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MTN Over Eukairos Investments Ltd Preference Shares Series 1467 
 

Ref: P235277 

This term sheet summarises certain details of the Notes described herein and contains indicative terms only which are 
subject to completion and amendment. This term sheet does not represent an offer to sell, purchase or subscribe to any 
investment nor a solicitation of such an offer. Any offers of the Notes described in this term sheet will be made on the 
basis of the information contained in the Offering Documentation (as specified below) and any such offers will be subject 
to terms and conditions and restrictions set out in the Offering Documentation. This term sheet is for discussion purposes 
only.  

This termsheet has been prepared by HSBC for professional clients and eligible counterparties only. If a distributor 
provides this termsheet to a client, the distributor does so at its sole discretion and on the basis that it is appropriate for 
their client's needs and complies with all applicable laws, rules and regulations of the jurisdictions where it has been 
provided. 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the 
“Securities Act”) or the state securities laws of any state of the United States. The Notes 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) 
at any time (whether as part of their distribution or otherwise).   

This term sheet and the Notes referred to herein are not intended for distribution to, or use by, any person or entity in the 
United States or in any other jurisdiction or country where such distribution would be contrary to law or regulation 
including (but not limited to) the restrictions of the Prospectus Directive (as defined below) and any relevant implementing 
measure in the Relevant Member State. Potential investors into whose possession this term sheet comes are required to 
inform themselves about and to observe the restrictions which are set out in the Offering Documentation. Any offers made 
in violation of these restrictions will be unlawful. 

Unless this term sheet indicates that the Notes described herein (i) are to be admitted to trading on a market that is a 
regulated market for the purposes of Directive 2014/65/EU, as amended, or (ii) are to be offered to the public in a Member 
State (other than pursuant to one or more of the exemptions set out in Article 3.2 of the Prospectus Directive), the Issuer is 
not required to publish a prospectus in accordance with the Prospectus Directive and the Issuer may elect not to publish a 
prospectus which complies with the Prospectus Directive and Prospectus Directive Regulation (EC/809/2004) (as 
amended). 

Unless “Prohibition of Sales to EEA Retail Investors” is specified as “Applicable” below, distributors will be required to 
provide to retail investors in the European Economic Area (“EEA”) a key information document as required by the PRIIPs 
Regulation.  Such key information document will also be made available at the following web location, 
http://www.gbm.hsbc.com/financial-regulation/market-structure/priips, and distributors will be required to provide retail 
investors in the EEA with a unique identifier to locate the key information document on such website.  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 II"); or (ii) a customer within the meaning of Directive 2002/92/EC (as amended or 
superseded, the "Insurance Mediation Directive"), where that customer would not qualify as a professional client as 
defined in point (10) of Article 4(1) of MiFID II. 
 
Singapore SFA Product Classification: In connection with Section 309B of the Securities and Futures Act (Chapter 289) of 
Singapore (the "SFA") and the Securities and Futures (Capital Markets Products) Regulations 2018 of Singapore (the "CMP 
Regulations 2018") the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of 
the SFA), that the Notes are capital markets products other than prescribed capital markets products (as defined in the 
CMP Regulations 2018) and are Specified Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale 
of Investment Products and MAS Notice FAA-N16: Notice on Recommendation on Investment Products). 
 

Capitalised terms not defined in this document will have the meaning as given to them in the Offering Documentation.  

General Terms of the Notes 
 
Issuer  HSBC Bank plc 

Dealer  HSBC Bank plc 

Status Senior, unsecured 

Ratings The long term senior debt ratings of the Issuer are: 

Aa3 (Moody’s) / AA- (S&P) / AA- (Fitch) 

The Notes will not carry an explicit rating. 

Registered Offices of the Issuer 8, Canada Square 

Canary Wharf 

London 

E14 5HQ 

United Kingdom 

http://www.gbm.hsbc.com/financial-regulation/market-structure/priips
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Product Type Preference Share Linked Notes 

Offering Documentation The most recent version of the offering memorandum for the Issuer's Programme for the 
Issuance of Notes and Warrants, any supplements thereto (the ‘’Offering Memorandum’’) 
and the pricing supplement relating to the Notes.  

Investors may obtain copies of the Offering Documentation free of charge on request from 
the Issuer’s registered office and, where applicable, from the Issuer’s website 
www.hsbc.com (please follow links to ‘Investors’, ‘Fixed income investors’ and ‘Issuance 
programmes’). 

Investors should note that the Offering Memorandum does not comprise (i) a 
prospectus for the purposes of Part VI of the Financial Services and Markets Act 
2000 (as amended) or (ii) a base prospectus for the purposes of Directive 2003/71/EC 
(as amended or superseded the "Prospectus Directive"). The Offering Memorandum 
has been prepared solely with regard to Notes that are not to be admitted to listing 
or trading on any regulated market for the purposes of Directive 2014/65/EU, as 
amended and not to be offered to the public in a Member State (other than pursuant 
to one or more of the exemptions set out in Article 3.2 of the Prospectus Directive). 

Prospective investors should not subscribe for any Notes except on the basis of 
information contained in the Offering Documentation. 

 

Product Description The Notes shall be linked to the performance of the Eukairos Investments Ltd Preference 
Shares Series 1467 

http://www.hsbc.com/
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Terms of the Notes 
 
Security Identifiers ISIN  GB00BJ343Y63 

Sedol BJ343Y6 

Principal Amount GBP 5 520 486   

Settlement Currency GBP 

Denomination and Denomination 
Currency 

GBP 1 

Aggregate Outstanding Nominal 
Amount Rounding 

Not Applicable 

Minimum Investment Size GBP 1 

Trade Date 09 August 2019 

Issue Date 23 August 2019 

Valuation Date 8 Business Days following the Preference Share Valuation Date  

Preference Share Valuation Date Means (1) if the Preference Shares become subject to the Auto-call provisions 
contained in the terms of the Preference Shares (or would have become subject to 
such provisions but for a Preference Share valuation date delay, as referred to below): 

 

1 in the year 2020,  the 10 August 2020 

2 in the year 2021,  the 09 August 2021 

3 in the year 2022,  the 09 August 2022 

4 in the year 2023,  the 09 August 2023 

5 in the year 2024,  the 09 August 2024 

6 in the year 2025,  the 11 August 2025 

 

or (2) otherwise 10 August 2026 or, in each case, if such date for valuation of or any 
determination of the underlying asset or reference basis (or any part thereof) for the 
Preference Shares falling on or about such day is to be delayed in accordance with the 
terms of the Preference Shares by reason of a disruption or adjustment event, the 
Preference Share Valuation Date shall be such delayed valuation or determination 
date, all as determined by the Calculation Agent 

Maturity Date Means (1) if the Preference Shares become subject to the Auto-call provisions 
contained in the terms of the Preference Shares and redemption occurs (or which but 
for a Preference Share valuation date delay, as referred to above, would have 
occurred):  

 

1 in the year 2020,  the 24 August 2020 

2 in the year 2021,  the 23 August 2021 

3 in the year 2022,  the 23 August 2022 

4 in the year 2023,  the 23 August 2023 

5 in the year 2024,  the 23 August 2024 

6 in the year 2025,  the 26 August 2025 

 

or (2) otherwise 24 August 2026, or, in each case and if later, 2 (two) Business Days 
following the Valuation Date 

Issue Price 100% 

Settlement Cash 

Underlying Preference Shares Series 1467 of  Eukairos Investments Ltd (the “Preference 
Shares”)  

Issuer Call Option Not applicable 

Holder Put Option Not applicable 

Final Redemption Amount 

 

A cash amount equal to Denomination times:  

The percentage change in price of Preference Shares Series 1467 of Eukairos 
Investments Ltd  
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Percentage Change in price of 
Preference Shares  

An amount (expressed as a percentage) equals to: 

Final Share Price / Initial Share Price 

 

For these purposes: 

“Initial Share Price” means the value of each Preference Share on the Issue Date 

“Final Share Price” means the value of each Preference Share on the Valuation Date 

See separate terms of the Preference Shares Series 1467 of Eukairos Investments Ltd  
for information on the Preference Shares 

Early Redemption of the Notes The Notes may be redeemed early by payment of the Early Redemption Amount: 

(a) On the occurrence of an event of default; 
(b) For tax reasons; 
(c) If the Underlying is redeemed early; and 
(d) Following an Extraordinary Event or Additional Disruption Event. 

Early Redemption Amount  An amount calculated by the Calculation Agent on the same basis as the Final 
Redemption Amount except that the definition of Final Share Price shall be the value of 
each Preference Share on the day falling 2 (two) Business Days before the due date 
for early redemption of the Notes. 

Extraordinary Event A Merger Event, Tender Offer and/or Insolvency. 

Additional Disruption Event Change in Law and Insolvency Filing 

Business Days London 

Valuation Time 5 pm New York time 

Secondary market The Issuer and the Dealer may, but shall not be required to, make a market for 

the Notes. Any bid or offer price for the Notes shall be determined by the Issuer 

or the Dealer (as the case may be) in its sole and absolute discretion. There is 

no assurance as to the development or liquidity of any trading market for the 

Notes. See “Risk Factors” below and in the Offering Documentation for further 

details. 

UNDER NORMAL MARKET CONDITIONS, the Issuer and/or the Dealer (as the 

case may be)  will endeavour to provide on Reuters HSSP and on Bloomberg a 

Bid/Offer Level with a spread of : 1% 

Reuters RIC : ISIN = HSBP 

Bloomberg : ISIN Corp Go 

 

DIRTY_PRICE 

During the term of the product, bid and offer prices may possibly differ to a 

greater or lesser extent (spread). 

 
Listing Application will be made to list the Notes on the Global Exchange Market of Euronext 

Dublin. 

Form of the Notes Uncertificated Registered Notes (CREST) 

Form of Global Note Not applicable 

Calculation Agent HSBC Bank plc 

All calculations and determinations made by the Calculation Agent in relation to the 
Notes shall (save in the case of manifest error at the time the relevant determination is 
made) be final and binding on the Issuer, and all Noteholders. 

Settlement/Clearing System CREST (account number 7451) 

Governing Law/Jurisdiction English/Courts of England 

Applicable Exemption from the 
Prospectus Directive 

The offer is addressed solely to qualified investors (as such term is defined in the 

Prospectus Directive). 

Prohibition of Sales to EEA Retail 
Investors 

Applicable 

40-day Distribution Compliance 
Period 

Not applicable 
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Tax Treatment Refer to the Offering Documentation for guidance on tax treatment of the Notes. 
Transactions involving the Notes may have tax consequences for potential purchasers 
which may depend, amongst other things, upon the status of the potential purchaser 
and laws relating to transfer and registration taxes.  Potential purchasers who are in 
any doubt about the tax position of any aspect of transactions involving the Notes 
should consult their own tax advisers. 

Fee arrangements Except in respect of Notes that are offered and sold on the basis of investment advice 
provided by a firm (within the meaning of the FCA Conduct of Business Sourcebook 
(COBS)) to retail clients (within the meaning of the COBS) who are in the United 
Kingdom or who are resident of the United Kingdom, the distributor may receive from 
the Issuer the following distribution fees (retrocession or discount) 
None 
Such amounts received by the distributor may be in addition to the brokerage cost/fee 
normally applied by the distributor. The purchaser acknowledges that such distribution 
fee may be retained by the distributor and that more information may be obtained from 
the relevant distributor.  
The issuer of this product may have remunerated itself to manage the risk incurred and 
for the service provided. 

 

Risk Factors 
 

An investment in the Notes is suitable only for investors who are capable of understanding, evaluating and taking  risks associated 
with an investment in the Notes. This term sheet is not intended for distribution to, or use by, retail customers. 

As such, potential investors should consider carefully whether the Notes are suitable for them in the light of their particular 
circumstances and financial position and should consult their own legal, tax, accountancy, financial and other professional advisers 
to assist in determining the suitability of the Notes for them. 

The following are certain risks in relation to the Notes but does not purport to be a full or complete description of such risks. These 
risk factors should be read in conjunction with the risk factors set out in the Offering Documentation. 

Credit risk 

The Notes are direct, unsecured and unsubordinated 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 (the 
Issuer's credit risk). If the Issuer becomes insolvent or defaults on its obligations under the Notes, in the worst case scenario, 
investors in the Notes could lose all of their invested amounts.  In addition, the Notes are also subject to the credit risk of the 
Preference Share Issuer.  If the Preference Share Issuer becomes insolvent there could be a risk that the Preference Shares are 
redeemed worthless and therefore the value of the Notes would become zero as well.  In such worst case scenario investors would 
lose all of their invested amount. 

Risks relating to the Issuer 

A description of the risk factors relating to the Issuer that may affect its ability to fulfil its obligations under the Notes (including, 
without limitation, risks relating to the creation of a separate ring-fenced retail bank, application of bank resolution powers and the 
UK’s withdrawal from the EU) is set out in the section entitled "Risk Factors" in the Issuer's most recently published Registration 
Document (which must be read with any subsequently published supplements to the Offering Memorandum).  Investors may obtain 
copies of the Registration Document, the Offering Memorandum and any supplements thereto free of charge on request from the 
Issuer’s registered office and from the Issuer’s website www.hsbc.com (please follow links to ‘Investors’, ‘Fixed income investors’ 
and ‘Issuance programmes’). 
 

The Notes are unsecured obligations 

The Notes are not secured over any asset. Therefore, the investor would not be able to enforce security as a method of recouping 
payments due under the Notes if the Issuer were to become insolvent and cease to be able to pay such amounts.  

The Notes are not ordinary debt securities 

The Notes do not pay interest, and, upon redemption, either the Notes may return less than the amount invested or nothing. 

No ownership rights: 

The Notes do not confer any legal or beneficial interest or any voting or dividend rights in the Preference Shares, the Preference 
Share Underlying or the securities underlying the underlying Index or Indices (as applicable). 

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

Any Series of Notes may not be widely distributed and there may not be an active trading market, nor is there assurance as to the 
development of an active trading market. If there is no liquid market, Noteholders may not be able to realise their investment in the 
Notes until maturity of such Notes or may not realise a return that equals or exceeds the purchase price of their Notes. 

Illegality or changes in tax law may cause the Issuer's obligations under the Notes to be redeemed early 

If the Calculation Agent determines the performance of the Issuer's obligations under any Notes shall have become unlawful or 
impracticable, or if the Issuer determines that it has become liable for, or payments under the Notes have become subject to, any 
taxes, the Issuer may redeem the Notes and pay a sum determined by reference to the value of the Preference Shares at the time 
of such redemption. As a result, Noteholders will forgo any future performance in the Preference Share Underlying and may suffer a 
loss of some or all of their investments. 

Taxation 

http://www.hsbc.com/
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All payments under the Notes will be made without deduction of United Kingdom taxes, duties or other similar changes unless 
otherwise required. Noteholders should therefore be aware that they may be subject to taxes, duties or other similar charges in 
respect of transactions involving Notes depending, amongst other things, upon the status of the potential purchaser and laws 
relating to transfer and registration taxes. 

 

Capital risks relating to Notes 

The Notes are not principal protected and accordingly the repayment of any amount invested in Notes and any return on investment 
is not guaranteed.  As a result the investors' capital can fall below the amount initially invested.  Unlike a savings account or similar 
investment, an investment in the Notes is not covered by the UK Financial Services Compensation Scheme. 

 

Certain factors affecting the value and trading price of Notes 

Amounts payable under the Notes may be affected by fluctuation in value of the Preference Share Underlying or securities 
underlying an underlying Index (as applicable), changes in interest rates, time remaining to redemption and dividend rates on the 
Preference Share Underlying or securities underlying an underlying Index (as applicable). 

 

Conflicts of Interest may arise between the Issuer or its affiliates and the Noteholders 

The Issuer or affiliates of the Issuer (including HSBC France, the calculation agent in respect of the Preference Shares) may from 
time to time:  (i) advise or engage in business with the issuers of or obligors in respect of a Preference Share Underlying, 
Preference Share Underlying Components or the component shares of any Preference Share Underlying or Preference Share 
Underlying Component which is an equity index regarding transactions to be entered into by them; (ii) engage in transactions 
involving a Preference Share Underlying, Preference Share Underlying Components or the component shares of any Preference 
Share Underlying or Preference Share Underlying Component which is an equity index for their proprietary accounts, for other 
accounts under their management or to facilitate client orders; (iii) carry out hedging activities related to the Preference Share-
Linked Notes by purchasing or entering into derivatives transactions relating to the Preference Share Underlying, Preference Share 
Underlying Components or the component shares of any Preference Share Underlying or Preference Share Underlying Component 
which is an equity index; (iv) publish research reports relating to a Preference Share Underlying, certain Preference Share 
Underlying Components or the component shares of any Preference Share Underlying or Preference Share Underlying Component 
which is an equity index; or (v) acquire non-public information about a Preference Share Underlying, Preference Share Underlying 
Component or the component shares of any Preference Share Underlying or Preference Share Underlying Component which is an 
equity index. Any such activity by the Issuer or its affiliates (as applicable) may have a negative effect on the value of such 
Preference Share Underlying or Preference Share Underlying Components and therefore on the value of any Preference Share-
Linked Notes to which they relate. In addition, the conditions of the Preference Shares may provide for (a) the early redemption of 
the Preference Shares, and/or (b) a lesser amount being payable in respect of the Preference Shares, if the value of the Preference 
Share Underlying or a Preference Share Underlying Component exceeds, falls below, is equal to or does not stay within pre-
determined reference levels ("Threshold Events") resulting in the Preference Share-Linked Notes also being redeemed early or a 
lesser amount being payable in respect of the Preference Share-Linked Notes, as the case may be.  The activities described in the 
preceding paragraph may cause such Threshold Events to be triggered, which could potentially have a negative impact on the value 
of any Preference Share-Linked Notes to which they relate. 

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

Furthermore, HSBC Bank plc is the Issuer and HSBC Bank plc is the Calculation Agent in respect of Preference Share Linked 
Notes and HSBC France acts as calculation agent in respect of the Preference Shares (the "Preference Share Calculation 
Agent"). HSBC Bank plc and HSBC France are both members of the HSBC group of companies. As a result of this relationship, 
potential conflicts of interest may arise for HSBC Bank plc and HSBC France in acting in their respective capacities.  Subject to any 
relevant regulatory obligations, the Issuer and the Preference Share Calculation Agent owe no duty or responsibility to any 
Noteholder to avoid any conflict or to act in the interests of any Noteholder.  

The Preference Share Issuer may also rely on other HSBC entities (including the Preference Share Calculation Agent) or other 
service providers to perform its operational requirements.  In the event any relevant HSBC entities or other service providers fail to 
perform any obligations, this may adversely affect the value of the Preference Shares and potentially the amounts payable under 
the Notes. 

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

 

Calculation Agent's discretion and valuations 

Calculation of the interest payments (if applicable) and/or amount payable in respect of redemption may be made by reference to 
certain specified screen rate(s), level(s) or value(s) published on an exchange or other quotation system, or if any such rate(s), 
level(s) or value(s) is not displayed at the relevant time, rate(s), level(s) or value(s) (as applicable) determined by the Calculation 
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Agent in its acting in good faith and a commercially reasonable manner, or otherwise, an exercise of its discretion in accordance 
with and pursuant to the terms and conditions of the Notes.  The Calculation Agent may be permitted to use its proprietary models 
to set the terms of adjustments which may be made under the Notes which may be difficult to verify without expertise in valuation 
models.  The Calculation Agent may also have other discretionary powers (including without limitation, powers to (i) adjust terms 
and conditions of Notes; (ii) in certain circumstances, substitute the Reference Asset; (iii) postpone payment; (iv) redeem the Notes 
prior to their scheduled maturity; or (v) apply any combination of the foregoing). Investors should be aware that, in circumstances 
where the Issuer has entered into hedging arrangements (or otherwise), the exercise of its discretionary powers as Calculation 
Agent under the conditions of the Notes, or as calculation agent under its related hedge, may have an adverse impact on the 
performance of the Notes, which may result in a lower return, or no return at all.  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. 

 

Commission and cost of hedging 

The Issue Price of the Notes may include the distribution commission or fee charged by Issuer and/or its affiliates and the cost or 
expected costs of hedging the Issuer's obligations under the Notes (if any). Accordingly, there is a risk that, upon issue the price of 
Notes in the secondary market would be lower than the original Issue Price of the Notes.  

Exchange rate risks 

The Issuer will pay amounts in respect of the Notes in the Settlement Currency. Where the Settlement Currency is not the same as 
the Noteholder's preferred currency, the realisable value of the investment in the Noteholder's preferred currency may be at risk 
from fluctuations in the exchange rate. 

Market Disruption Events and Additional Disruption Events 

In the case of early closure of the relevant exchange, disruption of such exchange or suspension of trading on such exchange 
("Market Disruption Events") or a hedging disruption, a change in applicable laws, an increased cost of hedging ("Additional 
Disruption Events") or in case of an index cancellation or modification or disruption in the publication of the index (each, an "Index 
Adjustment Event"), postponement or adjustment of valuations in case of a Market Disruption Event or adjustment of terms or 
redemption of the Notes in case of an Additional Disruption Event or Index Adjustment Event in respect of such Notes may have an 
adverse effect on the value of such Notes. 

 

Conflicts of Interest 

Various potential and actual conflicts may arise between the interests of the Noteholders and the Issuer, as a result of the 
commercial and investment banking businesses and activities of the Issuer and its affiliates. The Issuer may recommend or effect a 
transaction in which it or any affiliate, or one of its other clients, may have an interest, relationship or arrangement (and any such 
interest, relationship or arrangement could be material). In particular, the Issuer or any affiliate may deal as principal for its own 
account, to hedge liabilities under the Notes or for other purposes, and may match a transaction or order with that of another client. 
Neither the Issuer nor any affiliate is under any duty to account for any profits, commission, remuneration, rebates or other benefits 
made or received as a result of such transaction or service. 

Further, the Issuer is the Calculation Agent or an affiliate of the Calculation Agent with regard to the Notes. The Calculation Agent is 
solely responsible for calculation of the redemption amount and other determinations and calculations in connection with the Notes. 
Because the Calculation Agent is the Issuer or an affiliate of the Issuer and the Issuer is obligated to redeem the Notes, the 
Calculation Agent may have economic interests adverse to those of the holders of the Notes, including with respect to certain 
determinations and judgements that the Calculation Agent must make as referred to above, any of which may affect payments in 
respect of the Notes. The Calculation Agent does not act as fiduciary for or an advisor to any of the Noteholders in respect of any 
such determination or judgment or otherwise. 

None of the Issuer or any of its affiliates is under any obligation to monitor whether or not any event or circumstance relating to the 
underlying value or the Notes has occurred unless it is explicitly and positively stated that such person will do so. No such person 
will be required to (or will be responsible for any failure to) make any determination, waiver, declaration or decision whatsoever in 
relation to the underlying value on behalf of or in the interests of the Noteholders.  

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

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

 Selling Restrictions 
 

Please refer to the selling restrictions described in detail in the Offering Documentation 

 

United States of America - Regulation S: 

 
The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the “Securities 
Act”) or the state securities laws of any state of the United States.  The Notes 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) at any time (whether as part of 
their distribution or otherwise).  Terms used in this paragraph have the meanings given to them by Regulation S. 
 
TEFRA Rules applicable to the Notes: TEFRA D. Please refer to “Part B – Information Relating to the Notes Generally – 
Subscription and Sale of Notes” in the Offering Memorandum for further information.   

 

European Economic Area  

Prohibition of Sales to EEA Retail Investors 
 

From 1 January 2018, unless the termsheet and Pricing Supplement in respect of any Notes specifies the "Prohibition of Sales to 
EEA Retail Investors" as "Not applicable", any Notes which are the subject of the offering contemplated by this termsheet and the 
Offering Memorandum as completed by the Pricing Supplement in relation thereto have not been offered, sold or otherwise made 
available and must not be offered, sold or otherwise made available to any retail investor in the European Economic Area. For the 
purposes of this provision:  

(a)        the expression "retail investor" means a person who is one (or more) of the following: 

(i)           a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, "MiFID II"); or 

(ii)          a customer within the meaning of Directive 2002/92/EC (as amended or superseded, the "Insurance Mediation 
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 Directive 2003/71/EC (as amended or superseded, the "Prospectus 
Directive"); and 

(b)        the expression an “offer" includes the communication in any form and by any means of sufficient information on the terms of 
the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the Notes. 

 

Public Offer Selling Restriction under the Prospectus Directive 

Prior to 1 January 2018 and from 1 January 2018 if the termsheet and Pricing Supplement in respect of any Notes specifies the 
"Prohibition of Sales to EEA Retail Investors" as "Not applicable", in relation to each Member State of the European Economic Area 
which has implemented the Prospectus Directive (each, a "Relevant Member State"), with effect from and including the date on 
which the Prospectus Directive is implemented in that Relevant Member State (the "Relevant Implementation Date") an offer of 
Notes which are the subject of the offering contemplated by this termsheet and the Offering Memorandum as completed by the 
Pricing Supplement in relation thereto to the public in that Relevant Member State may not be made except that with effect from and 
including the Relevant Implementation Date, an offer of such Notes to the public in that Relevant Member State may be made: 

a) Approved prospectus:  if the drawdown prospectus in relation to the Notes specifies that an offer of those Notes may be 
made other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a "Non-exempt 
Offer"), following the date of publication of a prospectus in relation to such Notes which has been approved by the 
competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State 
and notified to the competent authority in that Relevant Member State, provided that any such prospectus which is a 
base prospectus has subsequently been completed by the final terms contemplating such Non-exempt Offer, in 
accordance with the Prospectus Directive, in the period beginning and ending on the dates specified in such prospectus 
or final terms, as applicable, and the Issuer has consented in writing to its use for the purpose of that Non-exempt Offer; 

b) Qualified Investors:  at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

c) Fewer than 150 offerees:  at any time to fewer than 150 natural or legal persons (other than qualified investors as defined 
in the Prospectus Directive), subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by the 
Issuer for any such offer; or 

d) Other exempt offers:  at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer to publish a prospectus 
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive. 

For the purposes of this provision only, the expression an "offer of Notes to the public" in relation to any Notes in any Relevant 
Member State means the communication in any form and by any means of sufficient information on the terms of the offer and the 
Notes to be offered so as to enable an investor to decide to purchase or subscribe the Notes, as the same may be varied in that 
Member State by any measures implementing the Prospectus Directive in that Member State, the expression "Prospectus 
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Directive" means Directive 2003/71/EC (as amended or superseded), and includes any relevant implementing measure in the 
Relevant Member State. 

 

Portugal 

Prohibition of Sales to Retail Investors in Portugal 

The Notes are not intended to be offered, sold or otherwise made available to any retail investor in Portugal where the issuance or 
marketing of such Notes are subject to the supervision of the Portuguese Securities Market Commission (the “CMVM”). 
Consequently, the requirements of the CMVM Regulation 8/2018 in respect of Packaged Retail Investment Products have not been 
met and therefore offering or selling the Notes in or into Portugal may be unlawful under the CMVM Regulation 8/2018. 

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 II"); or (ii) not a qualified investor as defined in Directive 2003/71/EC as amended or 
superseded. 

 
Belgium 

Selling Restrictions Addressing Additional Belgian Securities Laws 

The Offering Memorandum has not been submitted for approval to the Belgian Financial Services and Markets Authority. 
Accordingly, Notes that have a maturity of less than 12 months and qualify as money market instruments (and that therefore fall 
outside the scope of the Prospectus Directive) may not be distributed in Belgium by way of a public offering, as defined for the 
purposes of the law of 16 June 2006 on public offerings of investment instruments and the admission of investment instruments to 
trading on regulated markets. 

The Notes are not intended to be sold to Belgian Consumers (as defined below). Accordingly, the Notes must not be offered or sold 
to Belgian Consumers, and the Offering Memorandum, the relevant Pricing Supplement or any other offering material relating to the 
Notes must not be distributed to Belgian Consumers.  

For these purposes, a “Belgian Consumer” has the meaning provided by the Belgian Code of Economic Law, as amended from 
time to time (Wetboek van 28 februari 2013 van economisch recht/Code du 28 février 2013 de droit économique), being any natural 
person resident or located in Belgium and acting for purposes which are outside his/her trade, business or profession. 

 

 

Assessment of suitability 
 

By acceptance of this term sheet, you confirm that:  

(a) You are acting on your own account or as duly authorised agent for the account of your client in considering the purchase of 
the Notes;  
(b) You have or will make an independent investment decision as to whether the Notes are suitable for you in light of your 
investment objectives;  
(c) You acknowledge that the Issuer is considering selling you the Notes on a principal to principal basis only and is not 
responsible for determining the suitability of the Notes for any person to whom you may transfer or on-sell the Notes; 
(d) You are not relying nor will rely on any representation of the Issuer or any affiliated party concerned with the Note issuance 
regarding any aspect of Notes not disclosed in this term sheet;  
(e) You understand or will ensure that you understand the risks associated with purchasing the Notes after having received 
independent financial advice if necessary; and  
(f) Where you intend to buy and then sell all or some of the Notes to, or you are acting on behalf of, another person, such other 
person will not be a customer of the Issuer. 
 

Index Disclaimer  
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S&P 500 : STATEMENTS REGARDING THE STANDARD & POOR'S 500® INDEX (THE "S&P 500 
INDEX") 

 

The “S&P 500 Index " is a product of S&P Dow Jones Indices LLC, a division of S&P 
Global, or its affiliates (“SPDJI”), and has been licensed for use by HSBC Bank 
plc.  Standard & Poor’s® and S&P® are registered trademarks of Standard & Poor’s 
Financial Services LLC, a division of S&P Global (“S&P”); Dow Jones® is a registered 
trademark of Dow Jones Trademark Holdings LLC (“Dow Jones”); and these trademarks 
have been licensed for use by SPDJI and sublicensed for certain purposes by HSBC 
Bank plc. It is not possible to invest directly in an index. The Notes, Warrants and 
Certificates are not sponsored, endorsed, sold or promoted by SPDJI, Dow Jones, S&P, 
any of their respective affiliates (collectively, “S&P Dow Jones Indices”).  S&P Dow 
Jones Indices makes no representation or warranty, express or implied, to the owners of 
the Notes, Warrants and Certificates or any member of the public regarding the 
advisability of investing in securities generally or in Notes, Warrants and Certificates 
particularly or the ability of the S&P 500 Index to track general market performance.  Past 
performance of an index is not an indication or guarantee of future results. S&P Dow 
Jones Indices’ only relationship to HSBC Bank plc with respect to the S&P 500 Index is 
the licensing of the Index and certain trademarks, service marks and/or trade names of 
S&P Dow Jones Indices and/or its licensors.  The S&P 500 Index is determined, 
composed and calculated by S&P Dow Jones Indices without regard to HSBC Bank plc or 
the Notes, Warrants and Certificates.  S&P Dow Jones Indices have no obligation to take 
the needs of HSBC Bank or the owners of the Notes, Warrants and Certificates into 
consideration in determining, composing or calculating the S&P 500 Index.  S&P Dow 
Jones Indices is not responsible for and have not participated in the determination of the 
prices, and amount of the Notes, Warrants and Certificates or the timing of the issuance 
or sale of the Notes, Warrants and Certificates or in the determination or calculation of the 
equation by which the Notes, Warrants and Certificates are to be converted into cash, 
surrendered or redeemed, as the case may be.  S&P Dow Jones Indices has no 
obligation or liability in connection with the administration, marketing or trading of the 
Notes, Warrants and Certificates. There is no assurance that investment products based 
on the S&P 500 Index will accurately track index performance or provide positive 
investment returns.  S&P Dow Jones Indices LLC is not an investment or tax advisor.  A 
tax advisor should be consulted to evaluate the impact of any tax-exempt securities on 
portfolios and the tax consequences of making any particular investment decision. 
Inclusion of a security within an index is not a recommendation by S&P Dow Jones 
Indices to buy, sell, or hold such security, nor is it considered to be investment advice.   

S&P DOW JONES INDICES DOES NOT GUARANTEE THE ADEQUACY, ACCURACY, 
TIMELINESS AND/OR THE COMPLETENESS OF THE S&P 500 INDEX OR ANY DATA 
RELATED THERETO OR ANY COMMUNICATION, INCLUDING BUT NOT LIMITED TO, 
ORAL OR WRITTEN COMMUNICATION (INCLUDING ELECTRONIC 
COMMUNICATIONS) WITH RESPECT THERETO.  S&P DOW JONES INDICES SHALL 
NOT BE SUBJECT TO ANY DAMAGES OR LIABILITY FOR ANY ERRORS, 
OMISSIONS, OR DELAYS THEREIN.  S&P DOW JONES INDICES MAKES NO 
EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL 
WARRANTIES, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE 
OR USE OR AS TO RESULTS TO BE OBTAINED BY THE ISSUER, OWNERS OF THE 
NOTES, WARRANTS OR CERTIFICATES, OR ANY OTHER PERSON OR ENTITY 
FROM THE USE OF THE S&P 500 INDEX OR WITH RESPECT TO ANY DATA 
RELATED THERETO.  WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT 
WHATSOEVER SHALL S&P DOW JONES INDICES BE LIABLE FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES INCLUDING 
BUT NOT LIMITED TO, LOSS OF PROFITS, TRADING LOSSES, LOST TIME OR 
GOODWILL, EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBLITY OF SUCH 
DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE.  
THERE ARE NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR 
ARRANGEMENTS BETWEEN S&P DOW JONES INDICES AND THE ISSUER, OTHER 
THAN THE LICENSORS OF S&P DOW JONES INDICES. 
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FTSE 100 : STATEMENTS REGARDING THE FTSE™ 100 INDEX 

 

Neither the Notes nor the Warrants nor the Certificates are in any way sponsored, 
endorsed, sold or promoted by FTSE International Limited ("FTSE") or the London Stock 
Exchange Group companies ("LSEG") (together the "Licensor Parties") and none of the 
Licensor Parties make any claim, prediction, warranty or representation whatsoever, 
expressly or impliedly, either as to (i) the results to be obtained from the use of the 
FTSE™ 100 Index (the "Index"), (ii) the figure at which the Index is said to stand at any 
particular time on any particular day or otherwise, or (iii) the suitability of the Index for the 
purpose to which it is being put in connection with the Notes, Warrants or Certificates. 
None of the Licensor Parties have provided or will provide any financial or investment 
advice or recommendation in relation to the Index to the Issuer or to its clients. The Index 
is calculated by FTSE or its agent. None of the Licensor Parties shall be (a) liable 
(whether in negligence or otherwise) to any person for any error in the Index or (b) under 
any obligation to advise any person of any error therein.  

All rights in the Index vest in FTSE. "FTSE®" is a trade mark of LSEG and is used by 
FTSE under licence. 

Important Note 
This document is issued by HSBC Bank plc (“HSBC”).  HSBC is authorised by the Prudential Regulation Authority and regulated by 
the Financial Conduct Authority (“FCA”) and the Prudential Regulation Authority and is a member of the HSBC Group of companies 
(“HSBC Group”). Any member of the HSBC Group, together with their directors, officers and employees may have traded for their 
own account as principal, or together with its officers, directors and employees may have a long or short position in any related 
instrument mentioned in this material.  
 
This termsheet contains indicative terms only. All materials contained here are for discussion purposes only. Final terms are subject 
to further discussion, revision and negotiation. The information and opinions in this document, which is for private circulation, are 
derived from sources believed to be reliable, but its accuracy and sufficiency cannot be guaranteed. Investments can fluctuate in 
price or value and prices, values or income may fall against an investor’s interests. Changes in rates of exchange and rates of 
interest may have an adverse effect on the value, price or income of these investments. You are solely responsible for making your 
own independent appraisal of and investigation into the products, investments and transactions referred to in this document and you 
should not rely on any information in this document as constituting investment advice.  Neither HSBC nor any of its affiliates are 
responsible for providing you with legal, tax or other specialist advice and you should make your own arrangements in respect of 
this accordingly.  Contingent liability transactions may result in the loss of all the amount originally invested or deposited, and may 
also require future payments to be made by the investor. This document is intended solely for professional clients and eligible 
counterparties (as defined in the rules of the FCA) and is not intended for the use of retail clients. No opinions are expressed as to 
the merits or suitability of a product. Investments may not be suitable for all requirements and if you have any doubts, seek advice 
from your investment adviser. All terms are subject to completion and amendment.  
 
This termsheet is a “financial promotion” within the scope of the rules of the FCA.   
 

HSBC Bank plc 
Authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority and the Prudential Regulation 

Authority 
Registered in England No. 14259 

Registered Office: 8 Canada Square, London, E14 5HQ, United Kingdom 
Member HSBC Group 
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