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TIIIS TRUST DEED is made the ninth day of July, 1986 BETWEEN THE 
HONGKONG AND SHANGHAI BANKING CORPORATION, a corporation incorporated 
under the laws of Hong Kong, whose head office is at 1 Queen's Road 

• Central, Hong Kong (hereinafter called the 11Bank") of the first part
and THE LAW DEBENTURE TRUST CORPORATION p.l.c:, a company incorporated
under �he laws of England, whose registered office is at Estates
House, 66 Gresham Street, London EC2V 7HX of the second part.

WHEREAS:-

(A) The Bank has, pursuant to a resolution of a duly authorised
committee of its Board of Directors passed on 23rd June, 1986,
duly authorised the creation and issue of U,S.$400,000,000
Primary Capital Undated Floating Rate Notes (Third Series) of the
Bank, the said Notes to be constituted on the terms hereinafter
appearing.

(B) The Law Debenture Trust Corporation p.l.c. has agreed to act as
trustee of these presents upon the terms and subject to the
conditions hereinafter contained.

NOW THIS DEED WITNESSETH AND IT IS HEREBY DECLARED. as follows:-, 

1. Definitions

(A) IN these presents, unless there is something in the subject
or context inconsistent therewith, the expressions following shall 
have the meanings hereinafter mentioned (that is to say):-

11Agent Bank" means Citibank, N.A. 
1 

acting through its principal 
London office, or such other agent bank for the Notes and the 
Coupons appertaining thereto as may from time to time be 
appointed by the Bank with the prior approval of the Trustee in 
writing and notice of whose appointment is given to the 
Noteholders in accordance with Condition 12; 

"Agency Agreement" means the Agreement dated 7th July, 1986 and 
made between the Bank, the Trustee and Citibank, N.A., acting 
through its principal London office·, and oth�rs as the same may 
from time to time be amended with the prior written approval of 
the Trustee, whereby Citibank, N.A., acting through its principal 
London office, was appointed as Principal Paying Agent and Agent 
Bank and certain other banks were appointed as Paying Agents, and 
includes any other agreement, the terms of which have been 
previously approved by the Trustee in writing, appointing any 
other or further Principal Paying Agent, Agent Bank or Paying 
Agents in substitution therefor or in addition thereto or 
amending the terms of any such appointment; 

"Arrears of Interest" has the meaning set out in Condition 3(b); 

"As�ets" has the meaning set out in Condition 2; 

2 



"Auditors" means in relation to the Bank the auditors for the 
time being thereof and, in the case of joint auditors, the joint 
auditors thereof or in the event of their being unable or 
unwilling to carry out any action requested of them pursuant to 
the terms of these presents, such other firm of accountants as 
may be nominated or approved by the Trustee for the purpose; 

"banking company" means any body corporate having as its 
principal .business the business of banking (which shall be deemed 
to include, inter alia, the business of licensed or registered 
deposit-taking or merchant banking) or any banking activity which 
is, at the relevant time, generally recognised as an integral 
part of the business of banking; 

"Bank's Regulations'' shall have the meaning set out in Condition 
2; 

' 

"business day" means, but not for the purposes of Condition S(b), 
a day on which banks and foreign exchange markets are open for 
business in both London and New York City; 

"CEDEL" means CEDEL S.A. of 67 Boulevard Grande.-Duchesse 
Charlotte, Luxembourg; 

"Compulsory Interest Payment Date" has the meaning set out in 
Condition 3 (b); 

''Conditions" means the terms and conditions endorsed on the Notes 
in the form or substantially in the form set out in Part II of 
the First Schedule, as any of the same may from time to time be 
modified in accordance with these presents and any reference in 
these presents to a particular Condition shall be construed 
accordingly; 

"Coupons" means the bearer coupons appertaining to the Notes and 
for the time being outstanding or, as the conte4t may require, a 
specific number thereof and includes the talons for further 
Coupons and any replacement Coupons issued pursuant to 
Condition 11,; 

"Couponholders" means the several persons who are £or the time 
being holders of the Coupons; 

"Definitive Notes" h1;1s the meaning set out in Clause S(C); 

"Depositary" has the meaning set out in Clause S(C); 

"Distribution Date" means the date of the completion of the 
distribution of all of the Notes as determined by Morgan Guarant, 
Ltd and certified by it to the Bank, the Trustee, the Principal 
Paying Agent and the Paying Agents; 

"Euro-clear Operator" means Morgan Guaranty Trust Company of New 
York, Brussels Office, Rue de la Regence, 4, B-1000 Brussels, 
Belgium or its successor as operator of the.Euro-clear System; 
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have been surrendered and cancelled and in respect of which 
replacements have been issued pursuant to Condition 11, (f) (for 
the purpose only of ascertaining the amount .of Notes outstanding 
and without prejudice to the status for any other purpose of the 
relevant Notes) those Notes which are alleged to have been lost, 
stolen or destroyed and in respect of which replacements have 
been issued pursuant to Condition 11 and (g) any temporary global 
note to the extent that it shall have been exchanged for the 
Notes in definitive form pursuant to its provisions PROVIDEO THAT 
for each of the following purposes:-

(i) the right to attend and vote at any meeting of Noteholders;

(ii) the determination of how many and which Notes are for the
time being outstanding for the purposes of Clause 9,
Conditions 7 and 10 and paragraphs 2, 5, 6 and 10 of the
Second Sche?ule;

(iii) any discretion, power or authority contained in these
pre�ents which the Trustee is required expressly or
impliedly to exercise in or by reference to the inte�ests of
the Noteholders: and

(iv) the determination by the Trustee whether any event or
potential event is or would be, in its opinion, materially
prejudicial to the interests of the Noteholders;

those Notes (if any) which are for the time being beneficially 
owned by the Bank or any of its subsidiaries shall be deemed not 
to remain outstanding; 

"Paying Agents" means the several institutions (including where 
the context permits the Principal Paying Agent) at their 
respective specified offices named at the end of the Conditions 
or such other or further paying agents at their respective 
specified offices as may from time to time be appointed in 
respect thereof by the Bank with the prior approval of the 
Trustee in writing and notice of whose appointment is given to 
the Noteholders in accordance with Condition'12; 

''Principal Paying Agent, means Citibank. N.A., acting through its 
princ1pa1 Loncton ottice, or such other princTpal paying agent for 
the Notes and the Coupons as may from time to time be appointed by 
the Bank w·ith the prior approval of, and on te:r;ms previously 
approved by, the Trustee in writing and notice o� whose 
appointment is given to the �elevant Noteholders in accordance 
with Condition 12; 

"Reference Banks means the several banks named as such in 
�ondition 3(h) and includes any successors appointed by the Bank 
in accordance with Condition 3 and previously approved by the 
Trustee in writing and notice of whose appointment is given to 
the Noteholders in accordance with Condition 12; 
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·-···- . . . . . . ... · ... . . . . .. . ... . . .. - .. . � ...

"Relevant Event" means an event specified in Condition 7(a) or 
the making of an order or the passing of an effective resolution 
for the winding-up in Hong Kong of the Bank or the dissolution of 
the Bank pursuant to the Bank's Regulations; 

"repay" shall include "redeem" and vice versa and "repaid", 
"repayable" and "repayment" and "redeemed", "redeemable" and 
"redemption" shall be construed accordingly; 

"Senior Creditors" means creditors of the Bank (i) who are 
depositors or other unsubordinated creditors of the Bank or (ii) 
whose claims are, or are expressed to be, subordinated (whether 
only in the event of the winding-up or dissolution of the Bank or 
otherwise) to the claims of depositors and other unsubordinated 
creditors of the Bank but not further or otherwise or (iii) who 
are other subordi,nated creditors of the Bank except those whose 
claims are expressed to rank pari Eassu with or junior to the 
claims of Noteholders; 

"The Stock Exchange" means The Stock Exchange of the United 
Kingdom and the Republic of Ireland; 

11subsidiary11 has the nieaning ascribed thereto by section 2 of the 
Companies Ordinance of Hong Kong as enacted on the date of this 
Trust Deed; 

"Temporary Gl�bal Note'' has the meaning set out in Clause 5(C); 

"these presents" means this Trust Deed and the Schedules (as from 
time to time modified in accordance with the provisions herein 
contained) and includes any deed or other document executed in 
accordance with the provisions hereof (as from time to time 
modified as aforesaid) and expressed to be supplemental hereto; 

"trust corporation" means a corporation entitled by :.ules made 
under the Public Trustee Act, 1906 of Great Britain to act as'a 
custodian trustee; 

"Trustee" means The Law Debenture Trust Corppration p.l.c. or any 
other trustee or trustees for the time being of these presents; 

words denoting the masculine gender only shall include the feminine 
gender also, a.nd 

\ 

words denoting persons only shall include companies, corporations and 
partnerships. 

(B) · In these presents, except where the contrary is stated,
references to;-

(i) any provision of any statute shall be deemed also to refer
to any statutory modification or re-enactment thereof o:. any
statutory instrument, order or regulation made thereunder or
under such modification or re-enactment;
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(ii) principal and/or interest in respect of the Notes shall be
deemed also to include references to any additional amounts
which·may be payable under Condition 6 or under any
obligation undertaken pursuant to Clause 8 or Clause
17(B)(iv);

(iii) costs, charges or expenses shall include any value added tax
or similar tax charged or chargeable in respect thereof;

(iv) "dollars" or the sign "$ 11 shall be construed as references
to United States dollars which are freely transferable by
residents and non-residents 0£ the United States of America
and convertible by such persons into any other freely
convertible currency unless such transferability or
convertibility is restricted by any law or regulation of
general appl,ication in which event references to "dollars"
or the sign,"$'' shall be construed· as references to such
coin or currency of the United States of America as at the
time of payment shall be legal tender for.the payment of
public and private debts in the United States of America,
and "cents" shall be construed accordingly; and

(v) "interest" shall include Arrears of Interest.

(C) References in the Conditions to the original due date of 
exchange 0£ any talon shall be construed as references to the day 
illll1lediately following the Interest Payment Date for the last Coupon on 
the sheet of Coupons to which the relevant talon is or was originally 
attached. 

(D) References in this Trust Deed to Schedules, Clauses,
sub-clauses, paragraphs and sub-paragraphs shall be construed as 
references to the Schedules to this Trust Deed and to the Clauses, 
sub-clauses, paragraphs and sub-paragraphs of this Trust Deed 
respectively. 

CE) The headings are inserted herein only for convenience and 
shall not affect the construction hereof. 

2. Amount of the Notes

(A) 11IE aggregate principal amount of the Notes is limited to
$400,

'covenant to repay Notes and to pay interest thereon 

(B) As and when the Notes become repayable or become due to be
redeemed in accordance with the Conditions, the Bank shall (but 
subject to Clause 3 and Condition 2) pay or procure to be paid to or 
to the order 0£ the Trustee in dollars in same day fUl'lds in New York 
City the principal amount of the Notes becoming due for repayment on 
that date in accordance with the Conditions and shall (subject to the 
provisions of the Conditions) until such payment (as well after as 
before any judgment or other order of any court of competent 
jurisdiction) is duly made (but subject to Clause 3 and Condition 2) 
pay or procure to be paid to or to the order of the Trustee interest 
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on the principal amount of the Notes as and when the same becomes 
payable in accordance with the Conditions at a rate ·calculated from 
time to time in accordance with Condition 3 or, as the case may be, 
Clause 12(A), Provided that (i) every payment of principal or interest 
in respect of the Notes made to or to the order of the Principal 
Paying Agent in the manner provided in the Agency Agreement shall be 
satisfaction pro� of the relevant covenant by the Bank in this 
Clause contained except to the extent that there is default in the 
subsequent payment thereof to the Noteholders or the Couponholders (as 
the case may be) or such subsequent payment is not made by reason of 
Clause 3 or Condition 2; (ii) in the case of any payment made after 
the due date, payment shall be deemed not to have been made until the 
full amount due has been received by the Trustee or the Principal 
Paying Agent and notice to that effect has been given to the 
Noteholders in accordance with Condition 12; (iii) in any case where 
interest on the Notes falls to be paid in respect of a period other 
than a complete Interest Period the amount thereof shall be calculated 
on the basis of actual days elapsed and a year of 360 days; (iv) in 
any case where payment of the whole or any part of the principal 
amount of any Note is improperly withheld or refused upon presentation 
of such Note or is not made by reason of Clause 3 �� Condition 2, 
interest shall accrue at the rate aforesaid on the whole or suc.h part 
of such principal amount until the date on which notice is given to 
the Noteholders in accordance with Condition 12 that the full amount 
in dollars payable in respect of the said princlpal amount is 
available for collection by the Noteholders and the Bank covenants 
that it shall unconditionally pay (subject to Clause 3 and Condition 
2) the interest so accrued to or to the order of the Trustee as
aforesaid and (v) in the event of the winding-up in Hong Kong of the
Bank or the dissolution of the Bank the Bank shall (subject to Clause
3' and Condition 2) pay to or to the order of the Trustee amounts in
respect of principal and interest in accordance with the provisions of
the third paragraph of Condition 2. 

3. Subordination of Notes

(A) The rights of the Noteholders and Couponholders are
subordinated to the claims of Senior Creditors and accordingly 
payments of principal and interest are conditional upon the Bank being 
solvent at the time of payment by the Bank and a�y principal or 
interest in respect of the Notes or Coupons which under any other 
Clause hereof would otherwise fall due for payment whilst the Bank was 
insolvent or in insolvent winding up or in insolvent dissolution will 
not fall so due (subject always to the provisions of the las� sentence 
of Condition 7(a)), and instead such payment will become due for 
payment only if and when and to the extent that the Bank could make 
such payment in whole or in part and still be solvent (whether or not 
it was in winding up or dissolution) immediately thereafter. Interest 
will continue to accrue on any Notes payment of which is suspended 
under this Clause subject to and in accordance with the provisions of 
Clause 2(B) and the Conditions. The Noteholders are creditors of the 
Bank whose claims rank in point of subordination pari passu with the 
claims of the holders of the U.S.$400,000,000 Primary Capital Undated 
Floating Rate Notes and U.S,$400,000,000 Primary Capital Undated 
Floating Rate Notes (Second Series) of the Bank. 
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(B) For the purposes of sub-clause (A) of this Clause, the Bank
shall be solvent if both (i) it is able to pay its debts as they fall 
due and (ii) its Assets exceed its Liabilities (other than its 
Liabilities to persons who are not Senior Creditors). 

(C) The Bank may at any time and shall whenever requested by the
Trustee procure that two Executive Directors of the Bank or (if the 
Bank is in winding-up in Hong Kong) the liquidator of the Bank or (if 
the Bank is dissolved pursuant to the Bank's Regulations) the Board of 
Directors of the Bank shall give a report in writing as to whether or 
not the Bank is or would in any specified circumstances be solvent for 
the purposes of sub-clause (A) and in the absence of proven error any 
such report shall be treated and accepted by the Bank, the Trustee, 
the Noteholders and the Couponholders as correct and sufficient 
evidence of such fact. In the absence of any such report to the 
contrary, it shall for the purpos·es hereof be assumed (unless the 
contrary is proved prior to the date of payment) that the Bank is and 
will after any payment hereunder be solvent for such purposes. In the 
event of the delivery of a report of two Executive Directors or of the 
Board of Directors that the Bank is not solvent the Bank shall procure 
that the Auditors shall provide within 30 days of the date of such 
report of two Executive Directors or of the Board of Directors, a 
report of the Auditors as to whether or not the Bank is solven� for 
the purposes of sub-clause (A) and such �eport of the Auditors shall 
supersede the report of two Executive Directors or of the Board of 
Directors £or all purposes of these presents and the Conditions. 

(D) The provisions of this Clause 3 apply only to the principal
and interest in respect of the Notes, and nothing in this Clause shall 
affect or prejudice the payment of the costs, charges, expenses or 
liabilities or remuneration of the Trustee or the rights and remedies 
of the Trustee in respect thereof. 

(E) Nothing contained in this Deed shall in any way restrict the
right of the Bank to issue or guarantee debt.obligations ranking in 
priority to or pari passu with or junior to the obligations of the 
Bank in respect of t�e Notes and if in the opinion of the Trustee any 
modification to the provisions of this Clause to permit such ranking 
is necessary or expedient the Trustee is hereby authorised to concur 
with the Bank in executing a supplemental trust deed effecting such 
modification without the consent or sanction of the Noteholders. 

4. Certain Actions after Relevant Event

AT any time after a Relevant Event shall have occurred, the'°
Trustee may;-

(i) by notice in writing to the Bank, the Principal Paying Agent
and the other Paying Agent, require the Principal Paying
Agent and other Paying Agents:•

(a) thereafter, to act as Principal Paying Agent and Paying
Agents respectively of the Trustee in relation to
payments to be made by or on behalf of the Trustee
wider the terms of these presents mutatis mutandis on
the terms provided in the Agency Agreement (save that
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be in the form or substantially in the form set out in Part I of the 
First Schedule and shall be in the aggregate principal amount of 
$400,000,000. The Bank shall procure that notice of the Exchange Date 
shall be given in a manner approved by the Trustee within 21 days 
after the Bank and the Trustee shall have been advised of the same. 

(D) The Temporary Global Note shall on or after the Exchange
Date be exchangeable in whole or from time to time in part for a

Definitive Note or Definitive Notes upon the Bank receiving a 
certificate or certificates from CEDEL or the Euro-clear Operator 
substantially to the following effect:-

11THE HONGKONG AND SHANGHAI BANKING CORPORATION 

U.S.$400,000,000 Primary Capital Undated Floating Rate Notes
(Third Series) 

This is to certify that (i) we have received from each of the 
persons appearing in our records as entitled (subje_ct to the 
provisions of the Temporary Global Note) to any part of the 
U.S.$ of the principal amount of the Temporary Global Note 
relating to the above Primary Capital Undated Floating Rate Notes 
submitted herewith for exchange ("ou:r: Qualified Account Holders-") a 
certificate substantially in the form attached hereto [as set out in 
sub-clause 5(E) below], and (ii) we are not submitting herewith for 
exchange any portion of such Temporary Global Note excepted in �uch 
certificates. 

We further certify that as of the date hereof we have not received any 
notification from any of our Qualified Account Holders to the effect 
that certification made by any such Qualified Account Holder (in 
respect of any part of the said principal amount submitted herewith 
for exchange) is no longer true and cannot be relied upon as of the 
date hereof. 

*Dated:

[ CED EL S . A. 1 

[Horgan Guaranty.Trust Company of·New York, 
Brussels Office, as operator of the Euro-clear System] 

,. 
By; •.....•••.•....••••....•••• 

>'-To be dated no earlier than the Exchange Date''. 

Upon due presentation of the Temporary Global Not.e in accordance 
with the foregoing provisions the Bank shall issue. and deliver free of 
charge to the holder of the Temporary Global Note and the beneficial 
owners of the Definitive Notes issued in exchange therefor a 
Definitive Note or Definitive Notes in an aggregate principal amount 
equal to the principal amount of the Temporary Global Note submitted 
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for exchange and shall procure the entry in the schedule endorsed on 
the Temporary Global Note of details of the principal amount thereof 
exchanged and of the Definitive Note or Definitive Notes issued and 
delivered on such exchange and the principal amount of the Temporary 
Global Note shall be reduced £or all purposes by the amount so 
exchanged, The Bank shall procure that a record of all exchanges 
effected pursuant to this sub-clause (D) shall be maintained and shall 
be made available at all reasonable times for examination by the 
Trustee. 

(E) Until the whole of the Temporary Global Note has been
exchSIJ.ged. the holder of the Temporary Global Note shall in all 
respects be entitled to the same rights- and benefits unde:t" these 
presents as if such holder were the holder of the Definitive Kotes and 
the Coupons for which the :t"elevant part of the Temporary Global Note 
may be exchanged. In,the event that one or more Interest Payment 
Dates occurs before the Exchange Date interest due on such date will 
be paid (subject to Clause 3 and Condition 2) to CEDEL and the 
Eu:t"o-clear Operator against presentation of the Temporary Global Note 
and CEDEL and the Euro-clear Operator shall credit to the account of 
the person entitled to a Definitive Note (as shown.by their records) 
the amount of interest due on such Note qn the relevant Interest 
Payment Date only upon receipt in each case of a certificate from such 
person in substantially the form below (being dated no earlier than 15 
days prior to the relevant Interest Payment Date, with references 
therein to "Exchange Date" being replaced by references to "Im�erest 
Payment Date''). Any person who would, but for the provisions of 
sub-clause (D) of this Clause, otherwise be entitled to receive a 
Definitive Note or D�finitive Notes shall not be entitled to require 
the exchange of the appropriate part of the Temporary Global Note for 
such Definitive Note or Definitive Notes unless and until he shall 
have delivered or caused to be delivered to CEDEL or the Euro-clear 
Operator a certificate or certificates in substantially the following 
form (copies of which certificate will be available at the offices of 
CEDEL in Luxembourg, the Euro-clear Operator in Brussels and each of 
the Paying Agents)i� 

"TirE HONGKONG AND SHANGH.AI BANKING CORPORATION 

U.S,$400,000,000 Primary Capital Undated Floating Rate Notes
(Third Series) 

This is to certify that at the date hereof no beneficial owner of 
any interest in the above-described Notes of The Hongkong and Shanghai 
Banking Corpo:t"ation appearing in your books as held for our account is 
a national or resident of the United States of America, its 
possessions, territories or any areas subject to its jurisdiction 
("United States"), or any corporation, partnership or other entity 
created in or organised under the laws of the United States or any 
political subdivision thereof or-any estate or trust which is subject 
to United States federal income taxation regardless of the source of 
its income. 

* [If Certificate is presented on or before the Exchange Date
(but in no event earlier than the 15th day prior to the Exchange
Date)]
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[The undersigned undertakes to advise you by telex on or before 
......•.•... [the date determined by Morgan Guaranty Ltd to he the 
Exchange Date] if the above statement as to beneficial ownership 
becomes incorrect and in the absence of any such notification it may 
be _assumed that this certificate applies as of the date on which you 
submit your certificate relating to the interest. in the 
above-described Notes in respect. of which this certificate is given.] 

-!rl, (If Certificate is presented after the Exchange Date] 

[We undertake to present this certificate promptly to you so that 
the certification contained herein as at the date of its delivery to 
you remains correct and may accordingly be relied upon by you as at 
the date when you present your certificate with respect to our 
interest in the above Notes then appearing in your records as being 
held for our account., We understand that you will present your 
certificate in relian�e upon this certificate within 7 days of the 
delivery of this certificate to you and we undertake to notify you if 
the above certification ceases to be true within such period.] 

This certificate excepts and does not relate to U.S.$ of 
the above-described Notes appearing in your books as'held for our 
account, which we have sold or as to whi�h we are not at present in· a 
position to certify. 

The undersigned understands that this certificate is required in 
connection with certain securities laws of the United States. In 
accordance therewith, if administrative or legal proceedings are 
commenced or threatened in connection with which this certificate is 
or might. be relevant, the undersigned irrevocably authorises you t.o 
produce this certificate or a copy thereof t.o any interested party in 
such proceedings. 

To be dated not earlier than 
the date 15 days prior t.o 
the Exchange Date 

As, or as agent for, the 
beneficial owner(s). 

* If the Certificate is presented on .or before the Exchange Date.

** If the Certificate is presented after the Exchange Date.

Delete as applicable."

(F) The provisions of sub-clause (E) of this Clause shall not.
alter or impair the obligation of the Bank to pay (subject to Clause 3 
and t.o Condition 2) to the Trustee the principal of and interest on 
the Notes on the dates and at the places and at the rate and in the 
coin or currency prescribed in the manner and subject to the 
provisions contained in Condit.ion 3(b). 

(G) The Notes and the Coupons constitute unsecured obligations
of the Bank conditional as described herein and in the Condit.ions 
ranking pari passu without any preference among themselves. 
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6. Stamp dutie�

THE Bank will pay all stamp duties and other similar documentary
duties or taxes (if any) payable in Hong Kong, the United Kingdom, 
Belgium or Luxembourg on the issue of the Not.es and Temporary Global
Note, the initial delivery of the Notes and the execution of these 
presents. If in consequence of a Relevant Event the Trustee (or any 
Noteholder or Couponholder where permitted under these presents so to 
do) shall in respect of any of the Notes take any proceedings to wind 
up the Bank in Hong Kong or to prove or claim in any winding-up or 
dissolution of the Bank, and for the purposes of any such proceedings 
these presents or any Notes or Coupons are taken into Hong Kong or any 
other jurisdiction and any stamp duties or other duties or taxes 
become payable thereon in any such jurisdiction, the Bank will pay (or 
reimburse the person making payment of) such stamp duties or other 
duties or taxes. 

7. Covenant to observe

(A) THE Bank hereby covenants to comply with and perform and
observe all the·obligations on its part contained .in these pre�ents
and under the Notes and to comply with a�d perform and observe �he. 
Conditions. The Notes and the Coupons shall be held subject to the 
provisions contained in these presents, all of �hich shall be binding 
upon the Bank, the Noteholders and the Couponholders and all persons 
claiming through or under them respectively. 

(B) The provisions contained in the Schedules hereto shall have
full effect in the like manner as if the same had been incorporated 
herein. 

8. Tax Undertaking

IF the Bank shall become subject generally to the taxing
jurisdiction of any territory or any authority thereof or therein 
having power to tax other than or in addition to Hong Kong, then the 
Bank shall, but only if at any time by virtue of having become so 
subject it shall be obli2ed by law to make any w_ithholding or 
deduction in respect of any payment of principal �r interest in 
respect of the Notes for or on account of any present or future tax, 
duty or charge of whatsoever nature imposed or levied by or on behalf 
of that territory or any authority thereof or therein having power to 
tax, give to the Trustee an undertaking or covenant in form and manner 
satisfactory to the Trustee in terms corresponding mutatis mutandis to 
the terms of Condition 6 with the substitution for, or (as the case 
may require) the addition to, the references therein to Hong Kong or 
any authority of or in Hong Kong having power to tax of references to 
that other or additional territory or any authority thereof or therein 
having po··•er to tax to whose taxing jurisdiction the Bank shall have 
become subject ·as aforesaid and in such event the provisions of these 
presents shall be read accordingly. 
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9. Enforcement and Remedies

THE remedies against the Bank of the Trustee, the Noteholders and
the Couponholders, and the restrictions in respect thereof, are set 
out in Condition 7. In addition to the right given by Condition 7(b) 
to require an indemnity satisfactocy to it prior to taking the action 
referred to in Condition 7(a), the Trustee may require such an 
indemnity prior to taking any other action on behalf of the 
Noteholders or Couponholders (including proving or claiming in any 
winding-up or dissolution of the Bank) and the Trustee shall not be 
bound to take any such other action unless it is so indemnified and it 
has been requested to do so by an Extraordinary Resolution or in 
writing by the holders of at least one-fifth in principal amount of 
the Notes then outstanding. Any indemiiity to the Trustee (whether 
required pursuant to this Clause or Condition 7(b)) may if ths Trustee 
requests provide for the deposit of funds with or to the order of the 
Trustee which may be used by the Trustee immediately upon its 
incurring any expenditure or may provide for any form of security for 
such indemnity or may provide for the advancing of money to the 
Trustee on a non-recourse basis or as a fighting fund. 

10. (A) Application of moneys received by the Trustee

ALL moneys received by the Trustee under these presents in
respect of the Notes shall be held by it on trust and applied:-

(i) first, in payment or satisfaction of the costs, charges,
expenses and liabilities incurred by the Trustee in or about
the preparation and execution of the trusts of these
presents (including remuneration of ths Trustee);

(ii) secondly, if prior to receipt of any such moneys or within
30 days thereafter the Trustee is provided with a report
pursuant to Clause 3 hereof (which shall be requested by the
Trustee on receipt of any such moneys) which states that the
Bank could not make or could not have made such payment in
whole or in part and still be solvent for the purposes of
Clause 3 hereof immediately ther'eafter, in the return to the 
Bank of the whole or such par� of such payment (after any
necessary deductions pursuant to (i) of·this Clause) as
caused the Bank not then to be so solvent (and any money so
returned shall then be treated for the purposes of the
Bank's obligations hereunder as if it had not been paid by
the Bank a�d its original payment shall not be deemed to
have discharged any of the obligations of the Bank
hereunder);

(iii) thirdly, in or towards payment pari passu and rateably of
all Arrears of Interest and accrued interest remaining
unpaid in respect of the Notes, and all principal moneys due
in respect of the Notes

and without prejudice to the provisions of this sub�clause, if the 
Trustee shall hold any moneys which represent-principal or interest in 
respect of Notes or Coupons which have become void under Condition 8, 
the Trustee shall (subject to no sums being then overdue to the 
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Trustee in respect of any other Notes or Coupons and to the payment or 
provision for the payment or satisfaction of the said costs, charges, 
expenses and liabilities, including the remuneration of the Trustee) 
pay the same forthwith to the Bank (without prejudice to any question 
as to how such moneys should be dealt with as between the Bank and any 
other person for the time being entitled thereto in priority to the 
Bank). 

(B) Power to retain and invest less than 10 per cent.

If the amount of the moneys at any time available for payment in 
respect of the Notes under paragraph (iii) of sub-clause (A) of this 
Clause shall be less than one-tenth of.the principal amount of the 
Notes then repayable, the Trustee may, at its discretion, invest such 
moneys upon some or one of the investments hereinafter authorised with 
power from time to ti�e, at the like discretion, to vary such 
investments; and such investments with the resulting income thereof 
may be accumulated until the accumulations together with any other 
funds for the time being under the control of the Trustee and 
applicable for the purpose shall amount to a sum sufficient to pay at 
least one-tenth of the principal amount of the Not_es· then repayable 
and such accumulations and funds shall t�en be applied in the manne� 
aforesaid. 

11. Authorised investments

PN'/ moneys which under the trusts herein contained ought to or
may be invested by the Trustee may be invested in the name or under 
the control of the Trustee in any of the investments for the time 
being authorised by English law for the investment by trustees of 
trust moneys or in any other investments, whether similar to the 
aforesaid or not, which may be selected by the Trustee or by placing 
the same on deposit in the name or under the control of the Trustee 
with such bank or other financial institutio� as the Trustee may think 
fit and in such currency as the Trustee in its absolute discretion may 
determine and the Trustee may at any time vary or transfer any of such 
investments for or into other such investments or convert any moneys 
so deposited into any other currency and shall not be responsible for 
any loss occasioned by reason of any such investm�nts or such deposit 
whether by depreciation in value, fluctuation in exchange rates or 
otherwise. 

12. Interest on the Notes after a default

(A) TifE rate of interest payable in respect of the Notes in the
event of the Notes having been called for redemption pursuant to 
Condition 4(a) or (b) which is followed by a failure to pay principal 
as described in Condition 7(a) shall be calculated at three-monthly 
intervals, commencing on the expiry of the Interest Period during 
which the Notes are called for redemption, mutatis mutandis, in 
accordance with the provisions of Condition 3 except that the rates of 
interest need not be published. 
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Evidence of default 

(B) Should the Trustee take any proceedings for the winding-up
or dissolution in Hong Kong of the Bank or to prove or claim in any 
winding-up or dissolution of the Bank:-

(i) proof therein that, as regards any specified Note, default
has been made in paying any principal or interest due to the
relative Noteholder shall (unless the contrary be proved) be
sufficient evidence that like default has been made as
regards all other Notes (as the case may be) in respect of 
which a corresponding payment is then due; and 

(ii) proof therein that as regards any specified Coupon, default
has been made in paying any interest due to the relative
Couponholder� shall (unless the contrary be proved) be
sufficient evidence that like default has been made as
regards all other Coupons in respect: of which a
corresponding payment is then due.

13. Payment to Noteholders and Couponholders

(A) ANY payment to be made in respect of the Notes or the'
Coupons by the Bank or the Trustee may be made in the manner provided 
in the Conditions and any payment so made shall.be a good discharge to 
the Bank or the Trustee, as �he case may be .. Any payment in full of 
interest made in respect 0£ a Coupon shall extinguish any claim of a 
Noteholder which may arise directly or indirectly in respect: of such 
interest. 

(B) If any money shall be paid by the Bank to the Trustee or any
Noteholder or Couponholder at a time when as a consequence of Clause 3 
or Condition 2 the Bank is under ·no obligation to pay the same, such 
money shall not (subject only to Clause l0(A)(ii)) be recoverable by 
-che Bank and the Bank shall have no right against the Trustee or any
Noteholder or Couponholder in respect of such payment.

14. Production of Notes and Coupons

UPON any payment under any of the provisions-of Clause l0(A) the
Note or Coupon in respect of which such payment is made shall be 
produced to the Bank or the Paying Agent by or through whom such 
payment is made and the Bank shall, in the case of part payment, 
enface or cause such Paying Agent to enface a memorandum of the amount 
and date of payment on such Note or Coupon or, in the case of payment 
in full, shall cancel or procure the same t:o be cancelled and shall 
certify or procure the certification of such cancellation. 

15. Covenants by the Bank

THE Bank hereby covenants with the Trustee that, so long as any
of the Notes remains outstanding, it shall:� 

(a) at all times maintain (i) a Paying Agent for the Notes having a
specified office in Continental Europe, and, for so long as the
Notes are listed on The Stock Exchange� a Paying Agent having a
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(b) 

(c) 

(d) 

(e)' 

..... ·.· .. · .... : . . .. : .  , .. . .. .. , .. 

specified office in London and (ii) an Agent Bank and four 
Reference Banks for the Notes and shall if so required by the 
Trustee appoint a Paying Agent having a specified office in New 
York City if (a) the Bank shall have appointed Paying Agents in 
respect of the Notes outside the United States with the 
reasonable expectation that such Paying Agents would be able to 
make payment of the full amount of interest on the Notes (to 
persons so entitled under applicable local law) in dollars when 
due, (b) payment of the fu-11 amount of such interest by all such 
Paying Agents is illegal or effectively precluded by exchange 
controls or other similar restrictions, (c) the Bank does not 
within a reasonable period (as determined by the Trustee) appoint 
a Paying Agent in respect of the Notes in a jurisdiction where 
such payment is not illegal or so precluded and (d) such payment 
is then permitted by United States law; 

at all times keep proper books of account and (to the extent not 
prohibited by law or otherwise by virtue of the banker's duty of 
confidentiality) at any time after a Relevant Event shall have 
occurred or the Trustee shall have reasonable cause to believe 
that a Relevant Event will occur, allow the Ttustee or any person 
appointed by it to whom the Bank shall have no reasonable -
objection access to the same at all'times during business hours; 

give notice in writing to the Trustee of the occurrence of any 
Relevant Event or of the taking of any steps for the winding-up 
in Hong Kong or the dissolution of the Bank forthwith upon 
becoming aware thereof and without waiting for the Trustee to 
take any further action; 

at least once in every year and, if practicable, at the same time! 
as copies of the balance sheet and account mentioned under I 
paragraph (g) are sent, deliver to the Trustee a certificate of 

Ithe Bank signed by two Executive Directors of the Bank to the 
effect that, to the best of the knowledge, information and belief 
of the Bank during the period between the date as of which the 
last such certificate was given (or, ·in the case of the first 
such certificate, the·date hereof) and the date as of which such 
certificate is given, there has not existed _any Relevant Event 
and the Bank has complied with its obligations contained in these 
presents or (if such is not the case) giving details of such 
Relevant Event or the circumstances of su�h non-compliance; 

to enable the Trustee to ascertain the amount of Notes 
outstanding for any of the purposes referred to in the proviso to 
the definition of "outstanding'' contained in Clause 1 deliver to 
the Trustee forthwith upon being so requested in writing by the 
Trustee a certificate of the Bank signed by two Executive 
Directors of the Bank setting out to the best of the knowl�dge, 
infol"lllation and belief of the Bank the total numbers of Notes 
which up to and including the date of such certificate have:-

(i) been purchased by or on behalf of the Bank or any of its
subsidiaries and cancelled; and
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(ii) been purchased and are at the date of the certificate
beneficially held by or on behalf.of the Bank or any· of its
subsidiaries;

(f) so far as permitted by law, at all times give to the Trustee such
other information as it shall reasonably require for the purpose
of the discharge of the duties and discretions vested in it
hereunder or by operation of law;

(g) send to the Trustee four copies of every balance sheet, profit
and loss account, report or other notice, statement or circular
issued to the shareholders or holders of debt securities of the
Bank in their capacity as such at, or as soon as practicable
after, the time of the issue thereof provided that in the case of
an issue of deb� securities not listed or quoted, no such copy
shall be sent whe�e by the terms of such debt securities, such
communication is ,confidential;

(h) 

(i) 

(j) 

Ck) 

(1) 

so far as permitted by law at all times execute all such further
documents and do all such further acts and things as may be
necessary at any time or times to give effect to the terms and
conditions of these presents;

oblige the Principal Paying Agent to notify the Trustee forthwith
in the event that it does not, on or before the due date for
payment of the Notes and/or the Coupons or any of them, receive
unconditionally the full amount in the currency of payaient of the
moneys payable on such due date on all such Notes or Coupons (as
the case may be);

obtain.the prior written approval of the Trustee of and promptly
give to the Trustee four copies of the form of every notice to be
published in accordance with Condition 12 (other than pursuant to
Condition 3(e));

in the event of the unconditional payment to the Principal Paying
Agent or the Trustee of any sum due in·respect of the Notes o�
any of them or any of the Coupons being made after the due date
for payment thereof, forthwith give notice to the Noteholders in
accordance with Condition 12 that s·uch payment has been made;

at all times use all reasonable endeavours to maintain a listing
of the Notes on The Stock Exchange or, if .it is unable to do so
having used such reasonable endeavours or if the maintenance of 
such listing is agreed by the Trustee to be unduly onerous, use 
all reasonable endeavours to obtain and maintain a quotation or 
listing of the Notes on such other stock exchange or exchanges as 
it may (with the written approval of the Trustee) decide and 
shall also use all reasonable endeavours to procure that there
will at all times be furnished to any stock exchange on which the
Notes are for the time being quoted or listed on the application
of the Bank such information as such stock exchange may require
in accordance with its normal requirements or in accordance with
any arrangements for the time being made with any such stock
exchange;
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(m) observe and comply with its obligations, and use all rea�onable
endeavours to procure that the Principal Paying Agent and the
Agent Bank observe and.comply with all their respective
obligations, under the Agency Agreement and use all reasonable
endeavours to procure that the �eference Banks carry out their
duties as such; 

(n) use all reas onable endeavours to ensure that each of its
subsidiaries observes the.requirements contained in Condition
4(c) and (d);

(o) cause the Paying Agents to make available further Coupons against
surrender of the talons in accordance with the provisions of the
Agency Agreement and the Conditions and cause the Principal
Paying Agent (or the Paying Agent to which any talon may have
been surrenderedf to cancel all talons surrendered in exchange
for further Coupons or surrendered pursuant to Condition 11 and
cause the Principal Paying Agent to keep a full and complete
record of all talons (including serial numbers), including their
surrender or replacement and their cancellation, and to make
available such record to the Trustee on request�

(p) give or procure that there be given ·to the Noteholders not more
than 45 nor less than 30 days' prior notice of any appointment or
removal of any Paying Agent, Agent Bank or'Reference Bank (other
than the appointment 0£ the Paying Agents, Agent Bank and
Reference Banks listed in the Conditions) or any change in any
specified office from that shown at the foot of the Conditions or
that last notified to Noteholders pursuant thereto (after having, 
in any such case other than a change of specified office within
the same city, obtained the prior written approval of the Trustee
thereto); and

(q) except with the consent of the Trustee npt create or issue any
class of preference shares expressed to rank in priority in a
winding-up or dissolution of the Bank to the claims of the
Noteholders pursuant to Condition 2 nor issue any preference
shares expressed to rank pari passu with such claims (but without
prejudice to the right of the Bank to create.(as opposed to
issue) preference shares expressed to rank as regards 
participation in the profits and assets of the Bank pari passu
and rateably with (but not in pdority to). such claims). 

16. Remuneration of the Trustee

(A) THE Bank shall (subject as. hereinafter provided) pay to the
Trustee in every year until the trusts hereof shall be finally wound 
up reasonable remuneration for its services as trustee. Such 
remuneration shall be at the rate of f2,000 Eer annum or such higher 
rate as shall from time to time be agreed between the Bank and the 
Trustee and shall in any event be reviewed after ten years from the 
date hereof. The said remuneration shall be deemed to accrue from day 
to.day and shall be paid on the Interest Payment Dates in respect of 
the Notes in each year, the first such payment to be made on the 
Interest Payment Date falling three months after the Issue Date in 
respect of the per�od from the Issue Date to that Interest Payment 
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Date. In the event of an Event of Default or in the event of the 
Trustee finding it expedient or being required to undertake any duties 
which the Trustee and the Bank agree to be of an 'exceptional _nature or 
otherwise outside the scope of the normal duties of the Trustee under 
these presents (the taking of any proceeding for the winding-up in 
Hong Kong of the Bank and the proving in any winding-up or dissolution 
of the Bank being agreed to be exceptional), the Bank shall pay such 
additional remuneration as shall be agreed between the Trustee and the 
Bank. In the event of the Trustee and the Bank failing to agree upon 
whether such duties are of an exceptional nature or otherwise outside 
the scope of the normal duties of the Trustee under these presents, or 
failing to agree upon such additional remuneration or any such higher 
rate, such matters shall be determined by a merchant bank (acting as 
an expert and not as an arbitrator) selected by the Trustee and 
approved by the Bank or, failing such approval, nominated by the 
President for the tim� being of The Law Society of England and Wales 
the expenses involved:in such nomination and· the fee of such merchant 
bank being shared equally between the Trustee and the Bank and the 
decision of any such merchant bank shall be final and binding on the 
Bank and the Trustee. 

(B) The Trustee shall not be entitled to remuneration in respect
of any period after the date on which, all the Notes having become .due 
for redemption, the redemption moneys (including accrued interest 
thereon in accordance �ith the provisions of these presents) have been 
paid to the Trustee or the Principal Paying Agent or otherwise duly 
provided for to the satisfaction of the Trustee unless, upon due 
presentation of any Note or Coupon, payment of the moneys due in 
respect thereof is improperly withheld or refused or is not made by 
reason of Clause 3 or Condition 2, in which event remuneration will 
commence to accrue again. 

(C) In addition to remuneration hereunder the Bank shall, on
written request, pay all other costs, charges and expenses including 
travelling expenses which the Trustee may reasonably incur in relation 
to the preparation and execution of these presents and the exercis, of 
the powers or the execution of the trusts vested in it by or pursuant 
to these presents. 

(D) The Bank shall indemnify the Trustee (i-) in respect of all
liabilities and expenses incurred by it or by any person appointed by 
it to whom any trust, power, authority or discretion may be delegated 
by it in the execution or purported execution of the trusts, powers, 
authorities or discretions vested in it by these presents provided in 
the case of any such delegation the Trustee shall have exercised 
reasonable care in the selection of such delegate and (ii) against all 
liabilities, actions, proceedings, costs, claims and demands in 
respect of any matter or thing done or omitted to be done in any way 
relating to these presents. 

(E) All sums payable under sub�clauses (C) and (D) of this
Clause shall be payable on demand. All sums payable by the Bank under 
this Clause shall carry interest at a rate equal to 2 per cent. above 
the base rate of National Westminster Bank PLC from time to time from 
the date thirty days after the ·date on which the same become due or 
(where a demand by the Trustee specifies that payment by the Trustee 
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has been made or will be made on an earlier date) from the date of 
such demand or, as the case may be, such earlier date. 

(F) The Bank shall in addition pay to the Trustee (if so
required) an amount equal to the amount of any value added tax or 
similar tax charged in respect of its remuneration hereunder. 

(G) Unless otheI"Wise specifically stated in any discharge of
these presents the provisions of this Clause 16 shall continue in full 
force and effect notwithstanding such discharge. 

17. Modifications

(A) THE Trustee may from time to time and at any time without
any consent or sanction of the Noteholders or the Couponholders concur 
with the Bank in making any modification (a) to these presents (other 
than the proviso to paragraph 5 of the Second Schedule or any 
provision of these presents referred to in that proviso) which in the 
opinion of the Trustee it may be expedient to make provided the 
Trustee is of the opinion that such modification will not be 
materially prejudicial to the interests of the Notehblders or (b) to 
these presents to correct a manifest error. Any such modificat1on 
shall be binding on the Noteholders and the Couponholders and, unless 
the Trustee otherwise agrees, the Bank shall cause such modification 
to be notified to the Noteholders as soon as practicable thereafter in 
accordance with Condition 12. 

Substitution of the Principal Debtor 

(B) The Trustee may at any time �ithout the consent or sanction
of the Noteholders or the Couponholders agree to the substitution in 
place of the Bank (or of any previous substitute under this sub-clause 
(B)) as the principal debtor in respect of the Notes of any subsidiary 
or holding company of the Bank or of any subsidiary of such holding 
company (incorporated in any country in the world) or (on a.ny 
substitution other than the first) of the Bank (hereinafter in this 
sub-clause (B) referred to as the .. Substit'uted Company"), Provided 
that:-

(i) a supplemental trust deed or an indenture is executed or
some other form of undertaking is given by the Substituted
Company to the Trustee in a form satisfactory to the Trustee
to be bound by the terms hereof and by the Conditions (with
any consequential amendments which may be appropriate) in
respect of the Notes as fully as if the Substituted Company
had been a party to these presents and named herein and in
the Notes and the Coupons as the principal debtor in respect
of the Notes in place of the Bank (or such previous
substitute as aforesaid);

(ii) in the case of a subsidiary or holding company of the Bank
or any subsidiary of such holding company being the
Substituted Company, an irrevocable guarantee is given by
the Bank to the Trustee in a form satisfactory to the
Trustee of the payment of all moneys payable by the
Substituted Company as such principal debtor, Provided that
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the obligations of the Bank under such guarantee shall be 
unsecured and shall be subordinated on a basis equivalent to 
that contained in Clause 3 and Condition 2 (for the 
avoidance of doubt, the Trustee at the date hereof making no 
admission that a guarantee so subordinated can be 
satisfactorily achieved); 

(iii) where the Substituted Company shall be a banking company,
the obligations of the Substituted Company in respect of the
Notes and the Coupons may be subordinated to the rights of
Senior Creditors (as defined in Clause 1 but with the
substitution of references to that company in place of
references to the Bank);

(iv) (without prejudice to the generality of paragraphs (i), (ii)
and (iii) of this sub-clause (B)) where the Substituted
Company is incorporated, domiciled or resident in a
territory other than Hong Kong, an undertaking or covenant
shall, if the Trustee so requires, be given in terms
corresponding to the provisions of Condition 6 of the Notes
with the substitutiori for the references to Hong Kong or any
authority thereof or therein having power "to tax of
references to the territory or,any authority thereof or
therein having power to tax in which the Substituted Company
is incorporated, domiciled or resident and so that the right
of redemption of the Notes in the circumstances contemplated
by Condition 4(a) shall be expressed to apply in the event
of the Substituted Company becoming obliged, by virtue of
any change in the law of the territory in which the
Substituted Company is incorporated, domiciled or resident,
after the date of such substitution to pay any additional
amounts in respect of taxation pursuant to such undertaking;

(v) if the Directors of the Bank and of the Substituted Company
shall certify that the Substituted-Company will be solvent
immediately after the time at which the said substitution is
to be effected, the Trustee shall not be bound at the time
of such substitution to have regard to the financial
condition, profits or prospec�s of the Substituted Company
or compare the same with those of the B·ank (or of any
previous substitute under this sub-clause (B));

(vi) the Trustee shall be satisfied that (a) all necessary
governmental and regulatory appr�vals and consents necessary
for or in connection with the assumption by the Substituted
Company of its obligations under the Notes and the Coupons
in place of the Bank (or such previous substitute as
aforesaid) and for the giving by the Bank of its guarantee
aforesaid have been obtained and (b) such approvals and
consents are at the time of substitution in full force and
effect; and

(vii) the Bank and the Substituted Company (or any previous
substitute under this Clause) shall execute such other
deeds, documents and instruments (if any) as the Trustee may
require in order that such substitution is fully effective
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and comply with such other requirements in the interests of 
the Noteholders and the Couponholders as the Trustee may 
direct. 

In the case of any substitution as aforesaid (a) the Trustee may 
agree, without the consent of the Noteholders or Couponholders, to a 
change of the law expressed to govern the Notes, the Coupons and/or 
these presents provided that such change would not in the opinion of 
the Trustee be materially prejudicial to the interests of the 
Noteholders and (b) the Trustee shall not have regard to the 
consequences of such substitution for individual Noteholders resulting 
from their being for any purpose domiciled or resident in, or 
otherwise connected with, or subject to the jurisdiction of, any 
particular territory. No Noteholder or Couponholder shall, in 
connection with any such substitution, be entitled to claim from the 
Bank any indemnification or payment in respect of any tax consequence 
of any such substitution upon individual Noteholders or Couponholders 
except to the extent already provided for by Condition 6 (as amended 
from time to time). 

Upon the execution of such documents and compltance with such 
requirements the Substituted Company shail be deemed to be name� in 
these presents and on the Notes and the Coupons as the principal 
debtor in place of the Bank (or of any previous.substitute under this 
sub-clause (B)) and these presents, the Notes and the Coupons shall 
thereupon be deemed to be amended in such manner as shall be necessary 
to give effect to the substitution. Agreement by the Trustee to such 
substitution shall operate to release the Bank (or such previous 
substitute as aforesaid) from all of its obligations as principal 
debtor in respect of the Notes hereunder but without prejudice to the 
Bank's obligations under any such guarantee as aforesaid. Not later 
than 15 days after the execution of any such undertaking and guarantee 
and such other deeds, documents and instruments as aforesaid and 
compliance with the said requirements of the .Trustee, the Bank shall, 
unless the Trustee agrees otherwise, give notice thereof to the 
Noteholders in accordance with Condition 12� 

18. Cancellation of Notes and Coupons

(A) ALL Notes redeemed or purchased by or on behalf of the Bank
or any subsidiary (other than purchases falling within the exceptions 
to Condition 4) together with all unmatured Coupons attached thereto 
or surrendered therewith, and all Coupons paid in accordance with and 
in the manner provided in the Conditions shall be cancelled forthwith 
by or on behalf of the Bank. The Bank shall procure that a 
certificate stating (i) the amounts paid in respect of Notes and 
Coupons so redeemed or paid, (ii) the serial numbers and denominations 
of Notes so redeemed, purchased and cancelled and (iii) the total 
numbe·r, denominations and mat1.,!'ity dates of such cancelled Coupons 
shall be given to the Trustee by the Principal Paying Agent as soon as 
reasonably possible after the date of such redemption, purchase or 
payment (as the case may be). Such certificate may be accepted by the 
Trustee as conclusive evidence of repayment or discharge pro� of 
the Note5 and of payment of Coupons respectively. 
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(B) The Bank shall procure that there shall be kept a full and
complete record of all Notes and Coupons (other than the serial 
numbers of Coupons) and their redemption, purchase (other than 
purchases falling within the exceptions to Condition 4) payment and 
cancellation and of all replacement Notes or Coupons issued in 
substitution for mutilated, lost, stolen or destroyed Notes or Coupons 
and the Bank shall further procure that such records shall be made 
available to the Trustee at all reasonable times. 

(C) References in this Clause to Coupons shall not include
references to talons. 

19. Noteholders to be treated as holding all Coupons

(A) WHEREVER in these presents the Trustee is required• or
entitled to exercise a_ trust, power, authority or discretion by 
reference to the inte1:'ests of the Noteholders or any of the same, the 
Trustee shall assume that each Noteholder is the holder of all 
unmatured Coupons appertaining to each Note of which he is the holder. 

(B) The Trustee, the Bank and the Paying Agents shall deem and
treat the bearer of any Note or Coupon for all purposes as the 
absolute owner thereof and of all rights ,thereunder free from 
encumbrances (whether or not such Note or Coupon shall be overdue and 
notwithstanding any notice of ownership or writ�ng thereon or notice 
of any previous loss or theft thereof) and shall not be required to 
obtain proof of such ownership or as to the identity of the bearer. 

20. No notices to Couponholders

NEITHER the Bank nor the Trustee shall be required to give any
notice to the Couponholders for any purpose under these presents and 
the Couponholders shall be deemed for all purposes to have notice of 
the contents of any notice given to the Noteholders in accordance with 
Condition 12. 

21. Trustee may enter into financial transactions with the Bank

NO trustee and no director or officer of any corporation'being a
trustee hereof shall by reason of the fi'duciary pesition of such 
trustee be in any way precluded from making any contracts or entering 
into any transactions in the ordinary course of business with the Bank 
or any of its subsidiaries, whether directly or. through any subsidiary 
or associated company, or from accepting the trusteeship of any other 
debenture stock, debentures or securities of the Bank or any of its 
subsidiaries or any company in which the Bank is interested and 
without prejudice to the generality of these provisions it is 
expressly declared that such.contracts and transactions include any 
contract or transactior in relation to the placing, underwriting, 
purchasing, subscribing for or dealing with or lending money upon or 
making payments in respect of the Notes or any other stock, shares, 
debenture stock, debentures or other securities of the Bank or any of 
its subsidiaries or any company in which the Ban� is interested or any 
contract of banking or insurance with the Bank or any of its 
subsidiaries. and neither the Trustee nor any such director or officer 
shall oe accoWltable to the Noteholders or Couponholders or the Bank 
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or any of its subsidiaries for any profit, fees, commissions, 
interest, discounts or share of brokerage earned, arising or resulting 
from any $uch contracts or transactions and the Trustee and any such 
director or officer shall also be at liberty to retain the same for 
its or his own benefit. 

22. Provisions supplemental to the Trustee Act, 1925 in favour
of the Trustee

BY way of supplement to the Trustee Act, 1925 of England it is
expressly declared as follows:-

(a) the Trustee may in relation to these presents act on the opinion
or advice of or a certificate or any information obtained from
any lawyer, banker, valuer, surveyor, broker, auctioneer,
account:ant or otlfer expert in Hong Kong, the United Kingdom or
elsewhere (whether obtained by the Trustee, the Bank, any
subsidiary, the Agent Bank, any Reference Bank or any Paying
Agent) and shall not be responsible for any loss occasioned by so
acting; any such opinion, advice, certificate or information may
be sent or obtained by letter, telegram, telex,-cablegram or 
facsimile transmission and the Trustee shall not be liable-for
acting on any opinion, advice, certificate or informat:ion
purpo�ting to be so conveyed although the same shall contain some
error or shall not be authentic;

(b) the Trustee shall be at liberty to accept a certificate or report
(including one given pursuant to Clause 3) signed by any two
Executive Directors of the Bank or the Board of Directors of the
Bank as to any fact or matter as sufficient evidence thereof and
a like certificate to the effect that any particular dealing or 
transaction or step or thing is, in the opinion of the person so 
certifying, expedient as sufficient evidence that it is expedient
and.the Trustee shall not be bound in any such case to call for
further evidence or be responsible for any loss that may be
occasioned by its failing so to do; the Trustee shall have such
liberty to accept also in respec;:t of ·any report delivered by the
Auditors or the liquidator of the Bank pursuant to Clause 3;

(c) the Trustee shall (save as expressly otherwise provided herein)
as regards all the trusts, powers, authorities and discret:ions
vested in it: by these presents or by operation of law have
absolute and uncontrolled discretion as to the exercise or
n�n-exercise thereof and, provided it shall not have acted
fraudulently, the Trustee shall not: be responsible for any loss,
costs, damages, expenses or inconvenience that may result from
the exercise or non-exercise thereof;

(d) the Trustee shall be at liberty to place these presents and all
deeds and other documents relating to these presents in any safe
deposit, safe or other receptacle selected by the Trustee, in any
part of the world, or with any bank or banking company, lawyer or
firm of lawyers believed by it to be of good repute, in any part
of the world, and the Trustee shall not be respo�sible for or be
required to insure against imy loss incurred in connection with
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any such deposit and the Bank shall pay all sums required to ·be 
paid on account of or in respect of any such deposit; 

(e) the Trustee as between itself, the Noteholders and the
Couponholders shall have full power to determine all questions
and doubts arising in relation to any of the provisions of these
presents and every such determination, whether made upon a
question actually raised or implied in the acts or proceedings of
the Trustee, shall be conclusive and shall bind the Trustee, the
Noteholders and the Couponholders;

Cf) the Trustee shall not be responsible for acting upon any 
resolution purporting to have been passed at any meeting of the 
Noteholders in respect whereof minutes have been made and signed 
even though it may subsequently be found that there was some 
defect in the constitution of the meeting or of the passing of 
the resolution oi that for any reason the resolution was not 
valid or binding upon the Noteholders and/or the Couponholders; 

(g) the Trustee may, in the conduct of the trust business, instead of
acting personally, employ and pay an agent, whether or not a
lawyer or other professional person, to transact or conduct, or
concur in transacting or conducting) any business and to no or
concur in doing all acts required to be.done by the T:r:ustee
(including the receipt and payment of money) and the Trustee
shall not be responsible for any misconduct on the part of any
person appointed by it hereunder or be bound to supervise the
proceedings or acts of any such person;

(h) any trustee being a banker, lawyer, broker or other person
engaged in any profession or business shall be entitled to charge
and be paid all usual professional and other charges for business
transacted and acts done by him or his partner or firm on matters
arising in connection with the trust and also his reasonable
charges in addition to disbursements for all other work and
business done and all time spent by him or his partner or fir� on
matters arising in connection with these presents, including
matters which might or should have been attended to in person by
a trustee not being a banker, lawy�r, broker or other
professional person;

(i) the Trustee shall not be responsible for the receipt or
application by the Bank of the proceeds of the issue of the Notes
nor for the exchange of the Temporary Global No�e for the
Definitive Notes or the delivery of the Definitive Notes to the
persons entitled thereto;

(j) the Trustee shall not be liable to the Bank or any Noteholder or
Couponholder by reason of having accepted as sralid or not having
rejected any Note or Coupon purporting to be such and
subsequently found to be forged or not authentic;

(k) the Trustee shall not (unless ordered so to do by a Court of
competent jurisdiction) be required to disclose to aJlY Noteholder
or Couponholder confidential financial or other information made
available to the Trustee by the Bank in connection with these
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presents and no Noteholder or Couponholder shall be entitled to 
take any action to obtain from the Trustee any such information; 

(1) where it is necessary or desirable for any purpose in connection
with these presents to convert any sum from one currency to
another it shall (unless otherwise provided by these presents or
required by law)- be converted at such rate or rates, in
accordance with such method and as at such date for the
determination of such rate of exchange, as may be specified by 

the Trustee in its absolute discretion but having regard to 
current rates of exchange, if available, and any rate, method and
date so specified shall be binding on the Bank, the Noteholders
and the Couponholders; and

(m) any consent given by the Trustee for the purposes of these
presents may be given on such terms and subject to such
conditions (if any) as the Trustee thinks fit

Provided nevertheless that none of the provisions of these presents 
shall in any case in which the Trustee has failed to show the degree 
of care and diligence required of it, having regard to the provisions 
of these presents conferring on the Trus�ee any powers, authorities.or 
discretions, relieve or indemnify the Trustee· against any liabilities 
which by virtue of any rule of law would otherwise attach to it in 
respect of any negligence, default, breach of duty or breach of trust 
of which it may be guilty in relation to its duties under these 
presents. 

23. Trustee entitled to assume due performance

EXCEPT as herein otherwise expressly provided the Trustee shall
be and is hereby authorised to assume without enquiry, in the absence 
of knowledge or express notice to the contrary, that the Bank is duly 
performing and observing all the covenants and provisions contained in 
these presents relating to the Bank and on its part to be performed 
and observed and that no Relevant Event has happened. 

24. Waiver

THE Trustee may, without the consent or sanction of the
Noteholders and without prejudice to its rights in respect of any 
subsequent breach, condition, event or act, fro� time to time and at 
any time, but only if and in so far as in its opinion the interests of 
the Noteholders shall not be materially prejudiced thereby, acithorise 
or waive, on such terms and conditions (if any) as shall seem 
expedient to it, any proposed breach or breach of any of the covenants 
or provisions contained in these presents, the Notes or the Coupons, 
Provided always that the Trustee shall not exercis·e any powers 
conferred upon it by this Clause in contravention of any express 
direction given by the holders of one-fifth in principal amount of the 
Notes then outstanding or by an Extraordinary Resolution (but so that 
no such direction shall affect any authorisation or waiver previously 
given pursuant to this Clause 24), 
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25. Power to delegate

THE Trustee may, in the execution and exercise of all or any of
the trusts, powers, authorities and discretions vested in it by these 
presents, act by responsible officers or a responsible officer for the 
time being of the Trustee and the Trustee may also whenever it thinks 
fit, whether by power of attorney or otherwise, delegate to any person 
or persons all or any of the trusts, powers, authorities and 
discretions vested in it by these presents and any such delegation may 
be made upon such terms and conditions and subject to such regulations 
(including power to sub-delegate) as the Trustee may think fit in the 
interests of the Noteholders and provided that the Trustee shall have 
exercised reasonable care in the selection of such delegate, it shall 
not be bound to supervise the proceedings and shall not in any way or 
to any extent. be responsible £or any loss incurred by any misconduct 
or default on the part. of such delegate or sub-delegate. The Trustee 
shall give prompt notice to the Bank of the appointment of any 
delegate as aforesaid and shall procure that any delegate shall also 
give prompt notice to the Bank of any sub-delegate .. 

26. Competence of a majority of Trustees

WHENEVER there shall be more than two trustees hereof the'
majority of such trustees shall (provided such majority includes a 
trust corporation) be competent to execute and exercise all the 
trusts, powers, authorities and discretions vested by these presents 
in the Trustee generally. 

27. Further Trustees

(A) THE power of appointing new trustees shall be vested in the
Bank but a trustee so appointed must in the first place be approved by 
an Extraordinary Resolution. A trust corporation may be appointed 
sole trustee hereof but subject thereto there shall be at least two 
trustees hereof one at least of which shall be a trust corporation. 
Any appointment of a new trustee hereof shall as soon as practicabJe 
thereafter be notified by the Bank to the P·rincipal Paying Agent and 
to the Noteholders. The. Noteholders shali have the power, exercisable 
by E.xtraordillary Resolution, to remove any trustee or trustees for the 
time being hereof. The removal of any trustee shall.not become 
effective unless there remains a trustee hereof (being a trust 
corporation) in office after such removal. 

(B) Notwithstanding the provisions of sub-clause (A) of this
Clause the Trustee may, upon giving prior notice to but without the 
consent of the Bank or the Noteholders or Couponholders, appoint any 
person established or resident in any jurisdiction (whether a trust 
corporation or not) to act either as a separate trustee or as a 
co-tr_ustee jointly with the Trustee (i) if the Trustee considers such 
appointment to be in the interests of the Noteholders or (ii) for the 
purposes of conforming to any legal requirements, restrictions or 
conditions in any ju�isdiction in which any particular act or acts are 
to be performed. The Bank hereby irrevocably appoints the Trustee to 
be its attorney in its name and on its behalf to execute any such 
instrument of appointment, Such a person shall (subject to the 
provisions of these presents) have such trusts, powers, autho�ities 
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and discretions (not exceeding those conferred on the Trustee by these 
presents) and such duties and obligations as shall be conferred on or 
imposed by the instrument of appointment. The Trustee shall have 
power in like manner to remove any such person. Such reasonable 
remuneration as the Trustee may pay to any such person, together with 
any attributable costs, charges and expenses incurred by it in 
performing its function as such separate trustee or co-trustee, shall 
for the purposes of these presents be treated as costs, charges and 
expenses incurred by the Trustee. 

28. Retirement of Trustee

AN'f trustee for the time being of these presents may retire at
any time upon giving not less than three months' notice in writing to 
the Bank without assigning any reason therefor and without being 
responsible for any costs occasioned by such retirement. The 
retirement of any Trustee shall not become effective unless there 
remains a trustee hereof (being a trust corporation) in office after 
such retirement. The Bank covenants that in the event of a Trustee 
giving notice under this Clause it shall use its best endeavours to 
procure a new trustee to be appointed. 

29. Powers of the Trustee are additional

THE powers conferred by these presents upon the Trustee shall be
in addition to any powers which may from time to time be vested in it 
by general law or as the holder of the Notes. 

30. Notices

ANY notice or demand to the Bank or the Trustee or any approval
or certificate of the Trustee required to be given, made or served for 
any purpose hereof shall be given, made or served by sending the same 
by prepaid post (first class if inland, airma.il if overseas), 
telegram, cable or telex or by delivering the same by hand to the Bank 
(telex number: 73201 HKBG HX, Attention: The Secretary) or the Trustee 
(telex number: 888347, Atten-cion: The Secr'etary) (as the case may be) 
at their respective addresses shown in these presents or at such other 
address or telex number as shall have be·en notified (in accordance 
with this Clause) by the party in question to the other party hereto 
for the purposes of this Clause and any notice sent by post as 
provided in this Clause shall be deemed to hav� been given, made or 
served 48 hours (in the case of inland post) or 7 days (in the case of 
overseas post) after despatch and any notice sent by telegram, cable 
or telex as provided in this Clause shall be deemed to have been 
given, made or served at the time of despatch in the case of inland 
service or 24 hours thereafter in the case of international service. 

31. Governing law

THESE presents, the Notes and the Coupons shall, subject to
Clause 17(B), be governed by and construed in accordance with the laws 
of England. 
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32. Jurisdiction; Service of Process

The Bank hereby submits, without prejudice to the restrictions 
contained {n Condition 7, to the jurisdiction of the English courts, 
but solely for the purpose of any action to determine the meaning of 
any provision of these presents or the Conditions as to which there 
may be disagreement between the Trustee and the Bank, and the Bank 
irrevocably appoints the person or persons for the time being and from 
time to time registered under Part XXII of the Companies Act 1985 as 
authorised to accept service of process on behalf of the Bank to 
accept service of process on its behalf in England in respect of any 
such proceedings but no others. If for any reason there ceases to be 
any person so registered the Bank irrevocably agrees forthwith, on the 
request of the Trustee, to appoint a new agent approved by the Trustee 
for- service of process in England. 

IN WITNESS WHEREOF this Trust Deed has been executed by the 
parties hereto the day and year first above written. 
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TIIE PIRST SCHEDULE ABOVE REFERRED TO 

PART I 

FORM OF TEMPORARY GLOBAL NOTE 

THE HONGKONG AND SHANGHAI BANXING CORPORATION 

U.S.$400,000,000 Primary Capital Undated Floating Rate Notes
(Third Series) 

This Note has not been and will not be registered under the 
Securities Act of 1933 of the United States of America. Any offer or 
sale of this Note in the United States of America (including its 
possessions and territ9ries and areas subject to its jurisdiction) 
("United States") or tt> nationals or residents thereof or to any 
corporation or partnership or other entity created in or organised 
under the laws of the United States or any political subdivision 
thereof or any estate or trust which is subject to United States 
federal income taxation regardless of the source of its income may 
constitute a violation of •the laws of the United States of America 
unless such offer or sale is either registered pursuant to, or is 
exempt from registration under, that Act. 

This note is a temporary global note without interest coupons in 
respect of a duly authorised issue of notes of The Hongkong and 
Shanghai Banking Corporation (the "Bank") designated as specified in 
the title hereof (the "Notes'') limited to the aggregate principal 
amount of Four hundred million United States Dollars 
(U.S.$400,000,000). References herein to the Conditions are to the 
terms and conditions of the Notes set out in Part II of the First 
Schedule to a trust deed dated 9th July, 1986 and made between The 
Hongkong and Shanghai Banking Corporation and The Law Debenture Trust 
Corporation p.l.c, as Trustee (the "Trust Deed"). The Bank-hereby 
promises to pay the bearer the principal sum of Four hundred millioF 
United States Dollars (U.S.�400,000,000) if ·so required pursuant to 
Condition 4 or such other amount as may be'payable pursuant to the 
third paragraph of Condition 2, all subject to Condition 2, and 
acknowledges that the said principal sum'bears interest at rates 
determined in accordance with the Conditions such interest to be 
payable on the Interest Payment Dates as therein specified together 
with such additional amounts (if any) as may be.payable under the 
Conditions, subject to and in accordance with the qonditions except 
that payment of interest on this temporary global note will be made 
only against presentation hereof. 
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This temporary global note may be·exchanged in whole or in part 
for definitive Notes in bearer form as to U.S.$120,000,000 in 
principal amount in the denomination of U.S. $5,000 each and as to 
U.S,$280,000,000 in principal amount in the denomination of 

.5.$100,000 each, in or substantially in the form set out in Part II
of the First Schedule to the Trust Deed at the office of the Principal 
Paying Agent. Such exchange may not be made earlier than the date 90 
days after the completion of the distribution of all the Notes as 
determined by Morgan Guaranty Ltd, and will be made only upon 
certification that the beneficial owners of such Notes are not 
nationals or residents of the United States of America or its 
possessions or territories or areas subject to its jurisdiction nor a 
corporation, partnership or other entity created in or organised under 
the laws of the United States or any political subdivision thereof, 
nor an estate or trust which is subject to United States federal 
income taxation regar41ess of the source of its income. 

< 

Upon any exchange of a part of this temporary global note for 
definitive Notes, the portion of the principal amount hereof so 
exchanged shall be endorsed by or on behalf of the Bank on the 
Schedule hereto, whereupon the principal amount hereof shall be 
reduced for all purposes by the amount so exchanged.and endors�d. 

Until this temporary global note has been exchanged as aforesaid, 
this temporary global note shall in all respects be entitled to the 
same benefits as the definitive Notes and shall be subject to the 
Conditions and the provisions of the Trust Deed. 

This temporary global note shall be governed by and construed in 
accordance with English law. 

IN WITNESS whereof the Bank has caused this temporary global note 
to be signed manually on its behalf by one of its Executive Directors. 

ISSUED in London on 
9th July, 1986 

Executive Director 
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THE SCHEDULE 

EXCHANGES FOR DEFINITIVE NOTES 

The following exchanges of a part of this Temporary Global Note 
have been made;-

Date of 

Exchange. 

Princip'al amount 
of Definitive 
Notes issued in 
exchange for a 
part of the 
principal amount 
of this Global 
Note 
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Reduced 
principal amount 
of this Global 
Note following 
such exchange 

Notation 
made on 
behalf of 
the Bank 



U .s. ($5,000] ($100,000] 

PART II 

FORM OF NOTE 

No . ............... . 

THE HONGKONG AND SHANGHAI BANKING CORPORATION 
(incorporated in Hong Kong with limited liability) 

U.S.$400,000,000 PRntARY CAPITAL UNDATED FLOATING RATE NOTES
(THIRD SERIES) 

This Note forms one of a series of Notes issued as Bearer Notes 
in the denomination of either U.S.$5,000 or U.S.$100,000 in an 
aggregate principal amount of U.S.$40o;ooo,ooo. The Notes are issued 
pursuant to resolutions of a duly authorised committee of the Board of 
Directors of The Hongkong and Shanghai Banking Corporation (the 
"Bank") passed on 23rd June, 1986 and are constituted by a Trust Deed 
dated 9th July, 1986 made between the Bank and The Law Debenture Trust 
Corporation p.l.c. as Trustee and are subject to and have the benefit 
of the said Trust Deed. 

The Bank hereby promises to pay to the Bearer on such dat� as the 
principal sum hereinafter mentioned may beco�e repayable in accord�nce 
with the terms and conditions endorsed hereon the principal sum of 
[U.S.$5,000 (five thousand U.S. dollars)] [U.S.$100,000 (one hundred 
thousand U.S. dollars)], except in the.event of the winding-up in Hong 
Kong or dissolution in Hong Kong of the Bank, in which event his 
entitlement shall be as set out in the third paragraph of Condition 2 
endorsed hereon, all subject to Condition 2, together with interest on 
the said principal sum at rates determined in accordance with the 
provisions of Condition 3 endorsed hereon such interest to be payable 
in arrear on the Interest Payment Dates as therein specified, together 
with such additional amounts (if any) as may be payable under the said 
terms and conditions, subject to and in accordance with the said terms 
and conditions. 

Neither this Note nor the Coupons anq Talons appertaining hereto 
shall_be valid for any purpose unless and until.the Certificate of 
Authentication hereon has been signed manually by an authorised 
signatory by the Principal Paying Agent. 
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IN WITNESS whereof the Bank has caused this Note and the Coupons 
appertaining hereto to be signed in facsimile on its behalf by one of 
its Executive Directors. 

ISSUED in London as of 
9th July, 1986 

Certificate of Authentication 
This Note is authenticated 
by or on behalf of the 
Principal Paying Agent-

By: 

Authorised Signatory 

Executive Director 
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On the front: 

FORM OF COUPON 

(attaching to the Note) 

No ..............•. 

!HE HONGKONG AND SHANGHAI BANKING CORPORATION
(incorporated in Hong Kong with limited liability) 

U.S.$400 , 000, 000 Primary Capital Undated Floating Rate Notes 
(Third Series) 

[Note in the principal amount of U.S.$5, 000) 

[Note in the principal amount of U.S.$100 , 000] 

Coupon for the amount of interest calculated in accordance with 
the Terms and Conditions endorsed on the said Note by reference to the 
Interest Period ending on the Interest Payment Date (as defined in the 
said Terms and Conditions) falling in [ · l (19 ] 

This Coupon is payable to bearer (subject to the Terms and 
Conditions endorsed on the Note to which this Coupon appertains, which 
shall be binding upon the holder of this Coupon whether or not such 
Coupon is for the time being attached to such Note) at the offices of 
the Paying Agents set out on the reverse hereof (and/or any other or 
further Paying Agents and/or specified offices as may from time to 
time be duly appointed and notified to the Noteholders). 

Under the Terms and Conditions of the Note to which this Coupon 
appertains such Note may, in certain circumstances, become due and 
payable before the maturity date of this Coupon or payment may become 
due only in accordance with Condition 2 and against presentation o� 
such Note. In such event, this Coupon shall become void and no 
payment shall be made in respect thereof. 

♦ . . . . . ..  � . . .. .. . . ..  ♦ . ..  ■ . ..  ' 

Executive Director 
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FORl'I OF TALON 

(attaching to_the Note) 

On the front; No . ........... . 

THE HONGKONG AND SHANGHAI BANKING CORPORATION

(incorporated in Hong Kong with limited liability) 

U.S.$400,000,000 Primary Capital Undated Floating Rate Notes
(Third Series) 

[Note in the principal amount of U.S.$5,000) 

[Note in the principal amount of U.S.$100,000) 

After all the Coupons appertaining to the Note to which this Talon is 
attached have matured further Coupons will be issued-at the offices of 
the Paying Agents set out on the reverse hereof (and/or any other o� 
further Paying Agents and/or specified offices as may from time to 
time be duly appointed and notified to the Noteholders) upon 
production and surrender of this Talon. 

Executive Director 
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On the back of the Coupon and the talon: 

PRINCIPAL PAYING AGENT 

Citibank, N.A. 
Avenue de Tervuren_ 249, 

B-1150 Brussels

Ci'tibank, N.A. 
Citibank House, 

336 Strand, 
London WC2R lHB 

PAYING AGENTS 

Citibank, N.A. 
Citico:i;-p Centre, 

18 Whitfield Road, 
Causeway Bay, 

Hong Kong 

Citicorp Bank (Luxembourg) S.A., 
l6 Avenue �larie-Therese, 

Luxembourg 

Citicorp Bank (Switzerland), 
Bahnho1strasse 63, 

CH-8021, 
Zurich 
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TERNS AND CONDITIONS OF THE NCJTES 

Tbe U.S. S400,000,000 Primary Capital Undated Floating Rate Notes (T hird Series) (the "Notes") issued by The Hong,lcong 
a.nd Shanghai Banking Coll)Or-.ition (the •Ban.kl a.re constirutffi by a trust Oeed dated 9tb July, 1986 (the "Trust Dee<n made 
between tlle &i:ik and The Law Dcbelltw'C Trust Corpoi:atioo p.1.c. (the •Trustee", which expression shall wbercver the conte:u 
!IO .admits include such company and all other penons or companies for the time being trustee or tn1Stet1. the�f). The Trustee 
5h.a.ll act as tnistee for the holden of tlle :-.ou::s (tlle •Noteholden7 i11 atcordance with the provisio11s of the Trust Deed. Copi� 
o(the Trust Deed are :ivailable for iasp:Ctioa at the l't'gisu:rcd office for the time being of the Trustee (presently at Esta.tCl House, 
66 Gmlwu Street, London EC2V 7HX) and at the specified offices of each oft.he Paying Agent.s referTed to below. The Noteholders 
and !be !lold<:rS of the C0UPQWi �{erred to below (the •Coupon.holders") an entitled 10 I.be benefit of. an: bound by, and ate 
�med tO b.ave aotice of.ill provisions conained in the Trust Deed. 

1. 11tle and IAoomin,uioD.S

Title 10 llie Notes and to the Cou-pons and ta.Ion for further coup<Jas a.ipena.ining the�to /together, where the conti;,;t w 
perm.its, �coupoas") shall pass by deliv�. The� of any :,,lote and mi: tw:a.cr of a.ny Coupon sh<Lll be deemed to be. and $ba.U 
be tre:ued as. tlle ab$oluie owner thereof (or the pU-11)<),e of receiving paymc:nt thertQf or oa io:o•mt thc:rt0f I notwithstanding 111y 
noti� of ownership or wnting !h=n made by anyo.ne) a.nd for ail other purposes whether or aot such :-lote or Coupon st)a.11 be 
overdue. 

The No'lc:$, wbicb � serially oumbcred, an being issued ill the form of2,800 bearer notcti in the denomination ofU .S.S ( 00,000 
illld 24.000 bc:.u-cr notes in the denomination ofU.S.SS,000. Notes of one denomination will not be exch.angeab!e for Noti:s of the 
other denomination. 

2. Status &ad Sabordinadoa
the :,,/ates and the Coupons constitute unsecured obligations of the Bank., conditional as described bdo·w, and rank par! passu

wiU1O11t auy 11rcfere11� among them:.clve3. , 
• . 

The rights of the Noteholdcr.; and Couponholdcrs are subordinated 10, lhe claims of Senior Creditors (as defined below) and. 
accordingly payments of principal and interest a.re conditional upo11. the Bank being wlvent at the time o( paymi:nt by the Bank 
and no principal or interest shall be payable ia respect of tbe Notes exceJ:)t to the el<.tCnt that 1be Bank could make: such. payment 
and still be solvent immediately thereafter. For the puqx,se of mis Condition the Bank shall be solvent if Ii) it is ahle to pay its 
dcblS u tbey fall due and (ii) its As.Ku exceed its uabilities (other than its Liabilities to persons wt:io are not Senior Credi1ors"t. -� 
rc:pon as 10 the solvency of the Bank by two Executive Dir�tors of the Bank or (in cen.ain circumstances as provided ,n tb.e Trost 
Deoi) Ille:: auditors of the: Bank or(if the Bank is in winding•u'P in Ho!1g Kong) its liquid.a tor or (if thi= Bank is dissolved purS,µot 
10 The Hoogkong and Sha.ogbai Banbng Corporation Ordinance ind/or The Hongkong and Shanshai Bank Rt!gulaLion� each a.s 
in force lrom Ii.me 1¢ time(� t.be "Banlt's Rcgui:ltiOQs�)) the Boa.rd of Director.. of the &.nk. shall in -be absence: of proven 
=r be tre:a!M and�� by the Ba.uk. tbe Tra5t,:,c; and the Noteholders a.nd Coul)Onholdl:rs as corm:t and sufficient �videace 
tllereof. The :-roteholden a.it cmiitors of the Bank whose claims ran.Ir. in point of subordination pari passu. with the claim$ of tbc: 
holden of the U-S-5400,000.000 Primacy uc_ Uadated Floaticg Rate No� and tlle U .S.S,1()(),000,000 Primary Capiu.l Und.ati;d 
Flaa� Rate :-rotl:$ (Se<:ond Series) of the 

40 



lfat any time an order is made or� cff'cc:tiYe tt:$0lution is passed for the wiuding-up in Hong l(Qng oflhc Bank or·thc Bank 
is dmolYed l)ursu.uit to the &nit's �tions, theti: ,hall be payable in rcspc:ct of the Notes ud oa the CouJ)Om for toteTeS1 
Payment Dates (as defined nen:in) f.all1n1 prior to � date of commencemeot of the winding-up or di=lution (in lieu of any 
other payment), but subj«-t as provided in this Conditioll, such amount. if any, ;q would baYe been payable to the holden then:Qf 
if, on the day prior to 1h,; commencement of the winding-up or dis.solution and thetQfter, such bolden were the holdcf'S of 
pm�nce shar� in the c::apital of lhc Bank formins or being pan of a cl� having a preferential right to a return of asseu in the 
winding-up or c:\i$50lution over the boldi:n of all other cluses of share-$ for the time being in the capital of the Bank entitled to 
receive oa a mum of .US(U in suc:h windin,•up or dissolution (in the case: of holden of Notes) an amount ,:qua! 10. lhe principal 
amount of !he Note-; together with intcrnt /tf any) aCCl'\lcd since the [n�t Payment Date nel(t preceding or coincidiag, wtth tbe 
commen"ment of such winding-up or wssolution and (in the ca$C of the holden of sucb Coupons) :h'e interest a,;aued 10 the 
relevant lntere$t Payment Date. 

For the pUll)Oses of these Conditions, ·s.:nior Creditors" means ,rediton of the Banli: (i) •.11ho MC de!)Osi1on or other 
\lllsubordinated ettditon of tile Banlt or (ii) who5C c:lai.ms arc. or are exp� IO be. suborcfuiated ( whether only iu the event of 
the: winding-up or dis5,0lution of the Bank or otherwise) to the claims of depasiton and other unsubordinated <:ml.hors of the 
Bank but not further or otherwise or (iii) who arc ouic:r subordinated aroitors of the Ball.le e.\CCpt tbo� wliose claims arc Cl(l)ressed 
10 rw pari passu with or junior to the claims of the Notcholdcn: " . .\$$cis" meaas the total �ts of th� Bank and "Uabilities" 
means the !Otal liabilirics of the &nk. all as showu by the latc=$t published audited balance sheet of the Baru: but adjusted ior 
con1iogcncicS lllld for subseque1n events. all valued in such cnai:IJ'lcr a,s such Executive Di.recto� the audhon, the liquidator or 
lllc Boacd of Directon of the Bank (as the case may be} may detennioe. 
. N.B. The ob/igQliOIIS of the Bartle in mpea of the Notes aruJ the Coupons are conditioruJJ upon the ?ank being solveru 
1mmedia1ely before and afte, paymenl '!)I the Bank. If this cond1twn LS not s01i.rjihi. any amo11.11U w}uch might othDWise have 
Men allocalM in or towards payrruml of principal aM in.term in ra� of the !fates may � ustfd to absorb tosser. 
3. lnttrnt
(a) ""'l'cnoaof Ac:cru.a1 oflntet'l:$t ud Coupo115

Tue '.'<ates "'ear interest from the Issue C>ate 

. vu issue, Coupons are attache<1 nen:to and Llltc= payment$ $hall be ma.de ;i,gainst 
sun-ender of the appropriate CoupOns in act0rdance with.and subject to the provisi005 of Coodi1100 S. After all the Cou-pons 
an.acbed to or i$.$tled in respect of a. Note !lave matured further Coupons and one further talon will (subjec:t 10 Condjtion. &) be 
i$$ued against prcs,entatiou of the relevant talon. Interest on each Note shall a:asc to accrue from the date fixed for �emption 
tllemif unless, upon due presentation, payment of principal is improperly 'Mitbheld or refused or is not made: by =n of 
Condition�- After such date for �emption any unmatured Coup0ns (whicll expression sball mean CoupoDS maturing on. l.n!.CTC$t 
Payment Date$ fa.lling after such date for redemption but, for the avoidan<:e of doubt. :ihall not include �II! maturing on 
ln=t Payment Date$ falling on or befo� such date in rnpect o fwbich interest hu not been paid by tl:ie } re�ting to sucb 
No� (wbetllcr or not anacbed t.heteto) 5.hall become void. 
(b) Interest cnt Da lnt=t Periods and Arrears oflnter=t . 

ntcrest on e oteS s acaue m y to y an subjec:t to Coodition..2) be payable 00 ei1<:b. Com9u.lsory In1ere,\ 
Payment Date (3.$ defined below) in resl)eCl of the interest accrued m the Illt=t Period (as de6.ocd below) ending on the day 
immediately ptl:Ccding such Jate. On at1y Optional Interest Paym�nt Oate (as defined below) there ma9 be paid (if I.he Bank so 
dCl:".s and give:. 11ot less than 30 days' notice o( such election to th,; �oteholden in accordance with Condition I:) th,; interest 
1ccrucd in the Interest Period �nding on the day imm�tely �ing sucb date but the Bank sh.all not �ave ai:iy obligati◊n to 
make iucb payment and anv failure 10 i,ay shall 1101 consmute a default t,y tlle. Bank for .i:ny pw-pose. Any interest not paid on an 
Ol)tional lntel'C$t Payment' Date in respc;ct of which the Bank ltas not so c:lt'<:led <:b.al.l. so long as the: same remaius unii,ud. 
constitute• ,vrean oflntere$t•. AlTears ofloterest may at the option of the Bank be paid i.a whole or ii1 pan at any time 11po0 the: 
�.1-.,iration of not lc:.s than seven days· notice to suc:h effect given to the Noteholdct'$ ia a,cordanc;e with Condition 11. but aJI 
-� of lnt�1'<;$t on a.ti Notes 011is1anding sh.all (subject 10 Condition 2) become due in full on whichever is the atrliC$t of(i) the 
date upon wbic:h a dividend is next paid on any class of share capital oi the Bank. (ii) the date set for �Y redemption of any of
the �otes punuant to Condition 4(a) or 4(b) or (iii) the commencement of a winwng•ul) or the dis.solution of the B:wJc. If notice 
is given by the Bank of iu intention to pay tbe whole or pan of ArTean oflnten:st, the Bank sh.all be obli;ed (subjca to Condjtion 
2) to do so ul)On the expiration of such notice. An-ears of Interest <:hall 11ot themselves bear in1ercn. 

for the pul'l)Qse-s b.ereofthe e;,,;prcssions tollowing have the fo_llowing mtattinp:-
·tntere-st Pa ment Oa.tc" m=s th e fallin onths after the Issue Date thereafter each da wbicb falli 

t ed1n nterest a ment te. auy nte=t aymcnt 1e wou d olllel'WJSC all 
on a Jay which is not a business y it sb.all postl)On 10 e next y wwcb is a bu.sinas day uni� it woul<I lllc:n:by fall 
io the next cakadar mo,;itll. [n the latter event the Izuemt Payment Date sh.a!1 be tbe immediately precediug day which is a 
businm day and each subsequent hlterest Payment Date sball be :he la.st bus111ess day of the third calendar 1Donth after the 
calendar monlll in which I.he preceding Interest Payment Date shall have fallen. 
·compulsory [nteres1 Payment Date· means any lntere-st Payment Date if. in eilher oft.Ile two immediately pre,:ediog Interest 
Periods.. a.uy dividend h.u �n dee� or paid on my cl&M of <:ha.re �pita! of the Bank. 
•Optioual lntel'C'$t Payment Date" means any llltem;t P:i.ymeni Date otbeT than a Compulsory Interest Payme11.t Date. 
"lnternt Period" means the period from and lnduding one: Interest P:i.yment Date (or the l�uc Daiei to but excluding tbe 
!lext ( or fint) Interest P:iymcnt Daie. · · 
"busines� daY" m= �ut aot for Condition S (b)) a ,:lay on wb.ic:b bank$ and foreign excb.ange markets are open for b11Sines.s 
iu both LoQdoa and �ew York City. 

tel Rate ;ind _..._mount oiln1ernt 
The r:ue ofi11terest from time to time payable in respect of the Notes (the ·R,;nc: 0(!11tc:mt�l shall be detc:muned by the Agent 

Batik (a.s described i1:t Condition 3 (bl below) on the basts Mtbe following ptOvisions:-
{i) On tne second business d3y prior to th"'commencement of eacb Interest Period (�lntcte-st Determination Date ·1. the 

A!Jent Bank will request the: principal London offices oi1he Reference Banb (.as described in �ondinon 3(hl below) to 
pro,.ide the .->..gent Bani:. with their bid and otTe� quou.uons to le:iding banks for deposits oft; .S. dollan in I.he london 
inte!'•banl:. ma.rim for such In1emt P:riod a.s at l 1.00 a.m. (London time) on the Interest Determination Date in 
question. The Rate of!nterest for such Interest Period shall. subject as provided below. be"" per �enL per an cum_ above 
the average (rounded upwards if nc-.essary 10 the nearest '·i, per eent.) of the: mean of the bid and otTt:l'ed qumauons of 
svch Reference Banks. 

(ii) If o.· lnY Interest Detenni11ation Oate onlv two or three of the Reference Banks provide the ,.\gent Bank ,..;th such
qumatio·n$. the Rate oflnternt tor the relc,int Interest Period shall be dctcnnio,:d tn :ic.:ordanc:e with (i) abQ,·c; on the 
basis oftl:ie quotations of the Reference Saw pro,iding such quo�tions.

1iiil If on any lniertst Determin:u.ion Date fewer than two oi the Referenci: Banc 9rovide the Age111 Bank with su.:h 
quotations. the R:11e of ln1e�t for the ;"elcvant Interest Period shall. subject as provided below. be the R..lte of lntc:rest
in effea on the last day tJf the immediately preced.inf lntcr,:st Period. provided that ( 1) iion lny day during !l\� rck".aot 
Interest Period prior to the <:evenlll business dav tietore the relevant Interest Payment D:11e tlle ,-\gent Bank detemito� 
that it least two oft.be Reference Banb are quoimg bid and ol'femi rates for �r:noni.b LT .S. dol!,:u- de;xisiu 10 leading 
ba.0ks in the London in1er-ba.u.k market. then I.be Agent Bank shall i!etcnniuc a 11cw Rate of111tel'C$t (the "Substil\Jtcd 
Ratci by awlicatioa (mutatis "llllandis) of the provi:sions set out in (i) or (ii) above. :,.s the ca5c; tuY be, an.:!\�) I.be 
Ratc of tn�t originally applicable to sucll Interest ?eriod sh&ll apply iii rc:5pect of such l.oter,:,st Ptriod from ,;z,ud 
iodudin& the fint Jay tbcn:of 11p to but ,c:,;c:l\lJing the seco,;id busine-M day after the dily lll)Oll whic;b the Subsrirutc-d 
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-Rate is <1c1ennincd a.net the Sl.lbstituied lute sball apply from and inc:ludiog suc:b second businCM day up to bu1
exdudin& the DCXt luierest hymeut Date, 

(iv) ID no evellt sbaU the 'Rate oft!lum:st for any ln'ltl'C$t Period ending on or prior to 31st July, 1991 be Ins th.an S !)el'
<:ent. per anuurn. 

(d) Dctmninatio11 of'Rate ofinterffl and <;�a Amo�u 
Ille Xgeiit Bahk shall, u soon as pnc:u �eai lnternt Determination Date. ddmniJ?e.and notify to the BanJc. _1he

Tl'IISu:e Uld the Principal Paying ,o\$tlll (as defined III the Tl'U$t Deed) (1) the lute oflntcre5t applicable to the hnemt Penod 
immediaielY succo:dillg such lntc:mt Determination Date and (2) the dollar amo11n1 payable oo p�tatioo of ea.:h Coupon il'l
rnpea o(!'Jotes of each deoornioation (the �coupon Amountsi pettainiog to such Interest Periodl The Coupon .-\mounlS shall
be Cllculal<:d bv �wl}'in_g the 'Rate of Interm :o the principal amount ,of one :--tote of each dC11omination, multiplying such sum
:,Y the :lttual niimber of days in the Interest Period divided by 360 and rounding the �ult.ant figure to the neare$t cent (half o1
cent being rounded upwards). The Agent Baa.k shall also. u soon as pncticable wr determining any Subsututed Rate under
C'311clition 3 (cXili) abQve, notify sucb rate to the Bank. the Trustee and the ?rim:ipal Paying Agent ind determine and s o  notify
tlle revtsed Coupon Amounts for the rdevant Interest Period.
(e) PubUcatioe�te oflnt.t:test and Cou�n .��!§ ·

The Agent sliill cause die Rite olntercst and m
Coupon Amounts) for ea<:h lntcreSt Period and the relevUlt lnlUCSI Payment Date 10 be notified to The Stock E.t.cbang,: of the 
United Kingdom and tbe Republic of Ireland ('"The Stock E.t.changei so long as the Notes are listed th.ucon and 10 be published 
in �rdancc with Conditioo 12.. Tbe Coupon Am011nts and l.Dterest Paymt11t Date so published may subsc,quently be amended 
with �con_seu� of the Trustee (onppr0pria1e aJm»ati_ve amui�ts m� with the consent o(Ule Trustee by way ofadjustment) 
without nonce UI the c:veot of an cxtClUion or shorteuJ.og of the Iotcre,: Pc:nod. 
(f) Dctenninatioa or Calculation by Trustee 

If for wy r=n the Agent Bani docs oot at any til:nc detcmlinc the �te of Inie= or the Coupon Amo11nu in accordaace
with O>adiuons )(c) and (d) above. the Trustee shall determine the �te or ln1em1 at such rate as. in its absolute discretion 
(having such� as it sball think iit to the p�ur,: dcscribc:d in Condition J(c) above). it thinks fit or, as the case may be. the
Trustee shall cafculate tbe Coupon Amounts in �uch maoneT as it shall deem fair aad reasonable in all the circumst:inces and such
de-termination or ealculation shall be deemed to have becu made by the Agent Bank. 
W Notifications to be final ; 

A.II notifications, opuliot1$. determinations, ccrtific:atcS, c:akulations, quoutioos and decisions given, e.tprcssed, tn.3de or
obtained for the pllfl)()$eS oftbe provisions swn.marlsed under this Coudition 3, whether bv the Reference Banks (or any of them),
the Aa,:nt Bank or the TlUS'tce. sbaU (in the absence of wilful default.. bad faith or macl{C$1 error) be bia4ing on the Ballk, tbe
Reference Banks, the Agent Bank, the Tru.nec, the Principal Paying Agent, the Paying Agents and all Not.ehold= and 
Coul)Ooholdcn aJld {:nibj<:cl as a!�d) no liability to the Noicholdcn or Couponholdm 5b.ail attach to the Reference &nits. 
the Ageut Bank or the Trustee in COnnectlon Gtitb the ClU:!cise Of o.on-exe� by them o( thcir,1,owcn, duties and di$ctetioM. 
{h) llefm:nce Bania and Agent Bank 

The 8anlc shall procure that so long as any o(the Notes is ouUW1ding (35 defined in I.be Trust De,ed) lhom shall'" all time,
be four Reference Ba.ob and an Agent Bank. The il1itw Rcfm:nce Banl.s shall be tbe pri.oopal Loodoo office of e:11:h vf Morgan
Gu.i;a.nry Trust Company of New Yori:, Ba.relays Bank PLC. The Royal Bank of C.Lnada and The Bank of Tokyo. Ltd. 11.t1d the
uiitial Agent Bank shall be Citibaok. N . .-\. but the Bank may t�oatc tne ippointment o( my of tbe Refereuce Banks or /with 
the prior approval of the Trustee) of Ille Agent Bank. lo the e.,ent of the principal Loildon ornce of any such bank being unable
ar unwilling to continue to a.ct as a Reference Bank or of Citibank. N�.\. bc:iog unable or unwilling to continue to ilet a.s Agent
Ba.nk. the Bank sball appoint sue!! i>thcr baok u may be ap;ll'ovcd by the Trustee to act :LS sucb in its place. The .-\gent Baok may
i.a addition resign itS duties as such pt0vided that neither the �ignation oor the �moval o(thc Agent Bank shall take efft:et until
a successor approv� by the T rustet has be-en appoilited. · . 

"- R�empdoa· 
The Bult shall not be at !ibeny to redec:m Ille Notes e.tcept in il<Xord.a.oce with the following provi$iotis oftllis Coodition:-

(al Rc:demption for Tu.atioo Rea.sous 
If the Trustee.is sathfied. i.aun�te!y prior tot.he giving of notice to Not.ebolden hereinafter referred to, that on I.be

OC0Sioa o( the ne.tt payment due ill respect of-the Notes or Coupons the Bank would for i=os outside its control be 
n:quimi to pay addiuonal aaiouolS in ac:c:ordaoec with Conditioo 6, the Bank mair, 011 uy lotere$t Payment Date, h.a"\Og
given not more th.In 45 11or less than 30 days' notice to the Trustee and to lhe Noteholders in .icxordance W'ith Condition 
12. redeem all (but not some only) of the Not� at their principal amount together with all . .vi= ofl11m-est �if:lllyl. T.;pon
the expiration ofsuch notice the Bauk. shall be bo11nd, subjea to Conditioa 2. to ™1ttm the Notes at their principal aroounL
(b) Optional R�elT.lption . ' 

011 having gj_-,en 11ot more I.ban 60 11or lC$S th.an 30 days' notice to the Trustee 3ll<i to lhc Notcholders in ict:ordance 
with Condition 12 the Bank rn.ay redeem all or. t'.roO'I time to time. som� of the :"lotes on anv Iqte� f.vroepr�te iajHn�after the fifth ann.ive� of !lie Issue Dau:. in =b case al their principal amount :ogethcr WJth .vrean o ntce=t (i 
anyJ Ill respi:ci of ill�e NoteS. Upon the e:r.pintion of such ootice the 8:i..l!k shal!,be boWld. subject 10 Corlditioo �. to 
..:deem sucb !'lotes at their principal amo11nt. · • 
(c) Purdwd 

The Bank or any ofitS subsidiariC'$ CllaY at any time purc:b:ise Note,i in the opeu market or by render (available to all
!'<oiebolders alilce) or by pri.,ate treaty. In the cas,e of purcllase:$ in the open market or by 1c:nder the price. cidusive of 
exp,:iues and 3CCl'Ued interest. will 1101 exceed th<: average of the middle market quoutions of the Notn taken n-om The.
Stock. E.xctwige Daily Official List for tbe 10 dealing d.l)'l befotl! the :i=hase ii :n.:ide or, in the cas.e ofa ;,urch= wougb 
th<: O\lCO market, the cnatlcet price. provided that it is oot more than S ;,er cent. �bove such average. lo the c.ue of ;,urcbas<:s
by private treaty the price. e,;clu$ive of cx;,e= and atCtlled illtcrnt.. will 001 cxc.ttd 105 per eent. of the middle mukct
quotation of the Norn 011 The Srock bcb.ange (or. failing sucb quotation. by refemice to such other quotation as may be 
ag,:c-cd berween the Basilt and the Tru stee) at the close ofbu.sioCS$ on the l.ast dealing .ay pm:cding the date oi purchue. lo
cacb = purchases will be made together with all unmatur� Coupons relatin$ thereto. No purch.iSl:s of Notn may be 
made by the Bank or any of it$ subsidiaries othct"'isc than in accordance with this paragraph tc). 
(d) Cancellation 

All :-totes redeemed or put'l:hased u :,Joresaid will be cancelled forthwith. IOf:�ther with all unmatured Coupons
attached U\trt'to or sum:odcred therewith. and m.iv 001 be n:sold or r1:-issucd. 
(e) Or.l�ings 

• • 
lo the case of a pai:tial �emption punuant 10C'onditio11 :(bl above. :-i-01.:s to be �«med will be s-elcctcd individually

by lot :uid otherwis-e in a manner appro,·� !)y the Trustee not mo� than 75 days prior 10 the da1e fi.�ed for l'C1.lcmp1ion
and a liSt of:--tote1 called for n:dcmpllon will be published in accord:ulce with Condition t:? not more th.an 60 days nor lels
th.an 30 days prior to sucb date. 

Refen:DCC$ in this Condition J 10 the pun:hasc of Note$ shall 11ot i.oclude th� pu�!we o( Notes in the ordin;iry co= oi
busixi= of dealing ui securities or the pun:base o(Notes otherwise than as beneficial owucr. 

!. l"a)"<MOCI 
(al Pavmeot of priocip.l ;uid interest in n:sl)CCI of Nole$ will (subject to Coadition 2) be made � pme:natio11 and 

SUITeD&:: o( the rcleV2.Dt Note OT Coupon at the specified office of any of the hying . .i.g�t:s. by U.S. doUar cbcque anwo on. or 
� trat1-efcr to a U.S. doll.u l<XOu.nt 01aintaincd by the P'lY« wit.b. :i. bank in New Yl)tk City. subjea in .ill= :o :wy n�:i.l or 
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otber la� and �'lions aoolicablc to the Bank or the holder of the Nou: or Coul)OQ in r� of $UCb pa.ymeat but without 
�judice io the proV\sions of Condino-a 6. Witho1Jt prejudice 10 me gcnerallty of the foregoU1g the Baclt �es the ript 10 
requue any pcnon teecivin• any payment in rni,ect of a Note or a Coupou to J)r(!vide a Paying Agent �th such Cl:rtificauon or 
information as may bc �uircd to satisfy any applicable rcquimncnts of the Unncd States federal income 'ax Jaw,. If lLOY payment 
is to be ma(le in res� of intel'C$t, the lnterC$t Payment Date for which falls on or after thi:: date on wbich the winding-up or 
dissolution of the Bau commences or occuo as the case may be, such payment $hall be made only apinst presentation of Ule 
relev:un Note, and tbc Coupon for any such lntettSt Payment Date shall be void. Eacb Note presented (or redemption m\1$t be 
Ol'C$CDted together with a.U 1.inmaturcd Coupons a�uing thereto, failing which the Paying Agent' 10 whom sucb Note is 
surrcndered may �uirc an indemnity in a fonn sausfac;iory to the Bank. 

. (b) If the dace for payment of any amount of p�ncipa.l or inte=t in rnpect of any Note is n<>t ar any place of ;,aymcnt a 
biwoess dav, then the bolder thereof shall not be eoutled to �ymenl u that place of oayment of the amount pavable until tlle 
lle,tt followi'.ng d.ay which is a bminCS$ day at that place of payment a.ad the holder shaJI not be entitled to any flllther interest or 
other payment in res'l)CC1 of a..a,y such delay. In this paragraph (b), -businC$$ day� means any day on w&ich banks � open for 
busine$S in the releva.Qq>lace of pavment 31M1 (io the case of pavmcnt by �sfcrto a U.S. dollar account u•referred to in Coadit i oo 
S(a)) ou which dealings m foreign i:urrency may be camcd 011·both in �cw York City md in sucb place ofp;iyment. 

(c) The initial Paying Agi::utS and thei.t initial soc6ficd offices are set out below. The &.nk =erves-thc right. subject to the
approval of the Tn1$tec. at a.ny time to vary or terminate the al)l)Ointment of any Paying Agent a.od to apJ)Oint :idd.itiooa.1 or other 
Paying Agents. provided that it will at all tilDC$ �tain a Payi11g Agen1 havin• a spe,;ified offici:: in Continental Europe and. so 
long as �e Note$ are lis� 011 Th� Stock �h.angc, a P�ying Age�t with a SP.=Ctfied office i!l Loo�n. rn addition, the &a.Jc will, 
ifson:.qUll'ed by the Trus�. appoinuPaywgA�nt b.avinga sp;cificd offi.;e i.a New Yodt Cny if(1) the Ba11k shall haveappoiAted 
Paying Agents outside the Uwted Staies with the n::asonable e:tpectation that such Payin1 .�enu would be able to make payment 
of the full amo1112t of interest on the ?-JolCS (to perso113 so entitled under applicable local law) 1n U.S. dollars wben due, (ii) payment 
of the full amount of suc:b interest by all such Payina Agents is illepl or effectively pm:luded by cxcllange control$ Ot' other sJJ11ilar 
restrictions. (iii) the Bank does not within a reasonable period (as determined by the Truste,:) appoint a Paying .-\gait in a 
jurisdiction wbere such payment is not illepl or 50 precluded and (iv) such payment is then permined by U:nited State$ law. Notice 
of aay such tenuination or appointment and of any changes in. the specified 01'fices of the Paying, Agenl.$ will be given to the 
Notcholders io atxorda.a� will). Condition 12. 

6. l'&nQOQ 

All paymeou of 1)0.Qcipal and/or interest in !'C$-pca ofNotcs sj)a.U be made without with.holding or deduction ror or on aceouat 
of any pc,:sent or funir,; w. duty or charge of wbatsocver nature imposed or levied by or 011 behalf of&ng Kong, o� authority 
thereof or therein baving power to tax, UQJ� sucb with.holding or deductio11 is required by law. In that event. the W.U pay 
such additional amo11.11ts as will result (ajler such withholding or deduction) in the receipt by the 'bolden o( tbe swns wb.icb would 
bave been reteivable (in tlle abs.cnce of such with..bolding ot deduction) from it ui respect oftbr:ir Notes and/ot:, as the ease may 
be, Coupons;� that 110 such additional amoUJltSshall be payable with respec;t to any Note or Coupon pi:esenti:d for oaymeni:-

(a) by or on behalf of any holder liable 10 such tax. duty or chaJ'1IC in n:sl)C'Ct of such Note o r  Coupon by l'm$0tl of such 
bolder bavi.:Qg �me eon11ixtion with Hang Koag other !ball the mere bo!ding of such Note or Coupon; or . 

(b) more than 30days after tbc Relevant Date cx�t to the extent that the holder m=fwould have bec:u curiLled to such 
add.itioll.21 �ounm oc prc:ienting t.br: same for paymeiu �1 :he expiry of sucl! period of 30 days, · 

1be -Relevant DatcR in r¢$-pca of a..ny pavment means the dare Ou wl!ich su<:h parmCtlt fint '::,,:comes due or (if the· full 
amount of the moneys payable ba.s oot bttn duly received by the !'rind-pal �yins Agent or the Trust� on or prior 10 such due 
dare) tbe date on wh.ich noti« is given ro the Notebolden that suc:11 money1 bave been so m:cived. 

AAv reference in these Co0ditions 10 the principal and/or interest in !'ejl)Cct of the Notes shall bc deemed to include a reference 
IQ auy additional amounis which rnay be payable under this Condition 6 or undet :1.oy obligations undcru.ken in addition thereto 
or in substirution therefor punuant 10 the Tn.1$t D,:cd. 

1. [?Cft�Of�faizlt and J::p.forcemHt 
{a) ICthe Bank sball not make payment in �pect of the Notes (in the c:uc: o,f any paymeat of prindpal) for a period of scveu 

days ot more after tbe due date for the same or {1n the case of a..oy payment of tntemt) for a p<:nod o( I-4 days or more a.her a 
Compulsory lni.:mt Payment Date or a..oy other d.atc upon wbich the pavme11t ofintemt is compulsory, l.h:c Trustee :nay Lostitute 
pnxecdings in Hong Kong (but not elsewhere) for the w,.nding-up of the Bank. For the pW,,O$C of this oan,gtapb (a) only a payment 
shall be deemed to be due or compulsory even if the condition set out in Condition 2 is not 5;11.isfied. 

(b} The Tnmec shall nor bc bound to take the action referred to in Condition 7[a) to enforce the obligations of the Ba.nlc i.o 
res'()«l of the Notes a.nd Cou-ooos unlcs.1 (i) it shall have been so miucsted .'oy a.n Extraordinary Resolutio� of the Notcboldcrs or 
in ..-citing by the holden of at least one-fifth in principal amount of the Notes :.hen ou1SWldi11g and (ii) it sh.ail have bc:eu 
indc:1nnificd to itS satisf.a.c:io11. , 

(c) No Noteholdcr or Coupooholdcr � be entitled lO proceed d.it,;c;tly 2gainsr I.be l3;in.i: uni= the T�tce, having becmn,:
bou.nd 50 to pro«ed., f.lils to do� in wbich = the: Notcholdc:r or Couool\holder shal.l nave ooJy such ri�u ;ig:unst the Bank u 
tho,se which the Trustee is entitled 10 �m:i5C. No Notcholdet or Coupoi:uiolder sha.U be entitled to instit\lt,; proce::dings for t.be 
�dllia-up or dissolution of the Bank.: or to prove in any winding-up or d.issolutioo ofuic Bank. e:1.cept tb2;t if the T�tce, hav11:ig_ 'b<:<:ome bow,.d to proceed ag:i..inst the &nit as aforesaid. fails to do so. or. bcini able 10 prove iu any winding-up or di=lution ot 
Ille Bank. fail� to do so. tl:&r:o any suc:b bolder may, on giving ao indema.ity sansfactory 10 t.he Trustee. in the 11:im,; of the Truste-e 
(but :iot othetWisc), b.imsclf in$tit'llte procttdiup for the winding-uo in Hong K,:m!I (but not dscwberel oft.ht Bank ;uid/orprove 
in any winding -up or dissolutio_n of the Baa.It to the �me extent ('but �ot fun.her or atherwisc) that _the _Trustee would have bttn 
entiLlcd so to do 10 l'l:$pect of b,15 Note'$ and Coupon$. No remedy ag:11nst 1be Bank. other than the m511tutton of proceedings for 
the WU1ding-up in Hong Ko11g of the Sank or the proving or claiming io any windi11g-up or dissolution of the Bauk. shall be 
available to the Trustee or the Notebolders or Couponholden whether for the recoverv of a.mounts owing jn res� of tlle Not"5 
or Coupon, or under the Trust Occ:d or in respect of anv brtach bv the Bank of any otits obliptions under the Trwt Oe,:d or Ule 
Notes (other than for �ovcry of the Trustee's remuneration or eip,:nscs). 

8, Prescription 
Note$ aud Coupons (,;:1.cluding for this purpose ta.Ions) "''ill b«ome void unless presented for paYTIJent within a pcriOd of!� 

"can in the case of Xote-5 and si.� )"can in the case of Coupons ·respcctiH!y from tbt R�1¢,·ant Date (as d�tinc-d in Condition 6) 
�lating thereto. . 

9. Inde11111ifkado11 of the Tl'll5tec 
Tot inut Deed contains provisions for me indemnilkatio11 ot' I.be Trustee and for its tclief from n:sponsi'oil.ity. inclu.:Iiog 

l)t1)Yisions relic:,'iog it from ulcing proc:C'e'dings unless inJemniticd 10 itS �tis(:i..-:tion. The Trustc,; is entitled to ent�r into busilless 
rrau11actions with the BaJlJt mdior aJ)y ofiu su'osidiaries without accou.ati.ng for any profil r-esu!�ng th�refn>m. 

10. :Mtttin113 of :Sotrholden. '.'-fodi1ialion. Wahcr and Sabstituriou of Princi'l'al �btor 
The Ttiilt Deed eonuiM provisions for eonvellilli mee�ngs of No1el!olders to .:oasidcr any matter dccting tbcir intcreSts. 

includina any modific:J.rion of the ten:01 a.nd eonditions of the Notes and the provisions of the Trust Deed, provided lha1 o:rtai.n 
;,tQvisioM (illcludllig. i1t1er ..Jia. the terms cocci::raing I.be currency and due d.:ltes .:,f pa�inc::11 of principal <>r intcmr i..Q rnpeoct 
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o{ lb,: !'lotes and the princiixu a.tnount of any Note a.ad I.be provision, as to subordination �femd to in Condition Z) may only
be modincd at a m.,:eting of �ote_boldus for wbicb special quocum provisions al)J)ly. Any Exttaordinary Resolution duly l)USC'd
at my such mccticg :iball be binding on all the Notcbolden. wbether pre,cnt or not. aad on all Couponholders. 

The Trustee may �. without the COllSCllt of the Notebolden or tbc Couponboldcrs. to any modification (other Iha.a a
·lllodincatio11 for wbic:b a soccial quonJm ii �uind) of. or to any waiver or authorisation of any breach or propo� brcac:h of.
any provision of the Trust Deed wbic:h, in the opi.llion of the Trustee, is not materially prejudicial tot.he interests of the Note holders 
or to any modification 10 con= a manife$t error. Unless the Trustee agrees otberwt$C, a.ny modification shall be notified to the
Soicboldcrs in aecordauce with Condition 11 u soon u practic.ible thci'ca.fter. 

The Trustee may also agree. subject to ruch amendment of the Trust Deed and sucb other condilions as the Trustee m:1y
require. but without the consent of the Noteholden or the CouponhQldcrs. tQ the substirutiou. subjc:t'\ 10 the: Notes �d the
Coupons b<:ing unconditionall

l 
and irrc:voc.ibly �teed by the.Bank �n a subordinated buis cquivaknt to th.at mentionc:d in 

ConditiQn Z. of a rubsidial"f o the Banlc. any ho!ding"company o(the Bank or Uly subsidiary of sucb holding �ompany in place
of the Banlc ll$ priricipa.l dc:btot under the Trust Deed. the Notes alld the Coupon; md 50 that the: cl.aims of the Notc:boldc� and
theCaupocllotden may, in the: case: o{tbe $ubstitution ofa ban.bngcoDll)&llY (as 50 defined in the Trost Deed) ixl the: place oft.he
Bank.. be subordinated to the ii�u of Senior Creditors (as ddincd ill Condition 2. but with the substitutiori of refc:ren� to th.It
baD.lcing company ill place of rc:terc:nces to the B&nk). 

In the case of a $\lbstitution pursuant tO tbi$ Condition 10 the Trustee may it\ its absoluu: diSCTetioll a�. without !he cooscnt
oftb.c Notcbolders or Coul)()nboldcn. to a change of the law govermng the Notes, the Coupons and/or the TtUst Deed provided
th.at sucb cha,-igc: would not in the opi.niao oithe Trustee be materially prejudicial to the i111=u oftb.c Noteholdc:n. 

In cooncction with aoy propo� substitution as afo�d, the Trustee shall not 11ave iqard 10 the: consequences of ruc:b
substitution for individual Notelloldc:rs n:sulting frolll thi:ir being for any pur,ose doauciled or r�ident in. or otherwise coD.llc-ctcd
with. or subject to the jurisdiction of, any parti(ular tcff'itory. No Notc:bolder or Coupon.holder� in connection witll any sucll
substitution. be entitled to claim from the Batik any indcmoineatioa or payment in l"C3-pc,:t of a.ny l.aX consequence of a.ay such
substitution upon individual Noteholdcrs or Coupon.holders except to the: extc:nt already provided for by CQoditiori 6 (as from 
time 10 time amended). 

For the purposes of this Conditioo lO the: terms ¥subsidi31j'� and �holding company� sllall have the mCllll.icgs respectively
ascribc:d th�to by scctiQn 2 oft.be Companies Ordinance o(Hocg Kong in effect on the date berc:of. 

l 1. Repl•c:e11Jcnt of Notes ud Coall')QS 
Should any Note or Coupon be lost. nolCll. mutilated or dcm'oyed it may be replaced at the specified office of the Principal 

Paying Agent (or such oth�r place ofwllicll notice shall be given in a�ordance with Condition 12) upoa payment by the clwnant 
oftbe �pc� in.;urred iu COCllCCtfon uic;m:,,ith and oil ruc:11 tct'QU as to c:vidc:nce and i.odemniry a.s the Ba.o.k i:nay rca.son.ably 
reQuirc. Mutilated Noia or Coupons must be sumndcn:d before l'qllac.eroc:nu will be �u� 

ll, Nodc:es 
All notices �ding the NoteS will be valid if publlibed in one: leading Londoa daily nc:wspapcr or. if this is no; practicable.

���n�
n

E��o� �::Oti� ���li�cd i'::���;rb as��r1sbill �1:'c:d��:�! =;�n °�o �e �e
t
�f ;;� 

;iubticatioa or. if publi$bcd more than once. 011 the date of the: first such pubtic:uioll. lf pub!icufoo is 001 practiCJbh: in any such 
oew5papct as is mentioned above. notice will be: valid if given i.u such other ma.oner. alld shall be dec:mcd IQ have been gi.vc:n 011
such date. a.s the Ba.nJc and the Trustc:e shall detc:rm(ne. 

It is c::ii:pcctcd that publication of 11oti<:e1, will normally be made in the financial Times. 

lJ. G,;,veniiaa Law 
The Trust Deed. the: Note-$ and the Coupcns u,: governed by and l'li.11 be conruued in accordance with English law. 

\ 
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PRINCIPAL PAYING AGENT 

Citibank, N.A. 
Citibank House, 

336 Strand, 
London WC2R lHB 

PAYING AGENTS 

Citibank, N .A., 
Avenue de Tervuren 249, 

B-1150 Brussels 

Cit:icorp Bank (Luxembourg) S.A. 
16 Avenue Marie-Therese, 

Luxembourg 
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Citibank, N.A., 
Cit:icorp Centre, 

18 Whitfield Road, 
Causeway Bay, 

Hong Kong 

Citicorp Bank (Switzerland), 
Bahnhofstrasse 63, 

CH-8021, 
Zurich 



· · • '  , ... . 

TiiE SECOND SCHEDULE above referred to 

Provisions for Meetings of the Noteholders 

1. (A) As used in this Schedule, the following expressions shall
have the following meanings unless the context otherwise requires:-

(i) "voting certificate" shall mean a certificate in the English
language, issued by a Paying Agent and dated, in which it is
stated:-

(a) that on the date thereof Notes (not being Notes in
respect of which a block voting instruction has been
issued and is outstanding in respect of the meeting
specifi�d in such voting certificate or any adjournment
thereof) bearing specified serial numbers were
deposited with such Paying Agent and that such Notes
will not be released until the first to occur of:-

(1) the conclusion of the meeting specified in such
certificate or any adjournment. thereof or any poll
taken on any resolution proposed thereat
(whichever shall be the later); and

(2) the surrender of the certificate to the Paying
Agent who issued the same; and

(b) that the hearer thereof is entitled to attend and vote
at such meeting or any adjournment thereof in respect
of the Notes represented by such certificate; and

(ii) "block voting instruction" means a document in the English
language, issued by a Paying Agent and dated, in which:-

(a) it is certified that Notes (not being Notes in respect
of which a voting certificate has been issued and is
outstanding in respect of the meeting specified in such
block voting instruction or any adjournme�t thereof)
have been deposited with ·such Paying Agent and that no
such Notes will be released until the first to occur
of:-

(1) the conclusion of the meeting specified in such
document or any adjournment thereof or any poll
taken on any resolution proposed thereat

· (whichever shall be the later); and

(2) the surrender (not less than 48 hours before the
time for which such meeting or adjourned meeting
is convened or poll called) of the respective
receipts to the Paying Agent who issued the same
in respect of each such deposited Note· which is to
be released coupled with notice from the Paying
Agent to the Bank of such surrender;
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(b) it is certified that each depositor of such Notes has
instructed such Paying Agent t:hat the vote(s)
attributable to his or its Note(s) so deposited should
be cast in a particular way in relation to the
resolution or resolutions to be put to such meetings or
any adjournment thereof and that all such instructions
are, during the period of 48 hours prior to the time
for which such meeting or adjourned meeting is convened
and during the meeting, neither revocable nor subject
to amendment:;

(c) the total number and serial number of the Notes so
deposited are listed, distinguishing with regard to
each such resolution between those in respect of which
instructions have been given as aforesaid that the
votes att:ributable thereto should be cast in favour of 
the resolution and those in respect of which
instructions have been so given that the votes
attributable thereto should be cast against the
resolution; and

(d) one or more person or persons named in such docl.tfflent
(hereinafter called "proxies") is or are authorised ·and
instructed by such Paying Agent to cast the votes
attributable to the Notes so listed in accordance with
the instructions referred to in (c) above as set out in
such document.

(B) Voting certificates and block vo�ing instructions will only
be issued in respect of Notes deposited with any Paying Agent not less 
than 48 hours before the time for which the meeting or the poll to 
which the same relate has been convened or called and shall be valid 
for so long as the relevant Notes are not released pursuant to 
paragraph l(A)(ii)(a) hereof and during the validity thereof the 
holder of any such voting certificates or (as the case may be) the 
proxies named in any such block voting instruction shall, for all, 
purposes in connection with any meeting of Noteholders, be deemed to 
be the holder of t:he Notes to which such voting certificate or block 
voting instruction relates and the Paying Agent with which such Notes 
have been deposited shall nevertheless be deemed -for such purpose not 
to be the holder of those Notes. 

2. The Trustee o� the Bank at any time may, and the Trustee (subject:
to its being indemnified to its satisfaction against all costs and
expenses thereby occasioned) upon a request in writing of Noteholders
holding not less than one-tenth of the principal amount of the Notes
for the time being outstanding shall, convene a meeting of the
Noteholders. Whenever the Bank is about to convene any such meeting
it shall forthwith give notice in writing to the Trustee of t:he day,
time and place thereof and of the nature of t:he business to be
transacted thereat. Every such meeting shall be held at such place as
the Trustee may approve.

3. At least twenty-one days' notice (exclusive of the day on which
the notice is given and the day on which the meeting is held)
spe�ifying the day, time and place of meeting shall be given in the

47 



manner provided in the Conditions. A copy of the notice shall be 
given to the Trustee unless the meeting shall be convened by the 
Trustee and to the Bank unless the meeting shall be convened by the 
Bank. Such notice shall be given in the manner provided in these 
presents and shall, unless in any particular case the Trustee 
otherwise agrees, specify the terms of the resolution to be proposed 
and shall include a statement to the effect that such Notes may be 
deposited with any Paying Agent for the purpose of obtaining voting 
certificates or appointing proxies until 48 hours before the time 
fixed for the meeting but not thereafter. 

4. A person (who may, but need not, be a Noteholder) nominated in
writing by the Trustee shall be entitled to take the chair at every
such meeting but if no such nomination is made or if at any meeting
the person nominated shall not be present within fifteen minutes after
the time appointed for the holding of such meeting the Noteholders
present shall choose one of their number to be chairman and, failing
such choice, the Bank may appoint a chairman (who may, but need not,
be a Noteholder).

5. At any such meeting two or more persons present· in person holding
Notes and/or voting certificates and/or being proxies and being'or -
representing in the aggregate a clear majority in principal amount of
the Notes for the time being outstanding shall form a quorum for the
transaction of business and no business (other than the choosing of a
cha�rman) shall be transacted at any meeting unless the requisite
quorum be present at the commencement of business PROVIDED TRAT at any
meeting the business of �hich includes any of the following matters
(each of which shall be capable of being effected only after having
been approved by Extraordinary Resolution) narnely:-

(i) modification of the dates of payment of principal or 
interest in respect of the Notes;

(ii) reduction or cancellation of the �rincipal amount of any,
Note;

(iii) 

(iv) 

(v) 

alteration of the currency in �hich payments under the Notes
and Coupons are to be made;

modification of the provisions as to subordination referred
to in Condition 2 or Clause 3 (except as referred to in
Clause 3(E));

alteration of the majority required to pass an Extraordinary
Resolution; or

(vi) alteration of this proviso or the proviso to paragraph 6
below

the quorum shall be two or more persons present in person holding 
Notes or voting certificates or being proxies and holding or 
representing in the aggregate not less than two-thirds of the 
principal amount of the Notes for the time being outstanding. 
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6. If within half an hour from the time appointed for any such
meeting a quorum is not present the meeting shall, if convened upon
the requisition of Noteholders, he dissolved. In any other case it
shall be adjourned for such period, not being less than fourteen days
nor more than forty-two days, as may be appointed by the Chairman.
Save as otherwise provided in this paragraph at such adjourned meeting
two or more persons present in person holding Notes and/or voting
certificates and/or being proxies (whatever the principal amount of
the Notes so held or represented) shall form a quorum and shall have
the power to pass any resolution and to decide upon all matters which
could properly have been dealt with at the meeting from which the
adjournment took place had a quorum been present at such meeting.
PROVIDED THAT at any adjourned meeting the business of which includes
any of the matters specified in the proviso to paragraph 5 above, the
quorum shall be persons present in person holding Notes and/or voting
certificates and/or be.ing proxies and being or representing in the
aggregate not less than one-third in principal amount of the Notes for
the time being outstanding.

7. The Chairman may with the consent of (and shall if directed by)
any meeting adjourn the same from time to time and from place to place
but no business shall he transacted at any adjourned"meeting except
business which might lawfully have been transacted at the meeting f.rom
which the adjournment took place.

8. At least ten days' notice of any meeting adjourned through want
of a quorum shall be given in the same manner as for an original
meeting and such notice shall state the quorum required at such
adjourned meeting. Subject as aforesaid it shall not be necessary to
give any notice of an adjourned meeting.

9. Every question submitted to a meeting shall be decided in the
first instance by a show of hands and in the case of an equality of
votes the Chairman shall both on a show of hands and on a poll have a
casting vote in addition to the vote or votes (if any) to which he may
be entitled as a Noteholder and/or as a bolder of a voting certifi�ate
and/or as a proxy.

10. At any meeting, unless a poll is (before or on the declaration of
the result of the show of hands) demanded by the Chai:r;,nan or by one or
more persons holding one or more Notes and/or voting certificates
and/or being proxies and being or representing in the aggregate not
less than one-fiftieth part of the principal amount of the Notes then
outstanding, a declaration by the Chairman that a re�olution has been
carried or carried by a particular majority or lost or not carried by
any particular majority shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

11, If at any meeting a poll is so demanded, it shall be taken in 
such manner and (subject as hereinafter provided) either at once or 
after such an adjournment as the Chairman directs and the result of 
such poll shall be deemed to be the resolution of the meeting at �hich 
the poll was demanded as at the date of the taking of the poll. The 
demand for a poll shall not prevent the continuance of the meeting for 
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the transaction of any business other than the question on which the 
poll has been demanded. 

12. Any poll demanded at any meeting on the election of a chairman or
on any question of adjournment shall be taken at the meeting without
adjournment.

13. The Trustee and the Bank (through their respective
representatives) and their respective financial and legal advisers
shall be entitled to attend and speak at any meeting of the
Noteholders. Save as aforesaid no person shall be entitled to attend
or vote at any meeting of the Noteholders unless he produces the Note
or Notes of which he is the holder or a voting certificate or is a
proxy or to join with others in convening such a meeting unless he
produces the Note or Notes of which he is the holder. Neither the
Bank nor any of the B�nk's subsidiaries shall be entitled to vote in
respect of Notes held by or on behalf of it or any of its
subsidiaries, but this shall not prevent any of the proxies named in
any block voting instruction or form of proxy from being a director,
officer or representative of, or otherwise connected with, the Bank or
any of its subsidiaries.

14. Subject as provided in paragraph 13 hereof at any meeting (a) on
a show of hands every person who is present in person and produces a
Note or voting certificate or is a proxy shall have one vote and (b)
on a poll every person who is so present shall have one vote in 
respect of each SS,000 in principal amount of Notes so produced or
represented by the voting �ertificate so produced or in respect of
which he is a proxy. Without prejudice to the obligations of the
proxies named in any block voting instruction or form of proxy, any
person entitled to more than one vote need not use all his votes or
cast all the votes to which he is entitled in the same way.

15. The proxies named in any block voting in_struction or form of
proxy need not be Noteholders.

16. Each block voting instruction, togetrrer (if so required by the
Trustee) with proof satisfactory to the Trustee of its due execution
on behalf of the relevant Paying Agent, ·and each form of proxy shall ·
be deposited at the registered office of the Bank, or at such other
place as the Trustee shall designate or approve, not less than 24
hours before the time appointed for holding th� meeting or adjourned
meeting at which the proxies named in the block voting instruction or
form of proxy propose to vote and in default the block vo�ing
instruction or form of proxy shall not be treated as valid unless the
Chairman of the meeting decides otherwise before such meeting or
adjourned meeting proceeds to business. Notarially certified copies
of each block voting instruction and satisfactory proof as aforesaid
(if applicable) shall be deposited with the Trustee before the
commencement of the meeting or adjourned meeting but the Trustee shall
not thereby be obliged to investigate or be concerned with the
validity of, or the authority of the proxies named in, any such block
voting insttuction.

17. Any vote given in accordance with the terms of a block voting
instruction or form of proxy shall be valid notwithstanding the
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previous revocation or amendment of the block voting instruction or 
form of proxy or of any of the Noteholders' instructions pursuant to 
which it was executed, provided that no intimation in writing of such 
revocation or amendment shall have been received from the relevant 
Paying Agent by the Bank or by the Chairman of the meeting, in each 
case not less than 24 hours before the commencement of the meeting or 
adjourned meeting at which the block voting instruction or form of 
proxy is intended to be used. 

18. A meeting of the Noteholders shall, in addition to the powers
hereinbefore given, but without prejudice to any powers conferred on
other persons by these presents, have the following powers exercisable
by Extraordinary Resolution namely:-

(A) 

(B) 

power to sanction any proposal by the Bank for any 
alteration, ,.abrogation, va:i;iation or compromise of, or 
arrangement"in respect of, the rights of the Noteholders 
and/or the Couponholders against the Bank whether such 
rights shall arise under these presents, the Notes, the 
Coupons or otherwise ;_ 

power to sanction the exchange or substitution for the Notes 
of, or the conversion of the Notes _into shares, stock, 
bonds, debentures, debenture stock, or other obligations or 
securities of the Bank or any other body corporate formed or 
to he formed; 

(C) power to assent to any alteration of the provisions
contained in these presents, the Notes or the Coupons which
shall be proposed by the Bank or the Trustee;

(D) power to approve a person proposed to be appointed a new
Trustee under the Trust Deed and power to remove any Trustee
or Trustees for the time being hereof;

(E) power to authorise the Trustee to_ concur.in and execute and
do all such documents, acts and.things as may be necessary
to carry out and give effect to any Extraordinary
Resolution;

(F) power to discharge or exonerate the Trustee from any
liability in respect of any act or omission for which the
Trustee may have become responsible under these presents or
under the Notes;

(G) power to give any authority, direction or sanction which
under the_provisions of these presents or the Notes is
required to be given by Extraordinary Resolution; and

(H) power to appoint any persons (whether Noteholders or not) as
a committee or committees to represent the interests of the
Noteholders and to confer upon such committee or committees
any powers or discretions which the Noteholders could
themselves e�ercise by Extraordinary Resolution.
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19. Any Extraordinary Resolution passed at a meeting of the
Noteholders duly convened and held in accordance with these presents
shall be binding upon all the Noteholders, whether present or not
present at such meeting, and upon all the Couponholders and each of
the Noteholders and Couponholders shall be bound to give effect
thereto accordingly. The passing of any such resolution shall be
conclusive evidence that the circumstances of any such resolution
justify the passing thereof.

20. The expression "Extraordinary Resolution" when used in these
presents means a resolution passed at a meeting of the Noteholders
duly convened and held in accordance with the provisions contained
herein by a majority consisting of not less than three-fourths of the
votes cast thereon.

21. Minutes of all resolutions and proceedings at every such meeting
as aforesaid shall be made and duly entered in books to be from time
to time provided for that purpose by the Bank or the Trustee and any
such minutes as aforesaid, if purporting to be signed by the Chairman
of the meeting at which such resolutions were passed or proceedings
transacted or by the Chairman of the next succeeding·meeting of the
Noteho1ders, shall be conclusive evidenc� of the matters thereirt
contained and until the contrary is proved every such meeting in
respect of the proceedings of which minutes hav� been made and signed
as aforesaid shall be deemed to have been duly held and convened and
all resolutions passed or proceedings transacted thereat to have· been
duly passed and transacted.

22. ·Subject to all other provisions contained in these presents the
Trustee may without the consent of the Noteholders prescribe such
further regulations regarding the holding of meetings of Noteholders
and attendance and voting thereat as the Trustee may in its sole
discretion determine.
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THE LONDON SEAL of THE ) HONGKONG AND SHANGHAI BANKING)CORPORATION was hereunto ) affixed in the presence of:- )

R.C. Farrell Director 

M.W. Wells Authorised Officer

THE COMMON SEAL of THE LA\.l ) DEBENTURE TRUST CORPORATION ) p.l.c. was hereunto affixed ) in the presence of:- ); 

H.D. Osborne Director 

K.A. Graham Director 
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