rate;

. "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 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 Securities through the China Connect Service.

Upon the occurrence of such 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 or, as the case may be, Warrantholders 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
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
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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 (including, any adjustments made in respect of the
underlying components thereof); and

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

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

The methodology of a Reference Index may rely on information from third-party sponsors of such data and
other external and internal sources to obtain certain inputs necessary to compute the level of such Reference
Index. The inability of the relevant index administrator to source such necessary data to calculate the
relevant formulae of the relevant Reference Index may affect the level of such Reference Index.

Notes or Warrants may be exposed to more or less risk, or perform better or worse, based upon the inputs
received from the above suppliers or sources, than an actual investment in or linked to one or more of the
components of the relevant Reference Index.

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

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

The identity of the Third Party Calculation Agent and Third Party Administrator for each HSBC proprietary
Reference Index is specified in the index rules thereof and such entities may, respectively, make
determinations of the level of the HSBC proprietary Reference Indices, and of any adjustments that need
to be made to the HSBC proprietary Reference Indices, without considering the interests of investors in the
Notes or Warrants.
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The Third Party Administrator, acting as index sponsor, does not act as fiduciary for or an adviser to the
Warrantholder or Noteholder in respect of any determination or judgement or otherwise. The Third Party
Administrator may have economic interests adverse to those of the Warrantholders and Noteholders,
including with respect to certain determinations and judgements that the Third Party Administrator may be
required to make pursuant to the terms of the HSBC proprietary Reference Index, any of which may affect
payments in respect of the Warrants or Notes. The Third Party Administrator may act in its own interests
in such capacities and need not have regard to the interests of the Noteholders or Warrantholders.

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

Details of where further information regarding HSBC proprietary Reference Indices may be specified in
the relevant Pricing Supplement(s).

Changes in market structure and/or increased investment in similar products may negatively affect the level
of a Reference Index

As a result of changes in market structure and/or due to increased investment in products using the same or
similar investment rationale to that of a Reference Index and/or any underlying components thereof, the
underlying market or economic characteristics that such Reference Index and/or underlying components
attempt to capture, measure or replicate may change, cease to exist, and/or lead to negative expected returns
over any time period. This may have a negative impact on the level of such Reference Index and/or
underlying components and such Reference Index and/or the relevant underlying components may not be
adjusted to take account of any such changes. Any such change in market structure may have an adverse
effect on the value of the relevant Notes or Warrants.

An investment in a Reference Index is not an investment in its underlying components

A Reference Index may be calculated as a "notional" index, which means that such Reference Index is
calculated by reference to the value of each of its underlying components. However, the strategy embedded
in a Reference Index may mean that any return on such index might be higher or lower than the aggregate
performance of its underlying components. Therefore, even in the case of a positive performance of one or
more of the underlying components, the performance of the relevant Reference Index as a whole may be
negative, which may have a negative impact on the returns on the relevant Notes or Warrants.

There are risks related to the correlation of performance between the underlying components of a Reference
Index

Correlation of the underlying components of a Reference Index indicates the level of interdependence
among the individual underlying components with respect to their performance. For example, if all of the
underlying components (or the constituent assets of such underlying components) originate from the same
sector and the same country or region, a high positive correlation may generally be assumed. Past rates of
correlation of underlying components may not be determinative of future rates of correlation. Prospective
investors should be aware that, although the underlying components may not appear to be correlated based
on past performance, it may be that they suffer the same adverse performance following a general downturn
or other economic and/or political event(s). Where underlying components are subject to high correlation,
any move in performance of the underlying components may exaggerate the performance of the relevant
Reference Index and may in turn exaggerate any adverse effect on the value of, and return on, the relevant
Notes and Warrants.

Loss of benefit of dividends on the relevant underlying components

The value of and return on the Notes or Warrants may be linked to a "price return" Reference Index
comprised of shares. A price return index tracks the performance of the underlying components only.
Investors in such Notes or Warrants which reference a price return index may lose the benefit of any
dividends paid in relation to the underlying components. Notes and Warrants which reference a price return
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index may, therefore, underperform both a direct investment in the underlying components and Notes and
Warrants which reference an equivalent "total return" index.

The rules governing the composition and calculation of an underlying component of a Reference Index,
which is an index itself, may stipulate that dividends distributed on such component is not included in the
calculation of the relevant level of such underlying component, which may result in a decrease in such level
if all other circumstances remain the same. In such cases, investors in the relevant Notes and Warrants
linked to the relevant Reference Index may not participate in dividends or other distributions paid on the
relevant components comprising the relevant underlying index. Even if the rules of the relevant underlying
components provide that distributed dividends or other distributions of such components are reinvested in
the relevant underlying components sponsored by a third party, in some circumstances the dividends or
other distributions may not be fully reinvested in such underlying components and therefore result in a
lower performance than if they had been so reinvested.

Excess return indices may substantially underperform "total return indices" or "price return indices"

The value of and return on the Notes or Warrants may be linked to a Reference Index comprised of shares
and which is an "excess return" index. An excess return index is calculated in a similar manner to a total
return index, except that each day the "excess return index" is reduced by a cash rate determined by
reference to the currency of the relevant Reference Index and the borrowing costs in that currency. Thus,
the performance of an excess return index may often be less than the performance of the equivalent total
return index. In the event of high interest rates, an "excess return index" may substantially underperform
both a "total return index" and a "price return index" comprising the same share index components.

Additionally, although a Reference Index may be calculated on a "total return" basis, it may include
underlying components which are calculated on an "excess return" basis. In such case, even though the
relevant Reference Index is calculated on a total return basis, it may exhibit characteristics of an excess
return index and investors may receive a significantly lower return as compared with what they would have
received with either a total return index or price return index comprising the same underlying components
but which do not reflect the deduction of the aforementioned cash rate.

Risks if a Reference Index includes a "decrement" feature

The value of and return on the Notes or Warrants may be linked to a Reference Index which is a "total
return index" with "decrement" or a "fixed dividend". In such a case, all dividends paid by the constituent
shares in the Reference Index are re-invested in the Reference Index, which then makes a fractional point
deduction to the relevant Reference Index on a daily basis, equivalent to the removal of an annual fixed
dividend of a pre-defined amount (a "Synthetic Dividend"). The Synthetic Dividend may either be defined
as a percentage of the relevant Reference Index level or as a fixed number of index points. A number of
factors may adversely affect the value of and return on Notes or Warrants linked to a "decrement" index.
An index with a "decrement" feature typically:

6] may underperform an equivalent "total return index" with the same underlying components
as the latter may not reflect the deduction of a Synthetic Dividend;

(ii) may underperform a "price return index" with the same components if the aggregate dividends
paid by the underlying components is less than the Synthetic Dividend;

(iii) where the Synthetic Dividend is a fixed number of index points (rather than a percentage of

the relevant Reference Index), the Synthetic Dividend yield (i.e. the ratio of the fixed index
point decrement to the decrement index level) may increase in a falling market as the
Synthetic Dividend is a fixed amount. In that case, the fixed deduction may have a greater
negative impact on the relevant Reference Index level than if the Synthetic Dividend were a
percentage of such Reference Index level. In a steeply falling market, the Reference Index
level could become negative depending on the applicable index methodology.

A Reference Index may be subject to dilution, which may limit the gains under the Notes or Warrants

A Reference Index may be subject to dilution, such that investors in any Notes or Warrants may not benefit
fully from increases or decreases (depending on whether the exposure is long or short) in the value of an
underlying component. Dilution means that the return or loss on an investment is subject to a multiplier
decreasing exposure to such investment and reducing the volatility and risk of loss should the value of such
investment decline, but reducing the potential gain should the value of such investment increase. Investors



Part A — Risk Factors

in Notes or Warrants should be aware that if the value of an underlying component increases or decreases,
then the Notes or Warrants may not have the same magnitude of increased or decreased value as such
underlying component.

Following the use of a stop loss mechanism, a Reference Index may suffer significant losses

A Reference Index may include a stop loss mechanism which aims to limit the maximum loss in such
Reference Index. However, such Reference Index may not be able to unwind its positions in any affected
trades immediately, and this may be on the following calculation day under such Reference Index. As a
result, the relevant Reference Index could suffer significant losses before its positions in any affected trades
are fully unwound. This may in turn have an adverse impact on the returns on the relevant Notes or Warrants
linked to such Reference Index.

A Reference Index may have a limited operating history and may perform in unanticipated ways

A Reference Index may be a relatively new index. Where limited historical performance data exists with
respect to the components referenced by such Reference Index and/or such Reference Index itself, any
investment in respect of which returns are linked to the performance of such Reference Index or its
components may involve greater risk than an investment linked to returns generated by an investment index
with a proven track record. While a longer history of actual performance could provide more reliable
information on which to assess the validity of a strategy that the relevant Reference Index is intended to
reflect and on which to base an investment decision, the fact that such a Reference Index and/or the relevant
components are relatively new would not allow this. There can be no guarantee or assurance that a
Reference Index or its components may operate in a manner consistent with the data available.

Start Date and back-testing

The administrator for a Reference Index is likely to designate a start or commencement date of such
Reference Index ("Start Date"), on which the initial level of such Reference Index is specified in its rules.
The levels of such Reference Index in the period from the Start Date to a date on which such Reference
Index is first published (being the "Live Date" (which may be materially later than the Start Date)) may be
calculated on the basis of back-tested data using simulated analyses and hypothetical circumstances.

Levels in respect of the relevant Reference Index for such period, where back-tested data is used, may be
hypothetical and may be calculated at or around the Start Date in accordance with rules of such Reference
Index but using historical data available to such Reference Index's administrator at the time of calculation
to estimate how such Reference Index may have performed prior to its actual existence. If such historical
data is not available or is incomplete for any certain day, the relevant Reference Index's administrator could
potentially use alternate sources of data in place of such historical data, and/or may substitute alternative
values (which may be determined by such administrator), as it deems necessary to calculate such
hypothetical level of the relevant Reference Index.

If no such historical data was available or complete, or if different sources or values were used in such
back-testing, the levels of the relevant Reference Index for such period may be different, potentially
materially so. Accordingly, the levels of the relevant Reference Index may not reflect the performance of,
and are no guarantee or assurance in respect of the performance or returns of, such Reference Index over
any time period from the Start Date. Furthermore, any back-testing may be based on information and data
provided to the administrator of such Reference Index. Neither the Issuer nor the relevant Reference Index's
administrator provides any assurance or guarantee that the relevant Reference Index may operate or would
have operated in the past in a manner consistent with those materials. Neither the Issuer nor the relevant
Reference Index's administrator may have independently verified or guaranteed the accuracy and/or the
completeness of such information or data provided and is not responsible for any inaccuracy, omission,
mistake or error in such information, data and/or back-testing. As such, investors should understand that
back-testing may not be reliable and the relevant Reference Index may not perform as well as suggested by
the back-testing.

The administrator of a Reference Index may have certain discretionary rights under the rules of such
Reference Index that may affect the performance of such Reference Index
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The administrator of a Reference Index may have the right to make determinations, calculations,
adjustments and modifications in relation to the relevant Reference Index and related matters, which
involve, in certain circumstances, a degree of discretion in order to ensure that the relevant Reference Index
can, where reasonably practicable, continue to be calculated and determined notwithstanding the relevant
circumstances or, to allow a delay or a cancellation of the relevant Reference Index (including, without
limitation, upon the occurrence of certain adjustment events, certain dilutive or concentrative events or
other market disruption events in relation to such Reference Index and the components thereof). Such
adjustments may include, without limitation, adjusting the composition of the relevant Reference Index
which exposes investors in Notes or Warrants to the risk that any component thereof may perform
differently from the original underlying components, which may have an adverse effect on the performance
of the relevant Reference Index.

Unless otherwise specified in the rules of the relevant Reference Index, the administrator of such Reference
Index may, as far as reasonably practicable, choose to exercise any such discretion with the aim of ensuring
that such Reference Index continues to reflect, as closely as possible, the underlying economic interest it is
designed to represent. The exercise of these discretions may have a significant effect on the relevant
Reference Index and the relevant Notes or Warrants. Investors in such Notes or Warrants should note that
they are exposed to the exercise by the administrator of the relevant Reference Index of such discretions
and in exercising such discretions, the administrator of such Reference Index has no obligation to consider
the interests of any other person including (but not limited to) investors in such Notes or Warrants. The
administrator of the relevant Reference Index may be required to act using reasonable discretion, however,
there can be no assurance that the exercise of any such discretion (or the absence of exercise, as the case
may be) may not increase or decrease the level of the relevant Reference Index and/or alter the volatility of
such Reference Index, which may have an adverse effect on the performance of such Reference Index.

The level of a Reference Index references foreign currency exchange rates

The calculation of the level of a Reference Index may be made by reference to certain foreign currency
exchange rates. Such currency exchange rates may be highly volatile and determined by and influenced by
a number of factors, including supply and demand for currencies in the international foreign exchange
markets, economic factors including inflation rates in the countries concerned, interest rate differences
between the respective countries, economic forecasts, international political factors, changes in balances of
payments and trade, domestic and international rates of inflation, international trade restrictions, currency
devaluations, currency convertibility, safety of making financial investments in the currency concerned,
speculation and measures taken by governments and central banks, government policies. Furthermore,
certain relevant information relating to relevant jurisdictions may not be as well-known or as rapidly or
thoroughly reported worldwide. It is possible that there would be a lack of availability of important
information that can affect the value of the one currency against another in respect of the relevant Reference
Index and/or its components, and special efforts may be required to obtain such information on a timely
basis.

Any such circumstance (or a combination of them) may cause unexpected volatility or illiquidity in the
foreign currency markets. This may affect the level of the relevant Reference Index and/or any underlying
components, which may in turn have an adverse effect on the performance of the relevant Notes or
Warrants. Currency exchange risks are described in the sections entitled "Risks relating to all issues of
Notes and Warrants — Exchange rate risks and exchange control risks" and "Risks relating to Emerging
Markets — Currency exchange rate fluctuations".

Weights and rebalancing periods

The weighting applied to components of a Reference Index may be determined by a rules-based algorithm.
The correlation between a Reference Index and its underlying components, and between the components
themselves, may vary over time and may increase or decrease by reference to a variety of factors, which
may include macro-economic factors and speculation. Additionally, a Reference Index may rebalance
periodically in accordance with its rules. The actual weight of each of the components following each
rebalancing may be different than the initially assigned weights or weights as at the immediately preceding
rebalancing, and therefore the relative contribution of each component to the overall level of the relevant
Reference Index may vary from time to time, depending on the performance of the components thereof
relative to the other components since such immediately preceding rebalancing. The longer the period
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between each rebalancing, the greater the likelihood that there may be a significant variance between the
absolute values of the weights of the relevant index components.

Some of the index components comprising the relevant Reference Index may be assigned a weight or
quantity of zero in respect of a rebalancing day and, in such case, such Reference Index will not have any
exposure to such component until the next rebalancing day (if any) on which such components are assigned
a non-zero weight or quantity.

As such, the weightings and rebalancing periods may not be the best weightings or rebalancing periods
possible to maximise the performance of the relevant Reference Index and this may have an adverse effect
on the value of such Notes and Warrants.

Additionally, investors should note that a Reference Index may specify that the weight of an underlying
component may be less than zero (i.e. a short position in such underlying component). A short position in
an underlying component means that such Reference Index may have negative exposure to such underlying
component and the level of such Reference Index may be negatively affected if the value of such underlying
component should increase and positively affected if the value of such underlying component should
decrease. Therefore, investors in Notes or Warrants should be aware that any investment linked to such a
Reference Index may decline in value in a period, even if the value of such underlying component increases
during that timeframe. Further, given that short positions may create exposure to uncapped losses, increases
in the value of such underlying component could result in a decrease in the level of the relevant Reference
Index that is greater than the weight in respect of such Reference Index component and may result in the
level of such Reference Index falling to zero.

The deduction of fees and costs may impact the performance of a Reference Index and impact the value and
return on the Notes or Warrants

The calculation of the level of a Reference Index may include a deduction for certain costs. Such costs may
be calculated in accordance with the methodology specified in the rules of such Reference Index. Any such
deduction(s) shall mean that the level of the relevant Reference Index is less than would be the case if no
costs were deducted. Additionally, notional embedded costs may be included within the relevant Reference
Index and may reduce the level of such Reference Index. Any such amounts may be deducted from the
performance of the relevant Reference Index with the intention of reflecting synthetically index servicing
costs (which are applicable to the relevant Reference Index rather than the components thereof and are
applicable on an ongoing basis). This may result in a lower return on the relevant Notes or Warrants
compared to returns based on a comparable Reference Index where such deductions are not made or such
costs are not embedded.

Different methods for calculating volatility may give different results

There are different methods for calculating volatility of a Reference Index. Using a different method from
the method used for the purposes of the relevant Reference Index may give a different result. The volatility
targeting methodology (if any) specified in the rules of the relevant Reference Index may not succeed in
achieving its object. This may have an adverse impact on the relevant Notes and/or Warrants.

Volatility and index risk

A Reference Index may have a daily volatility adjustment feature, aiming to provide a volatility-controlled
exposure to the components of such Reference Index. This may have an impact on the level of such
Reference Index (for example, an increase in the realised volatility of an index component may decrease
the exposure of the relevant Reference Index to such component). Potential investors in Notes and Warrants
should note that such a Reference Index may not reflect the return that could be realised from a direct
investment in the components thereof.

In times of a whipsawing market in respect of an underlying asset of any index component, a Reference
Index may be unsuccessful in generating positive returns based upon any momentum risk premium

If a Reference Index aims to capture positive returns arising from notional exposure to the momentum risk
premium in respect of the underlying assets of an index component, it may rely on a degree of momentum
in any trend identified in respect of such underlying assets (i.e. that any identified trend is sustained for a
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period). In a whipsawing market for any underlying asset, being a market characterised by high volatility
and large and/or frequent swings, there may be the rapid and frequent appearance of trends that do not
subsequently develop and/or are swiftly reversed. In such circumstances, and where the methodology of
the relevant component is unable to adjust the notional exposure to the relevant underlying asset in
sufficient time to limit any adverse effects of such a swing, the methodology of the relevant Reference
Index may be unsuccessful in generating any positive returns and may not perform as well as an index
intended to capture alternative risk premia.

The Issuer's hedging activity may affect the level of a Reference Index

By issuing investments linked to a Reference Index or its underlying components (including, but not limited
to, Notes and Warrants), the Issuer may have an exposure to such Reference Index or its underlying
components. The Issuer may take risk positions to hedge this exposure in its sole discretion and in a
principal capacity. Investors in products linked to a Reference Index may not have any rights in respect of
the Issuer's or its affiliates' hedge positions, including without limitation, any shares, futures, options,
commodities or currencies. The Issuer or its affiliates may execute its hedging activity by trading in the
components of any Reference Index at any time and this may have an adverse impact on the performance
of such Reference Index. The Issuer's hedging activity, and hence the size of such impact, may be linked to
the amount of new and outstanding products (including any Notes or Warrants) linked to the relevant
Reference Index at the relevant time. The Issuer or its affiliates may generate revenues if hedging activities
are executed at different levels from those used to determine the value of the relevant Reference Index. The
relevant hedging activity could generate significant returns to the Issuer and its affiliates that may not be
passed on to investors in the Notes or Warrants.

Risks relating to Index-Linked Notes and Warrants where the underlying components include futures
contracts

"Rolling" a futures contract may generate costs

Any "rolling" in respect of a futures contract may generate costs that may be taken into account in the
calculation of the level of a Reference Index that includes futures contracts in its underlying components.
The potential negative impact on the level of a Reference Index caused by such "rolling" may lead to the
performance of a Note or Warrant being lower than the performance that would have been generated such
Note or Warrants that reference the relevant underlying components rather than futures contracts that relate
to them or futures contracts where "rolling" does not apply.

Additional risks in relation to the "rolling" of a futures contract

Futures contracts have a predetermined expiry date which is the date on which trading of the relevant futures
contract ceases. Holding a futures contract until expiry may result in delivery of the relevant underlying
components or the requirement to make or receive a cash settlement amount. Alternatively, "rolling" a
futures contract means that the relevant futures contract nearing expiration (the "near-dated futures
contract") may be replaced on before it expires by a futures contract that has an expiry date further in the
future (the "longer-dated futures contract"). Investments in relevant underlying assets apply "rolling" of the
relevant futures contract in order to maintain an ongoing exposure to such relevant underlying components.
Where the price for the near-dated futures contract is greater than the price for the longer-dated futures
contract (meaning the relevant underlying assets is said to be in "backwardation"), then "rolling" from the
former to the latter may result in exposure to a greater number of the longer-dated futures contracts being
taken. Therefore, any loss or gain on the new positions for a given movement in prices of the relevant
futures contract may be greater than if one had synthetically held the same number of futures contracts as
before the "roll". Conversely, where the price of the near-dated futures contract is lower than the price of
the longer-dated futures contract (meaning the relevant underlying assets are said to be in "contango"), then
"rolling" may result in exposure to a smaller number of longer-dated futures contract being taken. Therefore,
any loss or gain on the new positions for a given movement in prices of the relevant futures contract may
be less than if one had synthetically held the same number of futures contracts before the "roll" and any
such effect may impact the performance of the relevant Reference Index either positively or negatively
(potentially materially so). See also, in relation to a Commodity Index, "Exposure to "Rolling"” and its
impact on the performance of a Commodity Index".
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Where the market in a futures contract is in contango (or, alternatively, backwardation) such may be
expected to (though it may not) have a negative (or, alternatively, positive) effect over time

Where a market is in "contango", then the price of the longer-dated futures contract may generally be
expected to (but may not) decrease over time as it nears expiry. In such event, "rolling" is generally expected
to have a negative effect on an investment in the relevant futures contract. Where a futures contract is in
"backwardation", then the price for the longer-dated futures contract may generally be expected to (but may
not) increase over time as it nears expiry (See also, in relation to a Commodity Index, "Exposure to
"Rolling" and its impact on the performance of a Commodity Index"). In such event, the investment in the
relevant futures contract can generally be expected to be positively affected. In each case, any such effect
may impact the performance of the relevant Reference Index either positively or negatively (potentially
materially so).

Risks relating to Index-Linked Notes and Warrants where the underlying components include funds:
Investment risks in relation to funds

Investors in Index-Linked Notes and Warrants should be aware that there are substantial risks in directly or
indirectly investing in funds that are underlying components of a Reference Index. For example, and
without limitation, investors in such Index-Linked Notes and Warrants should be aware of the following
risks:

e  Different types of funds are subject to different regulations and different levels of regulations.

e  Funds may invest in assets that are illiquid or be subject to investment restrictions. If the assets a fund
invests in are not realised due to illiquidity or transfer restrictions, there may be an effect on the
realisation of the assets and, as a result, the performance and value of the fund.

. The assets of the fund may be concentrated in a few markets, commodities, economies, issuers,
industries and countries and adverse changes in such could have a negative effect on the value and
performance of the fund. For instance, if a fund uses a single adviser or only one strategy it may be
undiversified and be considered higher risk compared to a fund invested in multiple strategies or using
multiple advisers.

e Different funds may be subject to different leverage restrictions (if any). While leverage can lead to
higher rates of return, it also increases the volatility of the fund and increases the risk of a total loss of
the amount invested.

e A fund’s performance depends on the performance of its investments as selected by its investment
managers or advisers. The expertise and skill of these service providers may impact the success and
performance of such fund and changes in key personnel for these service providers could have a
significant negative impact on the fund’s performance. The past performance of a fund adviser or
investment manager, or any investment strategy adopted by such entity in respect of any other fund,
may not be reflective of the present or future performance or strategy of a fund.

e  Substantial redemptions by holders of interests in a fund within a short period of time could require
the fund's investment manager(s) and/or adviser(s) to liquidate positions more rapidly than would
otherwise be preferable or desirable, which could adversely affect the value of the fund's assets.

The performance of an Exchange Traded Fund ("ETF") may not correlate with the performance of its
underlying index

Each applicable ETF invests in a representative sample of securities that collectively has an investment
profile similar to its underlying index; however, each applicable ETF may not hold all or substantially all
of the securities included in its underlying index. Therefore, the performance of each ETF may not correlate
with the performance of the relevant underlying index.

The ETFs may have a limited operating history
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Although the ETFs may be listed for trading and a number of similar products may have been traded on the
same and other securities exchanges for varying periods of time, there is no assurance that an active trading
market may continue for the relevant ETFs or that there may be liquidity in the trading market. In any such
circumstances, the value of the Notes or Warrants may be adversely affected.

The trading prices of the ETFs may be affected by management events

The relevant ETFs may be subject to management risk, which is the risk that the applicable investment
adviser's investment strategy, the implementation of which is subject to a number of constraints, may not
produce the intended results. This would have an adverse effect on the value of the Notes or Warrants and
any amounts payable thereunder.

Factors affecting the performance of ETFs may adversely affect the value a Note or Warrant

The performance of ETFs is dependent upon macroeconomic factors, such as interest and price levels on
the capital markets, currency developments, political factors and company-specific factors such as earnings
position, market position, risk situation and distribution policy. These factors are not within the control of
the Issuer and could affect the value of the relevant Reference Index which in turn could impact an investor's
return under the Notes or Warrants.

Changes in the value of the ETFs may offset each other

A Reference Index may be linked to the performance of ETFs representing a diverse range of asset classes
and geographic regions and price movements between the ETFs may not correlate with each other, therefore,
declines in the value of ETFs that have a higher percentage weighting in such Reference Index at any time
may result in a greater loss in the value of such Reference Index, which may also have an adverse effect on
the value of the Notes or Warrants and any amounts payable thereunder.

Correlation of performances among ETFs may reduce the performance of a Reference Index

Performances of ETFs which are components of a Reference Index may become highly correlated from
time to time, including, but not limited to, when there is a substantial decline in a particular sector or asset
type represented by the ETFs, which could have an adverse effect on the relevant Reference Index, which
may also have an adverse effect on the value of the Notes or Warrants and any amounts payable thereunder.

Specific risk factors relating to Index-Linked Notes and Warrants linked to a time weighted average
price

A Reference Index may use time weighted average prices in the calculation of the level of such Reference
Index

A Reference Index may, in certain circumstances, use a time weighted average price (a "TWAP") to
calculate the price or rate (as applicable) in respect of any relevant day. The TWAPs used in the calculation
of the relevant Reference Index are expected to be calculated in accordance with a methodology (if any)
set out in the rules of such Reference Index. No assurances can be given that any such TWAP specification
used in the calculation of the relevant Reference Index is optimal. Any such TWAP may be higher or lower
than the reference price or rate (as applicable) in respect of the relevant underlying component at such time.
There is no guarantee that the relevant Reference Index may outperform an index which is otherwise
identical to such Reference Index but uses the reference price or rate (as applicable) instead of the relevant
TWAP in respect of such reference asset and there is a risk that the relevant Reference Index might
underperform such an index and therefore the value of the relevant Notes or Warrants may be negatively
affected.

Similar considerations may apply to components of the Reference Index which use TWAP to calculate the
price or rate of such component.

The methodology for the calculation of any relevant TWAP could affect the level of a Reference Index

The methodology for the calculation of any relevant TWAP and/or the policies of the relevant entity that
calculates a TWAP could affect the level of the relevant Reference Index and, therefore, the amount payable
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on any relevant Notes or Warrants on the stated maturity date, expiry date (or other specified payment
dates) of such Notes or Warrants and the value of such Notes or Warrants before that date. The amount
payable on any relevant Notes or Warrants and their value could also be affected if the relevant entity
changes the relevant methodology or its policies or if the relevant entity terminates the calculation or
publication of such TWAP, in which case the administrator of the relevant Reference Index may have to
use the reference price or rate (as applicable) for the relevant underlying component. If such policy changes
relating to any relevant TWAP or the calculation or publication such TWAP is discontinued or suspended,
the administrator of the relevant Reference Index (or its component) may have discretion in determining
the adjustments to be made to such Reference Index (or component, as applicable) to calculate its level.

The entity which calculates a TWAP has the discretion to make determinations that could materially affect
the relevant Reference Index and create conflicts of interest

The relevant entity that calculates a TWAP does not generally exercise any discretion and owes no fiduciary
duties in respect of the relevant Reference Index or any Notes or Warrants. However, such entity may have
a certain amount of discretion in the event of the occurrence of certain adjustment events or disruption
events.

Determinations made by the relevant entity could adversely affect the relevant TWAP and a TWAP window
and consequently the level of the relevant Reference Index or any financial instrument that utilises such
TWAP. The exercise by the relevant entity of its discretion could present it with a conflict of interest. In
making those determinations, the relevant entity may not be required to, and may not, take the interests of
holders of any Notes or Warrants into account or consider the effect its determinations may have on the
value of such Notes or Warrants.

Specific risk factors relating to Index-Linked Notes and Warrants linked to an exchange traded contract:

A discontinuance of an exchange traded contract or a settlement price in respect of an exchange traded
contract could adversely affect the value of a Note or Warrant

An exchange traded contract, or the trading of an exchange traded contract, may be discontinued. Further,
investors in any relevant Notes or Warrants should be aware that the settlement price in respect of the
exchange traded contract may be discontinued or become unavailable, or trading of the exchange traded
contract may never commence. If any of the aforementioned occurs, the level of the relevant Reference
Index may be affected and, as a result, payments made under such Notes or Warrants.

Performance of a similar exchange traded contract is not an indicator of the performance of another
exchange traded contract

The performance of a similar exchange traded contract compared to another exchange traded contract which
is a component of a Reference Index (the "RI Exchange Traded Contract") or the performance of
underlying components similar to those referenced by the RI Exchange Traded Contract may not
necessarily be indicative of the performance of the relevant RI Exchange Traded Contract and may not
perform as expected.

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

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

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

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

Potential Adjustment Events

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

Substitution of Securities

If 'Substitution of Securities' is specified as being applicable in the relevant Pricing Supplement to any
Notes or Warrants, then following the occurrence of an Extraordinary Event (other than a Delisting in
respect of any Depositary Receipts) or an Additional Disruption Event in relation to a Security, the Issuer
may (but is not required to) replace the relevant Security (the "Affected Security") with a substitute security
(the "Substitute Security") (as selected by the Calculation Agent in accordance with the Conditions). If
there is a substitution of a Security, investors will be exposed to the performance of the Substitute Security
in place of the Affected Security. As a result, investors may receive a significantly lower return as compared
with what they would have received had such substitution not occurred.

Events relating to DR-Linked Notes and DR-Linked Warrants

Investors in DR-Linked Notes and Warrants are subject to the risk that a delisting may occur in relation to
the Depository Receipts or that the related Deposit Agreement is or will be terminated. Following such
event, the Issuer may determine (a) that the DR-Linked Notes or Warrants shall continue, in which case it
shall elect whether the security shall thereafter be Replacement DRs or the Underlying Security and the
Calculation Agent may make such adjustment(s) as it determines to be appropriate to the terms of the Notes
or (b) that (in the case of Warrants and Notes other than Alternative General Conditions Notes) the Warrants
or Notes shall not continue or that (in the case of Alternative General Conditions Notes) the continuation
of the Notes is impossible or would result in a significant alteration to the economic balance of the Notes
compared to that which existed at the Issue Date, in which case the Notes or Warrants will be terminated
and investors will receive the Early Redemption Amount (in the case of Alternative General Conditions
Notes) or the Fair Market Value (in the case of Warrants and Notes other than Alternative General
Conditions Notes). Such adjustments or termination may adversely affect the value of the relevant DR-
Linked Notes and Warrants and/or any amount payable on redemption or termination of the DR-Linked
Notes or Warrants and the holders thereof may suffer a loss of some or all of their investment as a result.

Specific risks relating to Equity-Linked Notes and Warrants where Securities are Units in an exchange-
traded fund

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

@) the relevant fund is (or is to be) wound-up or similar, or makes a restructuring arrangement with
its creditors or certain insolvency proceedings or similar are commenced against the fund,
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(ii) breach by the relevant fund of any applicable leverage restriction or any contractual restriction
binding on or affecting the fund or any of its assets;

(ii) resignation, termination or replacement of the fund adviser;

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

) any breach of any strategy or investment guidelines stated in the fund documents that is reasonably

likely to affect the value of the Units or the rights or remedies of any holders thereof;

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

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

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

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

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

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

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

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

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

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

Tax and Currency Risk

The tax status of funds in those jurisdictions in which they conduct their business and/or any change in
taxation rules or treatment in such jurisdictions could affect the value of the assets of such funds or the
ability of funds to achieve their investment objectives. Consequently this could adversely affect the value
of the Notes or Warrants linked to such funds. In addition, remittance of income and capital gains generated
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by underlying investments of funds in certain countries may be dependent on there being liquidity in the
relevant local currency and the absence of foreign exchange controls which inhibit or prevent the
repatriation of such gains. In any such circumstances, the value of the notional shares of funds may be
adversely affected and as a result the relevant funds and the value of the Notes or Warrants may be adversely
affected.

Class of Investments

Prospective purchasers or investors should note that funds may have legal or other discretions in relation
to their investments and no assurance can be given that the exercise of such discretions will achieve the
investment objectives of such funds. Therefore, there is a risk that return on an investment in funds may
not be achieved. This would have an adverse effect on the value of the Notes or Warrants and any amounts
payable thereunder.

Investment Risk

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

High yield

Some reference funds may invest in high yield securities. High yield securities are typically medium or
lower rated securities and are sometimes referred to as "junk bonds". Such securities are more likely to
react to developments affecting market and credit risk than are more highly rated securities, which primarily
react to movements in the general level of interest rates. The risk of loss due to default by issuers of high
yield securities is significantly greater because lower rated and unrated securities of comparable quality
generally are unsecured and frequently are subordinated to the prior payment of senior indebtedness. In
addition, funds which invest in such securities may find it more difficult to sell high yield securities or may
be able to sell the securities only at prices lower than if such securities were widely traded. Furthermore,
such funds may experience difficulty in valuing certain securities at certain times. Prices realised upon the
sale of such lower rated (or unrated) securities, under these circumstances, may be less than the prices used
in calculating the value of such funds. All such risks could adversely affect the value of Notes or Warrants
linked to funds which invest in high yield securities.

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

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

Specific risk factors relating to Equity-Linked and Index-Linked Notes and Warrants linked to an
Actively Managed Underlying

The Actively Managed Underlyings underpinning Notes or Warrants may be unsuccessful

The value of and return on the Notes or Warrants depends on the performance of the underlying actively
managed notional basket of Securities or Index, as applicable (the "Actively Managed Underlying"). The
Actively Managed Underlying will be managed by a third party (the "Underlying Selector"), in accordance
with pre-determined rules, which could include the selection of and adjustments to the notional components
of the Actively Managed Underlying and their respective weightings. The Actively Managed Underlying
may have no or a limited operating history with no proven track record in achieving any stated investment
objective. It is not possible to predict the future performance of the Actively Managed Underlying. The past
performance of the initial components comprised in the Actively Managed Underlying is not necessarily
indicative of the future performance or of the value of and return on the Notes or Warrants. No assurance
can be given that the Actively Managed Underlying will be successful and investors may lose some or all
their investment.
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There are risks related to the correlation as between the notional components of the Actively Managed
Underlying

It is possible that the positive performance of notional components of the Actively Managed Underlying
does not directly result in an overall positive performance of the Actively Managed Underlying.
Fluctuations in the value of one notional component comprised in the Actively Managed Underlying may
be offset or intensified by fluctuations in the value of one or more other notional components comprised in
the Actively Managed Underlying. Therefore, even in the case of a positive performance of one or more
notional components, the performance of the Actively Managed Underlying as a whole may be negative if
the performance of the other notional components is negative to a greater extent.

The Actively Managed Underlying will be actively managed by the third party Underlying Selector,; The
Issuer has no responsibility for the performance of the Underlying Selector

The Underlying Selector has sole responsibility for the selection and allocation of the notional components
of the Actively Managed Underlying and the performance of the Actively Managed Underlying. The role
of the Issuer is limited to assisting the Underlying Selector by providing certain services in respect of the
notional components under the terms of the relevant agreement between the Issuer and the Underlying
Selector. The Issuer has no obligation to monitor the compliance by the Underlying Selector with the rules
of the Actively Managed Underlying, to monitor the performance by the Underlying Selector or its
management of the Actively Managed Underlying. The Issuer shall not be liable to any party for the
performance of the Actively Managed Underlying or for the actions of the Underlying Selector.

The Underlying Selector may be reliant on key personnel to manage the Actively Managed Underlying and
such personnel may depart or be replaced during the term of the Notes or Warrants. Any change to key
personnel in the Underlying Selector could have an adverse effect on the value of and return on the Notes
and Warrants.

There are specific risks related to the Actively Managed Underlying not being a recognised index

An Actively Managed Underlying may be subject to additional risks compared to a recognised financial
index. In particular, there may be a lower degree of transparency relating to the composition, maintenance
and calculation of the Actively Managed Underlying than would be the case for a recognised financial index
and there may in some circumstances be less information available about the Actively Managed Underlying.
Subjective criteria may play a much greater role in the composition of the Actively Managed Underlying
compared to a recognised financial index and, in such cases, there may be a greater degree of dependence
on the Issuer or Calculation Agent or the Underlying Selector than would be the case for a recognised
financial index. Accordingly, investors in the Notes or Warrants bear the risk that the performance of the
Actively Managed Underlying, and the value of and return on the Notes and Warrants, could be less certain
than had the Actively Managed Underlying been a recognised financial index.

An issuer may reject requests by the Underlying Selector to change the notional components of the Actively
Managed Underlying and/or their weighting

Under the terms of the relevant agreement between the Issuer and the Underlying Selector, the Issuer may
be entitled to reject any requests by the Underlying Selector from time to time under the pre-determined
rules of the Actively Managed Underlying to change the notional components of the Actively Managed
Underlying and/or their respective weightings. Any such rejection could have an adverse effect on the
performance of the Actively Managed Underlying and, therefore, on the value of and return on the Notes
and Warrants. The Issuer shall have no liability to any party for any losses (direct or consequential) suffered
due to such actual or potential adverse performance or reduced return caused by such rejection or any other
action or non-action of the Issuer.

The deduction of fees and costs will reduce the performance of the Actively Managed Underlying and
impact the value and return on the Note and Warrants

The Actively Managed Underlying and/or the Notes and Warrants may include embedded costs and/or fees
which will reduce the financial performance of the Notes and Warrants. Embedded costs and/or fees are
therefore costs to an investor of accessing the performance of such Actively Managed Underlying. The
effect of any embedded costs and/or fees on the performance of an Actively Managed Underlying may vary
over time and may be material.
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Separate fees payable to the Underlying Selector and the Issuer, respectively, may be deducted from the
Actively Managed Underlying. Such deductions will act as a drag on the performance of the Actively
Managed Underlying and this, in turn, will reduce the return on the Notes and Warrants.

The Issuer acts in multiple capacities with regard to Notes and Warrants linked to the Actively Managed
Underlying and these can give rise to conflicts of interest

As well as the potential conflicts of interest which may arise in relation to the Issuer as discussed above
under the heading "Potential conflicts of interest" in the section entitled "Risks relating to all issues of Notes
and Warrants", conflicts of interest may arise in connection with the Issuer's acting as counterparty to the
Underlying Selector under an agreement relating to the provision of certain services in respect of the
notional components of the Actively Managed Underlying.

Among other things, the Issuer may terminate its agreement with an Underlying Selector at any time in
accordance with the terms of such agreement. In taking any such action it will have no obligation to consider
the interests of any investors in the Notes and Warrants. Any such termination could have a material impact
on the value of the Notes and Warrants.

The Underlying Selector is subject to potential conflicts of interests which could affect the value of and
return on the Notes and Warrants

The Underlying Selector may take decisions which are not in the investors' interests due to the impact of
conflicts of interest. This could lead to a worse performance of the relevant Actively Managed Underlying
overall and have an adverse effect on the value of and return on the Notes and Warrants.

The Underlying Selector may not only act as Underlying Selector with regard to an Actively Managed
Underlying, but may at the same time act as asset manager or financial consultant with regard to investors,
which may induce potential conflicts between the investors' interests and the Underlying Selector's interests,
particularly as the Underlying Selector will receive a fee. This could negatively affect the performance of
the Underlying Selector and have a material adverse effect on performance of the relevant Actively
Managed Underlying and the return on the Notes and Warrants.

12) Risks relating to Preference Share-Linked Notes

General

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

Preference Share Underlying

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

Credit Risk of Preference Share Issuer

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

Potential conflicts of interest

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

In addition, the conditions of the Preference Shares may provide for (a) the early redemption of the
Preference Shares, and/or (b) a lesser amount being payable in respect of the Preference Shares, if the value
of the Preference Share Underlying or a Preference Share Underlying Component exceeds, falls below, is
equal to or does not stay within pre-determined reference levels ("Threshold Events") resulting in the
Preference Share-Linked Notes also being redeemed early or a lesser amount being payable in respect of
the Preference Share-Linked Notes, as the case may be. The activities described in the preceding paragraph
may cause such Threshold Events to be triggered, which could potentially have a negative impact on the
value of any Preference Share-Linked Notes to which they relate and Noteholders may suffer a loss of some
or all of their investment and will forego any future appreciation in the relevant Preference Share
Underlying or Preference Share Underlying Component that may occur following such redemption.

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

Furthermore, HSBC Bank plc is the Issuer and HSBC Bank plc or HSBC Continental Europe is the
Calculation Agent in respect of Preference Share Linked Notes and HSBC Continental Europe also acts as
calculation agent in respect of the Preference Shares (the "Preference Share Calculation Agent"). HSBC
Bank plc and HSBC Continental Europe are both members of the HSBC group of companies. As a result
of this relationship, potential conflicts of interest may arise for HSBC Bank plc and HSBC Continental
Europe in acting in their respective capacities. Subject to any relevant regulatory obligations, the Issuer
and the Preference Share Calculation Agent owe no duty or responsibility to any Noteholder to avoid any
conflict or to act in the interests of any Noteholder.
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The Preference Share Issuer may also rely on other HSBC entities (including the Preference Share
Calculation Agent) or other service providers to perform its operational requirements. In the event any
relevant HSBC entities or other service providers fail to perform any obligations, this may adversely affect
the value of the Preference Shares and potentially the amounts payable under the Notes.

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

13) Risks relating to Commodity/Commodity Index-Linked Notes and Warrants

Factors affecting the performance of both Commodities and Commodity Indices

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

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

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

The performance of a commodity, and consequently the corresponding commodity contract, is dependent
upon various factors, including supply and demand, liquidity, weather conditions and natural disasters,
direct investment costs, location and changes in tax rates as set out in more detail below. Commodity prices
are more volatile than other asset categories, making investments in commodities riskier and more complex
than other investments.

(1) Supply and demand - The planning and management of commodities supplies is very time
consuming. This means that the scope for action on the supply side is limited and it is not always
possible to adjust production swiftly to take account of demand. Demand can also vary on a
regional basis. Transport costs for commodities in regions where these are needed also affect their
prices. The fact that some commodities take a cyclical pattern, such as agricultural products which
are only produced at certain times of the year, can also result in major price fluctuations.

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

(iii) Weather conditions and natural disasters - Unfavourable weather conditions can influence the
supply of certain commodities for the entire year. This kind of supply crisis can lead to severe and
unpredictable price fluctuations. Diseases and epidemics can also influence the prices of
agricultural commodities.
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(iv) Direct investment costs - Direct investments in commodities involve storage, insurance and tax
costs. Moreover, no interest or dividends are paid on commodities. The total returns from
investments in commodities are therefore influenced by these factors.

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

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

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

Factors affecting the performance of Commodity Indices

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

While holding an inventory of physical commodities may have certain economic benefits (for example, a
refinery could use a reserve of crude oil for the continuation of its operations), it also poses administrative
burdens and costs, including those arising from the need to store or transport physical commodities. These
requirements and costs may prove unattractive to investors who are interested solely in the price movement
of commodities. Commodity contracts permit an investor to obtain exposure to the prices of commodities
without directly incurring these requirements and costs. However, an investor in commodity contracts, or
in an index of commodity contracts, can be indirectly exposed to these costs, which may be reflected in the
prices of the commodity contracts and therefore in the level of a Commodity Index. In addition, the fact
that commodity contracts have publicly available prices allows calculation of an index based on these
prices. The use of commodity contracts, therefore, allows the index sponsor, to separate the exposure to
price changes from the ownership of the underlying physical commodity, and thus allow participation in
the upside and downside movement of commodity prices independently of the physical commodity itself.
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Exposure to risk that if the price of the underlying physical commodities increases, the level of the
Commodity Index will not necessarily also increase

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

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

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

(ii) "Backwardation"

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

(iii) "Contango"

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

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

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

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

The effects of "Rolling" may be mitigated.

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

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

If a Market Disruption Event occurs then:

®

(i)

(iii)

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

unless Delayed Redemption on the Occurrence of a Market Disruption Event is specified as being
applicable in the relevant Pricing Supplement, on giving notice to holders, the Issuer will redeem,
the Notes or terminate the Warrants, and pay in respect of each Note or Warrant an amount equal
to the fair market value of such Notes or Warrants less any Associated Hedging Costs, all as
determined by the Calculation Agent; or

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

Additional Factors Relating to Market Disruption Events

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

a4) Risks relating to Interest Rate-Linked Notes and Warrants and Inflation Rate-Linked Notes
and Warrants

Volatility

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

Interest income risk

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

Specific risks relating to Inflation Rate-Linked Notes and Warrants

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

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

Alternative valuation following disruption events in respect of inflation indices

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

. determine the level of the inflation index;
. determine a successor to the original inflation index;
° make changes to the level of the rebased index; or
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. make adjustments to the inflation index and/or the terms of the Notes or Warrants by reference to
equivalent adjustments made in respect of the Related Bond specified in the terms and conditions
of the Notes or Warrants or the Fallback Bond selected by the Calculation Agent.

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

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

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

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

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

as) Risks relating to Currency-Linked Notes and Warrants

Volatility of exchange rates

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

FX Disruption Event

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

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

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

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

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

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

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

changes in interest rates, currencies or other indices; and

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

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

General

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

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

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

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

The Additional Terms and Conditions relating to Credit-Linked Warrants in Part F of this Offering
Memorandum contains Additional Terms and Conditions for Credit Linked Warrants with terms based on
the 2014 ISDA Credit Derivatives Definitions (the "2014 ISDA Definitions").

Any references in this sub-section (16) to ISDA will include any other entity which succeeds to or is
performing functions previously undertaken by ISDA in relation to Credit Derivatives Determinations
Committees and references to Credit Derivatives Determinations Committees in relation to ISDA will
include any successor thereto. The Calculation Agent may make such adjustments to the Credit Linked
Conditions and the relevant Pricing Supplement as it determines appropriate to account for any other entity
so succeeding to or performing functions previously undertaken by ISDA.

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

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

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

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

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

Settlement on a Credit Event and Credit Event Determination Date

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

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

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

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

Credit Deterioration Requirement

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

Increased credit risk is associated with Basket Credit Linked Warrants

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

Index Basket Credit Linked Warrants

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

Successors

A Reference Entity may be replaced as Reference Entity by one or more Successor(s). For these purposes
the relevant Succession Date must occur within a 90 calendar day look-back period, other than in the case
of a universal succession, where the Succession Date must have occurred on or after 1 January 2014. These
provisions mean that there is a time limit on the ability to act on a succession and that it is possible that the
Warrants could be affected by a succession that took place prior to the Trade Date.
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The Calculation Agent may, if it determines appropriate, select an alternative Transaction Type for any
Successor to a Reference Entity and adjust such of the Conditions, the Credit Linked Conditions and/or the
relevant Pricing Supplement as it determines appropriate to reflect such new Transaction Type and
determine the effective date of any such change and adjustment.

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

Settlement suspension

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

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

Amendment of Credit Linked Conditions in accordance with market convention

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

ISDA Credit Derivatives Definitions

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

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

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

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

No representation by Issuer, Calculation Agent and affiliates

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

Dealings by Issuer, Calculation Agent and affiliates

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

No disclosure of information

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

Conflicts of interest

The Calculation Agent (which may be HSBC Bank plc or HSBC Continental Europe) and the Issuer will
be entitled to make certain determinations and actions and exercise certain discretions under the Credit
Linked Conditions including (inter alia) as to whether an event constituting a Credit Event has occurred
and, in connection with certain types of Restructuring Credit Event, whether to partially exercise the
Warrants and in certain circumstances as to the exercise of the Movement Option (which will determine
whether an Auction Final Price determined according to an auction procedure set out in Transaction
Auction Settlement Terms for which the permitted obligations differ from those otherwise contemplated
under the Warrants (and if applicable the relevant Transaction Auction Settlement Terms), or a Final Price,
is used in the calculation of the Cash Settlement Amount), any of which may affect whether there are any
payment(s) under the Warrants and the level of any such payment. A number of these determinations,
discretions and actions are those which would typically be exercisable under market standard credit default
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swap transactions by the buyer of credit protection, which in the case of the Warrants, is the position of the
Warrantholders. The Issuer and its affiliates may also be a Quotation Dealer from which the Calculation
Agent may request quotations for the purposes of determining a Final Price, which may affect the level of
any Cash Settlement Amount payable under the Warrants. As a result, conflicts of interest exist between
(i) the Issuer and the Calculation Agent and (ii) the Warrantholders. None of HSBC Bank plc, HSBC Bank
Middle East Limited or HSBC Continental Europe, whether in its capacity as Calculation Agent or Issuer,
acts as fiduciary for or as an adviser to any of the Warrantholders in any respect.

No post-issuance information

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

Currency risk

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

a7 Risks relating to Credit-Linked Notes to which Part G — Product Supplement for Credit-
Linked Notes applies

General

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

)] for the full term of the Notes unless "Adjusted Credit Risk Period" is specified in the relevant
Pricing Supplement, in which case the link will cease on a specified date before the Scheduled
Maturity Date; and

(i1) for the full principal amount of the Notes unless the Notes are identified as "Variable Notional
Credit Linked Notes", in which case the link to the Reference Entity on any given date will be a
specified lower amount.

Prospective investors in any such Notes should be aware that depending on the terms of the Credit-Linked
Notes (i) they may receive no or a limited amount of interest, (ii) payment of principal or interest or delivery
of any specified assets may occur at a different time than expected, and (iii) they may lose all or a substantial
portion of their investment. It is the responsibility of investors to ensure that their accounting, regulatory
and all other treatments of the Notes are consistent with the conditional nature of their entitlement to receive
payments under the Notes.

The market price of such Notes may be volatile and will be affected by factors that interrelate in complex
ways, including amongst other things, the Issuer's creditworthiness, the time remaining to the redemption
date of the Notes and the creditworthiness of the Reference Entity which in turn may be affected by the
economic, financial and political events in one or more jurisdictions. It is important for investors to
understand that the effect of one factor may offset the increase in the market price of the Notes caused by
another factor, and that the effect of one factor may exacerbate the decrease in the market price of the Notes
caused by another factor. For example, a drop in the creditworthiness of a Reference Entity may more than
offset any increase in the Issuer's creditworthiness. The market price of the Notes may be zero.
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The Additional Terms and Conditions relating to Credit Linked Notes in Part G of this Offering
Memorandum contains Additional Terms and Conditions for Credit-Linked Notes with terms based on the
2014 ISDA Credit Derivatives Definitions (the "2014 ISDA Definitions").

Any references in this sub-section (17) to ISDA will include any other entity which succeeds to or is
performing functions previously undertaken by ISDA in relation to Credit Derivatives Determinations
Committees and references to Credit Derivatives Determinations Committees in relation to ISDA will
include any successor thereto. The Calculation Agent may make such adjustments to the Credit Linked
Conditions and the relevant Pricing Supplement as it determines appropriate to account for any other entity
so succeeding to or performing functions previously undertaken by ISDA.

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

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

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

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

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

Redemption following a Credit Event Determination Date

The Notes will redeem following a Credit Event Determination Date, which requires the occurrence of a
Credit Event in respect of a Reference Entity and either a DC Credit Event Announcement of the delivery
of a Credit Event Notice. The principal amount payable on such redemption may be below the nominal
amount of the Notes and interest-bearing Credit-Linked Notes may cease to bear interest on or prior to the
related Credit Event Determination Date.
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If cash settlement or auction settlement applies, the amount (if any) due on redemption of the Notes will be
calculated by reference to:

@) with respect to cash settlement, the value of one or more Valuation Obligations of the relevant
Reference Entity, in which case the Issuer will select the relevant Valuation Obligations in its sole
and absolute discretion irrespective of their market value or liquidity and will not be obliged to
consider the interests of Noteholders or mitigate their losses; and

(ii) with respect to auction settlement, the "Auction Final Price" determined pursuant to an ISDA
auction relating to obligations of the relevant Reference Entity of appropriate seniority (see further
"Risks relating to Auction Settlement of Credit Linked Notes" below).

The value of obligations of the relevant Reference Entity which will affect the amount (if any) due on such
redemption may substantially decrease in value during the period between the Credit Event Determination
Date and settlement of the Notes.

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

Where the Notes are "fixed recovery" Notes, only cash settlement can apply and, if a Credit Event
Determination Date occurs, the Notes will redeem at an amount less than the nominal amount or at zero,
and interest-bearing Credit-Linked Notes may cease to bear interest on or prior to the Credit Event
Determination Date. The amount payable on redemption will be dependent upon the fixed Final Price
specified in the relevant Pricing Supplement. If that fixed Final Price is lower than the price that could
have been determined pursuant to the auction (as described under "Risks relating to Auction Settlement of
Credit-Linked Notes" below) or on valuation of the Valuation Obligation(s), as applicable, had auction
settlement or cash settlement as described above have applied to the Notes, the redemption amount will be
lower than would otherwise have been the case.

Where the Notes are "zero recovery" Notes, the occurrence of a Credit Event Determination Date will result
in cancellation of the Notes at zero. No amounts of principal will be payable under the Notes and interest-
bearing Credit-Linked Notes may cease to bear interest on or prior to the Credit Event Determination Date.

Investors in the Notes are accordingly exposed, as to both principal and (if applicable) interest, to the credit
risk of the Reference Entity. If a Credit Event Determination Date occurs, investors' exposure to the credit
performance of the Reference Entity(ies) may not correspond to actual market losses on any such Reference
Entity. The maximum loss to an investor in the Notes is 100 per cent. of their initial principal investment,
together with (if applicable) any accrued interest amounts.
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Credit Event Maturity Settlement Notes

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

A Credit Event may occur prior to the Trade Date

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

Credit Deterioration Requirement

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

Increased credit risk is associated with Basket Credit-Linked Notes

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

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

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

Index Basket Credit Linked Notes

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

Credit Linked Notes referencing a loan

If "Additional Provisions for Credit Linked Notes referencing a Loan” is specified as applicable in the
relevant Pricing Supplement, investors should note that the Notes may be redeemed earlier than the
Scheduled Maturity Date for reasons that do not relate to a Credit Event, including following (i)
amendments to the Reference Obligation, (ii) partial prepayment of the Reference Obligation and (iii)
withholding or deductions being applied to payments due under the Reference Obligation.

Credit Linked Notes with physical delivery of Reference Obligation at scheduled maturity

If "Physical Delivery at Scheduled Maturity" is specified as applicable in the relevant Pricing Supplement,
investors should note that the Notes may be redeemed earlier than the Scheduled Maturity Date for reasons
that do not relate to a Credit Event, including following (i) changes in law that result in either (a) it being
illegal for the Issuer and/or its Affiliates to hold the Reference Obligation or related hedge positions or (b)
the Issuer incurring materially increased costs to perform its obligations under the Notes, (ii) any buy-back,
exchange, conversion subdivision or consolidation of the Reference Obligation into new securities and (iii)
the public announcement of any tender offer, exchange offer, solicitation, proposal or other event with
respect to the Reference Obligation.

Successors

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

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

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

Maturity Date extension, interest postponement and settlement suspension

Investors should note that the maturity of the Notes may be extended beyond the Scheduled Maturity Date
in circumstances where a Potential Credit Event or a Credit Event has or may have occurred or may occur
in relation to a Reference Entity and the Credit Event Determination Date has not yet occurred. As a result,
payment to the Noteholders of any principal and interest amounts may be delayed for a significant period
of time even in circumstances where it transpires no Credit Event has occurred.

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



Part A — Risk Factors

timing requirements of the Credit Linked Conditions that have previously tolled or been suspended shall
resume on the Business Day following such public announcement by the DC Secretary.

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

Amendment of Credit Linked Conditions in accordance with market convention

The Calculation Agent may from time to time amend any provision of the Credit Linked Conditions in any
manner which the Calculation Agent determines in a commercially reasonable manner is necessary or
desirable from the perspective of the Issuer, the Calculation Agent or any party to the hedging arrangements
relating to the Issuer’s obligations under the Notes (i) to incorporate and/or reflect further or alternative
documents or protocols from time to time published by or on behalf of ISDA with respect to the settlement
of credit derivative transactions and/or the operation or application of determinations by the Credit
Derivatives Determinations Committees, including without limitation, in relation to settlement, credit
events and successors and/or (ii) to reflect or account for market practice for credit derivative transactions
and/or (iii) reflect or account for any hedging disruption event which, in the context of physical settlement
of the Notes, results in the Issuer not receiving obligations that would otherwise have been delivered to the
Noteholders.

ISDA Credit Derivatives Definitions

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

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

Risks relating to Auction Settlement of Credit-Linked Notes

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

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

No representation by Issuer, Calculation Agent and affiliates

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

Dealings by Issuer, Calculation Agent and affiliates

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

No disclosure of information

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

Conflicts of interest

The Calculation Agent (which may be HSBC Bank plc or HSBC Continental Europe) and Issuer will be
entitled to make certain determinations and actions and exercise certain discretions under the Credit Linked
Conditions including (inter alia) as to whether an event constituting a Credit Event has occurred. The
Issuer and its affiliates may also be a Quotation Dealer from which the Calculation Agent may request
quotations for the purposes of determining the price of the Valuation Obligation(s) of a Reference Entity
following the occurrence of a Credit Event, which may affect the level of any cash amount payable under
the Notes in relation to such Credit Event. As a result, conflicts of interest exist between (i) the Issuer and
the Calculation Agent and (ii) the Noteholders. None of HSBC Bank plc, HSBC Bank Middle East Limited
or HSBC Continental Europe, whether in its capacity as Calculation Agent or Issuer acts as fiduciary for or
as an adviser to any of the Noteholders in any respect.

No post-issuance information

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

Currency risk

Exchange rates can be volatile and unpredictable. Investors should be aware of the possibility of significant
changes in rates of exchange between (i) the Settlement Currency, (ii) the currency of any relevant
underlying obligation(s) of a Reference Entity, and (iii) the relevant local currency of the investor's
domicile.
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(18) Risks relating to Fund-Linked Notes and Warrants to which Part H — Product Supplement
for Fund-Linked Notes and Warrants applies

No ownership rights

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

Information

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

Actions or omissions of the Reference Fund or others

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

Performance of Reference Fund

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

The Fund Manager is Not Involved in the Notes

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

Reference Fund Disruption Event

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

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

Additional Disruption Events

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

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

. "Change in Law" may occur where, amongst other things, the Issuer determines that due to change
in law or regulation (i) it is or will become illegal for it or its affiliates to hedge its obligations
under the Notes and Warrants or such hedging arrangements may be materially adversely affected,
or (ii) the Issuer or its affiliates will incur a materially increased cost in performing its obligations
under the Notes or Warrants;

. "Hedging Disruption" may occur if the Issuer or its affiliates become unable or it is not reasonably
practicable or is undesirable for the Issuer or its affiliates to, amongst other things, conduct any
hedging transactions in relation to the Notes and Warrants;

. "Increased Cost of Hedging" may occur where the Issuer and/or its affiliates would incur a
materially increased cost, other than as a consequence of deterioration in its own creditworthiness,
in connection with hedging of its obligations under the Notes and Warrants;

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

Extraordinary Fund Events

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

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

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

(iii) such Reference Fund or any Reference Fund Service Provider (i) ceases trading and/or, in the case
of a Reference Fund Service Provider, ceases administration, portfolio management, investment
services, custodian, prime brokerage, or any other relevant business (as applicable); (ii) is dissolved
or has a resolution passed for its dissolution, winding-up, official liquidation (other than pursuant
to a consolidation, amalgamation or merger); (iii) makes a general assignment or arrangement with
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or for the benefit of its creditors; (iv) (A) institutes or has instituted against it, by a regulator,
supervisor or any similar official with primary insolvency, rehabilitative or regulatory jurisdiction
over it in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home
office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is
presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
(B) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or other
relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a
petition is presented for its winding-up or liquidation, and such proceeding or petition is instituted
or presented by a person or entity not described in sub-clause (A) above and either (x) results in a
judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order
for its winding-up or liquidation or (y) is not dismissed, discharged, stayed or restrained in each
case within fifteen days of the institution or presentation thereof; (v) seeks or becomes subject to
the appointment of an administrator, provisional liquidator, conservator, receiver, trustee,
custodian or other similar official for it or for all or substantially all its assets; (vi) has a secured
party take possession of all or substantially all its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or substantially all its
assets and such secured party maintains possession, or any such process is not dismissed,
discharged, stayed or restrained, in each case within fifteen days thereafter; or (vii) causes or is
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an
analogous effect to any of the events specified in clauses (i) through (v) above;

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

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

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

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

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

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

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

(i) an allegation of criminal or fraudulent activity is made in respect of the Reference Fund, or any
service provider in respect thereof, or any employee of any such entity, or the Calculation Agent
reasonably determines that any such criminal or fraudulent activity has occurred or (ii) the
Reference Fund or a service provider in respect thereof (A) becoming subject to any investigation,
proceeding or litigation by any relevant governmental, legal or regulatory authority involving the
alleged violation of applicable law for any activities relating to or resulting from the operation of
the Reference Fund, investment adviser, manager or administration agent; (B) commits an act
which constitutes fraud or criminal activity in the performance of its obligations in respect of the
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Reference Fund; (C) makes any material misrepresentation under any document in respect of the
relevant fund or (D) announces its intention to cease the business of investment management;

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

the creation by the Reference Fund of any illiquid share class or unit howsoever described;

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

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

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

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

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

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

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

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

the Calculation Agent determines that, over any period not exceeding twelve months, the total net
value of the assets of the Reference Fund has decreased by 30 per cent. (either due to redemptions,
a decrease in value of such assets or otherwise); or
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(xxiv) the Calculation Agent determines that, over any period not exceeding twelve months (ending on
the immediately preceding date on which the Reference Fund Adviser published the total value of
the assets it managed), the total value of the assets managed by the Reference Fund Adviser
(including the Reference Fund) has decreased by 50 per cent. (either due to redemptions, a decrease
in value of such assets or otherwise).

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

Tax and Currency Risk

The tax status of Reference Funds in those jurisdictions in which they conduct their business and/or any
change in taxation rules or treatment in such jurisdictions could affect the value of the assets of such
Reference Funds or the ability of Reference Funds to achieve their investment objectives. Consequently,
this could adversely affect the value of the Notes and Warrants linked to such Reference Funds. In addition,
remittance of income and capital gains generated by underlying investments of Reference Funds in certain
countries may be dependent on there being liquidity in the relevant local currency and the absence of foreign
exchange controls which inhibit or prevent the repatriation of such gains. In any such circumstances, the
value of the notional shares of Reference Funds may be adversely affected and as a result the relevant
Reference Funds and the value of the Notes and Warrants may be adversely affected.

Class of Investments

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

Investment Risk

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

High yield

Some Reference Funds may invest in high yield securities. High yield securities are typically medium or
lower rated securities and are sometimes referred to as "junk bonds". Such securities are more likely to
react to developments affecting market and credit risk than are more highly rated securities, which primarily
react to movements in the general level of interest rates. The risk of loss due to default by issuers of high
yield securities is significantly greater because lower rated and unrated securities of comparable quality
generally are unsecured and frequently are subordinated to the prior payment of senior indebtedness. In
addition, Reference Funds which invest in such securities may find it more difficult to sell high yield
securities or may be able to sell the securities only at prices lower than if such securities were widely traded.
Furthermore, such Reference Funds may experience difficulty in valuing certain securities at certain times.
Prices realised upon the sale of such lower rated (or unrated) securities, under these circumstances, may be
less than the prices used in calculating the value of such Reference Funds. All such risks could adversely
affect the value of Notes and Warrants linked to Reference Funds which invest in high yield securities.
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Reference Funds with One or More Currency Hedged Share Classes

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

Provision of information

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

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

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

a9 Risks relating to Pass-through Notes to which Part I — Product Supplement for Emerging
Market Pass-through Notes applies

Credit Risk

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

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

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

General Emerging Markets Risk

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

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

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

(b) currency exchange rate fluctuations;

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

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

diplomatic developments, war, revolution, confiscatory taxation, taxation of income earned in
foreign nations or other taxes or restrictions imposed with respect to investment in foreign nations;

(e) lower levels of disclosure and regulation in foreign securities markets than in similar markets in
developed countries;

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

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

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

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

Early Redemption Events and Credit Events

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

The Issuer shall be under no obligation to elect to redeem the Pass-through Notes and no delay in giving,
or omission to make, such election shall prejudice the Issuer's right make such election.
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The Pass-through Notes can be redeemed by physical delivery of the Reference Obligation(s) or payment
of a Cash Settlement Amount

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

Risks relating to Pass-through Notes generally

Prospective investors in the Pass-through Notes should be aware that (i) they may receive no or a limited
amount of interest, (ii) payment of principal or interest or delivery of the Reference Obligation(s) may occur
at a different time than expected, and (iii) they may lose all or a substantial portion of their investment. It
is the responsibility of investors to ensure that their accounting, regulatory and all other treatments of the
Pass-through Notes are consistent with the conditional nature of their entitlement to receive payments under
the Pass-through Notes.

The Part I - Additional Terms and Conditions relating to Emerging Market Pass-through Notes contain
terms based on the 2014 ISDA Credit Derivatives Definitions. Investors should not assume that because
these terms are similar to the 2014 ISDA Credit Derivatives Definitions that they are the same. Investors
should therefore take appropriate care when reading the Part I - Additional Terms and Conditions relating
to Emerging Market Pass-through Notes.

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

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

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

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

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

No representation by Issuer, Calculation Agent and affiliates

None of the Issuer, the Calculation Agent nor any of their respective affiliates makes any representation
whatsoever with respect to any Reference Entity(ies) and/or any Reference Obligation(s).
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No disclosure of information

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

No post-issuance information

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

(20) Additional risks relating to Alternative General Conditions Notes

The Issuer may redeem the Notes if the economic balance is significantly altered

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

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

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

(21) Risks relating to Green Notes and Notes and Warrants linked to ESG Reference Indices

The use of proceeds of any Green Notes may not meet investor expectations or requirements.

In relation to Tranches of Notes which are specified in the relevant Pricing Supplement as being "Green
Notes" (hereinafter referred to as "Green Notes"), HSBC Holdings plc and its subsidiary undertakings (the
"HSBC Group") will exercise their judgement and sole discretion in determining the Eligible Assets (as
defined in "Part A — Green Notes" below) against which an amount equivalent to the net proceeds of the
Green Notes issuance is intended to be allocated. If the use of the proceeds of the Green Notes is a factor
in an investor's decision to invest in the Green Notes, they should consider the disclosure in "Part A — Green
Notes" below and in the relevant Pricing Supplement relating to any specific Tranche of Green Notes and
consult with their legal or other advisers before making an investment in the Green Notes. Furthermore,
there is no contractual obligation to allocate such funding to finance eligible businesses and projects or to
provide annual progress reports, as described in "Part A — Green Notes" below and/or in the relevant Pricing
Supplement. The Issuer's failure to so allocate or report, the failure of any of the Eligible Assets to which
an amount equivalent to the net proceeds of the Green Note have been allocated against to meet the
requirements of the HSBC Green Financing Framework (as defined in "Part A — Green Notes" below), the
failure of external assurance providers to opine on the Eligible Assets conformity with the HSBC Green
Financing Framework, or the failure of the Green Notes to meet investors' expectations or requirements
regarding any "green" or "sustainable" or similar labels (including, but not limited to, Regulation (EU)
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2020/852 on the establishment of a framework to facilitate sustainable investment (the "EU Taxonomy
Regulation") and any related technical screening criteria, the EU Green Bond ("EuGB") label or the
optional disclosures for bonds marketed as environmentally sustainable under Regulation (EU) 2023/2631
on European Green Bonds and optional disclosures for bonds marketed as environmentally sustainable and
for sustainability-linked bonds (the "EU Green Bond Regulation"), Regulation (EU) 2019/2088 on
sustainability-related disclosures in the financial services sector ("SFDR") and any implementing
legislation and guidelines, or any similar legislation in the United Kingdom or any market standards or
guidance, including green or sustainable bond principles or other similar principles or guidance published
by the International Capital Markets Association ("ICMA") (the "ICMA Principles")) will not constitute
an Event of Default (as defined in the terms and conditions of the Notes) with respect to the Green Notes,
and may affect the value of the Green Notes and/or have adverse consequences for certain investors with
portfolio mandates to invest in Eligible Assets, which may in turn affect the liquidity of the Green Notes.
Furthermore, any such failure will not lead to an obligation of the Issuer to redeem such Green Notes.

The Green Notes will be subject to the bail-in power and in general to the powers that may be exercised by
the relevant resolution authority, to the same extent and with the same ranking as any other equivalent
Notes which are not Green Notes. As such, the proceeds of the issuance of any Green Notes will be fully
available to cover any and all losses arising on the balance sheet of the Issuer regardless of their "green" or
any such other equivalent label and whether such losses stem from "green" assets or other assets of the
Issuer without any such label.

No assurance can be given that Eligible Assets will meet investor expectations or requirements regarding
"green" or "sustainable" or similar labels (including, but not limited to, the EU Taxonomy Regulation and
any related technical screening criteria, the EuGB label or the optional disclosures for bonds marketed as
environmentally sustainable under the EU Green Bond Regulation, the SFDR, and any implementing
legislation and guidelines, or any similar legislation in the United Kingdom or any market standards or
guidance, including the ICMA Principles) or any requirements of such labels as they may evolve from time
to time. Any Green Notes issued under the Programme will not be compliant with the EU Green Bond
Regulation and are only intended to comply with the requirements and processes in the HSBC Green
Financing Framework. It is not clear if the establishment under the EU Green Bond Regulation of the EuGB
label and the optional disclosure templates for bonds marketed as "environmentally sustainable" could have
an impact on investor demand for, and pricing of, green use of proceeds bonds that do not comply with the
requirements of the EuGB label or the optional disclosure templates, such as the Green Notes issued under
this Offering Memorandum. It could result in reduced liquidity or lower demand or could otherwise affect
the market price of any Green Notes issued under this Offering Memorandum that do not comply with the
requirements of the EU Green Bond Regulation.

While it is the intention of the Issuer to allocate an amount equivalent to the net proceeds of any Green
Notes against Eligible Assets (either in whole or in part) and to report on the use of proceeds or Eligible
Assets as further described in "Part A — Green Notes" below, there is no contractual obligation to do so.
There can be no assurance that any such Eligible Assets will be available, or capable of being implemented
in, or substantially in, the manner and timeframe anticipated and, accordingly, that the Issuer will be able
to allocate an amount equivalent to the net proceeds of the issue of such Green Note against such Eligible
Assets (either in whole or in part) as intended. In addition, there can be no assurance that Eligible Assets
will achieve the impacts or outcomes (environmental, social or otherwise) originally expected or
anticipated, or that any adverse environmental and/or other impacts will not occur in relation to the Eligible
Assets (or the implementation of any business or project relating to such Eligible Assets) against which an
amount equivalent to the net proceeds of any Green Notes has been allocated, which may in turn affect the
value of such Green Notes.

Each prospective investor should have regard to the factors described in the HSBC Green Financing
Framework and the relevant information contained in this Offering Memorandum and seek advice from
their independent financial adviser or other professional adviser regarding its purchase of any Green Notes
before deciding to invest. The HSBC Green Financing Framework may be subject to review and change
and may be amended, updated, supplemented, replaced and/or withdrawn from time to time and any
subsequent version(s) may differ from any description given in this Offering Memorandum. The HSBC
Green Financing Framework does not form part of, and is not incorporated by reference, in this Offering
Memorandum.
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No assurance of suitability or reliability of any Second Party Opinion or any other opinion, review,
certification or post-issuance report of any third party relating to any Green Notes

An independent opinion, dated 4 October 2024, has been issued on the HSBC Green Financing Framework
(the "Second Party Opinion"). The Second Party Opinion provides an opinion on certain environmental
and related considerations and the HSBC Green Financing Framework's alignment with the ICMA GBP
(as defined in "Part A — Green Notes" below) and is a statement of opinion, not a statement of fact. No
representation or assurance is given as to the suitability or reliability for any purpose whatsoever of the
Second Party Opinion or any other opinion, review or certification of any third party (including any post-
issuance reports prepared by an external reviewer) (whether or not solicited by the HSBC Group) made
available in connection with an issue of Green Notes, including any opinion, review, certification or post-
issuance report relating to whether any of the Eligible Assets funded with an amount equivalent to the net
proceeds from the Green Notes fulfil any environmental and/or other criteria. The Second Party Opinion
and any other such opinion, review, certification or post-issuance report is not intended to address any
credit, market or other aspects of any investment in any Green Note, including without limitation market
price, marketability, investor preference or suitability of any security or any other factors that may affect
the value of the Green Notes. The Second Party Opinion and any other opinion, review, certification or
post-issuance report is not a recommendation to buy, sell or hold any such Green Notes and is current only
as of the date it was issued.

The criteria and/or consideration that form the basis of the Second Party Opinion and any other such
opinion, review, certification or post-issuance report relating to any Green Notes may change at any time
and the Second Party Opinion or any other such opinion, review, certification or post-issuance report may
be amended, updated, supplemented, replaced and/or withdrawn at any time. Any withdrawal of the Second
Party Opinion or any other opinion, review, certification or post-issuance report may have a material
adverse effect on the value of any Green Notes in respect of which such opinion, review, certification or
post-issuance report is given and/or result in adverse consequences for certain investors with portfolio
mandates to invest in securities to be used for a particular purpose.

The providers of such opinions, reviews, certifications and post-issuance reports may not be the subject of
any specific regulatory or other regime or oversight. Prospective investors must determine for themselves
the relevance of any such opinion, review, certification, post-issuance report and/or the information
contained therein and/or the provider of such opinion, review, certification or post-issuance report for the
purpose of any investment in the Green Notes. The Second Party Opinion and any other such opinion,
review, certification or post-issuance report does not form part of, nor is incorporated by reference, in this
Offering Memorandum.

Green Notes are not linked to the performance of the Eligible Assets and do not benefit from any
arrangements to enhance the performance of the Eligible Assets or any contractual rights derived solely
from the intended use of proceeds of such Green Notes

Prospective investors should note that the performance of the Green Notes is not linked to the performance
of the relevant Eligible Assets or the performance of the Issuer in respect of any environmental or similar
targets. There will be no segregation of assets and liabilities in respect of the Green Notes and the Eligible
Assets. Consequently, neither payments of principal and/or interest on the Green Notes nor any rights of
Noteholders shall depend on the performance of the relevant Eligible Assets or the performance of the
Issuer in respect of any environmental or similar targets. Holders of any Green Notes, will not receive any
preferential rights or priority against any of the Eligible Assets nor any benefit from any arrangements to
enhance the performance of the Green Notes and therefore, this will mean that any failure to pay by the
Issuer will be suffered by all Holders equally.

See also the risk factor "The Issuer gives no representation or assurance as to the environmental, social or
sustainable impact of any Reference Asset".

"ESG" or "sustainable" Reference Indices

There is currently no universally accepted, global framework or definition (legal, regulatory or otherwise)
as to what constitutes an "ESG", "sustainable", "green", "social” or similarly labelled product. Certain
Reference Indices may either be labelled as "ESG", "sustainable", "green", "social" or have a similar label
or may be comprised of components which are selected based on such criteria (each, an "ESG Reference

non

Index"). Whilst there are a large number of evolving "ESG", "sustainable", "social", "green" and similar
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regulatory regimes, the Issuer is not asserting that any particular Notes or Warrants which reference ESG
Reference Indices comply with any specific regime. Investors in Notes or Warrants which have a return
linked to an ESG Reference Index should, in addition to reviewing this Offering Memorandum, also review
the relevant index rules. Such index rules set out the index methodology, including the criteria relating to
ESG, sustainability, green, social or similar factors that are used to select components of the relevant ESG
Reference Index. For example, the relevant index rules will typically set out the rules governing the
selection, weighting, rebalancing, substitution and exclusion of components from the relevant ESG
Reference Index. The methodology (and/or its other features) of an index described as having "ESG",
"sustainable", "green", "social" or similar objectives may not meet investor objectives, expectations or
requirements as regarding investments which are "ESG", "sustainable", "green" or "social" or have similar
labels or are selected based on such criteria. In addition, it is possible that such methodology may change
in the future and/or may not be adapted to future legal, regulatory or other requirements.

Therefore, there is a risk that an investment in Notes or Warrants linked to an ESG Reference Index may
not achieve an investor's objectives, expectations or requirements in this regard.

Unless explicitly stated, investment in Notes or Warrants linked to an ESG Reference Index does not mean
that the proceeds will be directed towards, allocated to, invested in or in any way passed through to "ESG",
"sustainable", "green", "social" or similar projects, services or activities. Investors must make their own
determination as to whether investment in Notes or Warrants linked to an ESG Reference Index will satisfy

their "ESG", "sustainability", "green" or "social" investment objectives.

The listing of any Green Notes on any dedicated 'green’, or other equivalently-labelled segment of any
stock exchange or securities market is subject to change and may not meet investor expectations or
requirements

non

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

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

(a)

(®)

(©)

(d

(e)

®

(2

()

()

the HBEU 2024 Form 20-F, save for the sections entitled "Report of Independent Registered Public
Accounting Firm to the Board of Directors and Shareholder of HSBC Bank plc", "Financial
Statements" and "Notes on the Financial Statements" that fall within pages 113 to 186, as amended
by Amendment No. 1 on Form 20-F/A dated 21 February 2025 (the "Amendment");

the audited consolidated financial statements of HBEU, the independent auditor's report thereon
and the notes thereto, in respect of the financial year ended 31 December 2024, as set out on pages
107 to 198 of the HBEU annual report and accounts for the year ended 31 December 2024
published on 19 February 2025 (the "2024 HBEU Annual Report and Accounts") submitted to
and filed with Euronext Dublin, and the notes to such audited consolidated financial statements of
HBEU that are identified as '(Audited)' and are presented within the section of the 2024 HBEU
Annual Report and Accounts entitled "Risk", which section is set out on pages 21 to 93 of the 2024
HBEU Annual Report and Accounts;

the audited consolidated financial statements of HBEU, the independent auditor's report thereon
and the notes thereto, in respect of the financial year ended 31 December 2023, as set out on pages
99 to 192 of the HBEU annual report and accounts for the year ended 31 December 2023 published
on 21 February 2024 (the "2023 HBEU Annual Report and Accounts") submitted to and filed
with Euronext Dublin, and the notes to such audited consolidated financial statements of HBEU
that are identified as '(Audited)' and are presented within the section of the 2023 HBEU Annual
Report and Accounts entitled "Risk Review", which section is set out on pages 22 to 86 of the 2023
HBEU Annual Report and Accounts;

the 2024 Annual Report and Accounts of HBME and its subsidiaries for the year ended
31 December 2024 (the "2024 HBME Annual Report and Accounts");

the 2023 Annual Report and Accounts of HBME and its subsidiaries for the year ended 31
December 2023 (the "2023 HBME Annual Report and Accounts");

the English version of HBCE’s Document d’enregistrement universel et rapport financier annuel
2024 filed with the Autorité des marchés financiers on 19 February 2025, which includes the
HBCE consolidated annual financial statements for the year ended 31 December 2024 (the "HBCE
2024 Universal Registration Document");

the English version of HBCE’s Document d’enregistrement universel et rapport financier annuel
2023 filed with the Autorité des marchés financiers on 1 March 2024, which includes the HBCE
consolidated annual financial statements for the year ended 31 December 2023 (the "HBCE 2023
Universal Registration Document" and, together with the 2024 HBME Annual Report and
Accounts, 2023 HBME Annual Report and Accounts, HBCE 2024 Universal Registration
Document and the information incorporated by reference from the 2024 HBEU Annual Report and
Accounts and the 2023 HBEU Annual Report and Accounts in this Offering Memorandum, the
"Financial Information");

the registration document of HBEU dated 19 May 2025 and filed with Euronext Dublin (the
"HBEU Registration Document");

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

the Terms and Conditions of the Notes contained at pages 55 to 97 and the Terms and Conditions

of the Warrants contained at pages 346 to 379 in the base prospectus of HBEU dated 2 August
2006 (the "2006 Conditions");
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the Terms and Conditions of the Notes contained at pages B1 to B-26 and D-16 to D-66 and the
Terms and Conditions of the Warrants contained at pages C-1 to C-15 and D-150 to D-170 in the
base prospectus of HBEU dated 2 August 2007 (the "2007 Conditions");

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

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

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

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

the Terms and Conditions of the Notes contained at pages B-1 to B-47, D-12 to D-87, F-5 to F-33,
G-111to G-35, H-5to H-31 and I-4 to I-193 and the Terms and Conditions of the Warrants contained
at pages C-1 to C-28, D-88 to D-120, F-34 to F-52, G-11 to G-13, G-36 to G-45 and H-32 to H-45,
in the base prospectus of HBEU dated 19 June 2012 (the "2012 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-36, B-53 to B-61, D-3 to D-35,
E-3 to E-11, F-5 to F-33, F-54 to F-86, F-111 to F-138, F-161 to F-170 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-23, C-35 to C-40, D-66 to D-90 and E-29
to E-37, in the Offering Memorandum of HBEU dated 18 June 2013 (the "2013 Conditions");

the Terms and Conditions of the Notes contained at pages B-1 to B-37, B-54 to B-62, D-1 to D-34,
E-3 to E-11, F-2 to F-31, F-52 to F-88, F- 111 to F-144, F-168 to F-196 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-23, C-25 to C-40, D-67 to D-92 and E-29
to E-37, in the Offering Memorandum of HBEU dated 18 June 2014 (the "2014 Conditions");

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

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

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

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

the Terms and Conditions of the Notes contained at pages B-91 to B-154, B-178 to B242, D-1 to

D-38, D-78 to D-109, E-3 to E-11, G-4 to G-83, H-3 to H-13, I-4 to I-13 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-29, D-135 to D-163, E-36 to E-44, F-4 to
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F-56, H-37 to H-47 in the Offering Memorandum of HBEU dated 6 June 2019 (the "2019
Conditions");

x) the Terms and Conditions of the Notes contained at pages B-91 to B-154, B-178 to B-242, D-1 to
D-38, D-78 to D-109, E-3 to E-11, G-4 to G-83, H-3 to H-13, I-4 to 1I-13 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-29, D-135 to D-163, E-36 to E-44, F-4 to
F-56, H-37 to H-47 in the Offering Memorandum of HBEU dated 6 June 2019 as supplemented
by the supplement dated 27 June 2019 (the "2019 Conditions, as supplemented");

) the Terms and Conditions of the Notes contained at pages B-117 to B-182, B-206 to B270, D-1 to
D-37, D-78 to D-110, E-3 to E-11, G-4 to G-86, H-4 to H-14, 1-5 to 1-14 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-31, D-138 to D-166, E-37 to E-45, F-4 to
F-59, H-38 to H-48 in the Offering Memorandum of HBEU and HBME dated 3 June 2020 (the
"2020 Conditions");

(z) the Terms and Conditions of the Notes contained at pages B-120 to B-187, B-214 to B-280, D-1
to D-37, D-79 to D-111, E-4 to E-12, G-5 to G-86, H-4 to H-14, 1-5 to 1-14 and the Terms and
Conditions of the Warrants contained at pages C-1 to C-32, D-140 to D-168, E-39 to E-47, F-4 to
F-60, H-40 to H-50 in the Offering Memorandum of HBEU and HBME dated 2 June 2021 (the
"2021 Conditions")

(aa) the 2021 Conditions as amended and/or supplemented as set out under the Supplementary Listing
Particulars dated 10 December 2021 (the "2021 Amended Conditions");

(bb) the Terms and Conditions of the Notes contained at pages B-139 to B-209, B-237 to B-306, B-333
to B-396, D-4 to D-41, D-86 to D-118, E-4 to E-12, G-5 to G-87, H-4 to H-14, 1-5 to I-14 and the
Terms and Conditions of the Warrants contained at pages C-1 to C-33, D-149 to D-177, E-40 to
E-48, F-5 to F-61, H-42 to H-52 in the Offering Memorandum of HBEU, HBCE and HBME dated
1 June 2022 (the "2022 Conditions");

(cc) the Terms and Conditions of the Notes contained at pages B-133 to B-206, B-234 to B-304, B-332
to B-431, D-4 to D-42, D-87 to D-121, E-4 to E-12, G-5 to G-87, H-4 to H-14, I-5 to I-14 and the
Terms and Conditions of the Warrants contained at pages C-1 to C-33, D-152 to D-181, E-41 to
E-49, F-5 to F-61, H-42 to H-52 in the Offering Memorandum of HBEU, HBCE and HBME dated
1 June 2023 (the "2023 Conditions"); and

(dd) the Terms and Conditions of the Notes contained at pages B-144 to B-217, B-245 to B-315, B-343
to B-442, D-4 to D-42, D-88 to D-122, E-4 to E-12, G-5 to G-96, H-4 to H-14, I-5 to I-14 and the
Terms and Conditions of the Warrants contained at pages C-1 to C-43, D-154 to D-184, E-41 to
E-49, F-5to F-61, H-42 to H-52 in the Offering Memorandum of HBEU, HBCE and HBME dated
31 May 2024 (the "2024 Conditions"),

save that any statement contained herein or in a document which is deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purpose of this Offering Memorandum to the
extent that a statement contained in any document subsequently incorporated by reference and in respect
of which a supplement to this Offering Memorandum is prepared modifies or supersedes such statement.
Any documents incorporated by reference in the HBEU Registration Document, HBCE 2024 Universal
Registration Document or the Financial Information do not form part of this Offering Memorandum. To
the extent that only certain parts of the above documents are specified to be incorporated by reference
herein, the non-incorporated parts of such documents are either not relevant for investors or covered
elsewhere in this Offering Memorandum.

Each Issuer will at its registered office make available for inspection during normal business hours, upon
reasonable notice, and free of charge, upon oral or written request, a copy of this Offering Memorandum
(or any document incorporated by reference in this Offering Memorandum and any future filings or
financial statements published by such Issuer). Written or oral requests for inspection of such documents
should be directed to the specified office of the Principal Paying Agent or the Principal Warrant Agent.
Additionally, this Offering Memorandum and all the documents incorporated by reference herein (aside
from (a) - (h) above) will be available for viewing at www.hsbc.com (please follow the links to Tnvestors',
'Fixed income investors', '[ssuance programmes' or, in the case of items listed at (a) — (h) above, 'Investors',
'Results and announcements', 'All reporting'). The HBEU 2024 Form 20-F and the Amendment have also
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been filed with the SEC and are available in electronic form at
https://www.sec.gov/Archives/edgar/data/1140465/000114046525000037/hbeu-20241231.htm and
https://www.sec.gov/Archives/edgar/data/1140465/000114046525000042/hbeu-20241231.htm. This
Offering Memorandum will also be available for viewing at www.about.hsbc.fr/investor-relations/debt-
issuance. For the avoidance of doubt, any websites referred to in this Offering Memorandum or any
information appearing on such websites and pages do not form part of this Offering Memorandum.
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PART A -
HSBC BANK PLC

A description of HBEU is set out in the section entitled "The Issuer and its Subsidiary Undertakings" on

pages 4 to 8 of the HBEU Registration Document (as defined in the section headed "Part A - Incorporation
by Reference" above).
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PART A -
HSBC BANK MIDDLE EAST LIMITED

History and Development of HBME

HBME is a company limited by shares incorporated in the DIFC in Dubai, UAE under registration number
2199. The liability of its members is limited. It has its head office and registered office at Level 4, Gate
Precinct Building 2, DIFC, P.O. Box 30444, Dubai, UAE and its telephone contact number is +971 4 562
3465. HBME is lead regulated by the DFSA and, when issuing Notes and Warrants through one of its
branches, is also regulated for those purposes by the relevant local regulators of the relevant branch.

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

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

HBME is now a wholly-owned, indirectly held, subsidiary of HSBC Holdings plc (via an intermediate
holding entity, HSBC Middle East Holdings B.V. ("HMEH")), and thereby a member of the HSBC Group.
HBME is widely represented in the MENAT region with its head office and place of incorporation located
in the DIFC, branches in the UAE, the Abu Dhabi Global Market (the "ADGM"), the State of Qatar, the
State of Kuwait, the Kingdom of Bahrain, the Sultanate of Oman and Algeria and subsidiary undertakings
in the UAE and the Kingdom of Morocco (in liquidation). HBME's equity shares are not listed. Under the
terms of the Programme, HBME may from time-to-time issue securities acting through its branches, as
specified in the applicable Pricing Supplement. As at 31 March 2025, HBME employed 3,398 staff within
its head office and branches, and 3 staff within its subsidiaries.

Legislation

Both in its jurisdiction of incorporation and generally, HBME is governed by, and subject to, DIFC Law
No. 2 0f 2009 (as amended) and the relevant subsidiary regulations of the DFSA.

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

Principal Business Activities of HBME

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

Up to 31 December 2024, HBME offered its products and services to its customers in the MENAT region
through its global businesses: Wealth and Personal Banking; Commercial Banking; Global Banking; and
Markets and Securities Services.

HBME's principal business activities were as follows:
@) Wealth and Personal Banking

HBME's Wealth and Personal Banking division provided a full range of retail banking and wealth
products to its customers, who ranged from personal banking to ultra-high net worth
individuals. Typically, customer offerings included retail banking products, such as current and
savings accounts, mortgages and personal loans, credit and debit cards, retail insurance, local and
international payment services and cash FX. HBME also provided wealth management services,
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including investment products, life insurance, global asset management services, investment
management and private wealth solutions for customers with more sophisticated and international
requirements.

(ii) Commercial Banking

HBME's Commercial Banking division offered a broad range of products and services to serve the
needs of its commercial customers, including small and medium sized enterprises, mid-market
enterprises and corporates. These included credit and lending, international trade and receivables
finance, treasury management and liquidity solutions (payments, cash management and
commercial cards) and investments. HBME also offered its corporate customers access to products
and services offered by its other global businesses, such as Global Banking and Markets, which
included foreign exchange products, raising capital on debt and equity markets and advisory
services.

(iii) Global Banking

HBME's Global Banking division provided tailored financial solutions to major government,
corporate and institutional clients worldwide. This business line delivered a full range of banking
capabilities, including structured financing, advisory, capital markets, liquidity and cash
management services.

@iv) Markets and Securities Services

HBME's Markets and Securities Services division enabled its corporate and institutional clients to
access financial markets and liquidity, unlock investment opportunities and manage risk. This
business line provided: financing solutions; sales, trading and distribution across multiple asset
classes; research; clearing and settlement; global and direct custody; and asset servicing.

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

) Shariah-compliant Financial Products

HBME offered certain Shariah-compliant financial products to its corporate and institutional client
base from its UAE and DIFC operations.

From 1 January 2025, following the HSBC Group’s organisational announcement in October 2024,
HBME’s operating segments comprise of two new businesses: Corporate and Institutional Banking; and
International Wealth and Premier Banking, replacing the previously reported operating segments.

HSBC Group Operations in the MENAT region

HBME has special connections with a number of HSBC Group members in the MENAT region, including:
HSBC Bank Egypt S.A.E, HSBC Securities (Egypt) S.A.E. (in liquidation), HSBC Electronic Data Service
Delivery (Egypt) S.A.E., HSBC Saudi Arabia, Saudi Awwal Bank (formerly The Saudi British Bank),
HSBC Private Bank (Suisse) S.A. (DIFC branch), HSBC Middle East Leasing Partnership and HSBC Bank
AS.

Organisational Structure

The HSBC Group is one of the largest banking and financial services organisations in the world, with a
market capitalisation of (approximately) US$176.8 billion as at 31 December 2024.

As at 31 December 2024, the HSBC Group had total assets of US$3,017,048 million and total shareholders'
equity of US$184,973 million. For the year ended 31 December 2024, its reported operating profit was
US$29,397 million on total operating income of US$65,854 million. The HSBC Group is a strongly
capitalised banking group with a UK CRR common equity tier 1 ratio of 14.9 per cent. (on a transitional
basis, meaning that the transitional provisions set out in Part Ten of the UK CRR (which as at 31 December
2024 meant that the phase-in arrangements for the regulatory capital impact of IFRS 9) were applied in
calculating the ratio) and a UK CRR common equity tier 1 ratio of 14.9 per cent (on a non-transitional
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basis, meaning that the transitional provisions set out in Part Ten of the UK CRR were not applied in
calculating the ratio), in each case as at 31 December 2024.

Headquartered in London, the HSBC Group operates through long-established businesses and has an
international network of offices in 58 countries and territories and employs over 211,000 full-time
equivalent employees. Within these regions, a comprehensive range of banking and related financial
services is offered to personal, commercial, corporate, institutional, investment and private banking clients.

In 2024, the HSBC Group's products and services were delivered to clients through three global businesses:
Wealth and Personal Banking, Commercial Banking and Global Banking and Markets.

Effective from 1 January 2025, the HSBC Group has implemented a new organisational business structure
and will operate through four new businesses: Hong Kong; UK; Corporate and Institutional Banking; and
International Wealth and Premier Banking. The HSBC Group’s supporting infrastructure is being realigned
to support these four businesses.

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

HBME's
Country of interest in
Incorporation  equity capital
or registration (per cent.)
HSBC Middle East Asset Company LLC.......ccccccoivuriiriinneniiiereereeereeee e s Dubai, UAE 100
HSBC Middle East Securities LLC ........ccoccueiiieieiineniesieee ettt saeseeneas Dubai, UAE 100
HSBC Bank Middle East Limited Representative Office Morocco S.A.R.L. (in liquidation) Morocco 100

The countries of operation of HBME's subsidiary undertakings are the same as the countries of their
incorporation.

In order to comply with local legal requirements, the ownership of the investment in HSBC Middle East
Securities LLC ("HMES") is held 49 per cent. in the name of HBME and 51 per cent. in the personal name
of Mr Abdul Wahid Al Ulama as nominee. Under a Memorandum of Understanding, the nominee has
transferred his legal and/or beneficial interest in HSBC Middle East Securities LLC to HBME.

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

Acquisitions / Disposals

HBME established a new wholesale banking branch in Oman during the first half of 2024.

The Bahrain branch of HBME has entered into a binding agreement to transfer its retail banking business
(excluding its Corporate and Private Banking businesses) in Bahrain to the Bank of Bahrain and Kuwait
B.S.C. This transaction is expected to be completed in the fourth quarter of 2025.

HMES is currently licenced by the Securities and Commodities Authority to practice securities brokerage
in the UAE until 31 December 2025. It is currently expected that, on or before this date, the brokerage
business of HMES will be transferred in full to HBME and HMES will be subsequently wound down.

Authorised Share Capital
As of the date of this Offering Memorandum:
. the authorised share capital of HBME was US$ 2,500,000,000 divided into: 1,500,000,000

ordinary shares of US$1.00 each, 750,000,000 class C preference shares of US$1.00 each and
250,000,000 class C-2 preference shares of US$1.00 each; and
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. the issued share capital of HBME was US$ 1,931,055,001, divided into 931,055,001 ordinary
shares of US$1.00 each, 750,000,000 class C preference shares of US$1.00 each and 250,000,000
class C-2 preference shares of US$1.00 each.

Ratings

As of the date of this Offering Memorandum, HBME has been assigned the following long-term credit
ratings:

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

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

As of the date of this Offering Memorandum, HBME has also been assigned the following short-term credit
ratings:

. P-2 by Moody's. This means that Moody's is of the opinion that HBME has a strong ability to repay
its short-term debt obligations; and

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

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

Directors of HBME

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

Name Function within HBME Principal Outside Activities

Abdulfattah Sharaf Chairman . Non-executive director of HSBC
Middle East Holdings B.V.

. Director of HSBC Private Bank

Non-Independent Non- (Suisse) SA

Executive Director

. Non-executive director on the Higher
Board of the Dubai International
Financial Centre

. Member of the Advisory Council of
Mastercard Incorporated

. Director of Ishara Art Foundation

. Non-executive director of American
University of Sharjah

. Member of the Advisory Council of
the Dubai Chamber of Commerce

. Vice Chairman of the UAE Wrestling
Federation
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Name Function within HBME Principal Outside Activities
Dr. Amina | Independent Non-Executive . Non-executive director of HSBC
Alrustamani Director Middle East Holdings B.V.

Deputy Chair

Non-executive director of The Al
Jalila Foundation

Executive  director with active
management role of AW Rostamani
Group LLC

Non-executive director of Sandooq Al
Watan

Advisory board member of The
Tharawat Family Business Forum

Non-executive director on the board of
the Dubai Chamber of Commerce

Non-executive member on the board
of trustees of Ajman University

Board member of Al Misr Publishing
LLC and Al Nisr Distribution LLC

Non-executive member on the board
of trustees of the Dubai Community
Contributions Establishment

Selim Kervanci Chief Executive Officer . Non-executive director of HSBC
Saudi Arabia
Executive Director
Daniel Hankinson Chief Financial Officer ° None
Executive Director
John Bartlett Independent Non-Executive | e Non-executive director of HSBC
Director Middle East Holdings B.V.

Chairman of the Audit

Director of The Royal Navy and Royal

Committee Marines Charity
. Director and trustee of the Haig
Housing Trust
Paul Lawrence Independent Non-Executive | e Non-executive director of HSBC
Director Middle East Holdings B.V.
Chairman of the Risk | e Chairman of HSBC Bank A.S.

Committee

Samir Assaf

Non-Independent Non-
Executive Director

Chairman and non-executive director
of HSBC Middle East Holdings B.V.

Non-employee adviser to HSBC

Holdings plc
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Name

Function within HBME

Principal Outside Activities

Non-executive director of Saudi
Awwal Bank (formerly The Saudi
British Bank)

Trustee of Alfanar

Member of the board of trustees and
strategic board of the Saint-Joseph
University (USJ), Beirut, Lebanon

Senior advisor and Chairman of
MENA at General Atlantic

Non-executive director of
Propertyfinder UAE

Member of the HKMA Steering
Committee for Hong Kong Branding

Non-employee member of the
Advisory Board of BeyondNetZero

Personal Advisor to Omar Al Futtaim
and advisor to the AF Capital
International Limited

Senior executive officer in General
Atlantic's  subsidiary in ADGM

(temporary)

Majed Najm

Non-Independent
Executive Director

Non-

Non-executive director of HSBC
Middle East Holdings B.V.

Chairman and non-executive director
of HSBC Saudi Arabia

Adviser to the board of directors of
Saudi Awwal Bank (formerly The
Saudi British Bank)

Member of the advisory board of the
College of Business, Al Faisal
University

Neslihan Erkazanci stepped down as an executive director and as Chief Financial Officer for the MENAT
region, effective 30 May 2024.

Muna Al Gurg stepped down as a non-executive director, effective 12 December 2024.

Stephen Moss stepped down as an executive director and as Chief Executive Officer for the MENAT region,
effective 31 December 2024.

Daniel Hankinson was appointed to the board of directors and as Chief Financial Officer for the MENAT
region, effective 7 June 2024.

Selim Kervanci was appointed to the board of directors and as Chief Executive Officer for the MENAT
region, effective 1 January 2025.
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The business address for the purposes of correspondence for all the Directors of HBME is Level 4, Gate
Precinct Building 2, DIFC, P.O. Box 30444, Dubai, UAE.

Company Secretary

The Company Secretary of HBME is Tunde Darvai-Taylor, whose business address for the purposes of
correspondence is Level 4, Gate Precinct Building 2, DIFC, P.O. Box 30444, Dubai, UAE.

Conflicts of Interest

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

Major Shareholders

The whole of the issued ordinary share capital and the class C and class C-2 preference share capital of
HBME is beneficially owned by HMEH. The appointment of auditors and any changes to the Articles of
Continuation of HBME require the approval of HBME's shareholders in a general meeting.

Material Contracts

There are no material contracts that have been entered into in the ordinary course of HBME's business
which could result in any HSBC Group member being under an obligation or entitlement that is material to
HBME's ability to meet its obligations to security holders in respect of the securities being issued under the
Programme.
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PART A -
HSBC CONTINENTAL EUROPE

The following information in respect of HBCE is set out on the following pages of the HBCE 2024
Universal Registration Document (as defined in the section headed "Part A - Incorporation by Reference"
above):

Information Pages of the HBCE 2024 Universal Registration
Document

Information about HBCE Page 371

Business overview Pages 5 to 20, page 261, pages 321 to 322, page 331, pages
366 to 369 and pages 380 to 381

Organisational structure Pages 4 to 21, pages 357 to 358 and pages 366 to 369

Operating and financial review Pages 13 to 20, page 241, page 243 and pages 329 to 330

Capital resources Page 164, pages 211 to 213, pages 215 to 216, page 244,
page 246 and page 348

Regulatory environment Page 12 and page 224

Trend information Pages 5to 8

Administrative, management and Pages 23 to 30 and page 40

supervisory bodies and senior management

Remuneration and benefits Pages 40 to 51, pages 279 to 284 and page 349

Board practices Page 22, pages 23 to 30, pages 34 to 35 and pages 37 to
38

Employees Pages 43 to 44 and page 279

Major shareholders Pages 23 to 24, pages 371 to 374 and page 376
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PART A -
CLEARING AND SETTLEMENT

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

CREST

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

Euroclear and Clearstream, Luxembourg

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

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

DTC

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

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

CMU

The CMU, as owned and operated by the Hong Kong Monetary Authority (appointed pursuant to Section
5A ofthe Exchange Fund Ordinance (Cap. 66 of the Laws of Hong Kong)) or its successors (the "HKMA"),
provides for the safe custody and electronic trading of securities which are capable of being cleared, settled
and held within the CMU (the "CMU Instruments") between members of the CMU (the "CMU
Members").
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The CMU is only available to CMU Instruments issued by CMU Members or issued by such person for
whom a CMU Member is acting as agent for lodgement. For details on the full range of clearing, settlement
and custodian services provided by the CMU, please refer to the CMU Reference Manual (as defined in the
Issuing and Paying Agency Agreeement).

The CMU also facilitates the distribution of interest, coupon or redemption proceeds (collectively, the
"income proceeds") by paying agents (who are CMU Members) to the legal title holders of the CMU
Instruments via the CMU corporate action platform. The CMU corporate action platform also allows an
issuer (or its agent) to announce any corporate action in respect of the relevant CMU Instruments. For
further details, please refer to the CMU Reference Manual.

An investor holding an interest through an account with either Euroclear or Clearstream, Luxembourg, in
any Notes held in the CMU will hold that interest through the respective accounts which Euroclear and
Clearstream, Luxembourg each have with the CMU.

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

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

The aggregate holdings of book-entry interests in the Notes and Warrants in Euroclear, Clearstream,
Luxembourg and DTC will be reflected in the book-entry accounts of each such institution.

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

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

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

Euroclear France

Please refer to Condition 2 (Form, Denomination and Title) of Part B3 — Terms and Conditions of the Notes
issued by HBCE for information regarding clearing and settlement through Euroclear France.

Secondary Market Trading in relation to Global Registered Notes and Warrants

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

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

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

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

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

Transactions involving the Notes and Warrants may have tax consequences for potential purchasers
which may depend, amongst other things, upon the status of the potential purchaser and laws relating
to transfer and registration taxes. Potential purchasers who are in any doubt about the tax position
of any aspect of transactions involving the Notes and Warrants should consult their own tax advisers.

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

United Kingdom Taxation — Notes

The following is a summary of the United Kingdom withholding taxation treatment at the date hereof in
relation to payments of principal and interest and certain other payments in respect of the Notes. It is
based on current law and the published practice of His Majesty's Revenue and Customs ("HMRC"), which
may not be binding on HMRC and which may be subject to change, sometimes with retrospective effect.
The comments do not deal with any other United Kingdom tax aspects of acquiring, holding or disposing
of Notes. The comments relate only to the position of persons who are absolute beneficial owners of the
Notes. Noteholders should be aware that the particular terms of issue of any Series of Notes as specified
in the relevant Pricing Supplement may affect the tax treatment of that and other Series of Notes. The
following is a general guide for information purposes and should be treated with appropriate caution. It
is not intended as tax advice and it does not purport to describe all of the tax considerations that may be
relevant to a purchaser. Noteholders who are in any doubt as to their tax position should consult their
professional advisers. Noteholders who may be liable to taxation in jurisdictions other than the United
Kingdom in respect of their acquisition, holding or disposal of the Notes are particularly advised to consult
their professional advisers as to whether they are so liable (and if so under the laws of which jurisdictions),
since the following comments relate only to certain United Kingdom taxation aspects of payments in respect
of the Notes. In particular, Noteholders should be aware that they may be liable to taxation under the laws
of other jurisdictions in relation to payments in respect of the Notes even if such payments may be made
without withholding or deduction for or on account of taxation under the laws of the United Kingdom.

(A) United Kingdom Withholding Tax

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

2. Notes issued by the Issuer which carry a right to interest will constitute "quoted Eurobonds"
provided they are and continue to be listed on a recognised stock exchange (within the meaning of
section 1005 of the Income Tax Act 2007 (the "Income Tax Act") for the purposes of Section 987
of the Income Tax Act) or admitted to trading on a "multilateral trading facility" operated by a
regulated recognised stock exchange (within the meaning of Section 987 of the Income Tax Act).
Whilst the Notes are and continue to be quoted Eurobonds, payments of interest on such Notes
may be made without withholding or deduction for or on account of United Kingdom income tax.
Securities will be regarded as "listed on a recognised stock exchange" for this purpose if (and only
if) they are admitted to trading on an exchange designated as a recognised stock exchange by an
order made by the Commissioners for HMRC and either they are included in the United Kingdom
official list (within the meaning of Part VI of the FSMA) or they are officially listed, in accordance
with provisions corresponding to those generally applicable in European Economic Area states, in
a country outside the United Kingdom in which there is a recognised stock exchange. Euronext
Dublin is a recognised stock exchange for these purposes, and accordingly the Notes will constitute
quoted Eurobonds provided they are and continue to be listed on Euronext Dublin and admitted to
trading on its Global Exchange Market.

3. In addition to the exemptions set out in paragraphs 1 and 2 above, interest on the Notes may be
paid without withholding or deduction for or on account of United Kingdom income tax so long as
the Issuer is a "bank" for the purposes of section 878 of the Income Tax Act and so long as such
payments are made by the Issuer in the ordinary course of its business.
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4. In all other cases, falling outside the exemptions described in paragraphs 1, 2 and 3 above, interest
on the Notes may fall to be paid under deduction of United Kingdom income tax at the basic rate
(currently 20 per cent.) subject to such relief as may be available following a direction from HMRC
pursuant to the provisions of any applicable double taxation treaty or to any other exemption which

may apply.

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

B) United Kingdom Withholding Tax - Other Payments

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

© Other Rules Relating to United Kingdom Withholding Tax

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

2. Where Notes are to be, or may fall to be, redeemed at a premium, as opposed to being issued at a
discount, then any such element of premium may constitute a payment of interest. Payments of
interest are subject to United Kingdom withholding tax as outlined above.

3. Where interest or any other payment has been paid under deduction of United Kingdom income
tax, Noteholders or Couponholders who are not resident in the United Kingdom may be able to
recover all or part of the tax deducted if there is an appropriate provision in any applicable double
taxation treaty.

4. The references to "interest" above mean "interest" as understood in United Kingdom tax law. The
statements above do not take any account of any different definitions of "interest" or "principal"
which may prevail under any other law or which may be created by the terms and conditions of the
Notes or any related documentation. Noteholders or Couponholders should seek their own
professional advice as regards the withholding tax treatment of any payment on the Notes which
does not constitute "interest" or "principal" as those terms are understood in United Kingdom tax
law.

5. The above summary under the heading of "United Kingdom Taxation — Notes" assumes that there
will be no substitution of the Issuer pursuant to Condition 16 (Meetings of Noteholders,
Modifications and Substitution) of the Notes and does not consider the tax consequences of any
such substitution.

United Kingdom Taxation — Warrants

The following is a summary of the United Kingdom withholding taxation treatment at the date hereof in
relation to payments in respect of the Warrants and of the treatment of Warrants for the purposes of United
Kingdom stamp duty and stamp duty reserve tax. It is based on current law and the published practice of
HMRC, which may not be binding on HMRC and which may be subject to change, sometimes with
retrospective effect. The comments do not deal with other United Kingdom tax aspects of acquiring, holding
or disposing of Warrants. The comments in relation to United Kingdom withholding tax relate only to the
position of persons who are absolute beneficial owners of the Warrants. The following is a general guide
and should be treated with appropriate caution. It is not intended as tax advice and it does not purport to
describe all tax considerations that may be relevant to a prospective purchaser. Warrantholders who are
in any doubt as to their tax position should consult their professional advisers. Warrantholders who may
be liable to taxation in jurisdictions other than the United Kingdom in respect of their acquisition, holding
or disposal of the Warrants are particularly advised to consult their professional advisers as to whether
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they are so liable (and if so under the laws of which jurisdictions), since the following comments relate only
to certain United Kingdom taxation aspects of payments in respect of the Warrants. In particular,
Warrantholders should be aware that they may be liable to taxation under the laws of other jurisdictions
in relation to payments in respect of the Warrants even if such payments may be made without withholding
or deduction for or on account of taxation under the laws of the United Kingdom.

A) United Kingdom Withholding Tax
Warrants that are not derivatives

Payments under the Warrants which do not amount to interest, rent or annual payments (and are
not treated as, or as if they were, interest, rent or annual payments for United Kingdom tax
purposes) may be made without any withholding or deduction for or on account of United Kingdom
tax.

Payments where the Warrants constitute derivative contracts

The Issuer should not be required to withhold or deduct sums for or on account of United Kingdom
income tax from payments under Warrants that are treated as derivative contracts for the purposes
of Part 7 of the Corporation Tax Act 2009.

B) United Kingdom Stamp Duty and Stamp Duty Reserve Tax

United Kingdom stamp duty may be payable on any issue of the Warrants, and United Kingdom
stamp duty or stamp duty reserve tax may be payable on any issue, transfer or agreement to transfer
the Warrants or any interest in the Warrants.

The following sections entitled "United Arab Emirates (excluding the Abu Dhabi Global Market and the
Dubai International Financial Centre)" and "Dubai International Financial Centre" provide information
only on Notes and Warrants issued by HBME.

United Arab Emirates (excluding the Abu Dhabi Global Market and the Dubai International
Financial Centre)

The following summary of the anticipated tax treatment in the UAE in relation to the payments on the Notes
and Warrants is based on the taxation law and practice in force at the date of this Offering Memorandum
and does not constitute legal or tax advice and prospective investors should be aware that the relevant fiscal
rules and practice and their interpretation may change. Prospective investors should consult their own
professional advisers on the implications of subscribing for, buying, holding, selling, redeeming or
disposing of Notes and Warrants and the receipt of any payments with respect to such Notes and Warrants
under the laws of the jurisdictions in which they may be liable to taxation.

Under current legislation, there is no requirement for withholding or deduction for or on account of UAE
(excluding Abu Dhabi Global Market and the Dubai International Financial Centre) taxation in respect of
payments of interest and principal to any holder of the Notes and Warrants. In the event of the imposition
of any such withholding, the Issuer has undertaken to gross-up any payments subject to certain limited
exceptions.

With effect from 1 January 2018, the UAE federal government implemented a value-added tax ("VAT")
regime in the UAE at a rate of 5 per cent. as part of a GCC wide agreement. VAT applies on financial and
banking services where they are remunerated by way of explicit fees, explicit premiums, late payment fees
and commission charges. Certain financial services are exempt from VAT, however, the exemption is very
narrow and limited to interest and margin-based revenues. Under the UAE VAT regime, services provided
to clients who are resident outside of the GCC are generally subject to zero per cent. VAT.

All amounts and payments to HBME in relation to Notes and Warrants issued by it are exclusive of any
VAT which may be applicable, and accordingly, if VAT is or becomes chargeable on any supply of services
or premiums in relation to such Notes or Warrants and the Issuer is required to account to the relevant tax
authority for the VAT, the person(s) receiving such supply (which may include the Noteholders or
Couponholders) must pay to the Issuer (in addition to and at the same time as paying any other consideration
for such supply) an amount equal to the amount of the VAT.
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The Constitution of the UAE specifically reserves to the federal government of the UAE the right to raise
taxes on a federal basis for the purposes of funding its budget. It is not known whether this right will be
exercised in the future.

The UAE has entered into double taxation arrangements with certain other countries.
Dubai International Financial Centre

Pursuant to Article 24 of Law No. 5 of 2021 (as amended) (concerning Dubai International Financial
Centre) (the "DIFC Law"), entities licensed, registered or otherwise authorised to carry on financial
services in the Dubai International Financial Centre and their employees shall be subject to a zero rate of
income tax for a period of 50 years from 27 April 2021. This zero rate of tax applies to income and capital
gains tax as per the DIFC Law. In addition, the zero rate of tax will also extend to repatriation of capital
and to transfers of assets or profits or salaries to any party outside the Dubai International Financial Centre.
Article 24 of the DIFC Law also provides that it is possible to renew the 50-year period to a similar period
upon issuance of a resolution by the Ruler of Dubai.

The following section entitled "French Taxation" provides information only on Notes issued by HBCE.
France

The following is a summary of certain French withholding tax considerations pertaining to the Notes that
may be relevant to holders that: (i) do not hold their Notes in connection with a business or profession
conducted in France through a permanent establishment or a fixed base in France, (ii) do not hold shares
of HBCE, and (iii) are neither shareholders nor related parties of HBCE within the meaning of Article
39.12 of the French tax code. Comments which are included herein are reported only for information
purposes and do not aim at giving a complete analysis of the tax rules that may affect HBCE, the Notes or
investors. This summary is based on the provisions of French tax laws and regulations, as in force and
applied by the French tax authorities on the date of this Offering Memorandum, all of which are subject to
change, possibly with retrospective effect, or to different interpretations. Accordingly, no opinion is
expressed herein with regard to any system of law other than the laws of France as applied by French
courts as of the date of this Offering Memorandum. Any investor contemplating acquiring Notes should
therefore consult its own tax advisers about the tax consequences that may arise for it as a result of the
acquisition, ownership, disposal or redemption of the Notes.

Payments of interest and other assimilated revenue in respect of the Notes (including those paid upon
redemption of the Notes)

Payments of interest and assimilated revenues made by HBCE with respect to the Notes will not be subject
to the withholding tax set out under Article 125 A III of the French tax code unless such payments are made
outside France in a non-cooperative State or territory (Etat ou territoire non coopératif) within the meaning
of Article 238-0 A of the French tax code (a "Non-Cooperative State") other than those States or territories
mentioned in 2° of 2 bis of the same Article 238-0 A, irrespective of the holder's fiscal domicile or registered
headquarters. If such payments are made outside France in a Non-Cooperative State other than those States
or territories mentioned in 2° of 2 bis of Article 238-0 A of the French tax code, a 75 per cent. withholding
tax is applicable to such payments (subject to certain exceptions and to more favourable provisions of an
applicable double tax treaty) by virtue of Article 125 A III of the French tax code. The list of Non-
Cooperative States is published by a ministerial executive order (arrété) and amended from time to time.
The list of Non-Cooperative States other than those mentioned in 2° of 2 bis of Article 238-0 A of the
French tax code was last published on 7 May 2025 and currently includes Antigua-and-Barbuda, Anguilla, the
Turks and Caicos Islands and Vanuatu.

Furthermore, according to the third and fourth paragraphs of Article 238 A of the French tax code, interest
and assimilated revenues with respect to the Notes will not be deductible from the taxable result of HBCE
if they are paid or accrued to persons domiciled or established in a Non-Cooperative State or paid on an
account held in a financial institution established in such a Non-Cooperative State (the "Deductibility
Exclusion"). Under certain conditions, any such non-deductible interest and assimilated revenues may be
re-characterised as constructive dividends pursuant to Articles 109 ef seq. of the French tax code, in which
case they may be subject to the withholding tax set out under Article 119 bis 2 of the French tax code, at
(i) the standard corporate income tax rate set forth in the first sentence of the second paragraph of Article
219-I of the French tax code (i.e. 25 per cent.) for payments to beneficial owners who are legal persons
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who are not French tax residents, (ii) a rate of 12.8 per cent. for payments to beneficial owners who are
individuals who are not French tax residents or (iii) a rate of 75 per cent. for payments made outside France
in a Non-Cooperative State other than those mentioned in 2° of 2 bis of Article 238-0 A of the French tax
code (in each case subject to certain exceptions and to more favourable provisions of an applicable double
tax treaty).

Notwithstanding the foregoing, neither the 75 per cent. withholding tax set out under Article 125 A III of
the French tax code nor, to the extent that the relevant interest and assimilated revenues relate to genuine
transactions and are not in an abnormal or exaggerated amount, the Deductibility Exclusion and the related
withholding tax set out under Article 119 bis 2 of the French tax code that may be levied as a result of such
Deductibility Exclusion will apply in respect of the Notes if HBCE can prove that the main purpose and
effect of the issue of the Notes was not that of locating the interest and assimilated revenues in a Non-
Cooperative State (the "Exception"). Pursuant to the administrative guidelines published by the French tax
authorities regarding this legislation (BOI-INT-DG-20-50-30 dated 14 June 2022, § 150 and BOI-INT-DG-
20-50-20 dated 6 June 2023, § 290 (the "BOFIP")), the Notes will benefit from the Exception without
HBCE having to provide any evidence supporting the main purpose and effect of the issue of the Notes,
and accordingly will be able to automatically benefit from the Exception (the "Safe Harbour"), if the Notes
are:

. offered by means of a public offering within the meaning of Article L.411-1 of the French
Monetary and Financial Code for which the publication of a prospectus is mandatory or
pursuant to an equivalent offer in a state other than a Non-Cooperative State (for this
purpose, an "equivalent offering" means any offering requiring the registration or
submission of an offering document by or with a foreign securities market authority);
and/or

. admitted to trading on a French or foreign regulated market or multilateral financial
instruments trading facility provided that such market or facility is not located in a Non-
Cooperative State and that such market is operated by a market operator, an investment
services provider, or by such other similar foreign entity that is not located in a Non-
Cooperative State; and/or

. admitted, at the time of their issue, to the operations of a central depositary or of a
securities delivery and payment systems operator within the meaning of Article L.561-2
of the French Monetary and Financial Code, or of one or more similar foreign depositaries
or operators provided that such depositary or operator is not located in a Non-Cooperative
State.

The Notes issued by HBCE under this Offering Memorandum qualify as debt securities under French
commercial law. Provided that (i) as of the date of their admission to trading, the Notes will be admitted to
trading on the Global Exchange Market of the Irish Stock Exchange plc trading as Euronext Dublin and
that such market is operated by a market operator which is not located in a Non-Cooperative State and/or
(i1) the Notes will be admitted, at the time of their issue, to the operations of Euroclear, Euroclear France
and Clearstream, which are securities delivery and payment systems operators within the meaning of Article
L. 561-2 of the French Monetary and Financial Code and are not located in a Non-Cooperative State,
payments made by HBCE in respect of the Notes to their holders will fall under the Safe Harbour and will
thus not be subject to the withholding tax set out under Article 125 A III of the French tax code, as construed
by the French tax authorities under the BOFIP. Moreover, under the same conditions, pursuant to the BOFIP
and to the extent that the relevant interest and other assimilated revenues relate to genuine transactions and
are not in an abnormal or exaggerated amount, interest and assimilated revenues paid by HBCE on the
Notes should not be subject to the Deductibility Exclusion and, as a result, should not be subject to the
withholding tax set out under Article 119 bis 2 of the French tax code solely on account of their being paid
on an account held in a financial institution established in a Non-Cooperative State or accrued or paid to
persons established or domiciled in a Non-Cooperative State.

Withholding Taxes on Payments Made to Individuals Fiscally Domiciled in France
Pursuant to Article 125 A I of the French tax code, when the paying agent (établissement payeur) is

established in France and subject to certain exceptions, interest and similar income received by individuals
fiscally domiciled (domiciliés fiscalement) in France may be subject to a 12.8 per cent. withholding tax,
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which is deductible from their personal income tax liability in respect of the year in which the payment has
been made. Social contributions (CSG, CRDS and solidarity levy) are also levied by way of withholding at
an aggregate rate of 17.2 per cent. on such interest and similar income received by individuals fiscally
domiciled (domiciliés fiscalement) in France, subject to certain exceptions.

Sale, disposal or redemption of the Notes

Pursuant to Article 244 bis C of the French tax code, a holder of the Notes who is not a resident of France
for French tax purposes and who does not hold its Notes in connection with a permanent establishment or
a fixed place of business in France, will not be subject to any income or withholding taxes in France in
respect of the gains realised on the sale, exchange or other disposal of Notes.

In addition, no stamp or registration fee or duty or similar transfer taxes will be payable in France in
connection with the sale, disposal or redemption of Notes, except in the case of filing with the French tax
authorities on a voluntary basis, or except to the extent that the FTT would become applicable — See
"Taxation and other charges in relation to the Notes and Warrants — France — French Financial
Transactions Tax".

The following sections provide information on Notes issued by any of HBEU, HBME or HBCE and on
Warrants issued by either of HBEU or HBME.

Other Taxation Matters — Notes and Warrants
United States Taxation

The following summary describes certain of the principal U.S. federal income tax consequences resulting
from the purchase, ownership and disposition of Notes where principal will be fully repaid and Warrants
that require the payment of a substantial exercise price. Investors are directed to review any discussion of
Notes where the principal may not be fully repaid and Warrants that do not require the payment of a
substantial exercise price in a relevant supplement to this Offering Memorandum or relevant Pricing
Supplement. This summary does not purport to consider all the possible U.S. federal income tax
consequences of the purchase, ownership and disposition of the Notes and the Warrants and is not intended
to reflect the individual tax position of any beneficial owner of Notes. The summary also does not address
any aspect of U.S. federal taxation other than U.S. federal income taxation (such as the estate and gift tax
(except to the extent explicitly addressed below) or the Medicare tax on net investment income). The
summary is based upon the U.S. Internal Revenue Code of 1986, as amended (the "Code"), its legislative
history, existing and proposed U.S. Treasury regulations promulgated thereunder, published rulings by the
U.S. Internal Revenue Service ("IRS") and court decisions, all as of the date hereof, all of which authorities
are subject to change or differing interpretations, which changes or differing interpretations could apply
retroactively. This summary is limited to investors who purchase the Notes or the Warrants at initial
issuance and hold the Notes or the Warrants as "capital assets" within the meaning of section 1221 of the
Code (i.e., generally, property held for investment) and does not purport to deal with investors in special
tax situations, such as financial institutions, tax exempt organisations, insurance companies, regulated
investment companies, dealers in securities or currencies, persons purchasing Notes or Warrants other than
at original issuance, persons holding Notes or Warrants as a hedge against currency risks or as a position
in a "straddle," "conversion transaction," or "constructive sale" transaction for tax purposes, persons
required to accelerate the recognition of any item of gross income with respect to the Notes or Warrants as
a result of such income being recognised on an applicable financial statement, or persons whose functional
currency (as defined in section 985 of the Code) is not the U.S. dollar. The summary does not include any
description of the tax laws of any state, local or foreign governments that may be applicable to the Notes
or the Warrants or the holders thereof.

Prospective purchasers of the Notes or the Warrants should consult their own tax advisers concerning the
application of U.S. federal income tax laws to their particular situations as well as any consequences of the
purchase, ownership and disposition of the Notes and the Warrants arising under the laws of any other
taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of a Note or a Warrant who or which is
for U.S. federal income tax purposes (i) an individual who is a citizen or resident of the United States, (ii)
a corporation created or organised in or under the laws of the United States or of any state thereof (including
the District of Columbia), or (iii) any other person who is subject to U.S. federal income taxation on a net
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income basis with respect to the Notes or the Warrants. As used herein, the term "Non-U.S. Holder" means
a beneficial owner of a Note or a Warrant that is not a U.S. Holder. In the case of a holder of Notes or
Warrants that is a partnership for U.S. federal income tax purposes, each partner will take into account its
allocable share of income or loss from the Notes or Warrants, and will take such income or loss into account
under the rules of taxation applicable to such partner, taking into account the activities of the partnership
and the partner.

Treatment of Notes

Except as otherwise provided in a supplement to this Offering Memorandum or the Pricing Supplement,
the Issuer intends to treat Notes where the principal will be fully repaid as indebtedness for U.S. federal
income tax purposes; however, the IRS is not bound by this determination and the Notes could be
recharacterised. Any such recharacterisation could materially affect the timing or character of the income
required to be recognised by a U.S. Holder for U.S. federal income tax purposes. Prospective investors are
urged to consult with their tax advisers as to the likelihood and likely effect of any such recharacterisation.
The remainder of this summary assumes the Notes discussed herein are properly characterised as
indebtedness for U.S. federal income tax purposes.

U.S. Holders of Notes
Payments of Interest

Except as described below, payments of interest on a Note will be taxable to a U.S. Holder as ordinary
interest income at the time such payments are accrued or are received, in accordance with the U.S. Holder's
regular method of accounting for U.S. federal income tax purposes.

Original Issue Discount
General

The following summary is a general discussion of the U.S. federal income tax consequences to U.S. Holders
of the purchase, ownership and disposition of a Note issued with original issue discount ("OID") (a
"Discount Note"). Special rules apply to OID on a Discount Note that is denominated in a Foreign
Currency. See "— Foreign Currency Notes — OID".

For U.S. federal income tax purposes, OID is the excess of the stated redemption price at maturity of a Note
over its issue price, if such excess equals or exceeds a de minimis amount (generally defined as 1/4 of 1-per
cent. of the Note's stated redemption price at maturity multiplied by the number of complete years to its
maturity from its issue date). The issue price of each Note in an issue of Notes is the first price at which a
substantial amount of such issue of Notes has been sold to the public (ignoring sales to bond houses,
broker-dealers, or similar persons or organisations acting in the capacity of underwriters, placement agents,
or wholesalers). The stated redemption price at maturity of a Note generally is the sum of all payments
provided for by the Note other than qualified stated interest payments. The term "qualified stated interest"
generally means stated interest that is unconditionally payable in cash or property (other than debt
instruments of the issuer) at least annually at a single fixed rate.

Payments of qualified stated interest on a Note are taxable to a U.S. Holder as ordinary interest income at
the time such payments are accrued or are received, in accordance with the U.S. Holder's regular method
of accounting for U.S. federal income tax purposes. A U.S. Holder of a Discount Note having a maturity
of more than one year from the date of issue must include OID in income as ordinary interest income for
U.S. federal income tax purposes as it accrues under a constant yield method in advance of receipt of the
cash payments attributable to such income, regardless of such U.S. Holder's regular method of tax
accounting. In general, the amount of OID included in income by the initial U.S. Holder of a Discount
Note is the sum of the daily portions of OID with respect to such Discount Note for each day during the
taxable year on which such U.S. Holder held such Discount Note. The "daily portions" of OID on any
Discount Note are determined by allocating to each day in an accrual period a rateable portion of the OID
allocable to that accrual period. An "accrual period" may be of any length and the accrual periods may
vary in length over the term of the Discount Note as long as (i) each accrual period is no longer than one
year, and (ii) each scheduled payment of principal and interest occurs either on the final day of an accrual
period or on the first day of an accrual period. The amount of OID allocable to each accrual period is
generally equal to the excess of (i) the product of the Discount Note's adjusted issue price at the beginning
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of such accrual period and its yield to maturity (determined on the basis of compounding at the close of
each accrual period and appropriately adjusted to take into account the length of the particular accrual
period) over (ii) the amount of any qualified stated interest payments allocable to such accrual period. The
"adjusted issue price" of a Discount Note at the beginning of the first accrual period is its issue price of the
Discount Note. Thereafter, the "adjusted issue price" of a Discount Note is the sum of the issue price of
the Discount Note plus the amount of OID previously includible in the gross income of the holder reduced
by the amount of any payments previously made on the Discount Note other than payments of qualified
stated interest. Under these rules, U.S. Holders generally will have to include in income increasingly greater
amounts of OID in successive accrual periods.

Election to Treat all Interest as OID

A U.S. Holder of a Note may elect to include in gross income all interest that accrues on the Note by using
the constant yield method described in "— Original Issue Discount — General" with certain modifications.
The election must be made for the taxable year in which the U.S. Holder acquires the Note and will
generally apply only to the Note (or Notes) identified by the U.S. Holder in a statement attached to the U.S.
Holder's timely filed U.S. federal income tax return. The election may not be revoked without the consent
of the IRS. If a U.S. Holder makes the election with respect to a Note with "amortisable bond premium"
(as described in "— Amortisable Bond Premium"), then the electing U.S. Holder is deemed to have elected
to apply amortisable bond premium against interest with respect to all debt instruments with amortisable
bond premium (other than debt instruments the interest on which is excludible from gross income) held by
the electing U.S. Holder as of the beginning of the taxable year in which any Note (with respect to which
the election is made) is acquired and any such debt instrument thereafter acquired. The deemed election
with respect to amortisable bond premium may not be revoked without the consent of the IRS.

Variable Rate Debt Instruments

Generally, Notes that are issued with a variable rate of interest (a "Floating Rate Note") are subject to
special rules whereby a Floating Rate Note will qualify as a "variable rate debt instrument" if (a) its issue
price does not exceed the total non-contingent principal payments due under the Floating Rate Notes by
more than an amount equal to the lesser of (i) 0.015 multiplied by the product of the total non-contingent
principal payments and the number of complete years to maturity from the issue date or (ii) 15 per cent. of
the total non-contingent principal payments, (b) it does not provide for any stated interest other than stated
interest, paid or compounded at least annually, at (i) one or more qualified floating rates, (ii) a single fixed
rate and one or more qualified floating rates, (iii) a single objective rate, or (iv) a single fixed rate and a
single objective rate that is a qualified inverse floating rate, and (c) it provides that a qualified floating rate
or objective rate in effect at any time during the term of the Note is set at a current value of that rate (i.e.,
the value of the rate on any day that is no earlier than three months prior to the first rate day on which the
value is in effect and no later than one year following that first day).

A "qualified floating rate" is any variable rate where variations in the value of such rate can reasonably
be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency in
which the Floating Rate Notes are denominated. Although a multiple of a qualified floating rate will
generally not itself constitute a qualified floating rate, a variable rate equal to the product of a qualified
floating rate and a fixed multiple that is greater than 0.65 but not more than 1.35 will constitute a qualified
floating rate. A variable rate equal to the product of a qualified floating rate and a fixed multiple that is
greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate, will also constitute a
qualified floating rate. In addition, two or more qualified floating rates that can reasonably be expected to
have approximately the same values throughout the term of the Floating Rate Notes together will constitute
a single qualified floating rate. Two or more qualified floating rates will be conclusively presumed to meet
the requirements of the previous sentence if the values of all rates on the issue date are within 25 basis
points of each other. A variable rate is not a qualified floating rate if it is subject to certain restrictions
(including caps floors, governors, or other similar restrictions) unless such restrictions are fixed throughout
the term of the Floating Rate Note or are not reasonably expected to significantly affect the yield on the
Floating Rate Note.

An "objective rate" is a rate other than a qualified floating rate that is determined using a single fixed
formula and that is based upon objective financial or economic information, other than information that is
within the control of the issuer or a related party, or that is unique to the circumstances of the issuer or a
related party such as dividends, profits or the value of the issuer's (or related party's) stock (but not the
issuer's credit quality). Despite the foregoing, a variable rate of interest on Floating Rate Notes will not
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constitute an objective rate if it is reasonably expected that the average value of such rate during the first
half of the Floating Rate Notes term will be either significantly less than or significantly greater than the
average value of the rate during the final half of the Floating Rate Notes' term. A "qualified inverse
floating rate" is any objective rate where such rate is equal to a fixed rate minus a qualified floating rate,
as long as variations in the rate can reasonably be expected to reflect inversely contemporaneous variations
in the qualified floating rate (disregarding any caps, floors, governors or other restrictions that are fixed
throughout the term of the Floating Rate Notes or are not reasonably expected to significantly affect the
yield on the Floating Rate Notes).

Generally, if a Floating Rate Note provides for stated interest at a fixed rate for an initial period of one year
or less followed by a variable rate that is either a qualified floating rate or an objective rate for a subsequent
period, and the value of the variable rate on the Floating Rate Note's issue date is intended to approximate
the fixed rate, then the fixed rate and the variable rate together will constitute either a single qualified
floating rate or objective rate, as the case may be. A fixed rate and a variable rate will be conclusively
presumed to meet the previous requirements if the value of the variable rate on the issue date of the Floating
Rate Notes does not differ from the value of the fixed rate by more than 25 basis points.

If a Floating Rate Note provides for stated interest at a single qualified floating rate or objective rate that is
unconditionally payable in cash or in property (other than debt instruments of the issuer) or that will be
constructively received by the U.S. Holder at least annually, then (a) all stated interest with respect to the
Note is qualified stated interest, (b) the amount of qualified stated interest and the amount of OID, if any,
is determined by assuming that the variable rate is a fixed rate equal to (i) in the case of a qualified floating
rate or qualified inverse floating rate, the value, as of the issue date, of the qualified floating rate or qualified
inverse floating rate, (ii) in the case of an objective rate (other than a qualified inverse floating rate), a fixed
rate that reflects the yield that is reasonably expected for the Note, and (c) the qualified stated interest
allocable to an accrual period is increased (or decreased) if the interest actually paid during an accrual
period exceeds (or is less than) the interest assumed to be paid during the accrual period under the foregoing
rules.

If a Floating Rate Note does not provide for stated interest at a single qualified floating rate or objective
rate, or at a single fixed rate (other than at a single fixed rate for an initial period of one year or less), the
amount of qualified stated interest and OID on the Note are generally determined by (i) determining a fixed-
rate substitute for each variable rate provided under the Floating Rate Note (generally, the value of each
variable rate as of the issue date or, in the case of an objective rate that is not a qualified inverse floating
rate, a rate that reflects the yield that is reasonably expected for the Note), (ii) constructing the equivalent
fixed rate debt instrument (using the fixed-rate substitutes described above), (iii) determining the amount
of qualified stated interest and OID with respect to the equivalent fixed-rate debt instrument (by applying
the general OID rules as described in "— Original Issue Discount — General"), and (iv) making the
appropriate adjustments for actual variable rates during the applicable accrual period.

If a Floating Rate Note provides for stated interest either at one or more qualified floating rates or at a
qualified inverse floating rate and in addition provides for stated interest at a single fixed rate (other than a
single fixed rate for an initial period), the amount of interest and OID is determined as in the immediately
preceding paragraph with the modification that the Floating Rate Note is treated, for purposes of the first
three steps of the determination, as if it provided for a qualified floating rate (or qualified inverse floating
rate, if the Note provides for a qualified inverse floating rate) rather than the fixed rate. The qualified
floating rate (or qualified inverse floating rate) replacing the fixed rate must be such that the fair market
value of the Note as of the issue date would be approximately the same as the fair market value of an
otherwise identical debt instrument that provides for a qualified floating rate (or qualified inverse floating
rate) rather than a fixed rate.

Notes that are Contingent Payment Debt Instruments

Interest Accruals on the Notes

For U.S. federal income tax purposes certain of the Notes may be contingent payment debt instruments
("CPDIs"). A CPDI is any class of Notes which provide for one or more payments, either of interest or
principal, that are contingent (usually as to timing of payment or amount of payment). If the Issuer intends

to treat a Note as a CPDI, this will be specified in the applicable Pricing Supplement with respect to such
Note.
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Under Treasury Regulations governing the treatment of CPDIs (the "CPDI Regulations"), regardless of a
U.S. Holder's regular method of accounting, accruals of income, gain, loss and deduction with respect to a
CPDI are determined under the "non-contingent bond method." Under the non-contingent bond method, a
U.S. Holder of a CPDI will accrue OID over the term of such Note based on the Note's comparable yield.
In general, the comparable yield of a CPDI is equal to the yield at which the Issuer would issue a fixed rate,
non-contingent debt instrument with terms and conditions otherwise similar to those of the CPDI, including
level of subordination, term, timing of payments, and general market conditions. The applicable Pricing
Supplement for any Note that is a CPDI will specify its comparable yield. A U.S. Holder will accrue OID
at the comparable yield even if the comparable yield differs from the stated Interest Rate on the CPDI (if

any).

The amount of OID allocable to each accrual period will be the product of the "adjusted issue price" of the
CPDI at the beginning of each such accrual period and the comparable yield. The "adjusted issue price" of
a CPDI at the beginning of an accrual period will equal the issue price p/us the amount of OID previously
includible in the gross income of U.S. Holder minus the amount of any Projected Payments (as defined
below) with respect to such Note. The amount of OID includible in the income of each U.S. Holder will
generally equal the sum of the "daily portions" of the total OID on the CPDI allocable to each day on which
a U.S. Holder held such Note. Generally, the daily portion of the OID is determined by allocating to each
day in any accrual period a rateable portion of the OID allocable to such accrual period. Such OID is
included in income and taxed at ordinary income rates.

The Issuer also is required by the CPDI Regulations to determine, solely for U.S. federal income tax
purposes, a projected payment schedule of the projected amounts of payments (the "Projected Payments")
on any Note that is a CPDI. The schedule must produce the comparable yield. The applicable Pricing
Supplement for any Note that is a CPDI will specify the Projected Payments for such Note. Under the
non-contingent bond method, the Projected Payments are not revised to account for changes in
circumstances that occur while the Notes are outstanding. See "Adjustments to Interest Accruals" below.

For U.S. federal income tax purposes, the Issuer's reasonable determination of the comparable yield and
schedule of Projected Payments is generally respected and will be binding on the holders of the Notes,
unless such holder timely discloses and justifies the use of other estimates to the IRS.

THE COMPARABLE YIELD AND THE SCHEDULE OF PROJECTED PAYMENTS ARE NOT
PROVIDED FOR ANY PURPOSE OTHER THAN THE DETERMINATION OF U.S. HOLDERS'
INTEREST ACCRUALS AND ADJUSTMENTS THEREOF AND DO NOT CONSTITUTE AN
ASSURANCE BY THE ISSUER AS TO THE ACTUAL YIELD OF THE NOTES. THE ISSUER
MAKES NO REPRESENTATION AS TO WHAT SUCH ACTUAL YIELD WILL BE, AND THE
COMPARABLE YIELD DOES NOT NECESSARILY REFLECT THE EXPECTATIONS OF THE
ISSUER REGARDING THE ACTUAL YIELD.

Adjustments to Interest Accruals

If, during any taxable year, the sum of any actual payments with respect to a CPDI for that taxable year
(including, in the case of the taxable year which includes the maturity date, the amount of cash received at
maturity) exceeds the total amount of Projected Payments for that taxable year, the difference will produce
a "Net Positive Adjustment” under the CPDI Regulations, which will be treated as additional interest for
the taxable year. If the actual amount received in a taxable year is less than the amount of Projected
Payments for that taxable year, the difference will produce a "Net Negative Adjustment" under the CPDI
Regulations, which will (i) reduce the U.S. Holder's interest income for that taxable year and (ii) to the
extent of any excess after the application of (i), give rise to an ordinary loss to the extent of the U.S. Holder's
interest income on the Notes during prior taxable years (reduced to the extent such interest was offset by
prior Net Negative Adjustments).

Short-Term Notes

Generally, an individual or other-cash basis U.S. Holder of Notes having a fixed maturity date not more
than 1 year from the date of issue ("Short-Term Notes") is not required to accrue OID for U.S. federal
income tax purposes unless it elects to do so. An election by a cash basis U.S. Holder applies to all
short-term obligations acquired on or after the beginning of the first taxable year to which the election
applies, and for all subsequent taxable years unless the consent is secured from the IRS to revoke the
election. Accrual-basis U.S. Holders and certain other U.S. Holders, including banks, regulated investment
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companies, dealers in securities, common trust funds, U.S. Holders who hold Short-Term Notes as part of
certain identified hedging transactions, certain pass-through entities and cash-basis U.S. Holders who so
elect, are required to accrue OID on Short-Term Notes on either a straight-line basis or, at the election of
the U.S. Holder, under the constant yield method (based on daily compounding). In the case of a U.S.
Holder not required and not electing to include OID in income currently, any gain realised on the sale or
retirement of the Short-Term Notes will be ordinary income to the extent of the OID accrued on a
straight-line basis (unless an election is made to accrue the OID under the constant yield method) through
the date of sale or retirement. U.S. Holders who are not required and do not elect to accrue OID on
Short-Term Notes will be required to defer deductions for interest on borrowings allocable to Short-Term
Notes in an amount not exceeding the deferred income until the deferred income is realised.

Amortisable Bond Premium

Generally, a U.S. Holder that purchases a Note for an amount that is in excess of the sum of all amounts
payable on the Note after its acquisition date (other than payments of qualified stated interest) will be
considered to have purchased the Note with "amortisable bond premium" equal to such excess. A U.S.
Holder of such a Note will not be subject to OID and may elect to amortise such premium using a constant
yield method over the remaining term of the Note and may offset qualified stated interest otherwise required
to be included in respect of the Note with respect to an accrual period by the bond premium allocable to the
accrual period. If the bond premium allocable to the accrual period exceeds the qualified stated interest
allocable to the accrual period, the excess is treated as a bond premium deduction for the accrual period.
However, the amount treated as a bond premium deduction is limited to the amount by which the U.S.
Holder's total interest inclusions on the Note in prior accrual periods exceed the total amount treated by the
U.S. Holder as a bond premium deduction on the Note in prior accrual periods. If the bond premium
allocable to an accrual period exceeds the sum of the qualified stated interest allocable to the accrual period
and the amount treated as a bond premium deduction for the accrual period as described above, the excess
is carried forward to the next accrual period and is treated as bond premium allocable to that period. Special
rules apply for determining the amortisation of bond premium on Notes that are classified as "variable rate
debt instruments", Notes that provide for certain alternative payment schedules, and Notes that provide for
certain contingencies. Any election to amortise bond premium with respect to any Note (or other general
debt obligations) applies to all taxable debt obligations held by the U.S. Holder at the beginning of the first
taxable year to which the election applies and to all debt obligations thereafter acquired in such taxable year
and all subsequent tax years. The election may not be revoked without the consent of the IRS.

Sale, Exchange or Retirement of a Note

Except as discussed above, upon the sale, exchange or retirement of a Note, a U.S. Holder generally will
recognise a taxable gain or loss equal to the difference between the amount realised on the sale, exchange
or retirement (other than amounts representing accrued and unpaid interest, which amounts will be taxable
as ordinary income) and such U.S. Holder's adjusted tax basis in the Note. A U.S. Holder's adjusted tax
basis in a Note generally will equal such U.S. Holder's initial investment in the Note increased by any OID
included in income, decreased by the amount of any payments that are not qualified stated interest payments
and any amortisable bond premium applied to reduce interest income with respect to such Note. Such gain
or loss generally will be a long-term capital gain or loss if the Note has been held by such U.S. Holder for
more than one year at the time of such sale, exchange or retirement.

Certain of the Notes may be redeemable at the option of the Issuer prior to their stated maturity and/or may
be repayable at the option of the holder prior to their stated maturity. Notes containing such features may
be subject to the rules that differ from the general rules discussed above. U.S. Holders intending to purchase
Notes with such features should consult their own tax advisers regarding the U.S. federal income tax
consequences to them of the purchase, holding and disposition of such Notes, since the OID consequences
will depend, in part, on the particular terms and features of such Notes.

Foreign Currency Notes

The following summary relates to Notes that are denominated in a currency or basket of currencies other
than the U.S. dollar ("Foreign Currency Notes" and "Foreign Currency", respectively). It does not apply
to U.S. Holders whose functional currency is not the U.S. dollar.
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Payments of Interest in a Foreign Currency
Cash Method

A U.S. Holder who uses the cash method of accounting for U.S. federal income tax purposes and who
receives a payment of interest on a Note (other than OID) will be required to include as income the U.S.
dollar value of the Foreign Currency payment (determined on the date such payment is actually or
constructively received) regardless of whether the payment is in fact converted to U.S. dollars at that time,
and such U.S. dollar value will be the U.S. Holder's tax basis in such Foreign Currency.

Accrual Method

A U.S. Holder who uses the accrual method of accounting for U.S. federal income tax purposes, or who
otherwise is required to accrue interest prior to receipt, will be required to include as income the U.S. dollar
value of the amount of interest income (including OID and reduced by amortisable bond premium to the
extent applicable) that has accrued and is otherwise required to be taken into account with respect to a Note
during an accrual period. The U.S. dollar value of such accrued income will be determined by translating
such income at the average rate of exchange for the accrual period or, with respect to an accrual period that
spans two taxable years, at the average rate for the partial period within each taxable year. A U.S. Holder
may elect, however, to translate such accrued interest income using the rate of exchange on the last day of
the accrual period or, with respect to an accrual period that spans two taxable years, using the rate of
exchange on the last day of the first taxable year. If the last day of an accrual period is within five business
days of the date of receipt of the accrued interest, a U.S. Holder may translate such interest using the rate
of exchange on the date of receipt. The above election will apply to other obligations held by the U.S.
Holder and may not be revoked without the consent of the IRS. Prior to making such an election, a U.S.
Holder of Notes should consult his own tax adviser as to the consequences resulting from such an election
with respect to his own particular situation.

A U.S. Holder will recognise exchange gain or loss (which will be treated as ordinary income or loss) with
respect to accrued interest income on the date such income is received. The amount of ordinary income or
loss recognised will equal the difference, if any, between the U.S. dollar value of the Foreign Currency
payment received (determined on the date such payment is received) in respect of such accrual period and
the U.S. dollar value of interest income that has accrued during such accrual period (as determined above).

Purchase, Sale, Exchange and Retirement of Notes

A U.S. Holder who purchases a Note with previously owned Foreign Currency will recognise ordinary
income or loss in an amount equal to the difference, if any, between such U.S. Holder's tax basis in the
Foreign Currency and the U.S. dollar fair market value of the Foreign Currency used to purchase the Note,
determined on the date of purchase.

Generally, upon the sale, exchange or retirement of a Note, a U.S. Holder will recognise a taxable gain or
loss equal to the difference between the amount realised on the sale, exchange or retirement and such U.S.
Holder's adjusted tax basis in the Note. Such gain or loss generally will be a capital gain or loss and will
be a long-term capital gain or loss if at the time of sale, exchange or retirement the Note has been held by
such U.S. Holder for more than one year. To the extent the amount realised represents accrued but unpaid
interest, however, such amounts must be taken into account as ordinary interest income, with the exchange
gain or loss computed as described in "— Payments of Interest In a Foreign Currency" above. If a U.S.
Holder receives Foreign Currency on such a sale, exchange or retirement the amount realised will be based
on the U.S. dollar value of the Foreign Currency on the date the payment is received or the instrument is
disposed of (or deemed disposed of). A U.S. Holder's adjusted tax basis in a Note will equal the cost of the
Note to such U.S. Holder, increased by the amounts of any OID previously included in income by the U.S.
Holder with respect to such Note and reduced by any amortised acquisition or other premium and any
principal payments received by the U.S. Holder. A U.S. Holder's tax basis in a Note, and the amount of
any subsequent adjustments to such holder's tax basis, will be the U.S. dollar value of the Foreign Currency
amount paid for such Note, or of the Foreign Currency amount of the adjustment, determined on the date
of such purchase or adjustment.

Gain or loss realised upon the sale, exchange or retirement of a Note that is attributable to fluctuations in

currency exchange rates will be U.S. source ordinary income or a loss which will not be treated as interest
income or expense. Gain or loss attributable to fluctuations in exchange rates will equal the difference
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between the U.S. dollar value of the Foreign Currency principal amount of the Note, determined on the date
such payment is received or the Note is disposed of, and the U.S. dollar value of the Foreign Currency
principal amount of the Note, determined on the date the U.S. Holder acquired the Note. Such Foreign
Currency gain or loss will be recognised only to the extent of the total gain or loss realised by the U.S.
Holder on the sale, exchange or retirement of the Note.

oiD

In the case of a Discount Note, CPDI or Short-Term Note, (i) OID is determined in units of the Foreign
Currency, (ii) accrued OID is translated into U.S. dollars as described in "— Payments of Interest In a
Foreign Currency — Accrual Method" above and (iii) the amount of Foreign Currency gain or loss on the
accrued OID is determined by comparing the amount of income received attributable to the discount (either
upon payment, maturity or an earlier disposition), as translated into U.S. dollars at the rate of exchange on
the date of such receipt, wi