4 X HsBe

HSBC BANK PLC

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

PROGRAMME FOR THE ISSUANCE OF NOTES AND WARRANTS
Market Access Notes and Warrants

On 24 February 1999, HSBC Bank plc (the "Issuer") established a Programme for the Issuance of Notes and Warrants (the “Programme”).

This document (which expression includes all documents incorporated by reference herein) has been prepared for the purpose of providing disclosure information with regard to
certain types of notes (“Notes") and warrants ("Warrants") issued under the Programme, namely Notes which have a redemption amount payable at maturity or on earlier
redemption, and Warrants which have a settlement amount payable on exercise, linked to the performance of (a) one or more securities (together, the "Underlying Securities"
and each, an "Underlying Security") issued by one or more underlying companies (together, the "Underlying Companies" and each, an "Underlying Company") which are, or
are expected to be, listed and/or admitted to trading on one or more stock exchanges, (b) one or more indices (together, the "Underlying Indices" and each, an “Underlying
Index") being composed of one or more component securities (together, the "Component Securities" and each, a "Component Security"), (c) one or more funds (together, the
"Underlying Funds" and each, an "Underlying Fund"), (d) one or more exchange-traded funds (together, the "Underlying ETFs" and each, an "Underlying ETF") which are,
or are expected to be, listed and/or admitted to trading on one or more stock exchanges, or (e) one or more eligible securities issued by one or more Underlying Companies which
are, or are expected to be, listed and/or admitted to trading on any stock exchange (each, a "China Connect Market") in mainland China, which for the purposes of this document
shall exclude the Hong Kong Special Administrative Region of the People’s Republic of China (*Hong Kong") and the Macau Special Administrative Region of the People's
Republic of China ("Macau") and Taiwan); under any securities trading and clearing links developed or to be developed by The Stock Exchange of Hong Kong Limited ("SEHK"),
any such 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 between SEHK and any such China Connect Market (*China Connect", and such securities being "China Connect Underlying" and the trading of China
Connect Underlying through SEHK being “Northbound Trading"). Underlying Securities, Underlying Indices, Underlying Funds, Underlying ETFs, and China Connect
Underlying (together, the "Underlyings" and each, an "Underlying") may relate to one or more underlying countries (together, the "Underlying Countries" and each, an
"Underlying Country") and be referenced in one or more underlying currencies (together, the "Underlying Currencies” and each, an "Underlying Currency") which may be
different from the settlement currency of the Notes and Warrants (the “Settlement Currency"). References in this Base Prospectus to "Exempt Notes" and "Exempt Warrants"
are to Notes and Warrants (respectively) issued under the Programme for which no prospectus is required to be published under the UK Prospectus Regulation (as defined below).
The FCA has neither approved nor reviewed information contained in this Base Prospectus in connection with Exempt Notes or Exempt Warrants. For the avoidance of doubt,
references herein to Notes and Warrants which do not expressly include references to Exempt Notes or Exempt Warrants shall include Exempt Notes and Exempt Warrants.

The Issuer may also issue certificates (the “Certificates") under the Programme which will be issued on or substantially on the terms and conditions of the "Warrants" with
references to Warrants being deemed to refer to the Certificates of the relevant series and with such amendments as the Issuer shall determine and agree with the relevant
Manager(s). References in this Base Prospectus to "Warrants" shall when the context so permits include references to Certificates.

This document has been approved by the United Kingdom Financial Conduct Authority (the "FCA"), which is the United Kingdom ("UK") competent authority for the purposes
of Regulation (EU) 2017/1129 as it forms part of domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018, as amended ("EUWA") (the
"UK Prospectus Regulation"), as a base prospectus issued in compliance with the UK Prospectus Regulation (as from time to time supplemented, the "Base Prospectus”). In
relation to any Notes and Warrants, this Base Prospectus must be read as a whole and together also with the relevant final terms (the "Final Terms"). Any Notes and Warrants
issued on or after the date of this Base Prospectus and which are the subject of Final Terms which refer to this Base Prospectus are issued subject to the provisions described
herein. This does not affect any Notes and Warrants already in issue or any Notes and Warrants issued under any other base prospectus published in connection with the
Programme. The FCA has only approved this Base Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the UK Prospectus
Regulation. Such an approval should not be considered as an endorsement of the Issuer nor as an endorsement of the quality of any Notes that are the subject of this Base
Prospectus. Investors should make their own assessment as to the suitability of investing in such Notes. This Base Prospectus is valid for a period of twelve months from the date
of approval.

This Base Prospectus has been prepared for the purpose of providing disclosure information with regard to both Notes and Warrants.

Applications have been made to admit Notes and Warrants (other than Exempt Notes and Exempt Warrants) to listing on the Official List of the FCA and to trading on the main
market (the "Main Market") of the London Stock Exchange plc (the “London Stock Exchange"). The Main Market is a UK regulated market for the purposes of Article
2(1)(13A) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (the "UK MiFIR").

Exempt Notes and Exempt Warrants issued under a pricing supplement (the "Pricing Supplement") will not be listed.

Information on how to use this Base Prospectus is set out on page i and a table of contents is set out on page vii.

EU PRIIPs REGULATION - PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes and 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 Directive 2014/65/EU (as amended, "MiFID I1"); (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 Regulation (EU) 2017/1129 (as amended, 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 and Warrants or otherwise making them available
to retail investors in the EEA has been prepared and therefore offering or selling the Notes and Warrants or otherwise making them available to any retail investor in the EEA may
be unlawful under the PRIIPs Regulation.

UK PRIIPs REGULATION - PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes and 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 United Kingdom Financial Services and Markets Act 2000 (as amended, "FSMA") and any rules or regulations made under the FSMA to
implement Directive (EU) 2016/97, 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.

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 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.

The Issuer has been assigned the following long term credit ratings: A+ by S&P Global Ratings UK Limited ("S&P"); Al by Moody's Investors Service Limited ("Moody's");
and AA- stable by Fitch Ratings Limited ("Fitch"). Each of S&P, Moody's and Fitch is established in the United Kingdom and registered under Regulation (EC) No 1060/2009
on credit rating agencies as it forms part of the domestic law of the United Kingdom by virtue of the EUWA (the "UK CRA Regulation”). As such, each of S&P, Moody's and
Fitch appears on the latest update of the list of registered credit rating agencies (as of the date of this Base Prospectus) on the UK FCA's Financial Services Register. The ratings
each of S&P, Moody's and Fitch have given to the Issuer are endorsed by S&P Global Ratings Europe Limited, Moody's Deutschland GmbH and Fitch Ratings Ireland Limited,
respectively, each of which is established in the European Union and registered under Regulation (EC) No 1060/2009 on credit rating agencies (the "EU CRA Regulation™).

Interest and/or other amounts payable under the Notes and Warrants may be calculated by reference to certain reference rates, indices or other variables, which may constitute a
benchmark under Regulation (EU) 2016/1011 as it forms part of domestic law in the United Kingdom by virtue of the EUWA (the "UK Benchmarks Regulation™). If any such
reference rate, index or variable does constitute such a benchmark, the relevant Final Terms will indicate whether or not the administrator thereof is included in the register of
administrators and benchmarks established and maintained by the FCA pursuant to Article 36 of the UK Benchmarks Regulation. Not every reference rate, index or variable will
fall within the scope of the UK Benchmarks Regulation. Furthermore, the transitional provisions in Article 51 of the UK Benchmarks Regulation may have the result that the
administrator of a particular benchmark is not currently required to appear in the register of administrators and benchmarks at the date of the relevant Final Terms. The registration



status of any administrator under the UK Benchmarks Regulation is a matter of public record and, save where required by applicable law, the Issuer does not intend to update any
Final Terms to reflect any change in the registration status of the administrator.

The Notes and Warrants are not deposit liabilities of the Issuer and are not covered by the UK Financial Services Compensation Scheme 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

25 May 2023



HOW TO USE THIS BASE PROSPECTUS

This Base Prospectus provides information about the Notes and Warrants. It is split up into a number of
sections, each of which is briefly described below.

Parts | and IV contain information in respect of both Notes and Warrants. In addition to Parts | and IV:
. the information set out in Part Il will be relevant for an investor in the Notes; and
) the information set out in Part I11 will be relevant for an investor in the Warrants.

PART I - INFORMATION RELATING TO THE PROGRAMME GENERALLY:

Section I.1: "General Description of the Programme" provides a general description of the
Programme.
Section 1.2: "Risk Factors" provides details of the principal risks associated with the Issuer, the

Notes and the Warrants.

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

Section 1.4: "Use of Proceeds" provides details of what the Issuer intends to do with the subscription
monies it receives for the Notes and Warrants it issues.

Section 1.5: "Taxation" provides a summary of the withholding tax position in relation to the Notes
and Warrants in the United Kingdom, a summary of the U.S. tax position in relation to
the Notes and a summary of the tax position in respect of the Notes and Warrants in the
following countries and territories: Australia, Hong Kong and Singapore.

Section 1.6: "Country-specific taxation disclosure in relation to the Underlying to which the
Notes and Warrants may be linked" provides additional information relating to
certain tax matters in relation to Notes and Warrants where the Underlying relates to
specific countries.

Section 1.7: "Certain ERISA Considerations" provides details of U.S. regulations which may be
relevant for investors buying on behalf of U.S. regulated employee benefit plans.

Section 1.8: "General Information™ provides additional, general disclosure in relation to the
Programme.

PART Il - INFORMATION RELATING TO THE NOTES:

Section I11.1:  "Description of the Notes" provides details of how an investment in the Notes works
and how payments under the Notes are calculated, including a number of worked
examples.

Section 11.2: ~ "Terms and Conditions of the Notes" sets out the terms and conditions which govern
the Notes.

Section 11.3:  "Form of Notes and Summary of Provisions Relating to the Notes While in Global

Form" provides information regarding Notes issued in global form and issued into
certain clearing systems.

Section I1.4:  "Clearing and Settlement of the Notes" provides details of the clearing systems
through which the Notes may be held and how interests in the Notes may be transferred.

Section I1.5:  "Form of Final Terms for Notes" sets out the template of the "Final Terms", a
document which will be filled out for each issue of Notes and which will complete the
terms and conditions in respect of such issue of Notes.



Section 11.6:

Section 11.7:

Section 11.8:

"Form of Pricing Supplement for Exempt Notes" sets out the template of the "Pricing
Supplement”, a document which will be filled out for of each issue of Exempt Notes
and which will complete the terms and conditions in respect of such issue of Exempt
Notes.

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

"Transfer Restrictions and Investor Representations in relation to the Notes" sets
out restrictions on transfer of the Notes in different jurisdictions which may be
applicable to a purchaser of Notes and a number of representations which the purchaser
is deemed to make in respect of the Notes.

PART 111 — INFORMATION RELATING TO THE WARRANTS:

Section I11.1:

Section 111.2:

Section 111.3:

Section 111.4:

Section 111.5:

Section 111.6:

Section I111.7:

Section 111.8:

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

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

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

"Clearing and Settlement of the Warrants" provides details of the clearing systems
through which the Warrants may be held and how interests in the Warrants may be
transferred.

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

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

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

"Transfer Restrictions and Investor Representations in relation to the Warrants"
sets out restrictions on transfer of the Warrants in different jurisdictions which may be
applicable to a purchaser of Warrants and a number of representations which the
purchaser is deemed to make in respect of the Warrants.

PART IV — INFORMATION RELATING TO UNDERLYING INDICES:

Section I1V.1:

"Index and ETF Disclaimers" sets out disclaimers which may be applicable in respect
of an issue of Notes or Warrants which are linked to a reference index or an exchange-
traded fund.

"Index of Defined Terms" indicates where terms used in this Base Prospectus have been defined.

-V -



IMPORTANT NOTICES

The Issuer accepts responsibility for the information contained in this Base Prospectus. To the best of the
knowledge of the Issuer the information contained in this Base Prospectus is in accordance with the facts
and this Base Prospectus makes no omission likely to affect its import.

The Notes may be issued in any denominations. The Warrants may be issued for consideration of more or
less than, or equal to, EUR 100,000 (or its equivalent in another currency) per Warrant.

The Issuer does not intend to provide post-issuance information.

None of the Programme Arranger nor any dealer for an issue of Notes nor manager for an issue of Warrants
(each such dealer or manager, a "Dealer") has separately verified the information contained herein.
Accordingly, no representation, warranty or undertaking (express or implied) is made and no responsibility
or liability is accepted by the Programme Arranger or any Dealer as to the accuracy or completeness of
the information contained in this Base Prospectus or any other information provided by the Issuer in
connection with the Programme or the Notes or Warrants or their distribution. The statements made in
this paragraph are made without prejudice to the responsibility of the Issuer under the preceding
paragraphs.

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

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

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

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

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

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

For details of certain restrictions on the distribution of this Base Prospectus and the offer or sale of
Notes and Warrants in the following countries and territories: Australia, the Dubai International



Financial Centre, the European Economic Area, France, Hong Kong, India, Indonesia, Italy, Japan,
the Kingdom of Bahrain, mainland China, Malaysia, Mexico, Pakistan, Philippines, Republic of
Korea ("Korea"), Russia, Saudi Arabia, Singapore, Spain, Sri Lanka, Switzerland, Taiwan, Thailand,
the Netherlands, the United Arab Emirates (excluding the Dubai International Financial Centre), the
United Kingdom, the United States of America and Vietnam, see "Section 11.6 Subscription and Sale
of Notes" and "Section 111.6 Purchase and Sale of Warrants" of this Base Prospectus.

*kkkk

United States

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

In addition, 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 or
Warrants are being offered and sold in accordance with Rule 144A.

Each Note will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section 1.3 Form of Notes and Summary of Provisions Relating to the
Notes While in Global Form"”, "Section 11.6 Subscription and Sale of Notes™ and "Section I1.7 Transfer
Restrictions and Investor Representations in relation to the Notes" herein.

Each Warrant will bear legends setting forth the applicable restrictions on sale, resale, pledge and other
transfers described above. See "Section 111.3 Form of Warrants and Summary of Provisions Relating to the
Warrants While in Global Form™, "Section I11.6 Purchase and Sale of Warrants" and "Section 111.7 Transfer
Restrictions and Investor Representations™ herein.

Transfers of the Notes and Warrants may be conditional upon delivery of certain certifications and are
subject to significant restrictions as described under "Section 11.6 Subscription and Sale of Notes" and
"Section I11.6 Purchase and Sale of Warrants in relation to the Notes" (as applicable) including the right of
the Issuer to refuse the recognition of transfers of the Notes and Warrants.

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.

*khkkkk

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
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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.

*kkkk

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.

*kkkk

Hong Kong

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

*kkkk

India

This Base Prospectus has not been and will not be registered as a prospectus either with the Registrar of
Companies or with any other regulatory authority in India, and purchasers will not circulate or distribute
the Base Prospectus or any other offering document or material relating to the Notes or Warrants to any
person in India. Any representation to the contrary is unlawful. In relation to offering, selling or
transferring any Notes or Warrants under this Base Prospectus, foreign portfolio investors are required to
comply with the Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019
and notifications, circulars, rules and guidelines of the Securities and Exchange Board of India issued from
time to time.

*kkkk

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.

*khkkkk

Singapore

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

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

*kkkk

All references in this Base Prospectus, unless otherwise specified or the context requires, to "Hong Kong"
are to the Hong Kong Special Administrative Region of the People's Republic of China, to "Macau" are to
the Macau Special Administrative Region of the People's Republic of China, to the "PRC" are to The
People's Republic of China (which for the purposes of this Base Prospectus shall exclude Hong Kong,
Macau and Taiwan), all references "Sterling", "GBP" and "£" refer to the lawful currency of the United
Kingdom, all references to "U.S. dollars", "USD" and "U.S.$" refer to the lawful currency of the United
States of America, all references to "Hong Kong dollars”, "HKD" and "HK$" refer to the lawful currency
of Hong Kong, all references to "Renminbi”, "RMB" and "CNY™ refer to the lawful currency of mainland
China, all references to "Offshore RMB", where the context requires, refer to Chinese Renminbi that is
freely deliverable between accounts in the relevant Offshore RMB Centre as specified in the relevant Final
Terms in accordance with the law and applicable regulations and guidelines issued by the relevant
authorities in the relevant Offshore RMB Centre as specified in the relevant Final Terms prevailing as of
the Trade Date of the Warrants, all references to "Japanese Yen", "JPY" and "¥" refer to the lawful
currency of Japan and all references to "Euro", "euro", "EUR" and "€" refer to the lawful currency of the
member states of the European Union that have adopted or adopt the single currency in accordance with
the Treaty on the Functioning of the European Union, as amended (the "Treaty™). Any other currency
referred to in any Final Terms will have the meaning specified in the relevant Final Terms.

*kkkk

In this Base Prospectus, "Conditions" means the terms and conditions of the Notes or Warrants (as
applicable).

Other than as expressly defined in any other section of this Base Prospectus, terms defined in the Conditions
and the sections entitled, in the case of Notes, "Section 1.3 Form of Notes and Summary of Provisions
Relating to the Notes While in Global Form" and, in the case of Warrants, "Section I11.3 Form of Warrants
and Summary of Provisions Relating to the Warrants While in Global Form" shall have the same meanings
in all other sections of this Base Prospectus.
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PART | — INFORMATION RELATING TO THE NOTES AND WARRANTS GENERALLY

SECTION I.1 -

GENERAL DESCRIPTION OF THE PROGRAMME

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

ISSUBK: v

Risk Factors:........cccoveevuneee.

Arranger: .....ccoevvvveniennn

Dealers (in relation to

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

US Principal Paying Agent,
Registrar and Transfer
AgENt: v

Admission to Listing and

Clearing Systems:................

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

HSBC Bank plc

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

HSBC Bank plc

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

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

HSBC Bank plc

HSBC Bank USA, National Association

Applications have been made to admit Notes and Warrants (other than
Exempt Notes and Exempt Warrants) issued under the Programme to listing
on the Official List of the FCA and to trading on the Main Market of the
London Stock Exchange. Any Tranche of Notes or Warrants intended to be
admitted to listing on the Official List of the FCA and admitted to trading
on the Main Market will be so admitted to listing and trading upon
submission to the FCA and the London Stock Exchange of the relevant Final
Terms and any other information required by the FCA and the London Stock
Exchange, subject in each case to the issue of the relevant Notes and
Warrants.

Euroclear Bank SA/NV ("Euroclear") and/or Clearstream Banking S.A.
("Clearstream, Luxembourg") and/or The Depositary Trust Company
("DTC") and/or, in relation to any Tranche of Notes or Warrants, any other
clearing system as may be specified in the relevant Final Terms.

All Notes and Warrants will be issued in Series and each Series may
comprise one or more Tranches of Notes or Warrants. Subject as set out in
the relevant Final Terms, all Notes and Warrants issued pursuant to the
Programme on the same date, denominated in the same currency, having the
same Maturity Date or Expiry Date (as applicable) and issued on identical



Final Terms or Pricing
Supplement: .......c.cccevei.

Issue Price:.......ccoeevevvviienns

INterest: ........cceevvvvvveeciiiiinnns

Maturities (Notes): .............

Expiration (Warrants):.......

Return on Notes and
Warrants: .......ccccccvvvvvevnnens

Final Redemption Amount
Cash Settlement Amount

(in relation to Warrants):

Exercise of Warrants: ........

Additional

terms will constitute one Tranche of Notes only or (as the case may be)
Warrants.

Each Tranche of Notes and Warrants will be issued on the terms set out in
the applicable Conditions as completed by the relevant Final Terms or
Pricing Supplement.

Notes may be issued in bearer form or in registered form.
Warrants will be issued in registered form only.

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

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

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

The Notes may be issued in any denominations. The Warrants may be
issued for consideration of more or less than, or equal to, EUR 100,000 (or
its equivalent in another currency) per Warrant.

Neither the Notes nor the Warrants bear interest.

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

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

The Notes and Warrants are market access products, which are designed for
investors who wish to be exposed to fluctuations in the price of the
Underlying (as defined below), but who do not wish to or are not able to
hold the relevant Underlying itself. Underlying Securities, Underlying
Indices, Underlying Funds, Underlying ETFs, and China Connect
Underlying (together, the "Underlyings" and each, an "Underlying™).

On the Maturity Date, Noteholders will be entitled to receive a Final
Redemption Amount linked to the performance of the relevant
Underlying(s).

Warrantholders are entitled following exercise of their Warrants to receive
a Cash Settlement Amount linked to the performance of the relevant
Underlying(s).

Warrants may be exercised on the date or dates specified in the relevant Final
Terms and depending on whether the Warrants are specified in the relevant
Final Terms as being "American Style Warrants", "European Style
Warrants" or "Bermudan Style Warrants." If "Automatic Exercise" is
specified in the relevant Final Terms, then the relevant Warrants may be
automatically exercised on their Expiry Date.

If so specified in the Final Terms, Noteholders and Warrantholders may be

Payments/Supplementary entitled to receive Additional Payments and/or Supplementary Amounts.



Amounts under the Notes Additional Payments relate to distributions that a direct investor in an

Events of Default (in
relation to the Notes): ......

Early
redemption/termination
for illegality:.......c.c.........

Early redemption for
taxation reasons (in
relation to Notes): ............

Taxation: ........ccoeeeveeveivirerns

Underlying Security would ordinarily receive. Supplementary Amounts are
calculated on the basis of a per annum rate applied to the initial price of the
relevant Underlying Security, adjusted to take into account any costs
(including but not limited to brokers fees, transaction processing fees and
actual and potential taxes, duties and other similar charges that would be
incurred).

The following events constitute events of default (each, an "Event of
Default") under the Notes and would entitle the Noteholder to accelerate the
Notes: (i) the Issuer fails to remedy a default in the repayment of any
principal and/or the payment of any Additional Payment and/or
Supplementary Amount due on the Notes within 14 days of notice of such
default having been given to the Principal Paying Agent or other Paying
Agent or the Registrar (as the case may be) by any Noteholder in accordance
with Condition 12(b) (Notices from Noteholders), provided that it shall not
be such a default to withhold or refuse any such payment (1) if the Issuer
determines, acting in good faith, that there is a material risk of the payment
being contrary to any fiscal or other law or regulation or the order of any
court of competent jurisdiction, or any statement, guidance, policy,
recommendation or interpretation of any governmental or regulatory body
(whether or not having the force of law), in each case applicable to such
payment or (2) in cases of doubt as to the validity or applicability of any
such law, regulation or order, in accordance with advice given at any time
by independent legal advisers as to such validity or applicability; or (ii) the
passing of a winding-up order in relation to the Issuer. On an Event of
Default the Notes will be redeemed be redeemed against payment of an
amount per Note equal to the fair market value of such Note.

There are no events of default applicable to the Warrants.

If the Calculation Agent determines that the performance of the Issuer's
obligations has become unlawful or impracticable in whole or in part for any
reason, the Issuer will be entitled to redeem the Notes or terminate the
Warrants early and pay the relevant investor an amount per Note or Warrant
(as applicable) equal to the fair market value of such Note or Warrant.

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

All payments by the Issuer in respect of the Notes will be made without
deduction of any taxes, duties and other similar charges, as are imposed or
levied by or on behalf of the United Kingdom unless the Issuer is required
by law to withhold or deduct, any such taxes. In the event that the Issuer is
required by law to withhold or deduct on account of such United Kingdom
taxes, it will, subject to certain exceptions as outlined in Condition 6, pay
such additional amounts as may be necessary in order that the net amounts
received by the Noteholders after such withholding or deduction shall equal
the respective amounts which would have been receivable in respect of the
Notes in the absence of such withholding or deduction.

All payments by the Issuer in respect of the Warrants will be made without
deduction of any taxes, duties and other similar charges, as are imposed or
levied by or on behalf of the United Kingdom. In the event that the Issuer is
so required by law to withhold or deduct the Issuer shall not be required to
pay any additional amounts in connection with such withholding or
deduction and, accordingly Warrantholders will be liable for and/or subject
to any taxes, duties and other similar charges, including withholding tax,



stamp duty, stamp duty reserve tax and/or similar transfer taxes, payable in
respect of the Warrants.

English law

The Issuer is rated by S&P, Moody's and Fitch. Series of Notes and Warrants
will not be individually rated.

For a description of certain restrictions on offers, sales and deliveries of
Notes and Warrants, see Section I1.6 "Subscription and Sale of Notes" and
Section I11.6 "Purchase and Sale of Warrants".



SECTION 1.2 -RISK FACTORS
This section provides details of the principal risks associated with the 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, investors should carefully consider risk factors associated with any investment in the Notes
and Warrants, the business of the Issuer and the industry in which it operates together with all other
information contained in this Base Prospectus, including, in particular the risk factors described below
and the risk factors set out in the 2022 Form 20-F (as defined below), incorporated by reference. The
Issuer considers such risk factors to be the principal risk factors that may affect the Issuer's 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. Words and expressions defined in the Conditions or elsewhere
in this Base Prospectus have the same meanings in this section.

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

The following is not an exhaustive list or explanation of all risks which investors may face when making an
investment in the Notes and Warrants. Additional risks and uncertainties relating to the Issuer or the Notes
and Warrants that are not currently known to the Issuer, or that the 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 the Issuer or the value of the security or index underlying the Notes
and Warrants or the Notes and Warrants themselves, and, if any such risk should occur, the price of the
Notes and Warrants may decline and investors could lose all or part of their investment. Investors should
consider carefully whether an investment in the Notes and/or Warrants is suitable for them in light of the
information in this Base Prospectus and their personal circumstances.

Risks relating to the Bank

The section entitled "Risk Factors™ on pages 41 to 54 of the Issuer's Form 20-F dated 22 February 2023, as
filed with the U.S. Securities and Exchange Commission ("SEC") (as set out at
https://www.sec.gov/Archives/edgar/data/1140465/000114046523000029/hbeu-20221231.htm) (the
"2022 Form 20-F")), as incorporated by reference herein on page 30, sets out a description of the risk
factors that may affect the ability of the Issuer to fulfil its obligations to investors in relation to the Notes
and Warrants.

Risks relating to the Notes and Warrants
Guidance note in respect of this Risk Factors section
This Risk Factors section is divided into a number of subsections.

Details of these subsections are set out in the table below, alongside an indication of which Risk Factors
are applicable to a particular issue of Notes and Warrants.

Name of subsection Applicable to Explanation

(1) Risks applicable to all All Notes and Warrants. This subsection will be relevant
issues of Notes and for all issues of Notes and
Warrants Warrants, as it details the risk

factors which the Issuer deems to
be material in respect of all
Notes and Warrants. In addition,
risk factors from the following




Name of subsection

Applicable to

Explanation

subsections may be relevant to
an issue of Notes or Warrants.

2) Risks relating to All Notes and Warrants. This subsection sets out certain
taxation of the Notes withholding tax risks which may
and Warrants apply to issues of Notes and

Warrants.

3) Risks relating to the Notes only (not Warrants). In some respects, the Notes and
Notes Warrants entail different risks

from one another on account of

4) Risks relating to the Warrants only (not Notes). the difference in the nature of
Warrants Notes and Warrants and in their

terms.

(5) Specific risk factors Underlying Equity-Linked | Notes and Warrants will be
relating to Underlying Notes and Underlying Equity- | either:

Equity-Linked Notes Linked Warrants or Underlying
and Warrants Index-Linked ~ Notes  and | (i) linked to one security or
Underlying Index-Linked a basket of securities
Warrants, as applicable. (including shares,
depositary receipts,
funds, exchange-traded
funds, exchange-traded
bonds (including
exchange-traded
convertible bonds))
("Underlying Equity-
Linked Notes" or
"Underlying Equity-
Linked Warrants"); or

(6) Specific risk factors (i) linked to one or more
relating to Underlying indices ("Underlying
Index-Linked Notes Index-Linked Notes"
and Underlying Index- or "Underlying Index-
Linked Warrants Linked Warrants").

@) Specific risks relating Notes and Warrants linked to | Thissection will only be relevant
to Notes and Warrants Underlyings which are: for Notes and Warrants which
linked to Underlyings relate to Underlyings tied to
tied to emerging . listed in an emerging | emerging market countries.
markets markets country; and/or

. issued by an entity
incorporated in an
emerging markets
country.
(8) Risks relating to Notes | Notes and Warrants | This  section  details  risks

and Warrants linked to
Reference Asset(s)
denominated in
Offshore RMB and
traded outside mainland
China and Notes and
Warrants settled in

denominated in Offshore RMB
or linked to Underlyings
denominated in Offshore RMB
and/or settled in Offshore RMB
only

associated with Offshore RMB
and will only be applicable
where the Underlyings to which
the Note or Warrant is linked is
denominated in Offshore RMB
or where the Settlement
Currency of Notes and Warrants
is denominated in Offshore
RMB and/or where the Notes




Name of subsection Applicable to Explanation
Offshore RMB outside and Warrants are settled in
mainland China Offshore RMB.
D Risks applicable to all issues of Notes and Warrants

The Issuer may issue Notes and Warrants linked to equity or debt securities issued by entities in one or
more jurisdictions, or an index which references equity or debt securities from such jurisdictions. A humber
of these Notes or Warrants may have features which contain particular risks for investors. Set out below is
a description of the principal risks that should be taken into consideration by investors in Notes or Warrants.

Credit risk

The Notes and Warrants are direct, unsubordinated and unsecured obligations of the Issuer and not of any
other person. If the 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 were
insolvent or defaulted 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.

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 unsecured and so the investor would
not have recourse to any Underlying or the Component Securities (i.e. the securities underlying any
Underlying Index) or any other security/collateral. If the Issuer became unable to pay amounts owed to the
investor under the Notes and Warrants, such investor does not have recourse to any Underlying or the
Component Securities or any other security/collateral and, in a worst case scenario, may not receive any
payments under the Notes or Warrants.

The Notes and Warrants are not ordinary debt securities

The terms of the Notes and Warrants differ from those of ordinary debt securities and an investment in the
Notes and Warrants is not equivalent to an investment in a time deposit. Notes and Warrants do not pay
any interest and are not covered by the UK Financial Services Compensation Scheme.

The repayment of any amount invested in Notes and Warrants and any return on investment is variable and
not guaranteed. Unlike a savings account or similar investment with a lower return and little or no capital
risk, Notes and Warrants may potentially have a greater return but there is a greater risk of loss of capital.
This is because the Notes and Warrants are designed to track the price or level of the Underlying. The
value of the Underlying can alter sharply because it reflects the performance of the securities underlying an
index or general stock and other market conditions. Therefore, there is a risk that, if the Underlying does
not move in the anticipated direction, the Notes and Warrants may return less than the amount invested or,
in a worst case scenario, nothing. In such circumstances, investors could lose their entire invested amount.
In addition, investors should note that there is a risk that if the issuer of the Underlying or the Component
Securities becomes insolvent, the value of such Underlying will become zero. As a result thereof the value
of the Notes and Warrants will be adversely affected and in a worst case scenario become zero as well.
Investors in the Notes and Warrants would then lose all of their invested amounts.

Payments under the Notes or Warrants may be delayed

Payments to Noteholders and Warrantholders calculated by reference to the price of hedging arrangements
(which may include disposal of the Underlying or the Component Securities) will not be due unless or until
the proceeds of disposal would have been received by an investor outside the Reference Jurisdiction (a
"Foreign Investor outside the Reference Jurisdiction™) or a China Connect Investor (as defined in
Section 1.6 "Country-Specific Taxation Disclosure in Relation to the Underlying to which the Notes and
Warrants may be linked" under the heading "People's Republic of China — China Connect"), where



"Reference Jurisdiction” means the jurisdiction of the listing or quotation system on which any
Underlying or Component Security is principally listed or quoted (or of the exchange or quotation system
indicated as the "Exchange" in the relevant Final Terms) and so there is a risk that limitations on the
importation and withdrawal of funds may lead to potential delays or the non-receipt of funds. If Foreign
Investors outside the Reference Jurisdiction or China Connect Investors become unable to invest directly
in or hold Underlyings or Component Securities in the Reference Jurisdiction or they are not allowed to
sell or receive proceeds from the sale of such Underlyings, then the Notes and Warrants may, in the worst
case, become worthless.

No ownership rights

An investment in Notes or Warrants relating to an Underlying is not the same as an investment in an
Underlying or a Component Security and does not provide a holder of Notes or Warrants with any of the
rights that a holder of an Underlying or a Component Security may have (such as voting rights and rights
to receive dividends).

Suspension of Issuer's Payment Obligation

The Issuer's obligation to make payments in respect of Notes and Warrants may be suspended so long as
dealings in the relevant Underlying and related hedging transaction are or are wholly to be prevented,
delayed or restricted by the closure of a relevant exchange or the suspension of trading or the occurrence
of other circumstances, or if any circumstances arise which adversely affect the ability to carry out foreign
exchange transactions or currency transfers. In the event of such suspension, Noteholders or
Warrantholders will not be entitled to any interest or other compensation in respect of the suspension.

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

Any Series of Notes or Warrants 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). Accordingly, the
investor is subject to the risk that its investment in the Notes or Warrants may be difficult or impossible to
trade. If a market does develop, it may not be very liquid and such liquidity may be sensitive to changes in
financial markets.

It is not possible to predict whether any trading market for the Notes and Warrants will develop or, if it
does, the price at which Notes and Warrants will trade in the secondary market or whether such market will
be liquid or illiquid. If any Notes and Warrants are not listed or traded on any exchange, pricing information
for the Notes and Warrants may be more difficult to obtain and the liquidity of the Notes and Warrants may
be adversely affected. Also, to the extent that Notes are redeemed or purchased and cancelled or Warrants
are exercised or purchased and cancelled, the number of Notes or Warrants outstanding will decrease,
resulting in a potential lessening of the liquidity of the Notes and Warrants. A lessening of the liquidity of
the Notes and Warrants may cause, in turn, an increase in the volatility associated with the price of the
Notes and Warrants. An investor in the Notes or Warrants is subject to the risk, therefore, that to the extent
that there is no liquid market in the Notes and Warrants, an investor may have to wait until redemption of
such Notes 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 it may have to bear the economic risk of an
investment in the Notes or Warrants until the maturity date of the Notes or until it is able to exercise such
Warrants or, if he is able to sell the Notes or Warrants prior to the redemption date of the Notes, or the
expiry or exercise date of the Warrants, the return received may be substantially less than the issue price or
acquisition price of the Notes or Warrants, as the case may be. Notwithstanding the foregoing, the Issuer
may issue Notes and Warrants which provide for certain circumstances where the Issuer and/or Dealer may
buy back such Notes and Warrants from the Noteholders and Warrantholders, as the case may be.

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 trading price of the Notes and Warrants, (ii) the
value and volatility of the Underlying or the Component Securities, (iii) the time remaining to expiration,
(iv) any change(s) in interim interest rates and dividend yields, (v) any change(s) in currency or exchange
rates, (vi) market conditions or liquidity of the Underlying and (vii) any related transaction costs. As a
result of these factors the price at which a Noteholder or Warrantholder may 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 trading 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:

() Fluctuations in the value of Underlyings

Fluctuations in the price, value and/or level of the Underlying may affect the value of the Notes or
Warrants. The price, value and/or level of the relevant Underlying 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

Changes in interest rates may affect the economy of a country in which the Underlying is traded,
and which may adversely affect the value of the Notes and Warrants.

(c) Dividend rates

An investor in the Notes and Warrants is subject to the risk that changes in dividend or other
distribution rates on the Underlying or the Component Securities may adversely affect the trading
value of the Notes and Warrants.

(d) Value of baskets

The value of a basket of debt, equity or indices to which any Notes and Warrants relate may be
affected by the number and type of Underlying included in such basket. Investors in the Notes and
Warrants are subject to the risk that other risks relating to Underlyings which adversely affect the
value of the Notes and Warrants will be exacerbated due to the number of and/or type of
Underlyings in a basket.

If a particular Underlying, or a basket of Underlyings relate to companies which 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 Underlyings or the
Component Securities 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.

(e) Currency rates

Rising quoted currency rates (expressed as the number of units in the Settlement Currency per 1
unit of local currency) may lower the value of the Notes and Warrants. Changes in currency rates
may also affect the economy of a country in which the Underlying is traded, and which may
adversely affect the value of the Notes and Warrants.

f) Volatility of the Underlying

If the size and frequency of market fluctuations in value of the Underlying decreases, the trading
value of the Notes or Warrants would likely decrease.

(9) Time remaining to maturity or expiry

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



Pricing

As part of the valuation mechanism, the Notes and Warrants may specify a time and an exchange or other
venue in which the level or value of the Underlyings are to be observed. Depending on how the level or
value of the Underlying is calculated, the level or value of such Underlying 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 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 interests

The Issuer 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 Underlyings or the Component Securities regarding transactions to be entered
into by them; (ii) engage in transactions involving Underlyings or the Component Securities 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 Underlyings or the Component Securities; (iv) publish research reports relating to certain
Underlyings or the Component Securities; or (v) acquire non-public information about Underlyings or the
Component Securities. Any such activity by the Issuer or its affiliates (as applicable) may have a negative
effect on the value of such Underlyings or the Component Securities and therefore 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 in its sole and absolute
discretion acting in good faith; (iii) act as or be affiliated with a service provider, investment manager,
investment adviser or trustee in respect of a Fund to which Notes and Warrants may be linked; or (iv)
publish research reports which express opinions or provide recommendations that are inconsistent with
purchasing or holding the Notes and Warrants referencing the Underlyings. 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).

Calculation Agent's discretion and valuation

The determination of the Final Redemption Amount, Cash Settlement Amount, Supplementary Amount
and/or the Additional Payment will be made by the Calculation Agent in its sole and absolute discretion
acting in good faith with reference to the corresponding amounts under any relevant underlying hedge
transactions as it deems appropriate. The Calculation Agent will also determine in certain circumstances
the effect on the Notes and Warrants of restrictions and controls imposed on investors in Underlyings and
the consequences for the Notes and Warrants which includes adjustments to the terms of the Notes and
Warrants or redemption or termination (as applicable) of the Notes and Warrants at an amount which in the
opinion of the Calculation Agent is fair. Accordingly, an investor in the Notes and Warrants is subject to
the risk that the calculation of payment 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.

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.
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Commission and cost of hedging

The original issue price of the Notes or Warrants includes the commission or fee charged by the Issuer
and/or the Dealers and/or the Managers and/or their affiliates and the cost or expected cost of hedging the
Issuer's obligations under the Notes and Warrants and may include a distribution fee payable to the
distributor of the Notes and Warrants. Accordingly, there is a risk that, upon issue, the price, if any, at
which the Issuer, the Dealers, the Managers or their affiliates would be willing to purchase Notes or
Warrants from the investor in the secondary market would be lower than the original issue price or the
market price or quoted level, as applicable, of the Underlying. Such fee, commission and cost of hedging
may also be deducted from the Final Redemption Amount payable on maturity or other redemption of the
Notes or the Cash Settlement Amount payable on expiry or upon exercise of the Warrants. In addition, any
such prices may differ from values determined by pricing models used by the Issuer, the Managers or their
Affiliates as a result of such compensation or other transaction costs.

Timing issues concerning dividend or coupon payments

Investors who own the Underlying Security-Linked Notes, Underlying Security-Linked Warrants,
Underlying Index-Linked Notes, Underlying Index-Linked Warrants, Underlying ETF-Linked Notes or
Underlying ETF-Linked Warrants immediately prior to the ex-dividend/coupon date may become entitled
to receive an Additional Payment reflecting the dividend or coupon under the Underlyings (or in the case
of Underlying Index-Linked Notes and Underlying Index Linked Warrants, components of the underlying
index or indices) that are shares or bonds. However, the amount paid to the investors in the Notes and
Warrants could be lower than the relevant dividend or coupon paid by the issuer of the relevant Underlying
as the amount payable to Noteholders and Warrantholders will be the net dividend or coupon amount after
conversion of such amount from the currency in which it was paid into the relevant Settlement Currency
(as referred to in the applicable Final Terms) and after the deduction of all costs, expenses, fees, levies,
taxes, duties and other similar charges incurred or which the Calculation Agent considers may potentially
be incurred in connection therewith, as determined by the Issuer in its sole and absolute discretion.

Also investors should note that for Notes and Warrants linked to an Underlying Index, if "Additional
Payments" is specified as not applicable in the relevant Final Terms, then dividends on the constituents of
the Underlying Index may be taken into account in the Underlying Index calculation in accordance with
the formula for and method of calculating the Underlying Index, and in such case investors will not
separately receive any payments relating to any dividends or other distributions relating to any securities
which comprise the constituents of the Underlying Index.

Disclosure of beneficial ownership

An investor might be treated as the beneficial holder of Underlyings or the Component Securities to which
its Notes or Warrants relate. Consequently, depending on the size of an investor's exposure to the
Underlyings, an investor in the Notes or Warrants is subject to the risk that it (or the Issuer/its affiliates)
may be required by laws, regulations, rules, guidelines or other administrative practice in the Reference
Jurisdiction or the jurisdiction in which the Issuer and/or its affiliates are incorporated or domiciled to
provide information regarding the beneficial holder and the Notes or Warrants to any governmental or
regulatory authority in the Reference Jurisdiction or the jurisdiction in which the Issuer and/or its affiliates
are incorporated or domiciled. The Issuer and its affiliates reserve the right to request further information
regarding the investor and the Notes or Warrants from the investor in order to comply with such disclosure
requirements.

Exchange rate risks and exchange controls

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

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

If an investor anticipates that it will need to convert payments made under the Notes and 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
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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.

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 or exercise amount payable to the investor and (ii) the
market value of the Notes and 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 and Warrants, as converted,
may be less than expected or zero.

Issuer converting amounts received in Underlying Currency into the Settlement Currency

Equally, the investor bears a currency conversion risk where the Underlying Currency (in which the
Underlying is principally denominated, as specified in the applicable Final Terms), is a currency other than
the Settlement Currency. This is because, in order for the Issuer to make payments of the Final Redemption
Amount, Cash Settlement Amount, Supplementary Amount and/or any relevant Additional Payment in
respect of the Notes, it will need to convert the amounts it receives in respect of the underlying assets/indices
(or components of the same) (denominated in the Underlying Currency) into the Settlement Currency. The
investor will pay the currency conversion costs and associated costs as a deduction from the Final
Redemption Amount or Cash Settlement Amount payable at maturity or at expiry or upon exercise and
therefore is subject to the risk that the rate applicable between the two currencies and/or associated costs
becomes less attractive and therefore decreases the value of the investment in the Notes and Warrants.

In addition, where the Underlying Currency needs to be converted into another currency (e.g. USD) before
conversion into the Settlement Currency, the associated multiple currency conversion costs (including,
without limitation, bid/offer spreads and operating expenses) would be passed on to investors, thus reducing
the amounts payable under such Notes and Warrants.

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, Settlement Currency and/or Underlying 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 or Warrants. The Issuer may also suspend its obligations to make any payment under any Notes and
Warrants if and for as long as such exchange controls have occurred and are continuing. Noteholders and
Warrantholders shall not be entitled to any interest or other compensation in respect of any such suspension.

Alternative Payment Currency Risk

If "Payment of Alternative Payment Currency Equivalent™ is specified as applicable in the relevant Final
Terms, 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 Final Terms instead of the Settlement Currency.
To the extent the Issuer is not able, or it is impracticable for it, to satisfy its obligation to pay the Final
Redemption Amount, Cash Settlement Amount, Additional Payments and/or Supplementary Amounts (if
applicable) as a result of Inconvertibility, Non-transferability or Illiquidity (each, as defined in the
Conditions), the Issuer shall be entitled to settle any such payment in the Alternative Payment Currency
specified in the relevant Final Terms on the due date at the Alternative Payment Currency Equivalent (as
defined in the Conditions) of any such Final Redemption Amount, Cash Settlement Amount, Additional
Payments and/or Supplementary Amounts (if applicable). In this case, the risk factors in the section entitled
"Risks applicable to all issues of Notes and Warrants - Exchange rate risks and exchange controls" would
apply as if the relevant Alternative Payment Currency were the Settlement Currency.

Market Disruption Events

Investors in the Notes and Warrants are subject to the risk that a Market Disruption Event will occur. A
Market Disruption Event may occur in respect of Notes or Warrants if, in respect of a relevant stock
exchange or the China Connect Service as determined by the Calculation Agent: there is an early closure
without notice; limitations are imposed on trading; trading is suspended; or market participants are
prevented from obtaining valuations or effecting transactions.
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If the Calculation Agent determines that a Market Disruption Event has occurred, any consequential
postponement of or adjustment of valuation provided in any Notes or Warrants may have an adverse effect
on the value of such Notes and Warrants. In the case of an Underlying which is an index, the closing level
of the index may be calculated by reference to the remaining securities comprised in the relevant
Underlying.

Inconvertibility, Non-transferability or lliquidity

Notes and Warrants which are payable in an emerging market currency may provide that, if the Settlement
Currency is not available at or about the time when a payment is due to be made under the Notes or Warrants
(as applicable) or it is impracticable for the Issuer to satisfy its obligations to pay any amounts due under
the Notes or Warrants (as applicable) because of circumstances beyond the control of the Issuer, then the
Issuer is entitled to make the payments in an Alternative Payment Currency. These circumstances could
include the imposition of exchange controls or a disruption in the currency market which prevents the Issuer
from obtaining the Settlement Currency.

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, unless Noteholders agree to (i) continue the Notes or
Warrants (as applicable) and (ii) any adjustments to the terms thereof, a redemption date in respect of the
Notes or a termination date in respect of the Warrants (as applicable) will be declared and the Noteholders
or Warrantholders will receive an early redemption amount or early termination amount (as applicable)
based on the determinations made by the Calculation Agent, or, in the case of a Currency Event, zero.

Investors should note that certain Additional Disruption Events such as Change in Law, Hedging Disruption
Event, Increased Cost of Hedging, Insolvency Filing, Currency Event, China Connect Share
Disqualification and China Connect Service Termination may be specified to be applicable in the relevant
Final Terms:

. "Change in Law" may occur where the Issuer determines it will or has become illegal for it to
hedge its obligations under the Notes and Warrants or where the Issuer or its designated affiliates
would incur materially increased costs in performing its obligations under the Notes and Warrants,
each due to a change in law;

. "Hedging Disruption" may occur if the Issuer or its affiliates become unable to hedge or would
suffer material delay in conducting any hedging transactions relating to the Notes and Warrants;

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

o "Insolvency Filing" may occur where the issuer of an Underlying or Component Securities
institutes or has instituted against it insolvency, bankruptcy or winding-up proceedings or
proceedings for relief under similar laws;

. "Currency Event" may occur where, in the opinion of the Calculation Agent, the Issuer or its
designated affiliates are prevented, hindered, limited or restricted in their ability to convert the
Underlying Currency into the Settlement Currency, deliver the Settlement Currency or Underlying
Currency or realise the value of an underlying hedge as a result of an event or condition; where the
Calculation Agent determines that the imposition of capital controls will materially affect the
ability of the Issuer or its designated affiliates in conducting any hedging transactions relating to
the Notes and Warrants; or where the Settlement Currency is unavailable in the Reference
Jurisdiction;

. "China Connect Share Disqualification™ may occur where the Underlying Securities cease to be

accepted as "China Connect Securities" (as defined in the rules of The Stock Exchange of Hong
Kong Limited ("SEHK")) for the purpose of the China Connect Service; and
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. "China Connect Service Termination" may occur where one or more of the China Connect
Market, SEHK, the China Securities Depository and Clearing Corporation, Hong Kong Securities
Clearing Company Limited or any regulatory authority with competent jurisdiction permanently
suspends or terminates the China Connect Service or a part thereof for any reason which materially
affects the routing of orders in respect of, or holding of, the Underlying Securities through the
China Connect Service.

Investors in Underlying Security-Linked Notes and Warrants should also be aware that further Additional
Disruption Events such as Security Redemption and Underlying Company Default may be specified to be
applicable in the relevant Final Terms:

. "Security Redemption” may occur when an Underlying Security is redeemed, converted,
exchanged, exercised, terminated or cancelled, in whole or in part, on or prior to its stated maturity;
and

. "Underlying Company Default" may occur when an Underlying Company defaults on its

obligations in respect of the Underlying Security.

Upon the occurrence of the declaration of such a redemption date prior to the originally scheduled
redemption or maturity dates of the relevant Notes or early termination prior to the Exercise Dates or Expiry
Date 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 forgo any future appreciation in the relevant Underlying that
may occur following such redemption.

lllegality

Investors in the Notes and Warrants are subject to the risk that the Issuer may terminate its obligations
under the Notes or Warrants if the Calculation Agent determines in its sole and absolute discretion acting
in good faith that the performance of the Issuer's obligations under any Notes or Warrants (or the Issuer's
or the Issuer's designated affiliates' obligations under any hedging or funding arrangement established in
connection therewith) shall have become unlawful or impracticable in whole or in part. Following such a
determination of illegality, the Issuer may redeem the Notes or terminate its obligations under the Warrants
against payment of an amount determined by the Calculation Agent representing the Fair Market Value of
such Note or Warrant immediately prior to such redemption or termination, as the case may 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 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 redemption or termination (as applicable). Also, if the Notes
or Warrants are to be redeemed or terminated (as applicable), the Noteholders or Warrantholders will forgo
any future appreciation in the relevant Underlying or the Component Securities.

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

There is a risk that actions or omissions of the issuer of securities or funds to which the Notes and Warrants
relate or the sponsor of an index to which the Notes and Warrants are linked or others outside the control
of the Issuer may adversely affect the rights of the Noteholders and Warrantholders and/or the value of the
Notes and Warrants (for instance, if the issuer of an Underlying were to amend the rights under the securities
by amendment of its constitutive documents or if the sponsor of an index were to amend the rules applicable
to how the level of the index is valued or if an Administrative/Benchmark Event occurs). There is a risk
that such actions may give rise to an adjustment to, or early redemption the Notes or an adjustment to, or
early termination of, the Warrants (as applicable).

Change of Law

The Conditions are based on English law and United Kingdom tax law in effect as at the date of this Base
Prospectus. 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 Reference Jurisdiction
of the Underlyings or Component Securities.
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No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice or the law or administrative practice of the Reference Jurisdiction after the date of
this Base Prospectus.

Certain considerations regarding hedging

Investors intending to invest in the Notes or Warrants to hedge against the market risk associated with
investing in an Underlying or Component Securities should recognise that there is a risk that the value of
the Notes or Warrants may not exactly correlate with the value of the Underlying to which they relate. This
is, in part, due to fluctuating supply and demand for the Notes or Warrants and any transaction and other
costs reflected in the value of the Notes or Warrants. For these reasons, among others, it may not be possible
to purchase or liquidate Notes or Warrants at the prices used to calculate the value of any relevant
Underlying to which such Notes or Warrants relate. Accordingly, investors who invest in Notes and
Warrants as a means of hedging may be exposed to risks arising out of such differences in value.

Modification and substitution

Investors in the Notes and Warrants are subject to the risk that the Conditions may be modified without the
consent of any Noteholders or Warrantholders where the Issuer determines that:

o the modification is not materially prejudicial to the interests of the Noteholders or Warrantholders
as a whole; or

. 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 Noteholder or Warrantholders will be owed by a
principal debtor other than the Issuer. The Notes and Warrants permit the substitution of an affiliate of the
Issuer as principal debtor in respect of the Notes and Warrants without the consent of any Noteholder,
provided that the Issuer provides a guarantee.

Clearing systems

Notes and Warrants may be held by or on behalf of Euroclear and/or Clearstream, Luxembourg or DTC, as
the case may be. While the Notes and Warrants are represented by a global Note or Warrant, investors will
be able to trade their interests only through Euroclear and Clearstream, Luxembourg or DTC, as the case
may be. Therefore, investors will have to rely on the procedures of such clearing systems for transfer,
payment and communication with the Issuer to receive payments under the Notes or Warrants and for
redemption of the Notes or exercise of the Warrants and investors in the Notes and Warrants 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 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 Warrants. Holders of interests in the global Notes will not have a direct
right to vote in respect of the relevant Notes. Instead, such holders will be permitted to act only to the
extent that they are enabled by Euroclear and/or Clearstream, Luxembourg or DTC, as the case may be, to
appoint appropriate proxies.

Applicable Bank Resolution Powers

Directive 2014/59/EU (as amended, supplemented or replaced from time to time, "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)
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Regulations 2020, which implemented 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

The Issuer is subject to the Banking Act which gives wide powers in respect of UK banks and their parent
and other group companies to HM Treasury, the Bank of England, the Prudential Regulation Authority and
the 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 the Issuer under the Programme), to a commercial purchaser or, in the case
of securities, to HM Treasury or an HM Treasury nominee, or, in the case of property, rights or liabilities,
to an entity owned by the Bank of England; (b) override any default provisions, contracts or other
agreements, including provisions that would otherwise allow a party to terminate a contract or accelerate
the payment of an obligation; (c) commence certain insolvency procedures in relation to a UK bank; and
(d) override, vary or impose contractual obligations, for reasonable consideration, between a UK bank or
its parent and its group undertakings (including undertakings which have ceased to be members of the
group), in order to enable any transferee or successor bank of the UK bank to operate effectively.

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

Power to reduce Noteholders' and Warrantholders' claims

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

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

Moreover, pursuant to the exercise of the bail-in power, any securities that may be issued to Noteholders
and/or Warrantholders upon conversion of the Notes or Warrants (as applicable) may not meet the listing
requirements of any securities exchange, and the Issuer'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 the Issuer) 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.
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Although the exercise of 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 the Issuer or not directly related to the Issuer) which the relevant UKRA would consider in deciding
whether to exercise such power with respect to the Issuer 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 the Issuer'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 the Issuer
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 the Issuer.

Powers to direct restructuring of the Issuer 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,
impose a temporary suspension of payments, discontinue the listing and admission to trading of debt
instruments or securities and/or transfer securities of the relevant financial institution to a third party
appointed by the Bank of England.

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

Moreover, trading behaviour in relation to the securities of the Issuer (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 the Issuer'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.

Reform of LIBOR and EURIBOR and other interest rate index and equity, commodity and foreign
exchange rate index "benchmarks"

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

Regulation (EU) 2016/1011, as amended (the "EU Benchmarks Regulation™) and the UK Benchmarks
Regulation apply to the provision of benchmarks and the contribution of input data to a benchmark within
the EU or the UK (as applicable) and prevent certain uses by EU or UK supervised entities (as applicable)
of "benchmarks" of unauthorised administrators.

The EU Benchmarks Regulation and the UK Benchmarks Regulation, together with other international,
national or other reforms and/or the general increased regulatory scrutiny of "benchmarks" could have a
material impact on any Notes or Warrants linked to a "benchmark", including in any of the following
circumstances.

. The costs and risks of administering or otherwise participating in the setting of a "benchmark" and
complying with any such regulations or requirements could increase, discouraging market
participants from continuing to administer or contribute to certain benchmarks, trigger changes in
the rules or methodologies used in certain "benchmarks" or lead to the discontinuance or
unavailability of quotes for certain "benchmarks". The discontinuance of a "benchmark™ (including,
without limitation, the LIBOR benchmark) could result in such benchmark being deemed replaced
(for the purposes of the Notes or Warrants) with an alternative benchmark selected by the
Calculation Agent (or any Alternative Pre-nominated Index specified in the Final Terms as
applicable), adjustment to the terms and conditions pursuant to Condition 16B (Consequences of
an Administrator / Benchmark Event) or 17B (Consequences of an Administrator / Benchmark
Event) (as applicable), early redemption or termination, discretionary valuation by the Calculation
Agent, delisting or other consequences in relation to Notes or Warrants linked to such "benchmark".

. The administrator of a rate or index which is a "benchmark" may not obtain
authorisation/registration or not be able to rely on one of the regimes available to non-EU or non-
UK benchmarks. In such event, depending on the particular "benchmark™ and the applicable terms
of the Notes or Warrants, such benchmark may be deemed replaced (for the purposes of the Notes
or Warrants) with an alternative benchmark selected by the Calculation Agent (or any Alternative
Pre-nominated Index specified in the Final Terms as applicable), the terms and conditions of the
Notes or Warrants might be adjusted pursuant to Condition 16B (Consequences of an
Administrator / Benchmark Event) (in the case of Notes), or Condition 17B (Consequences of an
Administrator / Benchmark Event) (in the case of Warrants), or de-listed, redeemed or terminated
early, or otherwise impacted.

. The methodology or other terms of the "benchmark™ could be changed in order to comply with the
terms of the EU Benchmarks Regulation and/or the UK Benchmarks Regulation or other reforms,
and such changes could have the effect of reducing or increasing the rate or level or affecting the
volatility of the published rate or level and, depending on the particular "benchmark™ and the
applicable terms of the Notes or Warrants, could lead to adjustments to the terms of the Notes or
Warrants, including Calculation Agent determination of the rate or level in its discretion.

Any of the above consequences could have a material adverse effect on the value of and return on any such
Notes and Warrants.

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 pursuant to Condition 16B (Consequences of an
Administrator / Benchmark Event) (in the case of Notes), or a Replacement Index pursuant to Condition
17B (Consequences of an Administrator / Benchmark 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 Index had continued to apply, and
investors may accordingly receive less than they would otherwise have received.

2 Risks relating to taxation of the Notes and Warrants
UK stamp duty and stamp duty reserve tax in relation to Notes and Warrants

Transactions involving Notes and 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 and

-18-



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.

Taxation issues concerning investment in Underlyings in the Reference Jurisdiction

Under the terms of the Notes and Warrants, the amount of a payment to the investor under the Notes and
Warrants may be decreased to take into account the effect of taxes in the Reference Jurisdiction on an
investment in the Underlyings or Component Securities.

In general, there is a risk that tax law or practice (including applicable double taxation treaties) will change
in the future in any Reference Jurisdiction resulting in the imposition of or increase in tax on an investment
in, or disposition of, Underlyings or Component Securities located in that Reference Jurisdiction.

The imposition of such taxes could:
0] decrease the following amounts payable:
(A) the Final Redemption Amount under the Notes; and/or
(B) the Cash Settlement Amount under the Warrants; and/or
© the amount of any Additional Payment under the Notes or Warrants; and/or
(D) any Supplementary Amount under the Notes or Warrants; and/or

(i) impose a liability upon the Noteholder or Warrantholder or increase the liability that the Noteholder
or Warrantholder has to pay any applicable stamp duty, documentary taxes and duties, transfer
taxes, business taxes, value added taxes and other similar charges payable in connection with the
subscription, purchase or redemption of the Notes or the purchase or exercise or termination.

The investor in the Notes and Warrants will be obliged to pay all taxes, duties and other similar charges
payable in connection with the subscription, purchase, exercise or redemption of such Note or Warrant (as
applicable) and the payment of the Final Redemption Amount and/or the Cash Settlement Amount and/or,
if applicable, any Additional Payment and/or any Supplementary Amount. If taxes, duties and other similar
charges would be payable by the Issuer or its designated affiliates in respect of Underlyings or Component
Securities either because of holding the Underlying or because of a hedge or other arrangement which relate
to the Notes and Warrants, the investor under the Notes and Warrants will be liable to reimburse the Issuer
or its designated affiliates in respect of such tax irrespective of whether the Notes and Warrants have been
redeemed or exercised.

In addition, there are risks of certain taxes, duties and other similar charges being imposed on an investment
in, or disposition of, Notes and Warrants relating to Underlyings listed in or issued by entities incorporated
in certain jurisdictions, including France, India, Italy, Pakistan, the United States and mainland China.
Summaries of the additional information relating to certain taxation matters in certain jurisdictions is set
out Section 1.5 "Country-specific taxation disclosure in relation to the Underlying to which the Notes and
Warrants may be linked".

3) Risks relating to 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 Notes due
to any withholding or deduction for or on account of United Kingdom (or other country) imposed taxes,
the Issuer may redeem all outstanding Notes in accordance with the Conditions. If the relevant Final Terms
specify an early redemption amount equal to a percentage of the principal amount of the Notes or fair
market value, 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. The
Noteholders will not benefit from any appreciation in value or level of the relevant Underlying or
Component Securities that may occur following redemption.
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Payments may be delayed or reduced 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 with respect to the Notes, investors may not be entitled to the entire principal amount
of the Notes, but only to that portion of the principal amount specified in the relevant Final Terms or its
Fair Market Value, if so specified in the relevant Final Terms as the Early Redemption Amount.

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 a result of trading such amounts, hold a principal amount that is less than the minimum denomination
may not receive a Definitive Note in respect of such holdings and would need to purchase a principal
amount of Notes such that their holding amounts to, or is an integral multiple of, the minimum denomination.

Meetings of Noteholders

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

4) Risks relating to the Warrants
Limitations on exercise

If so indicated in the relevant Final Terms, a Holder must tender a specified minimum number of Warrants
and integral multiples of Warrants thereafter at any one time in order to exercise. Thus, Holders with fewer
than the specified minimum number of Warrants or specified multiples thereof will either have to sell their
Warrants or purchase additional Warrants, incurring transaction costs in each case, in order to realise their
investment. Furthermore, Holders of such Warrants incur the risk that there may be differences between
the trading price of such Warrants and the Cash Settlement Amount.

5) Specific risk factors relating to Underlying Equity-Linked Notes and Underlying Equity-
Linked Warrants

Potential Adjustment Events

Investors in Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants are subject to the
risk that certain circumstances in respect of Underlyings 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 Underlying). If the
Calculation Agent determines that such circumstances have occurred, the Calculation Agent may make a
corresponding adjustment(s) as it, acting in good faith and a commercially reasonable manner, determines
to be appropriate, to the number of Underlyings to which each Underlying Equity-Linked Note or
Underlying Equity-Linked Warrant relates and to any other redemption or exercise (as applicable),
settlement, payment or other term of the relevant Underlying Equity-Linked Notes or Underlying Equity-
Linked Warrants and determine the effective date(s) of such adjustment(s). In making such determinations
in relation to China Connect Underlyings, the Calculation Agent shall take into account any requirement,
adjustment and/or limitation that may be imposed by the China Connect Service or any action or inaction
by any one or more of the China Connect Market, SEHK, CSDCC, HKSCC and any other relevant
exchange, clearing house or governmental or regulatory body in relation to such circumstances in respect
of Securities held through the China Connect Service. As a result of such adjustments the value of the
relevant Underlying Equity-Linked Notes or the Underlying Equity-Linked Warrants may be adversely
affected and the Noteholders or Warrantholders may suffer a loss of some or all of their investment as a
result.
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Extraordinary Events

There is a risk in respect of Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants that
certain events may occur in respect of Underlyings (such as a merger, a take-over or exchange offer,
delisting, nationalisation or transfer to a governmental agency, the insolvency or bankruptcy of the issuer
of the Underlying, or in relation to China Connect Underlyings the disqualification of the Underlying as
"China Connect Securities" for the purposes of the China Connect Service or the termination of the China
Connect Service). If such an event has occurred, then, unless Noteholders or Warrantholders agree with
the Issuer to continue their Notes or Warrants (as applicable) and on any adjustments to the terms thereof,
the relevant Notes or Warrants shall be redeemed or terminated early and Noteholders and/or
Warrantholders may suffer a loss of some or all of their investment as a result. In relation to any Notes or
Warrants (as the case may be) which have a China Connect Underlying, the Calculation Agent shall take
into account any requirement, adjustment and/or limitation that may be imposed by the China Connect
Service or any action or inaction by any one or more of the China Connect Market, SEHK, CSDCC,
HKSCC and any other relevant exchange, clearing house or governmental or regulatory body in relation to
such events in respect of Securities held through the China Connect Service. If the Notes are to be redeemed
or the Warrants are to be terminated, the Noteholders or Warrantholders (as applicable) will forgo any
future appreciation in the relevant Underlyings that may occur following such redemption or termination
(as applicable).

Delisting or delay in allotment or listing of Underlying Securities

Certain Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants may be linked to
Underlyings which are, at the Trade Date of such Notes or Warrants, not yet allotted or not yet listed on an
exchange. The terms and conditions of the Notes or Warrants may specify that the exercise period only
commences when a Notional Holder, had it entered into an agreement to purchase the Underlyings in
respect of the Warrants on or around the Trade Date, would have received such Underlying, or, if later, the
listing date of the Underlyings on the Exchange, as determined by the Calculation Agent. If the Calculation
Agent determines that listing or trading of such Underlying has not commenced and will not commence in
the foreseeable future prior to the Maturity Date of such Notes or the Expiry Date of such Warrants, then
this may trigger an Extraordinary Event in relation to such Notes or Warrants, entitling the Issuer to
terminate them. In such circumstances, the Issuer's obligations under the relevant Notes or Warrants will
be satisfied in full upon payment of an amount determined by the Calculation Agent in accordance with the
relevant terms and conditions. As a result, Noteholders and Warrantholders may receive an amount which
is less than the amount they could have received had they invested in a Note or Warrant linked to securities
which were already listed on an exchange.

Specific risks relating to Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
where Underlyings are Units in a Fund or Underlying ETF-Linked Notes and Underlying ETF-Linked
Warrants where Underlyings are units in exchange-traded funds

In respect of Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants where the
Underlyings are Units in a Fund (as specified in the applicable Final Terms) ("Underlying Fund-Linked
Notes" or "Underlying Fund-Linked Warrants™) or Underlying ETF-Linked Notes and Underlying ETF-
Linked Warrants where Underlyings are units in exchange-traded funds ("ETFs") (as specified in the
applicable Final Terms) ("Underlying ETF-Linked Notes" or "Underlying ETF-Linked Warrants") one
of the following events may occur:

0) breach by the relevant Fund or ETF (as applicable) of any applicable provisions of its operating
documents, including any strategy or investment guidelines;

(ii) partial or non-execution of a redemption or subscription order of a hypothetical investor in the
Fund or ETF (as applicable);

(iii) dissolution, winding up, liquidation or analogous proceedings being commenced in respect of the
Fund or ETF (as applicable);

(iv) administration agent, investment manager, manager or custodian of the Fund or ETF (as
applicable) ceases to act in such capacity;
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(v) material modification of the investment programme, objectives, policies, strategy, process or
guidelines of the Fund or ETF (as applicable);

(vi) failure by the Fund or ETF (as applicable) to comply with its reporting obligations;

(vii) material modification of the Fund's or ETF's (as applicable) operating documents or articles of
association or other constitutional documents;

(viii)  material modification of the type of assets in which the Fund or ETF (as applicable) invests or the
trading practices of the Fund or ETF (as applicable);

(ix) suspensions or redemptions of shares in the Fund or ETF (as applicable), repurchase or compulsory
redemption of shares in the Fund or ETF (as applicable) or analogous restrictions;

(X) loss of authorisation or registration in respect of the Fund or ETF (as applicable) or its investment
manager;

(xi) the Fund or ETF (as applicable) or its investment manager or administration agent being subject to
regulatory or legal proceedings or investigations;

(xii) cancellation, suspension or revocation of the registration or approval of the Fund or ETF (as
applicable) or change in tax, legal or regulatory treatment of the Fund or ETF (as applicable); and

(xiii)  expropriation of the shares or the assets of the Fund or ETF (as applicable).

Following the occurrence of such event, the Calculation Agent may make certain adjustments or
substitutions for the affected shares as the Calculation Agent may determine in its sole and absolute
discretion, or the Calculation Agent may determine in its sole and absolute discretion acting in good faith
that the relevant Notes shall be redeemed and the relevant Warrants shall be terminated (as applicable) upon
payment to the Noteholders or Warrantholders of such an amount as in the opinion of the Calculation Agent
is fair in the circumstances, each of which may result in a loss to the Noteholders or Warrantholders.

Tax and Currency Risk

The tax status of Funds or ETFs (as applicable) 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 ETFs (as applicable) or the ability of Funds or ETFs (as applicable) to achieve their
investment objectives. Consequently this could adversely affect the value of the Notes and Warrants linked
to such Funds or ETFs (as applicable). In addition, remittance of income and capital gains generated by
underlying investments of Funds or ETFs (as applicable) 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
or ETFs (as applicable) may be adversely affected and as a result the relevant Funds or ETFs (as applicable)
and the value of the Notes and Warrants may be adversely affected.

Class of Investments

Investors should note that Funds or ETFs (as applicable) 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 or ETFs (as applicable). Therefore, there is a risk that return on an
investment in Funds or ETFs (as applicable) may not be achieved. This would have an adverse effect on
the value of the Notes or Warrants and the Final Redemption Amount or Cash Settlement Amount (as
applicable).

Investment Risk

There can be no assurance that any Fund or ETF (as applicable) will achieve its investment objectives. The
investment income of each Fund or ETF (as applicable) is based on the income earned on the securities it
holds, less expenses incurred. Therefore, the Funds' or ETFs' (as applicable) investment income may be
expected to fluctuate in response to changes in such expenses or income and this may have an adverse affect
on the value of the Notes or Warrants and the Final Redemption Amount or Cash Settlement Amount (as
applicable).
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High yield

Funds or ETFs (as applicable) 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 or ETFs (as applicable) 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 or ETFs (as applicable) 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 or ETFs
(as applicable). All such risks could adversely affect the value of Notes and Warrants linked to Funds or
ETFs (as applicable) which invest in high yield securities.

Provision of information

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

Specific risks relating to Underlying Equity-Linked Notes and Underlying Equity-Linked Warrants
where Underlyings are units in synthetic exchange-traded funds

Notes and Warrants may link to Underlyings which are units in synthetic exchange-traded funds ("ETFs").
Typically, synthetic ETFs follow a strategy of investing in swaps and derivative instruments with an aim
to replicate the performance of an underlying index or benchmark. Investors investing in Notes and
Warrants linked to synthetic ETFs should consider the following risks.

(@ Counterparty risk

In addition to exposure to the Issuer's credit risk and the credit risk in respect of the underlying
ETF, investors are also exposed to the credit risk of counterparties which have issued the swaps or
derivative instruments that underlie synthetic ETFs ("Derivatives Issuers"). In addition, investors
should be aware that as Derivatives Issuers are predominantly international financial institutions
there is a risk that the failure of one Derivatives Issuer could have a "knock-on" effect and lead to
the insolvency of other Derivatives Issuers. Although Derivatives Issuers may have collateralised
their obligations under the relevant derivative instruments, there is a residual risk that the market
value of the collateral posted could have fallen substantially when the synthetic ETFs seeks to
realise the collateral and could worth less than the outstanding obligations under the relevant
derivative instruments. In such case, the Noteholders or Warrantholders may suffer loss of their
investment in the Notes and Warrants for the amount of the shortfall between the value of the
collateral and the amounts due under the Notes and Warrants linked to such synthetic ETFs.

(o) Management risk

Synthetic ETFs are managed in a "passive” manner. This means that investments are made in swap
and derivative instruments relating to underlying indices or benchmarks without the possibility to
acquire or dispose of assets on an active basis in accordance with economic, financial and market
analysis and investment judgements made by the fund's investment adviser. Accordingly, there is
a risk that the passive investment strategy of such fund's investment adviser may not produce the
intended results. For instance, the synthetic ETF may not be able to reduce the downside of poorly
performing investments through timely disposition of assets in the portfolio. This may have an
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adverse affect on the value of synthetic ETF and therefore on the Notes and Warrants linked to
such synthetic ETFs.

Liquidity risk

There is a risk that synthetic ETFs are not liquid or not as liquid as other ETFs. This is because
swaps and derivative instruments may not be traded on the secondary market. As a consequence
of the limited liquidity wider bid-offer spreads may apply to such derivative instruments and this
may result in increased operating costs and potential losses for the synthetic ETFs and accordingly
the value of the Notes and Warrants linked to such synthetic ETFs will be adversely affected.

Tracking error

Although synthetic ETFs track the underlying index or benchmark, there is a risk that discrepancy
occurs between the value of the synthetic ETF and the value of the underlying index or benchmark
to which the synthetic ETF is linked. This could be the results of a failure of the tracking strategy
of the synthetic ETF, currency differences between the ETF and the underlying index or
benchmark, fees and expenses charged in connection with the synthetic ETF.

Trading at a discount or a premium

There is a risk that synthetic ETFs are traded at a premium or discount of their net asset value.
This may occur if the underlying index or benchmark is subject to restrictions or limitation for
instance a limitation on foreign investment imposed in the jurisdiction to which the index or
benchmark relates. Investors that acquire Notes and Warrants linked to a synthetic ETF at a
premium are subject to the risk that they may not be able to recover the premium in the event of
termination of underlying ETFs or the Notes and Warrants.

Specific risk factors relating to Underlying Index-Linked Notes and Underlying Index-
Linked Warrants

Successor Index, Index Modification, Index Cancellation

In the case of Underlying Index-Linked Notes certain adjustments may be made to the Underlying, which
may result in a loss to the Noteholders and Warrantholders. The Issuer considers the following to be
material risks of adjustment:

0]

(i)

(iii)

U]

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

the modification of the relevant Index by the relevant Index Sponsor which may have a material
effect on the Notes and Warrants; and

the cancellation of the relevant Underlying by the relevant Index Sponsor, or an
Administrator/Benchmark Event occurs where the Index Sponsor of the relevant Index no longer
has the required authorisation, registration or approvals necessary for the lawful use of an Index in
relation to the relevant Notes or Warrants (as applicable), which may result in either (A) if so
agreed with the Issuer by holders of the Notes or Warrants (as applicable), substitution of the
relevant Index, (B) the redemption of the relevant Notes or the termination of the relevant Warrants
upon payment of such amount as may be determined by the Calculation Agent to be the fair market
value of the Notes or Warrants (as applicable) immediately prior to such redemption or termination
or (C) if so agreed with the Issuer by holders of the Notes or Warrants (as applicable) the
continuation of the Notes and Warrants, in which case the relevant level of the Underlying will be
determined by the Calculation Agent in its sole and absolute discretion.

Specific risks relating to Notes and Warrants linked to Underlyings tied to emerging markets

Notes and Warrants issued may relate to Underlyings or Component Securities which are located
in an emerging market. Investors in such Notes and Warrants should be aware that these markets
are subject to greater risks than well-developed markets. The price of the Underlyings or
Component Securities which are linked to an emerging market country may therefore be volatile
and investment in the Notes and Warrants will involve additional risks and special considerations
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not typically associated with investing in Notes and Warrants which are linked to other more
established economies.

The Issuer considers the following risks to be material:

(@)

(b)

©

Settlement procedures

Many emerging market countries have only recently developed organised securities
markets, and the institutions on which they depend, with the result that the procedures for
settlements, clearing and registration of securities transactions can give rise to technical
and practical problems. In addition, since most emerging markets have civil law systems,
which do not recognise a distinction between legal and beneficial ownership, it is not
usually possible to use nominees (which may affect how interests in the Underlying 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.

In the worst cases, the risk is that there will be disputes over the title to underlying
securities which may cause a Foreign Investor outside the Reference Jurisdiction or a
China Connect Investor not to receive the proceeds of a disposal of such Underlying or
Component Securities, and in turn the Final Redemption Amount will not be due under
the Notes or the Cash Settlement Amount will not be due under the Warrants. In other
cases, inefficient systems may result in delayed payments on the Underlying, which may
in turn delay payments under the Notes and 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 and Warrants where the Underlyings are linked to an emerging market
country are subject to the risk that, if the Underlying Currency of the Notes or Warrants
ceases to be convertible into the Settlement Currency or becomes only semi-convertible,
the Notes or Warrants may return less on redemption or exercise or expiry (as applicable)
than the amount invested or nothing.

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

Market liquidity and volatility

The stock exchanges of emerging market countries are generally much smaller (in terms
of market capitalisation, turnover, and number of stocks traded) and are still in a premature
stage when compared to the well-developed markets. The likelihood of exchange or
market disruption e.g. temporary exchange closures, broker defaults, settlement delays
and broker strikes and disputes among listed companies, the stock exchanges and other
regulatory bodies, could be higher than the well-developed markets. These disruptions
could have adverse effect on the overall market sentiment and on the value of the
Underlying. The capital markets of emerging market countries could be heavily
influenced by government policies and a limited number of major shareholders. 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
Underlying, thus adversely affecting the value of the Notes and Warrants.

Therefore, there is a risk that the trading price of such Notes and Warrants may be more
volatile and that value of the Underlyings or Component Securities may be adversely
affected (following which, amounts payable under the Notes and 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 the Underlyings or Component Securities
which may underlie the Notes and 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 a particular
emerging market, which could reduce the market value of the Underlyings or Component
Securities and therefore reduce the market value of the Notes or Warrants and the Final
Redemption Amount or Cash Settlement Amount (as applicable) payable thereunder.

The unique political and diplomatic status of each emerging market relative to other
countries, for example potential tensions between North Korea and South Korea or the
United States, may also make the equities and debt market in such emerging market 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
and Warrants' trading price (during the life of the Notes and Warrants) or the relevant
Final Redemption Amount of the Notes (at maturity or upon redemption of the Notes) or
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the Cash Settlement Amount of the Warrants (at expiry or upon exercise of the Warrants)
being lower than expected.

There is 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 and Warrants, or
entitle the Issuer to redeem the Notes or terminate the Warrants (as applicable) 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 Underlyings or Component Securities.

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 Reference Jurisdiction of
the underlying asset or index is an emerging market country. Currency exchange risks are
described in detail above in the section entitled "Risks applicable to all issues of Notes and
Warrants — Exchange rate risks and exchange controls”.

Economic risks

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

Restrictions and controls

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

-27-



®)

may also be difficult to obtain and enforce a judgement relating to emerging markets debt
in the jurisdiction in which the majority of the assets of an obligor is located.

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. Set out below is a description of some of the risks that should be taken into consideration
by investors in such Notes and Warrants.

(@)

(b)

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

Renminbi is not freely convertible at present. The government of the PRC (the "PRC
Government™) continues to regulate conversion between Renminbi and foreign
currencies, including the Hong Kong dollar. However, there has been significant
reduction in control by the PRC Government in recent years, particularly over trade
transactions involving 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 adjusted from time to time to match the policies of the PRC Government.

Although the People's Bank of China ("PBoC") has implemented policies improving
accessibility to Renminbi to settle cross-border transactions in the past, 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 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 or Warrants denominated in Renminbi.

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.

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
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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. Recently, 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 or a 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 and Warrants is Offshore RMB and "Payment of
Alternative Payment Currency Equivalent™ is specified as applicable in the relevant Final
Terms, an investor is subject to the risk that payments in respect of such Notes and
Warrants will be made in the Alternative Payment Currency specified in the relevant Final
Terms 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 Cash Settlement Amount, Additional Payments
and/or Supplementary Amounts (if applicable) as a result of Inconvertibility,
Non-transferability or Illiquidity (each, as defined in the Conditions), the Issuer will be
entitled to settle any such payment in the Alternative Payment Currency specified in the
relevant Final Terms on the due date at the Alternative Payment Currency Equivalent (as
defined in the Conditions) of any such Cash Settlement Amount, Additional Payments
and/or Supplementary Amounts (if applicable). In this case, the risk factors in the section
entitled "Risks applicable to all issues of Notes and Warrants — Exchange rate risks and
exchange controls" would apply as if the relevant Alternative Payment Currency were the
Settlement Currency.

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

Investors in the Notes and Warrants should be aware that all Offshore RMB payments
under the Notes and Warrants will be made solely by credit to Renminbi bank accounts
maintained at banks in the relevant Offshore RMB Centre as specified in the relevant Final
Terms in accordance with the law and applicable regulations and guidelines issued by the
relevant authorities in the relevant Offshore RMB Centre as specified in the relevant Final
Terms.
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SECTION 1.3 - INCORPORATION BY REFERENCE

This section provides details of the documents incorporated by reference which form part of this Base
Prospectus and which are publicly available.

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

@)

(b)

©

(d)

©)

®

(@)

(h)

0]

@

(k)

the 2022 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 114 to 179;

the audited consolidated financial statements of the Issuer, the independent auditors' report thereon
and the notes thereto, in respect of the financial year ended 31 December 2022, as set out on pages
105 to 190 of the annual report and accounts for the year ended 31 December 2022 published on
21 February 2023(the "2022 Annual Report and Accounts™) submitted to and filed with the FCA,
and the notes to such audited consolidated financial statements of the Issuer that are identified as
'(Audited)' and are presented within the section of the 2022 Annual Report and Accounts entitled
"Risk™, which section is set out on pages 26 to 93 of the 2022 Annual Report and Accounts;

the audited consolidated financial statements of the Issuer, the independent auditors' report thereon
and the notes thereto in respect of the financial year ended 31 December 2021, as set out on pages
99 to 178 of the annual report and accounts for the year ended 31 December 2021 published on 21
February 2022 (the "2021 Annual Report and Accounts") submitted to and filed with the FCA,
and the notes to such audited consolidated financial statements of the Issuer that are identified as
‘(Audited)' and are presented within the section of the 2021 Annual Report and Accounts entitled
"Report of the Directors” within pages 21 to 96 of the 2021 Annual Report and Accounts;

the Registration Document of the Issuer dated 18 May 2023 submitted to and filed with the FCA
(the "Registration Document");

the 2022 Conditions as amended and/or supplemented as set out under the base prospectus
supplement dated 9 June 2022 (the "2022 Amended Conditions™);

the Terms and Conditions of the Notes contained on pages 102 to 169 and the Terms and
Conditions of the Warrants contained at pages 260 to 329 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 26 May 2022 (the "2022
Conditions");

the Terms and Conditions of the Notes contained on pages 97 to 163 and the Terms and Conditions
of the Warrants contained at pages 235 to 303 of the Base Prospectus relating to Market Access
Notes and Warrants issued under the Programme dated 27 May 2021 (the "2021 Conditions");

the Terms and Conditions of the Notes contained on pages 94 to 161 and the Terms and Conditions
of the Warrants contained at pages 235 to 303 of the Base Prospectus relating to Market Access
Notes and Warrants issued under the Programme dated 28 May 2020 (the 2020 Conditions");

the Terms and Conditions of the Notes contained on pages 117 to 183 and the Terms and
Conditions of the Warrants contained at pages 259 to 327 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 31 May 2019 (the "2019
Conditions");

the Terms and Conditions of the Notes contained on pages 120 to 186 and the Terms and
Conditions of the Warrants contained at pages 260 to 328 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 31 May 2018 (the "2018
Conditions");

the Terms and Conditions of the Notes contained on pages 115 to 181 and the Terms and
Conditions of the Warrants contained at pages 247 to 314 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 1 June 2017 (the "2017
Conditions");
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0] the Terms and Conditions of the Notes contained on pages 114 to 178 and the Terms and
Conditions of the Warrants contained at pages 240 to 305 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 10 June 2016 (the "2016
Conditions");

(m) the Terms and Conditions of the Notes contained on pages 103 to 167 and the Terms and
Conditions of the Warrants contained at pages 229 to 294 of the Base Prospectus relating to Market
Access Notes and Warrants issued under the Programme dated 19 June 2015 (the "2015
Conditions");

(n) the Terms and Conditions of the Notes contained on pages 86 to 148 and the Terms and Conditions
of the Warrants contained at pages 203 to 266 of the Base Prospectus relating to Market Access
Notes and Warrants issued under the Programme dated 24 June 2014 (the "2014 Conditions");

(0) the Terms and Conditions of the Notes contained on pages 52 to 87 and the Terms and Conditions
of the Warrants contained on pages 112 to 146 of the Base Prospectus relating to the issuance of
China Connect Notes and Warrants dated 20 November 2014 (the "2014 China Connect
Conditions"); and

() the Terms and Conditions of the Notes contained on pages 53 to 116 of the Base Prospectus relating
to Market Access Notes and Warrants issued under the Programme dated 24 June 2013 (the "2013
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 Base Prospectus to the extent
that a statement contained in any document subsequently incorporated by reference and in respect of which
a supplement to this Base Prospectus is prepared modifies or supersedes such statement.

Any information incorporated by reference in the above documents does not form part of this Base
Prospectus and 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
are covered elsewhere in this Base Prospectus.

The Issuer will at its registered office and at the offices of the Principal Paying Agent and Principal Warrant
Agent make available for inspection during normal business hours, upon reasonable notice, and free of
charge, upon oral or written request, a copy of this Base Prospectus (or any document incorporated by
reference in this Base Prospectus). 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 Base Prospectus and all the documents incorporated by reference herein will be available for viewing
at www.hsbc.com (please follow the links to ‘Investors', 'Fixed income investors', 'Issuance programmes'
or, in the case of items listed at (a) — (c), 'Investors', 'Results and announcements', ‘All reporting'). The
Issuer's 2022 Form 20-F has also been filed with the SEC and is available in electronic form at
https://www.sec.gov/Archives/edgar/data/1140465/000114046523000029/hbeu-20221231.htm. For the
avoidance of doubt, unless specifically incorporated by reference into this Base Prospectus, any websites
referred to in this Base Prospectus or any information appearing on such websites and pages do not form
part of this Base Prospectus.

-31-



SECTION 1.4 — USE OF PROCEEDS

This section provides details of what the Issuer intends to do with the subscription monies it receives for
the Notes or Warrants it issues.

Unless otherwise specified in the relevant Final Terms, the net proceeds from each issue of Notes or
Warrants will be used by the Issuer for profit making or risk hedging purposes.
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SECTION 1.5 - TAXATION

The tax laws of the investor's jurisdiction and of the Issuer's jurisdiction of incorporation may have an
impact on transactions in the Notes and the Warrants. Prospective investors in Notes and Warrants should
consult their own tax advisers as to which countries' tax laws could be relevant to transactions in the Notes
and Warrants and the consequences of such actions under the tax laws of those countries.

This section provides a summary of the withholding tax position in relation to the Notes and Warrants in
the United Kingdom, a summary of the U.S. tax position in relation to the Notes and a summary of the tax
position in respect of the Notes and Warrants in the following countries and territories: Australia, Hong
Kong and Singapore.

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 Final Terms 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 — Interest

1. Any payments made with respect to the Notes which are considered to be payments of interest for
United Kingdom taxation purposes and where such Notes are 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 on such Notes which are
considered to be payments of interest for United Kingdom tax purposes 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. The London
Stock Exchange is a recognised stock exchange for these purposes, and accordingly the Notes will
constitute quoted Eurobonds provided they are and continue to be included in the United Kingdom
official list and admitted to trading on the regulated market of the London Stock Exchange.

3. In addition to the exemptions set out in paragraphs 1 and 2 above, payments on the Notes which
are considered to be interest for United Kingdom taxation purposes may be paid without

-33-



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.

4, In all other cases, falling outside the exemptions described in paragraphs 1, 2 and 3 above,
payments on the Notes which are considered to be interest for United Kingdom tax purposes 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 Final Terms 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. Where interest or any other payment has been paid under deduction of United Kingdom income
tax, Noteholders 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.

2. 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 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.

3. The above summary under the heading of "United Kingdom Taxation — Notes" assumes that there
will be no substitution of the Issuer pursuant to Condition 14 (Meetings of Noteholders,
Modification 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 of the tax considerations that may be relevant to a 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 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.
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(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 or stamp duty reserve tax may be payable on any issue, transfer or
agreement to transfer the Warrants or any interest in the Warrants.

Transactions involving the Notes and Warrants may have tax consequences for purchasers which
may depend amongst other things, upon the status of the purchaser and laws relating to transfer and
registration taxes. 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.

United States Taxation — Notes

The following summary describes certain of the principal U.S. federal income tax consequences resulting
from the purchase, ownership and disposition of the Notes, which are not principal protected and do not
pay any interest. Investors are directed to review a further discussion of the terms of the Notes in a relevant
supplement to this Base Prospectus or relevant Final Terms. 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 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 or the Medicare tax on net investment income). The summary is based upon
the 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 at initial issuance and hold the Notes 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 other than at original issuance, persons holding Notes 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 holders thereof.

Purchasers of the Notes 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 arising under the laws of any other taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of a Note 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 income basis
with respect to the Notes. As used herein, the term "Non-U.S. Holder" means a beneficial owner of a Note
that is not a U.S. Holder. In the case of a holder of Notes 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, and will
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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.

Taxation of U.S. Holders of Notes Where Issuer Holds Underlyings or Component Securities

The discussion below addresses Notes where the Issuer or its affiliates choose to hold the relevant
Underlyings or Component Securities. This discussion does not address, among other things, Notes where
neither the Issuer nor its affiliates hold the relevant Underlyings or Component Securities. For a discussion
on the U.S. federal income tax treatment of Notes where neither the Issuer nor its affiliates hold the
Underlyings or Component Securities, see "Taxation of U.S. Holders of Notes Where Issuer Does Not Hold
Underlyings or Component Securities" below.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the Notes where the Issuer or its affiliates choose to hold the
Underlyings or Component Securities. Accordingly, the proper U.S. federal income tax characterisation
and treatment of such a Note is at present uncertain. Investors are urged to consult their tax advisers
regarding the U.S. federal income tax consequences of an investment in such a Note (including alternative
characterisations of such a Note) and with respect to any tax consequences arising under the laws of any
state, local or foreign taxing jurisdiction.

Ownership of such a Note might represent a nominee-ownership arrangement under which the Noteholder
would be treated as the owner of the Underlying or Component Security for U.S. federal income tax
purposes. If such characterisation were respected, a U.S. Holder would be deemed to have purchased the
Underlying or Component Security. U.S. Holders are advised that the Issuer will not investigate nor will
it have access to information that would permit it to ascertain whether the issuer of an Underlying or
Component Security to which a particular Note may relate is a "passive foreign investment company" for
U.S. federal income tax purposes. The timing of recognition of income and the amount and character of
income recognised by a U.S. Holder that owns a Note may vary significantly depending on the tax
characterisation of the Note.

Treatment of Dividend Related Payments

If the ownership of a Note where the Issuer or its affiliates choose to hold the Underlyings or Component
Securities were properly characterised as tax ownership of the Underlying or Component Security, a U.S.
Holder would be required to include an amount equal to the underlying periodic distributions on the
Underlying or Component Security as ordinary income even if the dividend payment were accrued and not
currently paid to the U.S. Holder of the Note. In that case, such amounts should be treated as dividends for
U.S. federal income tax purposes to the extent the underlying distributions are considered to be paid out of
the relevant issuer's current or accumulated earnings and profits (as determined under U.S. federal income
tax principles). For U.S. federal income tax purposes, the amount of any distribution deemed paid in a
non-U.S. currency will be the U.S. dollar value of the distribution, based on the exchange rate in effect on
the date the distribution is treated as received by the U.S. Holder, whether or not the non-U.S. currency is
in fact converted into U.S. dollars at that time.

If the ownership of a Note were properly characterised as tax ownership of the Underlying or Component
Security, a U.S. Holder may be able to claim any foreign withholding taxes that are withheld from payments
on the Note as a credit or deduction for U.S. federal income tax purposes (subject to limitations). Recent
changes to the foreign tax credit rules that apply to foreign withholding taxes introduced additional
requirements and limitations. Additionally, no assurance can be given that the Issuer (or any affiliate) will
not take a position with respect to credits or deductions arising from any foreign withholding taxes for U.S.
federal income tax or other taxing jurisdiction purposes that is inconsistent with the position taken by the
U.S. Holder.

Subject to the discussion below under "Potential Changes in Tax Treatment", if the ownership of a Note is
not properly characterised as tax ownership of the Underlying or Component Security, a U.S. Holder would
not be required to include an amount equal to the underlying periodic distributions on the Underlying or
Component Security as ordinary income if the dividend payment were accrued and not paid to the U.S.
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Holder, but would be required to include an amount equal to actual distributions received on the Note as
ordinary income.

Sale or Exchange of a Note

Upon the sale or exchange of a Note where the Issuer or its affiliates choose to hold the Underlyings or
Component Securities, to a person other than the Issuer, a U.S. Holder will be required to recognise taxable
gain or loss in an amount equal to the difference between the amount realised upon the sale or exchange
and the U.S. Holder's adjusted tax basis in the Note. Such gain or loss would generally be treated as
short-term or long-term capital gain or loss, depending on the U.S. Holder's holding period for the Note.

Taxation of U.S. Holders of Notes Where Issuer Does Not Hold Underlyings or Component Securities

The discussion below addresses Notes where neither the Issuer nor its affiliates choose to hold the relevant
Underlyings or Component Securities.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the Notes where the Issuer or its affiliates do not choose to hold
the Underlyings or Component Securities. Accordingly, the proper U.S. federal income tax characterisation
and treatment of such a Note is at present uncertain, and alternative characterizations are possible. We
intend to treat a Note where neither the Issuer nor its affiliates hold the relevant Underlyings or Component
Securities as a cash-settled prepaid forward contract with respect to the relevant Underlyings or Component
Securities. If the Notes do not constitute cash-settled prepaid forward contracts, the tax consequences
described below would be materially different. Investors are urged to consult their tax advisers regarding
the U.S. federal income tax consequences of an investment in such a Note (including alternative
characterisations of such a Note) and with respect to any tax consequences arising under the laws of any
state, local or foreign taxing jurisdiction.

Sale or Exchange of a Note

If the Notes are so treated, subject to the discussion below concerning the potential application of the
"constructive ownership" rules under section 1260 of the Code, a U.S. Holder should generally recognize
capital gain or loss upon the sale or maturity of the Notes in an amount equal to the difference between the
amount a U.S. Holder receives at such time and the U.S. Holder's tax basis in the Notes. In general, a U.S.
Holder's tax basis in the Notes will be equal to the price the U.S. Holder paid for the Notes. Such gain or
loss would generally be treated as short-term or long-term capital gain or loss, depending on the U.S.
Holder's holding period for the Note.

Potential Application of Section 1260 of the Code

If one or more of the Underlying or Component Security is or includes the type of financial asset described
under Section 1260 of the Code (including, among others, any equity interest in pass-thru entities such as
ETFs, regulated investment companies, real estate investment trusts, partnerships, and passive foreign
investment companies, each a "Section 1260 Financial Asset™), while the matter is not entirely clear, unless
otherwise specified in the relevant supplement, there exists a substantial risk that an investment in a Note
is, in whole or in part, a "constructive ownership transaction” to which Section 1260 of the Code applies.
If Section 1260 of the Code applies, all or a portion of any long-term capital gain recognised by a U.S.
Holder in respect of a Note will be recharacterised as ordinary income (the "excess gain"). In addition, an
interest charge will also apply to any deemed underpayment of tax in respect of any excess gain to the
extent such gain would have resulted in gross income inclusion for the U.S. Holder in taxable years prior
to the taxable year of the sale, exchange, or settlement (assuming such income accrued at a constant rate
equal to the applicable federal rate as of the date of sale, exchange, or settlement).

If an investment in a Note is treated as a constructive ownership transaction, it is not clear to what extent
any long-term capital gain of a U.S. Holder in respect of the Note will be recharacterised as ordinary
income. Itis possible, for example, that the amount of the excess gain (if any) that would be recharacterised
as ordinary income in respect of the Note will equal the excess of (i) any long-term capital gain recognised
by the U.S. Holder in respect of the Note and attributable to Section 1260 Financial Assets, over (ii) the
"net underlying long-term capital gain" (as defined in Section 1260 of the Code) such U.S. Holder would
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have had if such U.S. Holder had acquired an amount of the corresponding Section 1260 Financial Assets
at fair market value on the original issue date for an amount equal to the portion of the issue price of the
Note attributable to the corresponding Section 1260 Financial Assets and sold such amount of Section 1260
Financial Assets upon the date of sale, exchange, or settlement of the Note at fair market value.
Alternatively, the IRS may contend that the excess gain should not be limited to amounts attributable to a
Section 1260 Financial Asset, but should instead apply to the Underlyings or Component Securities. To
the extent any gain is treated as long-term capital gain after application of the recharacterisation rules of
Section 1260 of the Code, such gain would be subject to U.S. federal income tax at the rates that would
have been applicable to the net underlying long-term capital gain. U.S. Holders should consult their tax
advisors regarding the potential application of Section 1260 of the Code to an investment in the Notes.

Potential Changes in Tax Treatment

On 7 December 2007, the IRS released a notice that may affect the taxation of holders of the Notes.
According to the notice, the IRS and the U.S. Treasury Department are actively considering whether the
holder of instruments such as the Notes should be required to accrue ordinary income on a current basis,
and they are seeking taxpayer comments on the subject. It is not possible to determine what guidance they
will ultimately issue, if any. It is possible, however, that under such guidance, holders of Notes will
ultimately be required to accrue income currently and this could be applied on a retroactive basis. The IRS
and the U.S. Treasury Department are also considering other relevant issues, including whether additional
gain or loss from such instruments should be treated as ordinary or capital, whether foreign holders of such
instruments should be subject to withholding tax on any deemed income accruals, and whether the special
"constructive ownership rules" of Section 1260 of the Code might be applied to such instruments. The
Issuer intends to continue treating the Notes for U.S. federal income tax purposes in accordance with the
treatment described in this Base Prospectus unless and until such time as the IRS and the U.S. Treasury
Department determine that some alternative treatment is more appropriate. Investors are urged to consult
their own tax advisers concerning the significance, and the potential impact, of the above considerations.

Non-U.S. Holders of Notes

Subject to the discussion below of dividend equivalent payments, FATCA and backup withholding, a Non-
U.S. Holder will generally not be subject to U.S. federal income or withholding tax for amounts paid in
respect of the Notes, provided that (i) the holder complies with any applicable certification requirements,
(i) the payment is not effectively connected with the conduct by the holder of a U.S. trade or business, and
(iii) if the holder is a non-resident alien individual, such holder is not present in the U.S. for 183 days or
more during the taxable year of the sale or maturity of the Notes. In the case of (ii) above, the holder
generally would be subject to U.S. federal income tax with respect to any income or gain in the same manner
as if the holder were a U.S. holder and, in the case of a holder that is a corporation, the holder may also be
subject to a branch profits tax equal to 30 per cent. (or such lower rate provided by an applicable U.S.
income tax treaty) of a portion of its earnings and profits for the taxable year that are effectively connected
with its conduct of a trade or business in the U.S., subject to certain adjustments. Such persons are urged
to consult their U.S. tax advisers before purchasing Notes.

As discussed above, alternative characterisations of the Notes for U.S. federal income tax purposes are
possible. Should an alternative characterisation, by reason of change or clarification of the law, by
regulation or otherwise, cause payments as to the notes to become subject to withholding tax, such payment
will be withheld upon at the applicable statutory rate. The IRS has also indicated that it is considering
whether income in respect of instruments such as the Notes should be subject to U.S. federal withholding
tax. Investors should consult their U.S. tax advisers in this regard.

Withholding of U.S. tax on account of FATCA

Pursuant to certain provisions of the Code, commonly known as FATCA, a "foreign financial institution”
may be required to withhold on certain payments it makes (“foreign passthru payments") to persons that
fail to meet certain certification, reporting, or related requirements. The Issuer is a foreign financial
institution for these purposes. A number of jurisdictions (including the jurisdiction of the Issuer) have
entered into, or have agreed in substance to, intergovernmental agreements (each an "1GA™) with the United
States to implement FATCA, which modify the way in which FATCA applies in their jurisdictions. Under
the provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction would
generally not be required to withhold under FATCA or an IGA from payments that it makes. Certain
aspects of the application of the FATCA provisions and IGAs to instruments such as the Notes, including
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whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments on
instruments such as the Notes, are uncertain and may be subject to change. Even if withholding would be
required pursuant to FATCA or an IGA with respect to payments on instruments such as the Notes, such
withholding would not apply prior to the second anniversary of the date on which final regulations defining
the term "foreign passthru payments" are published in the U.S. Federal Register, and Notes treated as debt
for U.S. federal income tax purposes issued on or prior to the date that is six months after the date on which
final regulations defining "foreign passthru payments" are filed with the U.S. Federal Register generally
would be "grandfathered" for purposes of FATCA withholding unless materially modified after such date
(including by reason of a substitution of the issuer). However, if additional Notes (as described under
"Terms and Conditions of the Notes - Further Issues") that are not distinguishable from previously issued
Notes are issued after the expiration of the grandfathering period and are subject to withholding under
FATCA, then withholding agents may treat all Notes, including the Notes offered prior to the expiration of
the grandfathering period, as subject to withholding under FATCA. Holders should consult their own tax
advisers regarding how these rules may apply to their investment in the Notes. In the event any withholding
would be required pursuant to FATCA or an IGA with respect to payments on the Notes, no person will be
required to pay additional amounts as a result of the withholding.

Withholding on Dividend Equivalent Payments

Section 871(m) of the Code and Treasury regulations promulgated thereunder ("Section 871(m)") generally
impose a 30 per cent. withholding tax on "dividend equivalents™ paid or deemed paid to certain persons
with respect to certain financial instruments linked to U.S. equities or indices that include U.S. equities
(such equities and indices, "U.S. Underlying Equities™). A "dividend equivalent” is any payment that
references a dividend on any U.S. Underlying Equity. Section 871(m) generally applies to instruments that
substantially replicate the economic performance of one or more U.S. Underlying Equities, as determined
upon issuance, based on tests set forth in the applicable Treasury regulations (such an instrument, a
"Specified Security").

If a Note is a Specified Security (a "Section 871(m) Note"), the relevant Final Terms will specify that the
Note is a Section 871(m) Note for the purposes of Section 871(m) and also specify the method of Section
871(m) withholding that will be applied to the Note.

If "Dividend Withholding" is specified in the relevant Final Terms as being applicable, the Issuer will report
the appropriate amount of each payment under the Note (including possibly a portion of the payments at
maturity of the Note) that are attributable to dividends on U.S. Underlying Equities, and the applicable
withholding agent is expected to withhold 30 per cent. from such payment unless the payee establishes an
exemption from or reduction in the withholding tax. In addition, non-U.S. investors may be subject to U.S.
withholding tax on proceeds from the sale of a Note, to the extent those proceeds reflect dividends on U.S.
Underlying Equities.

If "Issuer Withholding" is specified in the relevant Final Terms as being applicable, the Issuer will withhold
30 per cent. of any dividend equivalent payments payable under the Note (including possibly a portion of
the payments at maturity of the Note). If the terms of the Note provide that all or a portion of the dividends
on U.S. Underlying Equities are reinvested in the Underlyings during the term of the Note, the terms of the
Note will also provide that only 70 per cent. of a deemed dividend equivalent will be reinvested. The
remaining 30 per cent. of such deemed dividend equivalent will be treated, solely for U.S. federal income
tax purposes, as having been withheld from a gross dividend equivalent payment due to the investor and
remitted to the IRS on behalf of the investor. The Issuer will withhold such amounts without regard to
either any applicable treaty rate or the classification of an investor as a U.S. or non-U.S. investor for U.S.
federal income tax purposes.

If payments to an investor are subject to withholding tax and the investor believes it is eligible for an
exemption from, or reduced rate of, withholding tax, the investor may be able to claim a refund of the
amounts over-withheld. The Issuer makes no representation regarding investors' eligibility to claim such a
refund, and investors may not be able to obtain an IRS Form 1042 from the Issuer or any custodian that
would assist investors in obtaining the refund. Furthermore, the Issuer will not be required to pay any
additional amounts as a result of this withholding tax, regardless of which withholding method is applicable
to the Notes, and regardless of whether the investor may have been eligible for an exemption or reduction
in the withholding tax on payments from the applicable withholding agent.
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The Section 871(m) regulations require complex calculations to be made with respect to Notes linked to
U.S. securities and their application to a specific issue of Section 871(m) Notes may be uncertain.
Prospective investors should consult their tax advisers on the potential application of Section 871(m) to the
Notes, including, if applicable, the availability of, and process for, claiming a refund of such withholding
tax.

Information Reporting and Backup Withholding

Payments made in respect of the Note within the United States or through certain U.S.-related financial
intermediaries generally are subject to information reporting and to backup withholding, unless, the
Noteholder (i) is a corporation or comes within certain other exempt categories, and if required,
demonstrates this fact, or (ii) in the case of backup withholding, provides certain information required under
U.S. federal income tax law. Backup withholding may apply to such payments if the U.S. Holder fails to
provide an accurate taxpayer identification number or certification of exempt status or fails to report all
interest and dividends required to be shown on its U.S. federal income tax returns. U.S. Holders should
consult their U.S. tax advisers as to their qualification for exemption from backup withholding and
information reporting and the procedure for obtaining an exemption.

Reportable Transactions

A U.S. taxpayer that participates in a "reportable transaction” will be required to disclose its participation
to the IRS. The scope and application of these rules is not entirely clear. A U.S. Holder may be required
to treat a foreign currency exchange loss from the Notes as a reportable transaction if the loss exceeds
U.S.$50,000 in a single taxable year, if the U.S. Holder is an individual or trust, or higher amounts for other
non-individual U.S. Holders. In the event the acquisition, holding or disposition of Notes constitutes
participation in a reportable transaction for purposes of these rules, a U.S. Holder will be required to
disclose its investment by filing Form 8886 with the IRS. A penalty in the amount of U.S.$10,000 in the
case of a natural person and U.S.$50,000 in all other cases is generally imposed on any taxpayer that fails
to timely file an information return with the IRS with respect to a transaction resulting in a loss that is
treated as a reportable transaction. Accordingly, if a U.S. Holder realises a loss on any Note (or, possibly,
aggregate losses from the Notes) satisfying the monetary thresholds discussed above, the U.S. Holder could
be required to file an information return with the IRS, and failure to do so may subject the U.S. Holder to
the penalties described above. In addition, the Issuer and its advisers may also be required to disclose the
transaction to the IRS, and to maintain a list of U.S. Holders, and to furnish this list and certain other
information to the IRS upon written request. Prospective purchasers are urged to consult their tax advisers
regarding the application of these rules to the acquisition, holding or disposition of Notes.

Additional Reporting Requirements

Certain U.S. Holders that hold an interest in a "specified foreign financial asset" will be required to attach
certain information regarding such assets to their income tax return for any year in which the aggregate
value of all such assets exceeds a specified threshold amount. A "specified foreign financial asset" includes
any depository or custodial accounts at foreign financial institutions, non-publicly traded debt or equity
interest in a foreign financial institution, and to the extent not held in an account at a financial institution,
(i) stocks or securities issued by non-U.S. persons; (ii) any financial instrument or contract held for
investment that has an issuer or counterparty which is not a U.S. person; and (iii) any interest in a non-U.S.
entity. Penalties may be imposed for the failure to disclose such information regarding specified foreign
financial assets. U.S. Holders are advised to consult their tax advisers regarding the potential reporting
requirements that may be imposed on them with respect to their ownership of the Notes.

United States Taxation — Warrants

The following is a summary of certain of the principal U.S. federal income tax consequences resulting from
the ownership, exercise and disposition of Warrants by a purchaser that holds such Warrants as capital
assets. The U.S. federal income tax consequences of the ownership, exercise and disposition of certain
Warrants also could differ from that described below depending on the particular terms of the Warrants and
the applicable Final Terms may contain additional disclosure concerning the U.S. federal income tax
consequences relevant to such type of Warrant.

The discussion does not cover all aspects of U.S. federal income taxation that may be relevant to, or the
actual tax effect that any of the matters described herein will have on, the ownership, exercise or disposition
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of Warrants by particular investors, and does not address state, local, foreign or other tax laws. 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 or the Medicare tax on net investment income). In particular, this summary
does not address tax considerations applicable to investors that own (directly or indirectly) 10 per cent. or
more of the voting stock of the Issuer or of the issuer of any Component Security, nor does this summary
discuss all of the tax considerations that may be relevant to certain types of investors subject to special
treatment under the U.S. federal income tax laws (such as banks, insurance companies, investors liable for
the alternative minimum tax, individual retirement accounts and other tax-deferred accounts, tax-exempt
organisations, dealers in securities or currencies, investors that will hold the Warrants as part of straddles,
hedging transactions, conversion transactions or other integrated transactions for U.S. federal income tax
purpose, persons required to accelerate the recognition of any item of gross income with respect to the
Warrants as a result of such income being recognised on an applicable financial statement or investors
whose functional currency is not the U.S. dollar). This summary also does not address Non-U.S. Holders
(as defined below) who hold Warrants linked to Component Securities that are securities issued by U.S.
issuers.

The summary is based on the tax laws of the United States including the Internal Revenue Code of 1986,
as amended (the "Code"), its legislative history, existing and proposed regulations thereunder, published
rulings and court decisions, all as currently in effect and all subject to change at any time, possibly with
retroactive effect.

Investors in a Warrant 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 a Warrant arising under the laws of any other taxing jurisdiction.

As used herein, the term "U.S. Holder" means a beneficial owner of Warrants that is for U.S. federal income
tax purposes (i) a citizen or resident of the United States, (ii) a corporation, or other entity treated as a
corporation, created or organised under the laws of the United States or any state thereof, (iii) an estate the
income of which is subject to U.S. federal income tax without regard to its source or (iv) a trust if a court
within the United States is able to exercise primary supervision over the administration of the trust and one
or more U.S. persons have the authority to control all substantial decisions of the trust or that has validly
elected to be treated as a U.S. person. A "Non-U.S. Holder" is a beneficial owner of Warrants that is not
a U.S. Holder.

Taxation of U.S. Holders of LEPOs

The discussion below addresses Warrants with no or a nominal exercise price that are cash-settled
("LEPOs"). This discussion does not address, among other things, Warrants requiring the payment of a
substantial exercise price ("Non-LEPOs"). For a discussion on the U.S. federal income tax treatment of
Non-LEPOs, see "Taxation of U.S. Holders of Non-LEPOs" below.

Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the LEPOs. Accordingly, the proper U.S. federal income tax
characterisation and treatment of a LEPO is at present uncertain. Investors are urged to consult their tax
advisers regarding the U.S. federal income tax consequences of an investment in a LEPO (including
alternative characterisations of a LEPQO) and with respect to any tax consequences arising under the laws
of any state, local or foreign taxing jurisdiction.

Ownership of a LEPO might represent tax ownership of the Component Security. If such characterisation
were respected, a U.S. Holder would be deemed to have purchased the Component Security. U.S. Holders
are advised that the Issuer will not investigate nor will it have access to information that would permit it to
ascertain whether the issuer of a Component Security to which a particular LEPO may relate is a "passive
foreign investment company" for U.S. federal income tax purposes. Alternatively, a LEPO may be
classified as a financial contract such as a prepaid forward contract, a cash-settled option, or an equity swap.
The timing of recognition of income and the amount and character of income recognised by a U.S. Holder
that owns a LEPO may vary significantly depending on the tax characterisation of the LEPO.
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On 7 December 2007, the U.S. Internal Revenue Service (the "IRS") released a notice that may affect the
taxation of holders of LEPOs. According to the notice, the IRS and the U.S. Treasury Department are
actively considering whether the holder of instruments such as LEPOs should be required to accrue ordinary
income on a current basis, and they are seeking taxpayer comments on the subject. It is not possible to
determine what guidance they will ultimately issue, if any. It is possible, however, that under such
guidance, holders of LEPOs will ultimately be required to accrue income currently and this could be applied
on aretroactive basis. The IRS and the U.S. Treasury Department are also considering other relevant issues,
including whether additional gain or loss from such instruments should be treated as ordinary or capital,
whether foreign holders of such instruments should be subject to withholding tax on any deemed income
accruals, and whether the special "constructive ownership rules" of Section 1260 of the Code might be
applied to such instruments. The Issuer intends to continue treating LEPOs for U.S. federal income tax
purposes in accordance with the treatment described in this Base Prospectus unless and until such time as
the IRS and the U.S. Treasury Department determine that some alternative treatment is more appropriate.
Investors are urged to consult their own tax advisers concerning the significance, and the potential
impact, of the above considerations.

Treatment of Dividend Related Payments

If the ownership of a LEPO were properly characterised as tax ownership of the Component Security, a
U.S. Holder would be required to include an amount corresponding to the underlying periodic distributions
on the Component Security as ordinary income even if the dividend payment were accrued and not paid to
the U.S. Holder of the LEPO until the LEPO is exercised. In that case, such amounts should be treated as
dividends for U.S. federal income tax purposes to the extent the underlying distributions are considered to
be paid out of the relevant issuer's current or accumulated earnings and profits (as determined under U.S.
federal income tax principles). For U.S. federal income tax purposes, the amount of any distribution
deemed paid in a non-U.S. currency will be the U.S. dollar value of the distribution, based on the exchange
rate in effect on the date the distribution is treated as received by the U.S. Holder, whether or not the
non-U.S. currency is in fact converted into U.S. dollars at that time.

If the ownership of a LEPO were properly characterised as tax ownership of the Component Security, a
U.S. Holder may be able to claim any foreign withholding taxes that are withheld from payments on the
LEPO as a credit or deduction for U.S. federal income tax purposes (subject to limitations). Recent changes
to foreign tax credit rules that apply to foreign withholding taxes introduced additional requirements and
limitations. Additionally, no assurance can be given that the Issuer (or any Affiliate) will not take a position
with respect to credits or deductions arising from any foreign withholding taxes for U.S. federal income tax
or other taxing jurisdiction purposes that is inconsistent with the position taken by the U.S. Holder.

If the ownership of a LEPO is not properly characterised as tax ownership of the Component Security, a
U.S. Holder would not be required to include an amount corresponding to the underlying periodic
distributions on the Component Security as ordinary income if the dividend payment were accrued and not
paid to the U.S. Holder, but would be required to include an amount corresponding to actual distributions
received on the LEPO as ordinary income.

Exercise of a LEPO

Upon an exercise of a LEPO, a U.S. Holder generally will be required to recognise gain or loss
corresponding to the difference between the amount realised and the sum of the holder's adjusted tax basis
for the LEPO and the exercise price. In general, a U.S. Holder's tax basis for a LEPO is the U.S. dollar
value of the amount paid for the LEPO. It is unclear whether such income or loss is properly classified as
ordinary income or loss, or capital gain or loss.

Sale or Exchange of a LEPO

Upon the sale or exchange of a LEPO to a person other than the Issuer, a U.S. Holder will be required to
recognise taxable gain or loss in an amount corresponding to the difference between the amount realised
upon the sale or exchange and the U.S. Holder's adjusted tax basis in the LEPO. Such gain or loss would
generally be treated as short-term or long-term capital gain or loss, depending on the U.S. Holder's holding
period for the LEPO.
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Taxation of U.S. Holders of Non-LEPOs
The discussion below addresses Non-LEPOs that are cash-settled.
Characterisation

Currently, there are no statutory provisions, regulations, published rulings or judicial decisions addressing
or involving the characterisation and treatment, for U.S. federal income tax purposes, of securities with
terms substantially the same as the terms of the Non-LEPOs. Accordingly, the proper U.S. federal income
tax characterisation and treatment of a Non-LEPO is at present uncertain. Investors are urged to consult
their tax advisers regarding the U.S. federal income tax consequences of an investment in a Non-LEPO
(including alternative characterisations of a Non-LEPO) and with respect to any tax consequences arising
under the laws of any state, local or foreign taxing jurisdiction. The Issuer intends to treat the Non-LEPOs
as cash-settled options for U.S. federal income tax purposes. Alternatively, a Non-LEPO may be classified
as a financial contract such as a prepaid forward contract or an equity swap, or as ownership of the
Component Securities. The timing of recognition of income and the amount and character of income
recognised by a U.S. Holder that owns a Non-LEPO may vary significantly depending on the tax
characterisation of the Non-LEPO.

On 7 December 2007, the IRS released a notice that may affect the taxation of holders of Non-LEPOs.
According to the notice, the IRS and the U.S. Treasury Department are actively considering whether the
holder of instruments such as Non-LEPOs should be required to accrue ordinary income on a current basis,
and they are seeking taxpayer comments on the subject. It is not possible to determine what guidance they
will ultimately issue, if any. It is possible, however, that under such guidance, holders of Non-LEPOs will
ultimately be required to accrue income currently and this could be applied on a retroactive basis. The IRS
and the U.S. Treasury Department are also considering other relevant issues, including whether additional
gain or loss from such instruments should be treated as ordinary or capital, whether foreign holders of such
instruments should be subject to withholding tax on any deemed income accruals, and whether the special
"constructive ownership rules" of Section 1260 of the Code might be applied to such instruments. The
Issuer intends to continue treating Non-LEPOs for U.S. federal income tax purposes in accordance with the
treatment described in this Base Prospectus unless and until such time as the IRS and the U.S. Treasury
Department determine that some alternative treatment is more a