Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no responsibility
for the contents of this announcement, make no representation as to its accuracy or completeness and expressly
disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this announcement.

This announcement does not constitute or form a part of any offer of securities for sale in the United States. The Notes
(as defined below) and the guarantee of the Notes have not been and will not be registered under the U.S. Securities
Act of 1933, as amended (the “Securities Act”), or the securities laws of any state or other jurisdictions of the United
States or any other jurisdiction and the securities may not be offered or sold within the United States, or to, or for
the account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act), except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable
state or local securities laws.

This announcement and the listing document referred to herein have been published for information purposes
only as required by the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited and do not constitute an offer to sell nor a solicitation of an offer to buy any securities. Neither this
announcement nor anything referred to herein (including the listing document) forms the basis for any contract
or commitment whatsoever. For the avoidance of doubt, the publication of this announcement and the listing
document referred to herein shall not be deemed to be an offer of securities made pursuant to a prospectus issued by
or on behalf of the Bank (as defined below) or any New Issuer (as defined in the offering circular appended herein)
for the purposes of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong
nor shall it constitute an advertisement, invitation or document containing an invitation to the public to enter into or
offer to enter into an agreement to acquire, dispose of, subscribe for or underwrite securities for the purposes of the
Securities and Futures Ordinance (Cap. 571) of Hong Kong.

Notice to Hong Kong investors: The Bank and any New Issuer confirm that the Notes are intended for purchase
by Professional Investors (as defined in Chapter 37 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited) only and the Programme (as defined below) has been, and the Notes (to the extent
they are to be listed on The Stock Exchange of Hong Kong Limited) will be listed on The Stock Exchange of Hong
Kong Limited on that basis. Accordingly, the Bank and any New Issuer confirm that the Notes are not appropriate as
an investment for retail investors in Hong Kong. Investors should carefully consider the risks involved.

PUBLICATION OF THE OFFERING CIRCULAR
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The Hongkong and Shanghai Banking Corporation Limited
(registered and incorporated in Hong Kong: Business Registration Number 00173611)

as Issuer and, in respect of notes issued by any New Issuer
(as defined in the Offering Circular), as Guarantor

U.S.$20,000,000,000
Medium Term Note Programme
(the “Programme”)

This announcement is issued pursuant to Rule 37.39A of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) (the
“Listing Rules”).



Please refer to the offering circular dated 15 March 2024 (the “Offering Circular”) appended
herein in relation to the Programme of The Hongkong and Shanghai Banking Corporation Limited
(the “Bank™). As disclosed in the Offering Circular, any notes to be issued under the Programme
(the “Notes”) are intended for purchase by Professional Investors (as defined in Chapter 37 of the
Listing Rules) only and the Programme has been, and the Notes (to the extent they are to be listed
on the Hong Kong Stock Exchange) will be listed on the Hong Kong Stock Exchange on that basis.

The Offering Circular does not constitute a prospectus, notice, circular, brochure or advertisement
offering to sell any securities to the public in any jurisdiction, nor is it an invitation to the public
to make offers to subscribe for or purchase any securities, nor is it circulated to invite offers by the
public to subscribe for or purchase any securities.

Hong Kong, 18 March 2024

As at the date of this announcement, the Board of Directors of the Bank are Peter Tung Shun
Wong*, GBS, JP, David Gordon Eldon’, GBS, CBE, JP, David Yi Chien Liao, Surendranath Ravi
Rosha, Paul Jeremy Brough', Edward Wai Sun Cheng’, GBS, JP, Sonia Chi Man Cheng’, Yiu
Kwan Choi*, Andrea Lisa Della Mattea’, Pam Kaur’, Rajnish Kumar’, Beau Khoon Chen Kuok,
Irene Yun-lien Lee”, Annabelle Yu Long" and Kevin Anthony Westley", BBS.

* Independent non-executive Director
#  Non-executive Director



IMPORTANT NOTICE
THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE
ADDRESSEES OUTSIDE OF THE UNITED STATES WHO ARE NON-U.S. PERSONS
(AS DEFINED BELOW)

IMPORTANT: You must read the following disclaimer before continuing. The following disclaimer
applies to the attached offering circular following this page (the “Offering Circular”). You are therefore
advised to read this disclaimer carefully before reading, accessing or making any other use of the Offering
Circular. In accessing the Offering Circular, you agree to be bound by the following terms and conditions,
including any modifications to them from time to time, each time you receive any information from us as
a result of such access.

Confirmation of your Representation: You have accessed the Offering Circular on the basis that you have
confirmed your representation to The Hongkong and Shanghai Banking Corporation Limited (the “Bank”,
the “Arranger” and a “Dealer”) and any additional Dealer appointed under the Bank’s U.S.$20,000,000,000
Medium Term Note Programme from time to time (together with the Arranger, the “Dealers”) that (1) you
and any customers you represent are non-U.S. persons (as defined in Regulation S under the U.S. Securities
Act of 1933, as amended (the “Securities Act”)) outside the United States and the electronic mail address
that you gave us and to which this e-mail has been delivered is not located in the United States and, to the
extent you purchase the securities described in the Offering Circular you will be doing so in an offshore
transaction outside the United States pursuant to Regulation S under the Securities Act, and (2) you consent
to delivery of the Offering Circular and any amendments or supplements thereto by electronic transmission.

The Offering Circular has been made available to you in electronic form. You are reminded that documents
transmitted via this medium may be altered or changed during the process of transmission and consequently
none of the Bank, the Arranger, the Dealers, any of their respective directors, officers, employees,
representatives, agents or affiliates accepts any liability or responsibility whatsoever in respect of any
discrepancies between the document distributed to you in electronic format and the hard copy version. We
will provide a hard copy version to you upon request.

Restrictions: The Offering Circular is being furnished in connection with an offering exempt from
registration under the Securities Act solely for the purpose of enabling a prospective investor to consider the
purchase of the securities described in the Offering Circular.

THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE
SECURITIES ACT, OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTIONS
OF THE UNITED STATES AND THE SECURITIES MAY NOT BE OFFERED OR SOLD, RESOLD,
TRANSFERRED OR DELIVERED, DIRECTLY OR INDIRECTLY, WITHIN THE UNITED STATES
OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS, EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

Except with respect to eligible investors in jurisdictions where such offer is permitted by law, nothing in this
electronic transmission constitutes an offer or an invitation by or on behalf of either the Bank of the securities
or the Arranger or the Dealers to subscribe for or purchase any of the securities described therein, and access
has been limited so that it shall not constitute a general advertisement or general solicitation (as those terms
are used in Regulation D under the Securities Act) or directed selling efforts (within the meaning of
Regulation S under the Securities Act) in the United States or elsewhere.

You are reminded that you have accessed the Offering Circular on the basis that you are a person into whose
possession this Offering Circular may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not nor are you authorised to deliver or forward this document,
electronically or otherwise, to any other person. If you have gained access to this transmission contrary to
the foregoing restrictions, you will be unable to purchase any of the securities described therein.

Actions that You May Not Take: You should not reply by e-mail to this announcement, and you may not
purchase any securities by doing so. Any reply e-mail communications, including those you generate by
using the “Reply” function on your e-mail software, will be ignored or rejected.

THE OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN
PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A
VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS.

You are responsible for protecting against viruses and other destructive items. Your use of this e-mail is at
your own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other
items of a destructive nature.



OFFERING CIRCULAR
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THE HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED

(registered and incorporated in Hong Kong: Business Registration Number 00173611)

as Issuer and, in respect of Notes issued by any New Issuer (as defined herein), as Guarantor

U.S.$20,000,000,000
Medium Term Note Programme

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock
Exchange”) for listing of the U.S.$20,000,000,000 Medium Term Note Programme (the “Programme”)
under which Notes may be issued by way of debt issues to “Professional Investors” (as defined in Chapter
37 of the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited)
(“Professional Investors”) only during the 12-month period after the date of this Offering Circular on the
Hong Kong Stock Exchange. This Offering Circular is for distribution to Professional Investors only.

Notice to Hong Kong investors: The Bank (as defined below) and any New Issuer (as defined below)
confirm that the Notes (as defined below) are intended for purchase by Professional Investors only and the
Programme and the Notes (to the extent that such Notes are to be listed on the Hong Kong Stock Exchange)
will be listed on the Hong Kong Stock Exchange on that basis. Accordingly, the Bank and any New Issuer
confirm that the Notes are not appropriate as an investment for retail investors in Hong Kong. Investors
should carefully consider the risks involved.

The Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure
that the prescribed form disclaimer and responsibility statements, and a statement limiting
distribution of this document to Professional Investors only have been reproduced in this document.
Listing of the Programme or the Notes on the Hong Kong Stock Exchange is not to be taken as an
indication of the commercial merits or credit quality of the Programme, the Notes, the Bank or any
New Issuer, or the Bank Group (as defined below), or quality of disclosure in this document. Hong Kong
Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents
of this document, make no representation as to its accuracy or completeness and expressly disclaim any
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this document.

Investors should be aware that the Notes that may be issued under the Programme could be issued with no
specified maturity date, in which case the Issuer is not expected to be under any obligation to redeem such
Notes at any time. In addition, payments in respect of certain Notes issued under the Programme may be
determined by reference to one or more Reference Asset(s) (such as an index, formula, securities, currency
exchange rates, interest rates, or other factors), and such Notes may not pay interest and on redemption may
return less than the amount invested or nothing, depending on the performance of the relevant Reference
Asset(s). In certain circumstances, certain adjustments may also be made to an index or indices to which
some Notes are linked, which may result in a loss to the Noteholders. Investors should also be aware that
the Notes may be issued in tokenised and/or digital form and may be created, issued, settled, transferred, and
maintained on digital platforms which may or may not utilise the distributed ledger technology. There are
various other risks relating to the Notes, the Bank or any New Issuer and the Bank Group, their business and
their jurisdictions of operations which investors should familiarise themselves with before making an
investment in the Notes. See the section headed “Investment Considerations” beginning on page 7.

This Offering Circular replaces the offering circular dated 15 March 2023.

Programme Arranger and Dealer
The Hongkong and Shanghai Banking Corporation Limited

15 March 2024



Each of The Hongkong and Shanghai Banking Corporation Limited acting through its principal office in
Hong Kong or, as the case may be, acting through the branch specified as being the “Specified Branch” in
the applicable Pricing Supplement (the “Bank”) and any New Issuer (as defined below) may from time to
time issue notes under the Programme (the “Notes”) and each of them in such capacity is herein referred to
as an “Issuer”. Notes issued by any New Issuer will be unconditionally and irrevocably guaranteed by the
Bank (the “Guarantee”) which, in such capacity, is herein referred to as the “Guarantor”.

The Bank may, from time to time, nominate newly incorporated wholly-owned Subsidiaries (as defined in
the terms and conditions of the Notes) (the “Terms and Conditions of the Notes”) of the Bank with no
operating history as additional issuers to issue Guaranteed Notes (as defined in the Terms and Conditions of
the Notes) pursuant to the Programme (each a “New Issuer”). It is intended that such New Issuer shall
accede to the terms of the Programme at the time of such issuance by executing a deed of adherence (a “Deed
of Adherence”) and shall become, and be treated as, an “Issuer” for the purpose of the Programme.

This Offering Circular includes particulars given in compliance with the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Hong Kong Listing Rules”) for the purpose
of giving information with regard to the Bank, any New Issuer and the Bank Group. Each of the Bank and
any New Issuer accepts full responsibility for the accuracy of the information contained in this Offering
Circular and confirms, having made all reasonable enquiries, that to the best of its knowledge and belief there
are no other facts the omission of which would make any statement herein misleading.

This Offering Circular should be read and construed with any amendment or supplement hereto and with any
other documents incorporated by reference and, in relation to any Series (as defined herein) of Notes, should
be read and construed together with the relevant Pricing Supplement(s) (as defined herein).

The Bank has confirmed to the Dealers (as defined under “Subscription and Sale”) that this Offering Circular
is true, accurate and complete in all material respects and is not misleading in any material respect; that the
opinions and intentions expressed herein are honestly held and based on reasonable assumptions; that there
are no other facts in relation to the information contained or incorporated by reference in this Offering
Circular the omission of which would, in the context of the Programme or the issue of the Notes, make any
statement herein or opinions or intentions expressed herein misleading in any material respect; and that all
reasonable enquiries have been made to verify the foregoing. The Bank has further confirmed to the Dealers
that this Offering Circular (together with the relevant Pricing Supplement) contains all such information as
may be required by all applicable laws, rules and regulations.

No person has been authorised by the Bank to give any information or to make any representation not
contained in or not consistent with this Offering Circular or any other document entered into in relation to
the Programme or any information supplied by the Bank or such other information as is in the public domain
and, if given or made, such information or representation should not be relied upon as having been authorised
by the Bank or any Dealer.

No representation or warranty is made or implied by the Dealers or any of their respective affiliates, and
neither the Dealers nor any of their respective affiliates makes any representation or warranty or accepts any
responsibility or liability, as to the accuracy or completeness of the information contained in this Offering
Circular. Neither the delivery of this Offering Circular or any Pricing Supplement nor the offering, sale or
delivery of any Note shall, in any circumstances, create any implication that the information contained in this
Offering Circular is true subsequent to the date hereof or the date upon which this Offering Circular has been
most recently amended or supplemented or that there has been no adverse change in the financial situation
of the Bank since the date hereof or, as the case may be, the date upon which this Offering Circular has been
most recently amended or supplemented or the balance sheet date of the most recent financial statements
which are deemed to be incorporated into this Offering Circular by reference or that any other information
supplied in connection with the Programme is correct at any time subsequent to the date on which it is
supplied or, if different, the date indicated in the document containing the same.

The distribution of this Offering Circular and any Pricing Supplement and the offering, sale and delivery of
the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering
Circular or any Pricing Supplement comes are required by the Bank and the Dealers (and in the case of any
New Issuer, will be required) to inform themselves about and to observe any such restrictions. For a
description of certain restrictions on offers, sales and deliveries of Notes and on the distribution of this
Offering Circular or any Pricing Supplement and other offering material relating to the Notes, see
“Subscription and Sale”.



In relation to Notes that will be listed on the Hong Kong Stock Exchange, this Offering Circular may only
be distributed to professional investors (as described in this Offering Circular) for that Series of Notes, see
“Subscription and Sale — Hong Kong”.

In particular, the Notes and (in case of any Notes issued by any New Issuer) the Guarantee have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”)
or with any securities regulatory authority of any state or other jurisdiction of the United States, and may
include Notes in bearer form which are subject to U.S. tax law requirements. The Notes and (in case of any
Notes issued by any New Issuer) the Guarantee may not be offered, sold, resold, transferred or delivered
directly or indirectly within the United States or to, or for account or benefit of, U.S. persons, as defined in
Regulation S under the Securities Act (“Regulation S”), except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and applicable state or local
securities laws.

Neither this Offering Circular nor any Pricing Supplement may be used for the purpose of an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or to any
person to whom it is unlawful to make such an offer or solicitation.

Neither this Offering Circular nor any Pricing Supplement constitutes an offer or an invitation to subscribe
for or purchase any Notes in the United States or any other jurisdiction where it is unlawful to do so and
should not be considered as a recommendation by the Bank, any New Issuer, the Dealers or any of them that
any recipient of this Offering Circular or any Pricing Supplement should subscribe for or purchase any Notes.
Each recipient of this Offering Circular or any Pricing Supplement shall be taken to have made its own
investigation and appraisal of the condition (financial or otherwise) of the Bank or any New Issuer (as
applicable).

MiFID II product governance/target market — The Pricing Supplement in respect of any Notes may
include a legend entitled “MiFID II Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration
the target market assessment; however, a distributor subject to Directive 2014/65/EU (as amended, “MiFID
II”’) is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the target market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the “MiFID Product Governance Rules”), any
Dealer subscribing for any Notes is a manufacturer in respect of such Notes, but otherwise neither the
Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer for the purpose of the
MiFID Product Governance Rules.

UK MiFIR product governance/target market — The Pricing Supplement in respect of any Notes may
include a legend entitled “UK MiFIR Product Governance” which will outline the target market assessment
in respect of the Notes and which channels for distribution of the Notes are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration
the target market assessment; however, a distributor subject to the FCA Handbook Product Intervention and
Product Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is responsible for
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the target
market assessment) and determining appropriate distribution channels.

A determination will be made in relation to each issue about whether, for the purpose of the UK MiFIR
Product Governance Rules, any Dealer subscribing for any Notes is a manufacturer in respect of such Notes,
but otherwise neither the Arranger nor the Dealers nor any of their respective affiliates will be a manufacturer
for the purpose of the UK MiFIR Product Governance Rules.

PRIIPs REGULATION — PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the European Economic Area (“EEA”). For these purposes,
a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article
4(1) of MIiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the
“Insurance Distribution Directive”), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by
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Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Notes or
otherwise making them available to retail investors in the EEA has been prepared and therefore offering or
selling the Notes or otherwise making them available to any retail investor in the EEA may be unlawful under
the PRIIPs Regulation.

UK PRIIPs REGULATION — PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Notes
are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the United Kingdom (the “UK”). For these purposes, a
retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article
2 of Regulation (EU) No 2017/565 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (the “EUWA”); or (ii) a customer within the meaning of the provisions of the
Financial Services and Markets Act 2000 (the “FSMA”) and any rules or regulations made under the FSMA
to implement the Insurance Distribution Directive, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic
law by virtue of the EUWA. Consequently no key information document required by the PRIIPs Regulation
as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling
the Notes or otherwise making them available to retail investors in the UK has been prepared and therefore
offering or selling the Notes or otherwise making them available to any retail investor in the UK may be
unlawful under the UK PRIIPs Regulation.

PRODUCT CLASSIFICATION PURSUANT TO SECTION 309B OF THE SECURITIES AND
FUTURES ACT 2001 — In connection with Section 309B of the Securities and Futures Act 2001 (as
modified or amended from time to time, the “SFA”) and the Securities and Futures (Capital Markets
Products) Regulations 2018 (the “CMP Regulations 2018”), unless otherwise specified before an offer of
Notes, the Issuer has determined, and hereby notifies all relevant persons (as defined in Section 309A(1) of
the SFA), that (i) Notes which are Fixed Rate Notes, Floating Rate Notes or Zero Coupon Notes are
“prescribed capital markets products” (as defined in the CMP Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products); and (ii) all other Notes are capital
markets products other than “prescribed capital markets products” (as defined in the CMP Regulations 2018)
and are Specified Investment Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of
Investment Products and MAS Notice FAA-N16: Notice on Recommendations on Investment Products).

This Offering Circular has been prepared on the basis that any offer of Notes in any Member State of
the European Economic Area which has implemented Regulation (EU) 2017/1129 (as amended, the
“Prospectus Regulation”) (each, a “Relevant State”’) will be made pursuant to an exemption under the
Prospectus Regulation from the requirement to publish a prospectus for offers of Notes. Accordingly
any person making or intending to make an offer in that Relevant State of Notes which are the subject
of an offering contemplated in this Offering Circular as completed by pricing supplements in relation
to the offer of those Notes may only do so in circumstances in which no obligation arises for the Issuer
or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement
a prospectus pursuant to Article 23 of the Prospectus Regulation, in each case, in relation to such offer.
Neither the Bank, any New Issuer nor any Dealer have authorised, nor do they authorise, the making
of any offer of Notes in circumstances in which an obligation arises for the Bank, any New Issuer or
any Dealer to publish or supplement a prospectus for such offer.

The Offering Circular has been prepared on the basis that any offer of Notes in the United Kingdom
will be made pursuant to an exemption under Regulation (EU) 2017/1129 as it forms part of domestic
law by virtue of the European Union (Withdrawal) Act 2018 (the “UK Prospectus Regulation”) from
the requirement to publish a prospectus for offers of Notes. Accordingly any person making or
intending to make an offer in the United Kingdom of Notes which are the subject of an offering
contemplated in the Offering Circular as completed by pricing supplements in relation to the offer of
those Notes may only do so in circumstances in which no obligation arises for the Issuer or any Dealer
to publish a prospectus pursuant to Article 3 of the UK Prospectus Regulation or supplement a
prospectus pursuant to Article 23 of the UK Prospectus Regulation, in each case, in relation to such
offer. Neither the Bank, any New Issuer nor any Dealer have authorised, nor do they authorise, the
making of any offer of Notes in circumstances in which an obligation arises for the Bank, any New
Issuer or any Dealer to publish or supplement a prospectus for such offer.

This Offering Circular does not comprise a prospectus or a base prospectus for the purposes of Article 3 of
the Prospectus Regulation and Article 3 of the UK Prospectus Regulation. No prospectus is required in
accordance with the Prospectus Regulation and the UK Prospectus Regulation in relation to offers of Notes
under this Offering Circular.
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All references in this Offering Circular, unless otherwise specified or the context requires, to “Hong Kong”
are to the Hong Kong Special Administrative Region of the People’s Republic of China, to “Macau” are to
the Macau Special Administrative Region of the People’s Republic of China, to the “PRC” are to The
People’s Republic of China (which for the purposes of this Offering Circular shall exclude Hong Kong,
Macau and Taiwan), to “HK$”, “HKD” and “Hong Kong dollars” are to the lawful currency of Hong Kong,
to “Euro”, “EUR” and “€” are to the currency introduced at the start of the third stage of European
Economic and Monetary Union pursuant to the Treaty on the Functioning of the European Union, as
amended, to “U.S.$”, “United States dollars” and “U.S. dollars™ are to the lawful currency of the United
States, to “Renminbi”, “RMB” and “CNY” are to the lawful currency of mainland China and to “£” and
“Sterling” are to the lawful currency of the United Kingdom.

All hyperlink references in this Offering Circular to a website or webpage are guidance to sources of other
information as is in the public domain only. Except as otherwise provided, the contents of such website or
webpage (the “Contents”) do not form part of this Offering Circular or the Programme. Neither the Bank,
any New Issuer, the Dealers nor any of them accept responsibility for any damages or losses incurred or
suffered arising out of or in connection with the use of such hyperlink or such Contents. Such Contents have
neither been prepared for the Programme nor for incorporation into this Offering Circular. Such hyperlink
or Contents may be limited to persons located or residing in only that particular jurisdiction, and may not
be intended for persons located or residing in jurisdictions that restrict the distribution of such hyperlink or
Contents.
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DOCUMENTS INCORPORATED BY REFERENCE
The following documents shall be deemed to be incorporated in, and to form part of, this Offering Circular:

(1) the two most recently published audited annual consolidated financial statements and any interim
financial statements (whether audited or unaudited) published subsequent to the last year specified in
such annual consolidated financial statements, of the Bank and any New Issuer from time to time (if
any); and

(2) all amendments and supplements to this Offering Circular prepared by the Bank and any New Issuer
from time to time,

save that any statement contained in this Offering Circular or in any of the documents incorporated by
reference in, and forming part of, this Offering Circular shall be deemed to be modified or superseded for
the purpose of this Offering Circular to the extent that a statement contained in any document subsequently
incorporated by reference modifies or supersedes such statement.

The two most recently published audited annual consolidated financial statements of the Bank and any
interim financial statements of the Bank (whether audited or unaudited) published subsequent to the last year
specified in such annual consolidated financial statements are available for review at the following
hyperlink: https://www.hsbc.com.hk/legal/regulatory-disclosures/.

SUPPLEMENTARY LISTING DOCUMENTS

If at any time any Issuer shall be required to prepare supplementary listing documents pursuant to the Hong
Kong Listing Rules, the Bank and any New Issuer (as applicable) will prepare and make available an
appropriate amendment or supplement to this Offering Circular or a further offering circular which, in
respect of any subsequent issue of Notes to be listed on the Hong Kong Stock Exchange, shall constitute
supplementary listing documents under the Hong Kong Listing Rules.
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IN CONNECTION WITH THE ISSUE OF ANY TRANCHE (AS DEFINED HEREIN) OF NOTES UNDER
THE PROGRAMME, THE DEALER (IF ANY) WHO IS SPECIFIED IN THE RELEVANT PRICING
SUPPLEMENT AS THE STABILISATION INSTITUTION (OR ANY PERSON ACTING FOR THE
STABILISATION INSTITUTION) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD AFTER THE ISSUE DATE OF THE
RELEVANT TRANCHE OF NOTES. HOWEVER, THERE MAY BE NO OBLIGATION ON THE
STABILISATION INSTITUTION (OR PERSONS ACTING ON BEHALF OF A STABILISATION
INSTITUTION) TO DO THIS. ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE
ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE RELEVANT
TRANCHE OF NOTES IS MADE AND, IF BEGUN, MAY CEASE AT ANY TIME, BUT IT MUST END
NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE RELEVANT
TRANCHE OF NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE RELEVANT
TRANCHE OF NOTES. ANY STABILISATION ACTION OR OVER-ALLOTMENT MUST BE
CONDUCTED BY THE RELEVANT STABILISATION INSTITUTION (OR PERSONS ACTING ON
BEHALF OF ANY STABILISATION INSTITUTION) IN ACCORDANCE WITH ALL APPLICABLE
LAWS AND RULES.

_vi_



SUMMARY OF THE PROGRAMME

The following is a brief summary only and should be read in conjunction with the rest of this document and,
in relation to any Notes, in conjunction with the relevant Pricing Supplement and, to the extent applicable,
the Terms and Conditions of the Notes set out herein. Words and expressions defined in the “Terms and
Conditions of the Notes” shall have the same meanings in this summary.

Issuer The Hongkong and Shanghai Banking Corporation Limited acting
through its principal office in Hong Kong or, as the case may be, acting
through the branch specified as being the Specified Branch in the
applicable Pricing Supplement.

Accession of New Issuers The Bank may nominate any newly incorporated wholly-owned
Subsidiary of the Bank with no prior operating history to accede to the
Programme. In such circumstances the relevant Subsidiary Issuer will
agree to be bound by all the terms of the Programme, and thereby
become a New Issuer thereunder. The accession of such New Issuer will
be effective upon (i) the execution by the New Issuer of a Deed of
Adherence substantially in the form scheduled to the amended and
restated issuing and paying agency agreement dated 15 March 2024 (as
amended, supplemented or replaced from time to time) (the “Issuing
and Paying Agency Agreement”) and (ii) the passing of a resolution of
the board of directors of the Bank approving the accession to the
Programme by the New Issuer and the giving of a guarantee in respect
of the Notes to be issued by the New Issuer. Upon accession to the
Programme by the New Issuer, the New Issuer will execute a deed of
covenant relating to direct enforcement rights for accountholders in
clearing systems (the “New Deed of Covenant”) and the Bank will
execute a deed of guarantee to guarantee the payment of all sums
expressed to be payable from time to time by the New Issuer in respect
of Notes issued under the Programme (the “Deed of Guarantee”). It is
intended that from and after the execution and delivery of such Deed of
Adherence, New Deed of Covenant and Deed of Guarantee such New
Issuer shall become and be treated as an “Issuer” for the purpose of the
Programme.

Guarantor The Hongkong and Shanghai Banking Corporation Limited (other than
in respect of Notes issued by itself).

Arranger The Hongkong and Shanghai Banking Corporation Limited.

Dealers The Arranger and any other dealer appointed from time to time either
generally in respect of the Programme or in relation to a particular
Tranche (as defined below) of Notes.

Issuing and Paying Agent The Hongkong and Shanghai Banking Corporation Limited.

Initial Programme Amount U.S.$20,000,000,000 (and, for this purpose, any Notes denominated in
another currency shall be translated into U.S. dollars at the date of the
agreement to issue such Notes using the spot rate of exchange for the
purchase of such currency against payment of U.S. dollars being quoted
by the Issuing and Paying Agent on the date of such agreement or such
other rate as the relevant Issuer and the relevant Dealer(s) may agree)
in aggregate principal amount of Notes outstanding at any one time. The
maximum aggregate principal amount of Notes which may be
outstanding under the Programme may be increased from time to time,
subject to compliance with the relevant provisions of the Dealership
Agreement as defined under “Subscription and Sale”.



Investment Considerations

Issuance in Series

Form of Notes

There are certain factors that may affect the relevant Issuer’s ability to
fulfil its obligations under Notes issued under the Programme. These are
set out under “Investment Considerations” below. In addition, there are
certain factors which are material for the purpose of assessing the
market risks associated with Notes issued under the Programme. These
are set out under “Investment Considerations” and include certain risks
relating to the structure of particular Series of Notes and certain market
risks.

Notes will be issued in series (each, a “Series”). Each Series may
comprise one or more tranches (“Tranches” and each, a “Tranche”)
issued on different issue dates. The Notes of each Series will all be
subject to identical terms, except that (i) the issue date and the amount
of the first payment of interest may be different in respect of different
Tranches and (ii) a Series may comprise Notes in bearer form, Notes in
registered form and Notes in tokenised and/or digital form and Notes in
more than one denomination. The Notes of each Tranche will all be
subject to identical terms in all respects save that a Tranche may
comprise Notes in bearer form, Notes in registered form and Notes in
tokenised and/or digital form and may comprise Notes of different
denominations.

Notes may be issued in bearer form, in registered form or in tokenised
and/or digital form as described in “Form of the Notes”. In respect of
each Tranche of Notes issued in bearer form, the relevant Issuer will
deliver a temporary global Note (each, a “Temporary Bearer Global
Note”) or (if so specified in the relevant Pricing Supplement in respect
of Notes to which U.S. Treasury Regulation section 1.163-5(c)(2)(i)(C)
or any successor rules substantially in the same form that are applicable
for the purposes of Section 4701 of the U.S. Internal Revenue Code of
1986, as amended (the “TEFRA C Rules”) applies or to which TEFRA
is not applicable (as so specified in such Pricing Supplement)) a
permanent global Note (each, a “Permanent Bearer Global Note” and
together with a Temporary Global Note, each a “Bearer Global Note”).
Such Bearer Global Notes will be either (i) deposited on or before the
relevant issue date thereof with a depositary or a common depositary for
Euroclear Bank SA/NV (“Euroclear”) and/or Clearstream Banking
S.A. (“Clearstream, Luxembourg”) and/or any other relevant clearing
system or (ii) lodged on or before the relevant issue date thereof with a
sub-custodian in Hong Kong for the Central Moneymarkets Unit
Service operated by the Hong Kong Monetary Authority (the “CMU”).
On and after the date (the “Exchange Date”) which, for each Tranche
in respect of which a Temporary Bearer Global Note is issued, is 40
days after the Temporary Bearer Global Note is issued, such Temporary
Bearer Global Note will be exchangeable for a Permanent Bearer Global
Note or, if so specified in the relevant Pricing Supplement, for Notes in
definitive bearer form and/or (in the case of a Series comprising both
bearer and registered Notes and if so specified in the relevant Pricing
Supplement) registered form in accordance with its terms. Each
Permanent Bearer Global Note will be exchangeable for Notes in
definitive bearer form and/or (in the case of a Series comprising both
bearer and registered Notes and if so specified in the relevant Pricing
Supplement) registered form in accordance with its terms. Notes in
definitive bearer form will, if interest-bearing, have interest coupons
(“Coupons”) attached and, if appropriate, a talon (“Talon”) for further
Coupons. Notes in registered form may not be exchanged for Notes in
bearer form. Registered Global Notes will either be (x) deposited with
a depositary or a common depositary for, and registered in the name of
a common nominee of, Euroclear and/or Clearstream, Luxembourg or
(y) deposited with a sub-custodian for the CMU.



Currencies

Status of Notes issued by the
Bank

Status of Guaranteed Notes
issued by any New Issuer

Issue Price

Notes issued in tokenised and/or digital form (“Tokenised Notes) may
be represented in a form other than the Temporary Global Note,
Permanent Global Note, Definitive Note, Global Registered Note
Certificate and Individual Registered Note Certificate. Such Tokenised
Notes may be created, issued, settled, transferred, and maintained on
digital platforms which may or may not utilise the distributed ledger
technology (“DLT”), and may not be cleared through any existing
central securities depository systems such as Euroclear, Clearstream,
Luxembourg or the CMU. Tokenised Notes that are not treated as in
“registered form” for U.S. federal income tax purposes will be sold in
compliance with the TEFRA C Rules or TEFRA D Rules.

Further information in relation to the Tokenised Notes will be set out in
the relevant Pricing Supplement or supplemental offering circular, as
the case may be.

Notes may be denominated in any currency or currencies (including,
without limitation, Australian Dollars (“AUD”), Canadian Dollars
(“CAD”), euro (“EUR”), Hong Kong dollars (“HK$”), Indonesian
Rupiah (“IDR”), “Japanese Yen (“JPY”), Malaysian Ringgit (“MYR”),
New Zealand Dollars (“NZD”), Sterling (“GBP”), Renminbi (“RMB”
or “CNY”), Singapore Dollars (“SGD”), Thai Baht (“THB”) and
United States dollars (“U.S.$”)) subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements.
Payments in respect of Notes may, subject to compliance as aforesaid,
be made in and/or linked to, any currency or currencies other than the
currency in which such Notes are denominated.

The proceeds of each issue of Notes by any New Issuer must either be
received by the Issuer from an authorized institution (as defined in the
Banking Ordinance (Cap. 155) of Hong Kong) or a bank incorporated
outside Hong Kong which is not an authorized institution (as so
defined) or otherwise in compliance with the Banking Ordinance (Cap.
155) of Hong Kong.

The Notes issued by the Bank will constitute direct, unconditional,
unsubordinated and unsecured obligations of the Bank and will rank
pari passu without any preference amongst themselves and pari passu
with all other present and future unsecured and unsubordinated
obligations of the Bank other than any such obligations as are preferred
by law, all as further described in Condition 3.1.

The Guaranteed Notes issued by any New Issuer will constitute direct,
unconditional, unsubordinated and unsecured obligations of such New
Issuer and will rank pari passu without any preference among
themselves and pari passu with all other present and future unsecured
and unsubordinated obligations of such New Issuer other than such
obligations as are preferred by law, all as further described in Condition
3.2

The Guaranteed Notes will be guaranteed as to payment of principal and
interest by the Bank upon the terms of the Guarantee. Claims in respect
of the Guarantee will rank pari passu with all other present and future
unsecured and unsubordinated obligations of the Bank other than any
such obligations as are preferred by law, all as further described in
Condition 3.2.

Notes may be issued at any price and either on a fully or partly paid
basis, as specified in the relevant Pricing Supplement.



Maturities

Redemption

Early Redemption

Interest

Fixed Rate Notes

Floating Rate Notes

Variable Coupon Amount Notes

Notes may be issued with any maturity or with no fixed maturity date,
subject, in relation to specific currencies, to compliance with all
applicable legal and/or regulatory and/or central bank requirements.

Any Notes in respect of which the issue proceeds are received by any
New Issuer (if such New Issuer is not an authorised person permitted to
accept deposits under the Financial Services and Markets Act 2000 (the
“FSMA”) or is exempt under the FSMA) in the United Kingdom and
which must be redeemed before the first anniversary of their date of
issue must (a) (i) have a minimum redemption value of £100,000 (or its
equivalent in other currencies) and the Notes may not be transferred
unless the redemption value of each Note is not less than £100,000 (or
such an equivalent amount), and (ii) be issued only to persons whose
ordinary activities involve them in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of their
businesses; or who it is reasonable to expect will acquire, hold, manage
or dispose of investments (as principal or agent) for the purposes of
their businesses or (b) be issued in other circumstances which do not
constitute a contravention of Section 19 of the FSMA by such New
Issuer.

Notes may be redeemable at par or at such other Redemption Amount
(detailed in a formula or otherwise) as may be specified in the relevant
Pricing Supplement. The terms of any such redemption, including
notice periods, any relevant conditions to be satisfied and the relevant
redemption dates and prices will be indicated in the relevant Pricing
Supplement.

Early redemption will be permitted for taxation reasons as mentioned in
“Terms and Conditions of the Notes — Early Redemption for Taxation
Reasons”, but will otherwise be permitted only to the extent specified
in the relevant Pricing Supplement. Early redemption in any
circumstances will only be permitted subject to compliance with all
applicable legal and/or regulatory and/or central bank requirements.

Notes may be interest-bearing or non-interest bearing. Interest (if any)
may accrue at a fixed or floating rate and may vary during the lifetime
of the relevant Series.

Payments of interest in respect of Fixed Rate Notes will be made in
arrear on such date or dates in each year as may be set out in the relevant
Pricing Supplement and will be calculated in the manner as set out in
the relevant Pricing Supplement.

Payment of interest in respect of Floating Rate Notes will be made in
arrear on the Interest Payment Dates specified in the relevant Pricing
Supplement and will be calculated in the manner as set out in the
relevant Pricing Supplement.

Floating Rate Notes may, if so specified in the relevant Pricing
Supplement, bear interest at a minimum rate and/or a maximum rate.

Payment of interest in respect of Variable Coupon Amount Notes will be
calculated by reference to a stock or commodity index, a currency
exchange rate or any other index or formula or as otherwise set out in
the relevant Pricing Supplement.



Partly Paid Notes

Zero Coupon Notes

Index-Linked Notes

Equity-Linked Notes

Fund-Linked Notes

Other Notes

Denominations and Nominal
Amount

Taxation

Partly Paid Notes may be offered and sold with its issue price paid in
separate instalments in such amounts and on such dates as the relevant
Issuer and the relevant Dealer may agree.

Zero Coupon Notes may be offered and sold at a discount to their
principal amount and will not bear interest.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Index-Linked Notes will be
calculated by reference to such stock or commodity or other index,
currency exchange rate or formula as determined by the Issuer and as
set out in the relevant Pricing Supplement.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Equity-Linked Notes will be
calculated by reference to the value of a Security or Securities and/or a
formula will be payable or a Securities Transfer Amount will be
deliverable, as set out in the relevant Pricing Supplement. “Securities”
means the equity securities, Government Bonds (as defined in the Terms
and Conditions of the Notes), debt securities or other securities, Units
of a Fund (each as defined in the Terms and Conditions of the Notes),
depositary receipts or property, as adjusted pursuant to Condition 9, to
which the relevant Note relates, as specified in the relevant Pricing
Supplement, and “Security” shall be construed accordingly.

Payments (whether in respect of principal or interest and whether at
maturity or otherwise) in respect of Fund-Linked Notes will be
calculated by reference to such Reference Fund (as defined in the Terms
and Conditions of the Notes) and/or a formula, pursuant to Condition
9A, and as set out in the relevant Pricing Supplement.

Terms applicable to any other type of Note which the Issuer may issue
under the Programme will be set out in the relevant Pricing Supplement.
The term “Note” when used herein includes debt instruments, by
whatever name called, issued by the Issuer under the Programme.

Notes will be issued in (i) (in the case of Notes issued as Units) such
nominal amounts or (ii) (in the case of Notes not issued as Units) such
denominations, in each case as may be specified in the relevant Pricing
Supplement, subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements.

Payments in respect of Notes will be made without withholding or
deduction for, or on account of, any present or future taxes, duties,
assessments or governmental charges of whatever nature imposed or
levied by or on behalf of Hong Kong or (in the case of Notes issued by
a New Issuer) the jurisdiction of incorporation of the New Issuer or (in
any case) any political subdivision thereof or any authority or agency
therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is
required by law. In that event, the relevant Issuer or, as the case may be,
the Guarantor will (subject to customary exceptions) pay such
additional amounts as will result in the holders of Notes or Coupons
receiving such amounts as they would have received in respect of such
Notes or Coupons had no such withholding or deduction been required.



Governing Law

Legal Entity Identifier (“LEI”)

Listing

Terms and Conditions

Enforcement of Notes in Global
Form

Clearing Systems

Selling Restrictions

Without prejudice to the relevant Issuer’s or, as the case may be, the
Guarantor’s obligation to pay additional amounts as described above,
all payments in respect of the Notes will be made subject to any
withholding or deduction required pursuant to fiscal and other laws, as
provided in Condition 8.3.

Unless otherwise specified in the Pricing Supplement, the Notes and (in
the case of any Notes issued by any New Issuer) the Guarantee will be
governed by, and shall be construed in accordance with, English law.
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Application has been made to the Hong Kong Stock Exchange for the
listing of the Programme during the 12-month period after the date of
this Offering Circular on the Hong Kong Stock Exchange under which
Notes may be issued by way of debt issues to Professional Investors
only. Separate application may be made for the listing of Notes on the
Hong Kong Stock Exchange. Each Series may be listed on the Hong
Kong Stock Exchange and/or any other stock exchange as may be
agreed between the relevant Issuer and the relevant Dealer(s) and
specified in the relevant Pricing Supplement or may be unlisted
provided that any listed Notes issued by a New Issuer will be subject
to agreeing satisfactory listing arrangements with the Hong Kong Stock
Exchange at such time. Notes listed on the Hong Kong Stock Exchange
will be traded on the Hong Kong Stock Exchange in a board lot size of
at least HK$500,000 (or its equivalent in other currencies).

A Pricing Supplement will be prepared in respect of each Tranche of
Notes a copy of which will, in the case of Notes to be listed on the Hong
Kong Stock Exchange, be delivered to the Hong Kong Stock Exchange
on or before the date of issue of such Notes. The terms and conditions
applicable to each Tranche will be those set out herein under “Terms and
Conditions of the Notes” as supplemented, modified or replaced by the
relevant Pricing Supplement.

In the case of Notes in global form (other than Notes issued by a New
Issuer), individual investors’ rights will be governed by a Deed of
Covenant (as amended, supplemented or replaced from time to time)
dated 13 March 2019, a copy of which will be available for inspection
at the specified office of the Issuing and Paying Agent. In the case of
Notes issued by a New Issuer, individual investors’ rights will be
governed by a New Deed of Covenant, a copy of which will be available
for inspection at the specified office of the Issuing and Paying Agent.

The CMU, Euroclear, Clearstream, Luxembourg and/or any other
clearing system, as specified in the relevant Pricing Supplement.

For a description of certain restrictions on offers, sales and deliveries of
Notes and on the distribution of offering material in the United States,
the European Economic Area, the United Kingdom, Hong Kong,
Taiwan, Japan, Singapore, mainland China, Thailand and Australia, see
“Subscription and Sale”.



INVESTMENT CONSIDERATIONS

Prospective investors should carefully take into account the considerations described below, in addition to
the other information contained herein, before investing in the Notes issued under the Programme.
Additional considerations and uncertainties not presently known to the Bank, or which the Bank currently
deems immaterial, may also have an adverse effect on an investment in the Notes issued under the
Programme. The occurrence of one or more events described below could have an adverse effect on the
business, financial condition or results of operations of the Bank and its subsidiaries (the “Bank Group”).

1. Considerations relating to the Bank Group

Macroeconomic and geopolitical risk

Current economic and market conditions may materially adversely affect the Bank Group’s results
The Bank Group’s earnings are affected by global and local economic and market conditions.

Uncertain economic conditions and volatile markets can create a challenging operating environment for
financial services companies such as the Bank Group. In particular, the Bank Group have faced and may
continue to face the following challenges to its operations and operating model:

. Economic uncertainty: Current economic forecasts suggest growth will be weaker in 2024, relative to
2023. Consumer and business confidence remains low and major economies continue to face the risk
of a more severe downturn, or recession. Interest rates are forecast to fall throughout 2024, but
forecasts still assume that they remain materially higher than in recent years. Economic weaknesses
and higher interest rates could (among other things) cause asset prices and payment patterns to be
adversely affected, leading to greater than expected increases in delinquencies, default rates and
expected credit losses (“ECL”) and other credit impairment charges;

. Mainland China commercial real estate: Mainland China commercial real estate conditions remain
distressed as offshore financing conditions and buyer demand remain subdued. Signs of a material or
sustained recovery are yet to emerge, with market data still reflecting reduced investment and weak
sentiment. The government of the PRC (the “PRC Government”) is expected to expand fiscal and
monetary support to the economy to boost growth and lending in 2024, including specific measures to
support developers and stimulate housing demand. However, the risk of a slow and protracted recovery
remains significant. The business and financial performance of corporates operating in this market has
been weak, and refinancing risks are likely to continue in 2024. State-owned enterprises continue to
outperform privately-owned enterprises in general, with above market average sales performance,
market share gains and greater access to funding. The challenges in this sector could create further
pressure on the Bank Group’s customers;

. Geopolitical risks: Geopolitical risks remain elevated. Economic forecasts are assumed to reflect the
impact from the Russia-Ukraine and Israel-Hamas wars, but there is significant uncertainty around the
duration and possible escalation of these wars. Additionally, recent attacks on shipping in the Red Sea
and the resulting countermeasures taken have begun to disrupt supply chains. The escalation or a
broadening of the Russia-Ukraine war, or the Israel-Hamas war could aggravate supply chain
disruptions and drive inflation higher and may pose challenges for the Bank Group’s customers and the
Bank Group’s business (see “The macroeconomic and market impact of major geopolitical
developments may affect the Bank Group’s financial condition and results” for further discussion);

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

. Market conditions: The Bank Group’s ability to borrow from other financial institutions or to engage
in funding transactions may be adversely affected by market disruption; and

. Other economic factors: High inflation, higher interest rates and the impact of geopolitical risks have
significantly changed the operating environment for many companies and sectors. While impairment
estimates attempt to capture the effects of these in the aggregate, credit losses on specific exposures,
with specific idiosyncratic features may not be fully captured in ECL estimates.



The occurrence of any of these events or circumstances could have a material adverse effect on the Bank
Group’s business, financial condition, results of operations, prospects and customers.

The macroeconomic and market impact of major geopolitical developments may affect the Bank Group’s
financial condition and results

Significant geopolitical developments, such as the Russia-Ukraine and Israel-Hamas wars, continue to affect
the global economy and have the potential to further influence the global macroeconomic outlook.

Global commodity markets were impacted by heightened geopolitical risks in 2023 — including the
Russia-Ukraine and Israel-Hamas wars — which sustained concerns about supply chain disruptions.

A fall in global energy and food prices from the highs of 2022 facilitated a process of disinflation across key
economies during 2023. Following the reduction in global inflation rates, central banks in most developed
markets are expected to have concluded monetary policy tightening in the second half of 2023.

Disinflationary trends are now visible across most major economies. Markets expect a reduction in monetary
policy rates over the next year if conditions in labour markets ease further and inflation returns closer to
central banks’ target rates. However, the possibility of further supply shocks led by geopolitical risks could
cause an increase in prices of commodities and manufactured goods and lead to inflation effects on wages.
Higher inflation could prompt central banks to raise interest rates further.

The effects of higher inflation and significant increases in interest rates in many countries may also have
material impacts on capital and liquidity. In particular, the pressure of sustained higher inflation and higher
interest rate rises may affect the credit rating of the Bank Group’s customers and their ability to repay debt.
In turn, this could negatively impact the Bank Group’s risk-weighted assets (“RWAs”) and capital position,
increase ECL and lead to potential liquidity stress due to, among other factors, increased customer
drawdowns. There could be further adverse impacts on the Bank Group’s income due to lower lending
volumes and lower wealth and insurance revenue, due to market volatility.

The Bank Group’s Central scenario, which has the highest probability weighting in the Bank Group’s
HKFRS 9 ‘Financial Instruments’ (“HKFRS 9”) calculations of ECL, assumes that GDP growth in many of
the Bank Group’s main markets will slow down in 2024 followed by a moderate recovery in 2025. It is
anticipated that inflation will converge towards central banks’ target rates by early 2025. Similarly, interest
rates are expected to decline but remain materially higher than in recent years. However, forecasts remain
uncertain, and changing economic conditions and the materialisation of key risks could reduce the accuracy
of the Central scenario forecast. In particular, forecasts in recent years have been sensitive to commodity
price changes, changing supply chain conditions, monetary policy adjustments and inflation expectations.
Uncertainty remains with respect to the relationship between the economic factors and the historical loss
experience, which has required adjustments to modelled ECLs in cases where the Bank Group determined
that the model was unable to capture the material underlying risks.

There could also be adverse impacts on other assets, goodwill and other intangible assets.

Fiscal deficits are expected to remain large in both developed and emerging markets as public spending on
items including social welfare, defence and climate transition initiatives is expected to remain high. In many
countries, the fiscal response to the COVID-19 pandemic has also left a very high public debt burden.
Against a backdrop of slower economic growth and high interest rates, a rise in borrowing costs could
increase the financial strains on highly indebted sovereigns.

While the average maturity of sovereign debt in developed markets has lengthened, higher borrowing costs
than in recent years could reduce the affordability of debt and may in some countries eventually bring its
sustainability into question. Among emerging markets and some developed markets, those that need to
refinance maturing U.S. dollar-denominated debt, in the context of a historically strong U.S. dollar, may face
increasing difficulties. Where the Bank Group has exposures to such sovereigns and/or related parties, it
could incur losses.



Political changes may also have implications for policy. Many countries are expected to hold elections in
2024. This may result in continuity in some markets, but significant political and policy change in others.
Political change could bring uncertainty to the political and legal frameworks in markets where the Bank
Group operates.

The Bank Group’s financial models have been impacted by the effects of higher inflation and significant
increases in interest rates in many countries. These include retail and wholesale credit models such as
HKFRS loss models, as well as capital models, traded risk models and models used in the asset/liability
management process. This continues to require enhanced monitoring of model outputs and the use of model
overlays, including management judgemental adjustments based on the expert judgement of senior credit risk
managers and the recalibration of key loss models to take into account the impacts of higher rates on critical
model inputs. See “The Bank Group could incur losses or be required to hold additional capital as a result
of model limitations or failure”.

The Russia-Ukraine war has continued to elevate geopolitical instability which could have significant
ramifications for the Bank Group and its customers. See also “The Bank Group is subject to political, social
and other risks in the countries and territories in which it operates and globally”. The Bank Group continues
to monitor and respond to economic sanctions and trade restrictions that have been adopted in response.
These sanctions and trade restrictions are complex, novel and evolving. In particular, the United States (the
“U.S.”), the UK and the European Union (the “EU”), as well as other countries have imposed significant
sanctions and trade restrictions against Russia. Such sanctions and restrictions target certain Russian
government officials, politically exposed persons, business people, Russian oil imports, energy products,
financial institutions and other major Russian companies and sanctions evasion networks. These countries
have also enacted more generally applicable investment, export, and import bans and restrictions. In
December 2023, the U.S. established a new secondary sanctions regime, providing itself broad discretion to
impose severe sanctions on non-U.S. banks that are knowingly or even unknowingly engaged in certain
transactions or services involving Russia’s military-industrial base. This creates challenges associated with
the detection or prevention of third-party activities beyond the Bank Group’s control. The imposition of such
sanctions against any non-U.S. HSBC entity could result in significant adverse commercial, operational, and
reputational consequences for the Bank Group, including the restriction or termination of the non-U.S. HSBC
entity’s ability to access the U.S. financial system and the freezing of the entity’s assets that are subject to
U.S. jurisdiction. In response to such sanctions and trade restrictions, as well as asset flight, Russia has
implemented certain countermeasures, including the expropriation of foreign assets. These sanctions and
restrictions may affect the Bank Group, its customers and the markets in which the Bank Group operates by
creating regulatory, reputational and market risks.

Significant uncertainties remain in assessing the duration and impact of the Russia-Ukraine and Israecl-Hamas
wars. There is a risk that the resulting impact on economic activity may last for a prolonged period and this
could have a material adverse effect on the Bank Group’s business, financial condition, results of operations,
prospects, liquidity, capital position and credit ratings.

The Bank Group is subject to political, social and other risks in the countries and territories in which it
operates and globally

The Bank Group operates through an international network of subsidiaries, branches and affiliates across
countries and territories around the world. The Bank Group’s operations are subject to potentially
unfavourable political, social, environmental and economic developments in such jurisdictions, which may
include:

. coups, armed conflicts or acts of terrorism;
. political and/or social instability;
. geopolitical tensions;

J epidemics and pandemics (such as the COVID-19);
. climate change, acts of God and natural disasters (such as floods and hurricanes); and

. infrastructure issues, such as transportation and power failures.
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Each of the above could impact credit RWAs, and the financial losses caused by any of these risk events or
developments could impair asset values and the creditworthiness of customers. These risk events or
developments may also give rise to disruption to the Bank Group’s services and some may result in physical
damage to the Bank Group’s operations and/or risks to the safety of the Bank Group’s personnel and
customers. Geopolitical tensions could have significant ramifications for the Bank Group and its customers.
In particular:

. Uncertainty about the scope, duration and potential for further escalation of the Israel and Hamas war
presents global economic and political implications. For further details, see “Current economic and
market conditions may materially adversely affect the Bank Group’s results” and “The macroeconomic
and market impact of major geopolitical developments may affect the Bank Group’s financial condition
and results”;

. The Russia-Ukraine war along with related financial sanctions, trade restrictions and Russian
countermeasures, has had global economic and political implications. For further details, see “Current
economic and market conditions may adversely affect the Bank Group’s results” and “The
macroeconomic and market impact of major geopolitical developments may affect the Bank Group’s
financial condition and results”;

. Global tensions over trade, technology and ideology are manifesting themselves in divergent regulatory
standards and compliance regimes, presenting long-term strategic challenges for multinational
businesses;

. Diplomatic tensions between the PRC and the U.S., which may extend to and involve the UK, the EU,
India and other countries, and developments in Hong Kong, Taiwan, and the surrounding maritime
region may affect the Bank Group, creating regulatory, reputational and market risks;

J To date, the U.S., the UK, the EU and other countries have imposed various sanctions and trade
restrictions on Chinese persons and companies, and the countries’ respective approaches to strategic
competition with the PRC continue to develop;

. Although sanctions and trade restrictions are difficult to predict, increases in diplomatic tensions
between the PRC and the U.S. and other countries could result in further sanctions and trade
restrictions that could negatively impact the Bank Group, its customers and the markets in which the
Bank Group operates. For example, there is a continued risk of additional sanctions and trade
restrictions being imposed by the U.S. and other governments in relation to human rights, technology
and other issues with the PRC, and this could create a more complex operating environment for the
Bank Group and its customers;

. The PRC, in turn, imposed a number of its own sanctions and trade restrictions that target, or provide
authority to target, foreign individuals or companies as well as certain goods such as rare earth minerals
and metals, and technology and services. These, as well as certain law enforcement measures, have
been imposed mainly against certain countries, Western consulting and data intelligence firms, defence
companies and public officials associated with the implementation of foreign sanctions against the
PRC; and

. Further sanctions, counter sanctions and trade restrictions may adversely affect the Bank Group, its
customers and the markets in which the Bank Group operates by creating regulatory, reputational and
market risks.

As the geopolitical landscape evolves, the compliance by multinational corporations with their legal or
regulatory obligations in one jurisdiction may be seen as supporting the law or policy objectives of that
jurisdiction over another, creating additional compliance, reputational and political risks for the Bank Group.

While it is the Bank Group’s policy to comply with all applicable laws and regulations of all jurisdictions
in which it operates, geopolitical risks and tensions, and potential ambiguities in the Bank Group’s
compliance obligations, will continue to present challenges and risks for the Bank Group and could have a
material adverse impact on the Bank Group’s business, financial condition, results of operations, prospects,
strategy and reputation, as well as on the Bank Group’s customers.

10 -



The Bank Group is likely to be affected by global geopolitical trends, including the risk of government
intervention

While economic globalisation appears to remain deeply embedded in the international system, it is
increasingly challenged by nationalism and protectionism. Consequently, international institutions may be
less capable of adapting to this trend. A dispersion of global economic power from the U.S. and the EU
towards the PRC and emerging markets appears to be occurring, providing a backdrop for greater U.S.-PRC
competition.

A rise in nationalism and protectionism, including trade barriers, may be driven by populist sentiment and
structural challenges facing developed and developing economies. Similarly, if capital flows are disrupted,
some emerging markets may impose protectionist measures that could affect financial institutions and their
clients, and other emerging, as well as developed, markets, may be tempted to follow suit. This rise could
contribute to weaker global trade, potentially affecting the Bank Group’s business.

The broad geographic footprint and coverage of the Bank Group will make it and its customers susceptible
to protectionist measures taken by national governments and authorities, including imposition of trade tariffs,
restrictions on market access, restrictions on the ability to transact on a cross-border basis, expropriation,
restrictions on international ownership, interest rate caps, limits on dividend flows and increases in taxation.

There may be uncertainty as to the conflicting nature of such measures, their duration, the potential for
escalation, and their potential impact on global economies. Whether these emerging trends are cyclical or
permanent is hard to determine, and their causes are likely to be difficult to address. The occurrence of any
of these events or circumstances could have a material adverse effect on the Bank Group’s business, financial
condition, results of operations and prospects.

The Bank Group is subject to financial and non-financial risks associated with Environmental, Social and
Governance (“ESG”) related matters, such as climate change, nature-related and human rights issues

ESG related matters such as climate change, society’s impact on nature and human rights issues bring risks
to the Bank Group’s business, its customers and wider society. If the Bank Group fails to meet evolving
regulatory expectations or requirements relating to these matters, this could have regulatory compliance and
reputational impacts.

Climate change could have both financial and non-financial impacts on the Bank Group either directly or
indirectly through its customers. Transition risk can arise from the move to a low-carbon economy, such as
through policy, regulatory and technological changes. Physical risk can arise through increasing severity
and/or frequency of severe weather events or other climatic events, such as rising sea levels and flooding,
and chronic shifts in weather patterns, which could affect the Bank Group’s ability to conduct its day-to-day
operations.

The Bank Group currently expects that the following are the most likely ways in which climate risk may
materialise for the Bank Group:

. credit risk for the Bank Group’s corporate customers may increase if climate-related regulatory,
legislative or technological developments impact customers’ business models or if extreme weather
events disrupt customers’ operations, resulting in financial difficulty for customers and/or stranded
assets. The Bank Group’s customers may find that their business models fail to align to a net zero
economy or face disruption to their operations or deterioration to their assets as a result of extreme
weather;

. trading losses if climate change results in changes to macroeconomic and financial variables which
negatively impact the Bank Group’s trading book exposures;

. residential real estate may be affected by changes to the climate, the increase in the frequency and
severity of and extreme weather events and chronic shifts in weather patterns, which could impact both

property values and the ability of borrowers to afford their mortgage payments;

. the Bank Group’s operations may see an increase in operational risk if extreme weather events impact
its critical operations and premises;
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. regulatory compliance risk may result from the increasing pace, breadth and depth of climate-related
regulatory expectations, including on the management of climate risk, and variations in climate-related
reporting standards, requiring implementation in short timeframes across multiple jurisdictions;

. conduct risks could develop in association with the increasing demand for “green” products where
there are differing and developing standards or taxonomies; and

. reputational risks may result from the Bank Group’s decisions on how it supports its customers in
high-emitting sectors in their transition to net zero, and if the Bank Group makes insufficient progress
in achieving the Bank Group’s climate-related ambitions, targets and commitments.

The Bank Group also faces increased reputational, legal and regulatory risks as it makes progress towards
the Bank Group’s net zero ambition and other ESG-related ambitions, targets and commitments, with
stakeholders likely to place greater focus on its actions, such as the development of climate and broader
ESG-related policies, its disclosures and financing and investment decisions relating to its net zero ambition
and other ESG-related ambitions, targets and commitments. The Bank Group will face additional risks if it
knowingly or unknowingly makes inaccurate, unclear, misleading, or unsubstantiated claims regarding
sustainability to its stakeholders.

Climate risk may also have an impact on model risk, as the uncertain and evolving impacts of climate change
as well as data and methodology limitations present challenges to creating reliable and accurate model
outputs.

The Bank Group may be exposed to climate and broader ESG-related litigation and regulatory enforcement
risks, either directly if stakeholders think that it is not adequately managing climate and broader ESG risks
or indirectly if its clients and customers are themselves the subject of litigation, potentially resulting in the
revaluation of client assets.

Requirements, policy objectives, expectations or views may vary by jurisdiction and stakeholder in relation
to ESG related matters. The Bank Group may be subject to potentially conflicting approaches to ESG matters
in certain jurisdictions, which may impact its ability to conduct certain business within those jurisdictions
or result in additional regulatory compliance, reputational, political or litigation risks. These risks may also
arise from divergence in the implementation of ESG, climate policy and financial regulation in the many
regions in which the Bank Group operates, including initiatives to apply and enforce policy and regulation
with extraterritorial effect.

In addition, there is increasing evidence that a number of nature- related risks beyond climate change —
which include risks that can be represented more broadly by economic dependency on nature — can and will
have significant economic impact. These risks arise when the provision of ecosystem services such as water
availability, air quality, and soil quality is compromised by overpopulation, urban development, natural
habitat and ecosystem loss, and other environmental stresses beyond climate change. They can manifest
themselves in a variety of ways, including through macroeconomic, market, credit, reputational, legal and
regulatory risks, for both the Bank Group and its customers.

The human rights issues, which are the human rights at risk of the most severe negative impact through the
Bank Group’s business activities and relationships include the right to decent work, including freedom from
slavery and forced labour and the right to equality and freedom from discrimination, amongst others. The
Bank Group’s analysis focused on the risk to people, while recognising that where this risk at its highest, it
often converges with material risk to its business, specifically, in the Bank Group’s role as employer, buyer,
investor, and provider of products and services to personal and business clients. Failure to manage these risks
may negatively impact people and communities, which in turn may have reputational, legal, regulatory and
financial consequences for the Bank Group.

In respect of all ESG-related risks, the Bank Group also needs to ensure that its strategy and business model,
including the products and services it provides to customers and risk management processes (including
processes to measure and manage the various financial and non-financial risks the Bank Group faces as a
result of ESG related matters), adapt to meet regulatory requirements and stakeholder and market
expectations, which continue to evolve significantly and at pace. Achieving the Bank Group’s strategy with
respect to ESG matters, including any ESG-related ambitions, commitments and targets it may set, will
depend on a number of different factors outside of the Bank Group’s control, such as advancements in
technologies and supportive public policies in the markets where the Bank Group operates. If these external
factors and other changes do not occur, or do not occur on a timely basis, the Bank Group may fail to achieve
its ESG related ambitions, commitments and targets.
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In order to track and report on the Bank Group’s progress against its ESG-related ambitions, targets and
commitments, it relies on internal and, where appropriate and available, external data sources, guided by
certain industry standards and the Bank Group’s own ability to collect and process such data. While
ESG-related reporting has improved over time, data remains of limited quality and consistency exposing the
Bank Group to the risk of using incomplete and inaccurate data and models which could result in sub-optimal
decision making. Methodologies, data, scenarios and industry standards that the Bank Group has used may
develop over time in line with market practice, regulation and developments in science, where applicable.
Any such developments in methodologies and scenarios, and changes in the availability, accuracy and
verifiability of data over time and the Bank Group’s ability to collect and process such data, exposes the
Bank Group to financial reporting risk in relation to the Bank Group’s climate-related and broader ESG
disclosures and could result in revisions to the Bank Group’s internal measurement frameworks as well as
reported data going forward, including on financed emissions, meaning that such data may not be
reconcilable or comparable year-on-year. This could also result in the Bank Group having to re-evaluate its
progress towards its ESG-related ambitions, commitments and targets in the future and this could result in
reputational, legal and regulatory risks.

If any of the above risks materialise, this could have financial and non-financial impacts for the Bank Group,
which could, in turn, have a material adverse effect on its business, financial condition, results of operations,
reputation, prospects and strategy.

The Bank Group operates in markets that are highly competitive

The Bank Group competes with other financial institutions in a highly competitive industry that continues
to undergo significant change as a result of financial regulatory reform, including Open Banking in Hong
Kong, as well as increased public scrutiny stemming from a continued challenging macro-economic
environment.

The Bank Group targets internationally mobile clients who need sophisticated global financial solutions and
generally competes on the basis of the quality of its customer service, the wide variety of products and
services that the Bank Group can offer its customers, the ability of those products and services to satisfy its
customers’ needs, the extensive distribution channels available for its customers, its innovation and its
reputation. Continued and increased competition in any one or all of these areas may negatively affect the
Bank Group’s market share and/or cause the Bank Group to increase its capital investment in its businesses
in order to remain competitive. Additionally, the Bank Group’s products and services may not be accepted
by its targeted clients. In many markets, there is increased competitive pressure to provide products and
services at current or lower prices.

Consequently, the Bank Group’s ability to reposition or re-price its products and services from time to time
may be limited, and could be influenced significantly by the actions of its competitors who may or may not
charge similar fees for their products and services. Any changes in the types of products and services that
the Bank Group offers its customers and/or the pricing for those products and services could result in a loss
of customers and market share.

Developments in technology and changes to regulations are enabling new entrants to the industry. This
challenges the Bank Group to continue innovating and taking advantage of new digital capabilities so that
the Bank Group improves how it serves its customers, drive efficiency and adapt its products to attract and
retain customers. As a result, the Bank Group may need to increase its investment in its business to adapt
or develop new products and services to respond to the Bank Group’s customers’ evolving needs. The Bank
Group also needs to ensure that new digital capabilities do not weaken its resilience. If the Bank Group fails
to develop and adapt its products and services to take advantage of new digital capabilities this could have
an adverse impact on its business.

The digitisation of financial services continues to have an impact on the payment services ecosystem,
including new market entrants and payment mechanisms, not all of which are subject to the same level of
regulatory scrutiny or regulations as financial institutions. This presents ongoing challenges in terms of
maintaining required levels of payment transparency, notably where financial institutions serve as
intermediaries. Developments around digital assets and currencies have continued at pace, with an increasing
regulatory and enforcement focus.

Any of these factors could have a material adverse effect on the Bank Group’s business, financial condition,
results of operations, prospects and reputation.
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Market fluctuations may reduce the Bank Group’s income or the value of its portfolios

The Bank Group’s businesses are inherently subject to risks in financial markets and in the wider economy,
including changes in, and increased volatility of, interest rates, inflation rates, credit spreads, foreign
exchange rates, commodity, equity, bond and property prices, and the risk that the Bank Group’s customers
act in a manner inconsistent with its business, pricing and hedging assumptions.

Market pricing can be volatile and ongoing market movements could significantly affect the Bank Group in
a number of key areas. For example, banking and trading activities are subject to interest rate risk, foreign
exchange risk, inflation risk and credit spread risk. Changes in interest rate levels, interbank spreads over
official rates and yield curves affect the interest rate spread realised between lending and borrowing costs.
The potential for future volatility and margin changes remains. See “The macroeconomic and market impact
of major geopolitical developments may affect the Bank Group’s financial condition and results” above
regarding the impact of these on the interest rate environment.

Competitive pressures on fixed rates or product terms in existing customer products sometimes restrict the
Bank Group’s ability to change interest rates applying to customers in response to changes in official and
wholesale market rates.

The Bank Group’s insurance businesses are exposed to the risk that market fluctuations may cause
mismatches to occur between product liabilities and the investment assets that back them. Market risks can
affect the Bank Group’s insurance products in a number of ways depending upon the product and the
associated contract. For example, mismatches between assets and liability yields and maturities give rise to
interest rate risk. Some of these risks are borne directly by the customer and some are borne by the insurance
businesses, with their excess capital invested in the markets. Some insurance contracts involve guarantees
and options that increase in value in adverse investment markets. There is a risk that the insurance businesses
could bear some of the cost of such guarantees and options. The performance of the investment markets could
thus have a direct effect upon the value embedded in the insurance and investment contracts and the Bank
Group’s operating results, financial condition and prospects.

It is difficult to predict with any degree of accuracy changes in market conditions, and such changes could
have a material adverse effect on the Bank Group’s business, financial condition, results of operations,
capital position and prospects.

Liquidity, or ready access to funds, is essential to the Bank Group’s businesses

The Bank Group’s ability to borrow on a secured or unsecured basis, and the cost of doing so, can be affected
by increases in interest rates or credit spreads, the availability of credit, regulatory requirements relating to
liquidity or the market perceptions of risk relating to the Bank Group or the banking sector, including the
Bank Group’s perceived or actual creditworthiness.

Current accounts and savings deposits payable on demand or at short notice form part of the Bank Group’s
funding, and the Bank Group places considerable importance on maintaining their stability. For deposits,
stability depends upon preserving investor confidence in the Bank Group’s capital strength and liquidity, and
on comparable and transparent pricing.

The Bank Group also accesses wholesale markets in order to provide funding for entities that do not accept
deposits, to align asset and liability maturities and currencies, and to maintain a presence in local markets.
An inability to obtain financing in the unsecured long-term or short-term debt capital markets, or to access
the secured lending markets, could have a material adverse effect on the Bank Group’s liquidity.

Unfavourable macroeconomic developments, market disruptions or regulatory developments may increase
the Bank Group’s funding costs or challenge the Bank Group’s ability to raise funds to support or expand
the Bank Group’s businesses.

If the Bank Group is unable to raise sufficient funds through deposits and/or in the capital markets, the Bank
Group’s liquidity position could be adversely affected, and the Bank Group might be unable to meet deposit
withdrawals on demand or at their contractual maturity, to repay borrowings as they mature, to meet the Bank
Group’s obligations under committed financing facilities and insurance contracts or to fund new loans,
investments and businesses. The Bank Group may need to liquidate unencumbered assets to meet the Bank
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Group’s liabilities. In a time of reduced liquidity, the Bank Group may be unable to sell some of the Bank
Group’s assets, or the Bank Group may need to sell assets at reduced prices, which in either case could
materially adversely affect the Bank Group’s business, financial condition, results of operations, capital
position and prospects.

Macro-prudential, regulatory and legal risks to the Bank Group’s business model

The Bank Group is subject to numerous new and existing legislative or regulatory requirements, and to
the risk of failure to comply with all applicable regulations

The Bank Group’s businesses are subject to ongoing regulation, policies, voluntary codes of practice and
interpretations in various markets in which the Bank Group operates. A number of regulatory changes
affecting the Bank Group’s business have effects beyond the country in which they are enacted.

In recent years, regulators and governments have focused on reforming both the prudential regulation of the
financial services industry and the ways in which the business of financial services is conducted. The
measures taken include enhanced capital, liquidity and funding requirements, the separation or prohibition
of certain activities by banks, changes in the operation of capital markets activities, the introduction of tax
levies and transaction taxes and changes in compensation practices. With regard to conduct, there is a focus
on customers and markets, payments and e-money, ESG including governance, and operational resilience.
This is all set against increased geopolitical tensions which may limit the development of consistent
regulatory requirements, and the evolving regulatory response to the ‘banking turmoil’ in 2023.

Specific areas where regulatory changes and increased supervisory expectations could have a material effect
on the Bank Group’s business, financial condition, results of operations, prospects, capital position,
reputation and strategy, include, but are not limited to:

Prudential and related issues

. the implementation of the Basel Committee on Banking Supervision’s reforms to the prudential
framework, which includes changes to the RWA approaches to credit risk, market risk, operational risk,
and credit valuation adjustment and the application of RWA floors;

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

. the possible impacts on some of the Bank Group’s regulatory ratios, such as the Common Equity Tier
1 (“CET1”) capital ratio, Liquidity Coverage Ratio and Net Stable Funding Ratio, arising from the
programme initiated to strengthen the HSBC Group’s global processes, improve consistency (through
data enhancement, transformation of the reporting systems and an uplift to the control environment
over the report production process) and enhance controls across regulatory reports;

. any changes to the prudential framework following the bank failures in 2023, for example in relation
to liquidity or interest rate risk in the banking book or rules concerning depositor protection;

. requirements flowing from arrangements for the resolution strategy of the Bank Group and its
individual operating entities that may have different effects in different countries;

. the financial effects of climate risk and other ESG-related changes being incorporated within the global
prudential framework, including physical risks from climate change and the transition risks resulting

from a shift to a low carbon economy;

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

. reviews of regulatory frameworks applicable to the wholesale financial markets, in particular the
reforms and other changes to securitisation requirements.
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Non-prudential and related issues

. the increasing focus by regulators, international bodies and other policy makers on how institutions
conduct business, particularly around the delivery of fair outcomes for customers, promoting effective
competition and ensuring the orderly and transparent operation of global financial markets;

. the supervisory and regulatory change focus globally on technology adoption and digital delivery,
underpinned by customer protection, including the use of digital assets and currencies and wider
financial technology risks, for example, Hong Kong and Singapore are each introducing new
regulations aimed at crypto assets related activities;

. increasing regulatory expectations and requirements around the use of artificial intelligence (“AI”);

. continuing supervisory and regulatory change focus globally on payment services and related
infrastructure, including ‘Open Banking’ in Hong Kong and changes concerning operational resilience
and cybersecurity;

. ongoing expectations with respect to managing emerging financial crime risks, specifically as they
relate to digital assets, an evolving payments infrastructure, national data privacy requirements, and
fraud, and managing conflicting laws and approaches to legal and regulatory regimes and implementing
increasingly complex and less predictable sanctions and trade restrictions;

. the demise of certain interbank offered rates (“IBORs”) reference rates and the transition to new
replacement rates (as discussed further under “The Bank Group may not manage risks associated with
the replacement of benchmark rates and indices effectively”);

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

. requirements regarding remuneration arrangements and regarding senior management accountability
more generally within the Bank Group (for example, the requirements of the Senior Managers and
Certification Regime in the UK and similar regimes in Hong Kong, Singapore, Australia and elsewhere
that are either in effect or under consideration/implementation);

. changes in national or supra-national requirements regarding the ability to outsource the provision of
services and resources offshore or to transfer material risk to financial services companies located in
other countries and regions, which may impact the Bank Group’s ability to implement globally
consistent and efficient operating models;

. increasing regulatory expectations of firms in relation to ESG-related governance, risk management
and disclosure frameworks, particularly relating to climate change, transition plans, greenwashing and
supply chains due diligence; and

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

The Bank Group may not manage risks associated with the replacement of benchmark rates and indices
effectively

IBORs have previously been used extensively to set interest rates on different types of financial transactions
and for valuation purposes, risk measurement and performance benchmarking.

Key benchmark rates and indices, including IBORs such as the London interbank offered rate (“LIBOR”),
have been the subject of both national and international scrutiny and reform for many years. This has resulted
in significant changes to the methodology and operation of certain benchmarks and indices, the adoption of
replacement near risk free rates (“RFRs”) and the proposed discontinuation of certain reference rates
(including LIBOR). From the end of December 2021, the European Money Markets Institute ceased
publication of the Euro Overnight Index average (“EONIA”) and, ICE Benchmark Administration Limited
(“IBA”) ceased publication of all sterling, Euro, Swiss franc and Japanese yen settings, and the one-week
and two-month U.S. dollar LIBOR settings and replacement RFRs have been adopted in their place. All
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remaining U.S. dollar LIBOR settings ceased to be published on 30 June 2023. Following the demise of the
one month and six-month sterling synthetic LIBOR settings on 31 March 2023, the only remaining synthetic
rates available are the three-month sterling setting, which is expected to cease to be published at the end of
March 2024, and the one-, three- and six-month U.S. dollar settings, which will cease to be published on 30
September 2024.

The continued existence of a small number of legacy contracts in benchmark rates that have demised (so
called “tough legacy” contracts) and contracts referencing other IBORs that are expected to demise at a later
date, results in several risks for the Bank Group, its clients, and the financial services industry more widely.
These include, but are not limited to:

. regulatory compliance, legal and conduct risks, which arise from the transition of legacy contracts to
RFRs or alternative rates and from the sales of products referencing RFRs, could lead to unintended
or unfavourable outcomes for clients and market participants. These risks could be heightened if the
Bank Group’s sales processes and procedures are not appropriately adapted or executed to detail the
risks and complexity of the RFR market conventions;

. legal risks associated with legacy contracts that the Bank Group is unable to appropriately transition,
including those contracts that rely on the use of legislative solutions and/or “synthetic” LIBOR. If the
Bank Group is unable to appropriately transition legacy contracts, this could lead to reliance on
fallback provisions which do not contemplate the permanent cessation of the relevant IBOR, and there
is a risk that these fallback provisions will not work from a contractual, practical or financial
perspective, potentially resulting in unintended outcomes for clients. While legislative solutions have
in some circumstances assisted market participants and investors with transitioning legacy contracts
and mitigating risks associated with “tough legacy” contracts, there remains some uncertainty around
the operation, application, and enforceability of such solutions. For legacy contracts that utilise
“synthetic” LIBOR there is a risk that the Bank Group is unable to transition such contracts to a new
RFR or alternative rate before the relevant “synthetic” LIBOR is discontinued. This could lead to
reliance on the above-mentioned fallback provisions. Each of these issues could result in unintended
or unfavourable outcomes for clients and market participants and this could potentially increase the risk
of disputes;

. financial and market risks resulting from differences in U.S. dollar LIBOR and its replacement RFR,
Secured Overnight Funding rate (“SOFR”), and interest rate levels which create a basis risk in the
trading book and banking book due to asymmetric adoption of SOFR across assets, liabilities and
products. Additionally, the current stage of the Term SOFR market presents challenges for certain
hedge accounting strategies;

. resilience and operational risks, resulting from changes to manual and automated processes, made in
support of new RFR methodologies, and the transition of large volumes of IBOR contracts may lead
to operational issues. In particular, there is a risk that the Bank Group’s systems, processes and controls
have not been appropriately adapted to account for new RFR methodology changes or fallback
provisions, which may lead to complaints and disputes; and

. model risk resulting from changes to the Bank Group’s models, to replace IBOR-related data, which
could adversely affect the accuracy of model outputs.

If any of these risks materialise, this could have a material adverse effect on the Bank Group’s business,
financial condition, results of operations, prospects and customers.

The Bank Group is subject to the risk of current and future legal, regulatory or administrative actions and
investigations, the outcomes of which are inherently difficult to predict

The Bank Group faces significant risks in its business relating to legal, regulatory or administrative actions
and investigations. The amount of damages claimed in litigation, regulatory proceedings, investigations,
administrative actions and other adversarial proceedings against financial institutions are increasing for
many reasons. These include a substantial increase in the number of regulatory changes taking place globally,
increasing focus from regulators, investors and other stakeholders on ESG disclosures, including in relation
to the measurement and reporting of such matters as both local and international standards in this area
continue to significantly evolve and develop, increased media attention and higher expectations from
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regulators and the public. In addition, criminal prosecutions of financial institutions for, among other things,
alleged conduct breaches, breaches of anti-money laundering (“AML”), anti-bribery and corruption and
sanctions regulations, antitrust violations, market manipulation, aiding and abetting tax evasion, and
providing unlicensed cross-border banking services, have become more commonplace and may increase in
frequency due to increased media attention and higher expectations from regulators and the public.

Any such legal, regulatory or administrative action or investigation against the Bank Group or one or more
of its subsidiaries could result in, among other things, substantial fines, civil penalties, criminal penalties,
cease and desist orders, forfeitures, the suspension or revocation of key licences, requirements to exit certain
businesses, other disciplinary actions and/or withdrawal of funding from depositors and other stakeholders.
Any threatened or actual litigation, regulatory proceeding, administrative action, investigation or other
adversarial proceedings against the Bank Group or one or more of its subsidiaries could have a material
adverse effect on the Bank Group’s business, financial condition, results of operations, prospects and
reputation. Additionally, the Bank Group’s financial statements reflect provisioning for legal proceedings,
regulatory and customer remediation matters. Provisions for legal proceedings, regulatory and customer
remediation matters typically require a higher degree of judgement than other types of provisions, and the
actual costs resulting from such proceedings and matters may exceed existing provisioning.

Additionally, as described in Note 40 (“Legal proceedings and regulatory matters”) to the Bank Group’s
2023 Annual Report and Accounts, the HSBC Holdings plc and its subsidiaries (the “HSBC Group”)
continues to be subject to a number of material legal proceedings, regulatory actions and investigations, the
outcomes of which are inherently difficult to predict, particularly those cases in which the matters are
brought on behalf of various classes of claimants, seek damages of unspecified or indeterminate amounts or
involve novel legal claims. Moreover, the HSBC Group and/or the Bank Group may face additional legal
proceedings, investigations or regulatory actions in the future, including in other jurisdictions and/or with
respect to matters similar to, or broader than, the existing legal proceedings, investigations or regulatory
actions. An unfavourable result in one or more of these proceedings could have a material adverse effect on
the Bank Group’s business, financial condition, results of operations, prospects and reputation.

The Bank Group may fail to meet the requirements of regulatory stress tests

The Bank Group is subject to supervisory stress tests in several jurisdictions, which are described under
“Risk — Risk Management — Our responsibilities — Stress testing and recovery planning” on page 27 of the
Bank Group’s 2023 Annual Report and Accounts. These exercises are designed to assess the resilience of
banks to potential adverse economic or financial developments or operational failure to inform mitigation
actions and ensure that they have robust, forward-looking capital planning processes that account for the
risks associated with their business profile. Assessment by supervisors is both on a quantitative and
qualitative basis, the latter focusing on the Bank Group’s data provision, stress testing capability and internal
management processes and controls.

Failure to meet quantitative or qualitative requirements of regulatory stress tests, or the failure by supervisors
to approve the Bank Group’s stress test results and capital plans, could result in the Bank Group being
required to enhance its capital position, and this could, in turn, have a material adverse effect on the Bank
Group’s business, financial returns, capital position, operational capabilities and reputation.

The Bank Group is subject to tax-related risks in the countries and regions in which it operates

The Bank Group is subject to the substance and interpretation of tax laws in all countries and territories in
which it operates and is subject to routine review and audit by tax authorities in relation thereto. The Bank
Group’s interpretation or application of these tax laws may differ from those of the relevant tax authorities,
and the Bank Group provides for potential tax liabilities that may arise on the basis of the amounts expected
to be paid to the tax authorities. The amounts ultimately paid may differ materially from the amounts
provided depending on the ultimate resolution of such matters. In addition, potential changes to tax
legislation, the approach taken by tax authorities in audits, and tax rates in the countries and territories in
which the Bank Group operates, in particular, those arising as a consequence of the OECD’s Base Erosion
and Profit Shifting project, could increase its effective tax rate in the future and have a material adverse
effect on the Bank Group’s business, financial condition, results of operations, prospects and capital position.
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Risks related to the Bank Group’s operations
The Bank Group’s operations are highly dependent on the HSBC Group’s information technology systems

The Bank Group operates in an extensive and complex technology landscape, which must remain resilient
in order to support customers, itself and markets globally. Risks arise where technology is not understood,
maintained, or developed appropriately.

The reliability and security of the HSBC Group’s information and technology infrastructure is crucial to the
Bank Group’s provision of financial services to its customers and protecting the HSBC brand. The effective
functioning of the HSBC Group’s payment systems, financial control, risk management, credit analysis and
reporting, accounting, customer service and other information technology systems, as well as the
communication networks between the Bank Group’s branches and main data processing centres, is important
to the Bank Group’s operations.

Critical system failure, any prolonged loss of service availability or any material breach of data security,
particularly involving confidential customer data, could cause serious damage to the Bank Group’s ability
to service its clients. This could breach regulations and could cause long-term damage to the Bank Group’s
business and brand that could have a material adverse effect on the Bank Group’s financial condition, results
of operations, prospects and reputation.

The Bank Group remains susceptible to a wide range of cyber risks that impact and/or are facilitated by
technology

The threat of cyber-attacks remains a concern for the Bank Group, as it does across the entire financial sector.
As cyber-attacks continue to evolve, failure to protect the Bank Group’s operations may result in disruption
for customers, manipulation of data or financial loss. This could adversely impact both the Bank Group’s and
its customers. Adversaries attempt to achieve their objectives by compromising the HSBC Group and/or the
Bank Group or related third party systems. They use techniques that include malware (such as ransomware),
exploitation of both known and unpublished (zero-day) vulnerabilities in software, phishing emails,
distributed denial of service, as well as potentially physical compromise of premises, or coercion of staff.
The Bank Group’s customers may also be subject to these constantly evolving cyber-attack techniques. The
Bank Group, like other financial institutions, experiences numerous attempts to compromise its cyber
security, and expects to continue to be the target of such attacks in the future.

Cyber security risks will continue to increase, due to continued increase of services delivered over the
internet; increasing reliance on internet-based products, applications and data storage; and an increased use
of hybrid working models by the Bank Group’s employees, contractors, third party service providers and
their sub-contractors. To date, the Bank Group has not been materially affected by cyber security threats.
However, the Bank Group’s business strategy, results of operations and financial condition could be
materially affected by cyber security risks and any future material incidents. A failure in the Bank Group’s
adherence to its cyber security policies, procedures or controls, employee wrongdoing, or human,
governance or technological error could also compromise its ability to defend against cyber-attacks. Should
any of these cyber security risks materialise, they could have a material adverse effect on the Bank Group’s
customers, business, financial condition, results of operations, prospects and reputation.

The Bank Group could incur losses or be required to hold additional capital as a result of model
limitations or failure

The Bank Group uses models for a range of purposes in managing its business, including regulatory capital
calculations, stress testing, credit approvals, calculation of ECLs on a HKFRS 9 basis, financial crime and
fraud risk management and financial reporting. The Bank Group could face adverse consequences as a result
of decisions that may lead to actions by management, based on models that are poorly developed,
implemented or used, or as a result of the modelled outcome being misunderstood, or the use of modelled
information for purposes for which it was not designed for, or by inherent limitations arising from the
uncertainty inherent in predicting or estimating future outcomes.
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Regulatory scrutiny and supervisory concerns over banks’ use of models are considerable, particularly the
internal models and assumptions used by banks in the calculation of regulatory capital. If regulatory approval
for key capital models is not achieved in a timely manner or if those models are subject to negative feedback
from regulators, the Bank Group could be required to hold additional capital.

Evolving regulatory requirements have resulted in changes to the Bank Group’s approach to model risk
management, which poses execution challenges. The adoption of more sophisticated modelling approaches
including artificial intelligence related risks and technology by both the Bank Group and the financial
services industry could also lead to increased model risk. The Bank Group’s commitment to changes to
business activities due to climate and sustainability challenges will also have an impact on model risk going
forward. Models will play an important role in risk management and financial reporting of climate-related
risks. Challenges such as uncertainty of the long dated impacts of climate change and lack of robust and high
quality climate related data present challenges to creating reliable and accurate model outputs for these
models.

Model risk remains a key area of focus given the regulatory scrutiny in this area with local regulatory
examinations taking place in many jurisdictions and revised principles on model risk published by the
Prudential Regulation Authority which come into force in 2024 and further developments in policy expected
from other regulators.

Risks arising from the use of models could have a material adverse effect on the Bank Group’s business,
financial condition, results of operations, prospects, capital position and reputation.

The Bank Group’s operations use third party suppliers and service providers

The Bank Group relies on third parties suppliers and service providers to supply goods and services. The use
of third-party suppliers and service providers by financial institutions is of particular focus to global
regulators. This includes how outsourcing decisions are made, how key relationships are managed and the
Bank Group’s understanding of third party dependencies and their impact on service provision.

The inadequate management of third-party risk could impact the Bank Group’s ability to meet strategic,
regulatory and client expectations. This may lead to a range of effects, including regulatory censure,
penalties or damage shareholder value and to the Bank Group’s reputation, which could have a material
adverse effect on the Bank Group’s business, financial condition, results of operations, prospects, capital
position and reputation.

Risks related to the Bank Group’s governance and internal controls

The Bank Group’s data management and data privacy controls must be sufficiently robust to support the
increasing data volumes and evolving regulations

As the Bank Group becomes more data-driven and its business processes move to digital channels, the
volume of data that the Bank Group relies on has grown. As a result, management of data (including data
retention and deletion, data quality, data privacy and data architecture) from creation to destruction must be
robust and designed to identify quality and availability issues. Inadequate data management could result in
negative impacts to customer service, business process, or require manual intervention to reduce the risk of
errors in reporting to senior management, executives, or regulators.

Expanding data privacy, national security and cyber security laws in a number of markets could pose
potential challenges to intra-group data sharing. These developments could increase financial institutions’
compliance obligations in respect of cross-border transfers of personal information, and which may affect the
Bank Group’s ability to manage financial crime risks across markets.

In addition, failure to comply with data privacy laws and other legislation in the jurisdictions in which the

Bank Group operate may result in regulatory sanctions. Any of these failures could have a material adverse
effect on the Bank Group’s business, financial condition, results of operations, prospects and reputation.
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Third parties may use the Bank Group as a conduit for illegal activities without the Bank Group’s
knowledge

The Bank Group is required to comply with applicable financial crime laws and regulations, and has adopted
various policies, procedures and controls aimed at preventing the exploitation of its products and services for
criminal activity. Financial crime includes fraud, bribery and corruption, tax evasion, sanctions and export
control violations, money laundering, terrorist financing and proliferation financing. There are instances, as
permitted by regulation, where the Bank Group may rely upon certain counterparties to undertake certain
financial crime risk management activities on the Bank Group’s behalf. While permitted by regulation, such
reliance or other controls may not prevent third parties from using the Bank Group (and the Bank Group’s
relevant counterparties) as a conduit for financial crime, without the Bank Group’s knowledge (and that of
the Bank Group’s relevant counterparties). Becoming a party to, associated with, or even accused of being
associated with, financial crime could damage the Bank Group’s reputation and could make it subject to
fines, sanctions and/or legal enforcement. Any one of these outcomes could have a material adverse effect
on the Bank Group’s business, financial condition, results of operations, prospects and reputation.

The Bank Group is subject to the risk of financial crime

The Bank Group is exposed to financial crime risk from the Bank Group’s customers, staff and third parties
engaging in criminal activity (see also “Third parties may use the Bank Group as a conduit for illegal
activities without the Bank Group’s knowledge”) and, as such, it faces increasing regulatory expectations. In
2023, financial crime risk was exacerbated by increasingly complex geopolitical challenges, the
macroeconomic outlook, the complex and dynamic nature of sanctions compliance, evolving financial crime
regulations, rapid technological developments, an increasing number of national data privacy requirements
and the increasing sophistication of fraud, scams and other criminal activities. The Bank Group’s ability to
manage financial crime risk is dependent on the use and effectiveness of its financial crime risk assessments,
systems and controls. Weak or ineffective financial crime processes and controls may risk the Bank Group
inadvertently facilitating financial crime which may result in regulatory investigation, sanction, litigation,
fines and reputational damage.

The Bank Group may suffer losses due to employee misconduct

The Bank Group’s businesses are exposed to risk from potential non-compliance with the HSBC Group’s
policies, including the “HSBC Values” (the HSBC Values describe how the Bank Group’s employees should
interact with each other and with customers, regulators and the wider community), and related behaviours
and employee misconduct such as fraud, negligence, or non-financial misconduct, all of which could result
in regulatory sanctions and/or reputational or financial harm. In recent years, a number of multinational
financial institutions have suffered material losses due to the actions of ‘rogue traders’ or other employees.
It is not always possible to deter employee misconduct, and the precautions the Bank Group takes to prevent
and detect this activity may not always be effective. Misconduct risks could be increased if the Bank Group’s
prevent and detect measures are less effective because of remote and home working. Employee misconduct,
or regulatory sanctions if a regulator deems the Bank Group’s actions to deter such activity to be insufficient,
could have a material adverse effect on the Bank Group’s business, financial condition, results of operations,
prospects and reputation.

The delivery of the Bank Group’s strategic actions is subject to execution risk and the Bank Group may
not achieve any of the expected benefits of its strategic initiatives

Effective management of transformation projects is required to effectively deliver the Bank Group’s strategic
priorities, involving delivering both on externally driven programmes and key business initiatives to deliver
growth, operational resilience and efficiency outcomes. The scale, complexity and, at times, concurrent
demands of the projects required to meet these can result in heightened execution risk.

The HSBC Group’s strategy set out in February 2022, and refined subsequently, was supported by global
trends — the continued economic development in emerging markets, growth of international trade and
capital flows, and wealth creation, particularly in faster-growing markets. The HSBC Group takes into
consideration global trends along with its strategic advantages to help it better deploy capital. The
development and implementation of the HSBC Group’s strategy requires difficult, subjective and complex
judgements, including forecasts of economic conditions in various parts of the world. The HSBC Group may
fail to correctly identify the relevant factors in making decisions as to capital deployment and cost reduction.
The HSBC Group may also encounter unpredictable changes in the external environment that are
unfavourable to its strategy.
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The Bank Group’s ability to assist in executing the HSBC Group’s strategy may be limited by its operational
capacity, effectiveness of the Bank Group’s change management controls, challenges in integrating any
newly acquired businesses into the Bank Group’s business and instituting and maintaining appropriate
transitional arrangements, and the potential for unforeseen changes in the market and/or regulatory
environment in which it operates. The global economic outlook continues to remain uncertain, particularly
with regard to the impact of economic recession, heightened inflation, changes in legislation and geopolitical
tensions. There remains a risk that, in the absence of an improvement in economic conditions, the Bank
Group’s cost and investment actions may not be sufficient to achieve the expected benefits.

The failure to successfully deliver or achieve any of the expected benefits of HSBC Group’s key strategic
initiatives could have a material adverse effect on the Bank Group’s customers, business, financial condition,
results of operations, prospects and reputation.

The Bank Group’s risk management measures may not be successful

The management of risk is an integral part of all the Bank Group’s activities. Risk constitutes the Bank
Group’s exposure to uncertainty and the consequent variability of return. Specifically, risk equates to the
adverse effect on profitability or financial condition arising from different sources of uncertainty, including
retail and wholesale credit risk, market risk, non-traded market risk, operational risk, insurance risk,
concentration risk, capital risk, liquidity and funding risk, litigation risk, conduct risk, reputational risk,
strategic risk, pension risk and regulatory risk. While the Bank Group employs a broad and diversified set
of risk monitoring and mitigation techniques, such methods and the judgements that accompany their
application cannot anticipate every unfavourable event or the specifics and timing of every outcome. Failure
to manage risks appropriately could have a material adverse effect on the Bank Group’s business, financial
condition, results of operations, prospects, capital position, strategy and reputation.

Risks related to the Bank Group’s business
The Bank Group’s operations have inherent reputational risk

Reputational risk is the risk of failing to meet stakeholder expectations as a result of any event, behaviour,
action or inaction, either by the Bank Group or a member of the HSBC Group, the Bank Group’s employees
or those with whom the Bank Group is associated. Any material lapse in standards of integrity, compliance,
customer service or operating efficiency may represent a potential reputational risk. Stakeholder expectations
constantly evolve, and so reputational risk is dynamic and varies between geographical regions, groups and
individuals. In addition, the Bank Group’s business faces increasing scrutiny in respect of ESG-related
matters. If the Bank Group fails to act responsibly, or to achieve its announced targets, commitments, goals
or ambitions, in a number of areas, such as diversity and inclusion, climate, sustainability, workplace
conduct, human rights, and support for local communities, its reputation and the value of its brand may be
negatively affected.

Social media and other broadcasting channels that facilitate communication with large audiences in short
time frames and with minimal costs, may significantly enhance and accelerate the distribution and effect of
damaging information and allegations. Reputational risk could also arise from negative public opinion about
the actual, or perceived, manner in which the Bank Group conducts its business activities, or the Bank
Group’s financial performance, as well as actual or perceived practices in banking and the financial services
industry generally. Negative public opinion may adversely affect the Bank Group’s ability to retain and
attract customers, in particular, corporate and retail depositors, and to retain and motivate staff, and could
have a material adverse effect on the Bank Group’s business, financial condition, results of operations,
prospects and reputation.

Non-financial risks are inherent in the Bank Group’s business

The Bank Group is exposed to many types of non-financial risks that are inherent in banking operations.
Non-financial risk can be defined as the risk to the Bank Group of achieving its strategy or objectives as a
result of inadequate or failed internal processes, people and systems, or from external events. It includes
breakdowns in processes or procedures, breaches of regulations or law, financial crime, financial reporting
and tax errors, external events and systems failure or non-availability. These risks are also present when the
Bank Group relies on outside suppliers or vendors to provide services to the Bank Group and its customers.
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These non-financial risks may result in financial losses to the Bank Group and its customers, an adverse
customer experience, reputational damage and potential litigation, regulatory proceeding, administrative
action or other adversarial proceeding in any jurisdiction in which the Bank Group operates, depending on
the circumstances of the event.

They could have a material adverse effect on the Bank Group’s business, financial condition, results of
operations, prospects, strategy and reputation.

The Bank Group relies on recruiting, retaining and developing appropriate senior management and
skilled personnel

Meeting the demand to recruit, retain and develop appropriate senior management and skilled personnel
remains subject to a number of challenges. These include rapidly changing skill requirements and ways of
working, the evolving regulatory landscape plus increased requirements and expectations regarding
nationalisation and diversity in some jurisdictions. Ongoing talent shortages in key markets and capabilities,
particularly where those with the scarce capabilities are globally mobile, add to the complexity of the Bank
Group’s supply challenge.

The Bank Group’s continued success and implementation of its growth strategy depend in part on the
retention of key members of its management team and wider employee base, the availability of skilled
management in each of its global businesses and global functions, and the ability to continue to attract, train,
motivate and retain highly qualified professionals, each of which may depend on factors beyond the Bank
Group’s control, including economic, market and regulatory conditions.

When the Bank Group acquires or disposes of an operation, it needs to ensure that it complies with any
employment requirements, provide support to affected employees, and integrate new employees into the
Bank Group’s values, culture and ways of working.

If the Bank Group’s global businesses or global functions fails to staff its operations appropriately or loses
one or more of its key senior executives, and fails to successfully replace them in a satisfactory and timely
manner, or fails to implement successfully the organisational changes required to support the Bank Group’s
strategy, its business, financial condition, results of operations, prospects and reputation, including control
and operational risks could be materially adversely affected.

The Bank Group has significant exposure to counterparty risk

The Bank Group is exposed to counterparties that are involved in virtually all major industries, and the Bank
Group routinely executes transactions with counterparties in financial services, including brokers and
dealers, central clearing counterparties, commercial banks, investment banks, mutual and hedge funds, and
other institutional clients.

Many of these transactions expose the Bank Group to credit risk in the event of default by its counterparty
or client. The Bank Group’s ability to engage in routine transactions to fund its operations and manage its
risks could be materially adversely affected by the actions and commercial soundness of other financial
services institutions. Financial institutions are necessarily interdependent because of trading, clearing,
counterparty or other relationships. As a consequence, a default by, or decline in market confidence in,
individual institutions, or anxiety about the financial services industry generally, can lead to further
individual and/or systemic difficulties, defaults and losses.

Mandatory central clearing of OTC derivatives poses risks to the Bank Group. As a clearing member, the
Bank Group is required to underwrite losses incurred at a central counterparty by the default of other clearing
members and their clients. Increased moves towards central clearing brings with it a further element of
interconnectedness between clearing members and clients, and the Bank Group believes this may increase
rather than reduce its exposure to systemic risk. At the same time, the Bank Group’s ability to manage such
risk ourselves will be reduced because control has been largely outsourced to central counterparties, and it
is unclear at present how, at a time of stress, regulators and resolution authorities will intervene.
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Where bilateral counterparty risk has been mitigated by taking collateral, the Bank Group’s credit risk may
remain high if the collateral the Bank Group holds cannot be realised or has to be liquidated at prices that
are insufficient to recover the full amount of the Bank Group’s loan or derivative exposure. There is a risk
that collateral cannot be realised, including situations where this arises by change of law, or the imposition
of sanctions that may influence the Bank Group’s ability to foreclose on collateral or otherwise enforce
contractual rights.

The Bank Group also has credit exposure arising from mitigants, such as credit default swaps, and other
credit derivatives, each of which is carried at fair value. The risk of default by counterparties to credit default
swaps and other credit derivatives used as mitigants affects the fair value of these instruments depending on
the valuation and the perceived credit risk of the underlying instrument against which protection has been
purchased. Any such adjustments or fair value changes could have a material adverse effect on the Bank
Group’s business, financial condition, results of operations, prospects, capital position and reputation.

Any reduction in the credit rating assigned to the Bank, any subsidiaries of the Bank or any of their
respective debt securities could increase the cost or decrease the availability of the Bank’s funding and
materially adversely affect the Bank’s liquidity position and/or net interest margin

Credit ratings affect the cost and other terms upon which the Bank is able to obtain market funding. Rating
agencies regularly evaluate the Bank and certain of its subsidiaries, as well as their respective debt securities.
Their ratings are based on a number of factors, including their assessment of the relative financial strength
of the Bank or of the relevant subsidiary, as well as conditions affecting the financial services industry
generally. There can be no assurance that the rating agencies will maintain the Bank’s or the relevant
subsidiary’s current ratings or outlook, particularly given the rating agencies’ current review of their bank
rating methodologies and the potential impact on the Bank’s or its subsidiaries’ ratings.

Any reductions in these current ratings, or the outlook could increase the cost of the Bank’s funding, limit
access to capital markets and require additional collateral to be placed and, consequently, materially
adversely affect the Bank’s interest margins and its liquidity position.

Risks concerning borrower credit quality are inherent in the Bank Group’s businesses

Risks arising from changes in credit quality and the recoverability of loans and amounts due from borrowers
and counterparties (e.g. reinsurers and counterparties in derivative transactions) are inherent in a wide range
of the Bank Group’s businesses. Adverse changes in the credit quality of the Bank Group’s borrowers and
counterparties arising from a general deterioration in economic conditions or systemic risks in the financial
systems, including uncertainties caused by the Russia-Ukraine and Israel-Hamas wars could reduce the
recoverability and value of the Bank Group’s assets and require an increase in the Bank Group’s ECLs.
Additionally, recent attacks on shipping in the Red Sea and the resulting countermeasures taken have begun
to disrupt supply chains (see “The macroeconomic and market impact of major geopolitical developments
may affect the Bank Group’s financial condition and results™).

The Bank Group estimates and recognises ECLs in the Bank Group’s credit exposure. This process, which
is critical to the Bank Group’s results and financial condition, requires difficult, subjective and complex
judgements, including forecasts of how the economic and geopolitical conditions, including the impact of
sanctions, and sector specific risks, might impair the ability of the Bank Group’s borrowers to repay their
loans and the ability of other counterparties to meet their obligations. This assessment considers multiple
alternative forward-looking economic conditions (including GDP estimates) and incorporates this into the
ECL estimates to meet the measurement objective of HKFRS 9. As is the case with any such assessments,
the Bank Group may fail to estimate accurately the effect of factors that it identifies or fails to identify
relevant factors. Further, the information the Bank Group uses to assess the creditworthiness of its
counterparties may be inaccurate or incorrect. See “The Bank Group could incur losses or be required to hold
additional capital as a result of model limitations or failure”. Any failure by the Bank Group to accurately
estimate the ability of its counterparties to meet their obligations could have a material adverse effect on the
Bank Group’s business, financial condition, results of operations and prospects.
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The Bank Group’s insurance businesses are subject to risks relating to insurance claim rates and changes
in insurance customer behaviour

The Bank Group provides various insurance products for customers, including several types of life insurance
products. The cost of claims and benefits can be influenced by many factors, including mortality and
morbidity rates, lapse and surrender rates and, if the policy has a savings element, the performance of assets
to support the liabilities.

Adverse developments in any of these factors could materially adversely affect the Bank Group’s business,
financial condition, results of operations capital position, prospects and reputation.

Risks related to the Bank Group’s financial statements and accounts

The Bank Group’s financial statements are based in part on judgements, estimates and assumptions that
are subject to uncertainty

The preparation of financial information requires management to make judgements and use estimates and
assumptions that affect the reported amounts of assets, liabilities, income and expenses. Due to the inherent
uncertainty in making estimates, particularly those involving the use of complex models, actual results
reported in future periods could differ from those on which management’s estimates are based. Judgements,
estimates, assumptions and models are continually evaluated, and are based on historical experience and
other factors, including expectations of future events that are believed to be reasonable under the prevailing
circumstances. The impacts of revisions to accounting estimates are recognised in the period in which the
estimates are revised and in any future periods affected.

In view of the inherent uncertainties and the high level of subjectivity involved in the recognition or
measurement of items highlighted as the critical accounting estimates and judgements in Note 1.1(e) in the
Bank Group’s 2023 Annual Report and Accounts, it is possible that the outcomes in the next financial year
could differ from those on which the Bank Group management’s estimates are based. This could result in
materially different estimates and judgements from those reached by management for the purposes of the
Bank Group’s audited consolidated financial statements. Management’s selection of the Bank Group’s
accounting policies that contain critical estimates and judgements reflects the materiality of the items to
which the policies are applied and the high degree of judgement and estimation uncertainty involved.

Changes in accounting standards may have a material impact on how the Bank Group reports its financial
results and financial condition

The Bank Group prepares its consolidated financial statements in conformity with the requirements of the
Companies Ordinance (Cap. 622) and in accordance with the Hong Kong Financial Reporting Standards
(“HKFRS”) as issued by the Financial Reporting Standards Committee (“FRSC”) of the Hong Kong
Institute of Certified Public Accountants.

From time to time, the FRSC may issue new accounting standards that could materially impact how the Bank
Group calculates, reports and discloses its financial results and financial condition, and which may affect its
capital ratios, including the CET1 ratio. The Bank Group could be required to apply new or revised standards
retrospectively, resulting in restating its prior period financial statements in material amounts. This could
have a material adverse effect on the Bank Group’s business, financial condition, results of operations and
capital position.
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2.  Considerations relating to Hong Kong
The Bank is subject to minimum regulatory capital, leverage and liquidity requirements

The Bank is subject to the risk, inherent in all regulated financial businesses, of having insufficient capital
resources to meet the minimum regulatory capital requirements. Minimum capital requirements now are
more sensitive to market movements than under previous regimes and capital requirements will increase if
economic conditions or negative trends in the financial markets worsen. Any failure of the Bank to maintain
its minimum regulatory capital requirements could result in administrative actions or sanctions, which in turn
may have a material adverse impact on the Bank’s results or operations.

On 16 December 2010 and on 13 January 2011, the Basel Committee of Banking Supervision (the “Basel
Committee”) issued revised global regulatory standards (known as “Basel III”’). The Basel Committee’s
package of reforms includes increasing the minimum common equity (or equivalent) requirement and the
total Tier 1 capital requirement. In addition, banks are required to maintain, in the form of common equity
(or equivalent), a capital conservation buffer of common equity Tier 1 to withstand future periods of stress.

If there is excess credit growth in any given country resulting in a system-wide build-up of risk, a
countercyclical buffer of common equity Tier 1 is to be applied as an extension of the conservation buffer.
Furthermore, systemically important banks should have loss absorbing capacity beyond these standards. The
Basel III reforms also require Tier 1 and Tier 2 capital instruments to be more loss-absorbing. The reforms
therefore increase the minimum quantity and quality of capital which banks are obliged to maintain. There
can be no assurance as to the availability or cost of such capital. The capital requirements are supplemented
by a leverage ratio, and a liquidity coverage ratio and a net stable funding ratio are also introduced. The
reforms have been adopted in Hong Kong through a series of legislative amendments, with many of the new
rules having taken effect from 2013, and the full implementation of the reforms is expected to be completed
by 1 January 2025.

Aside from its compliance with Basel III regulatory capital requirements, the Issuer will also need to comply
with the Financial Institutions (Resolution) (Loss-absorbing Capacity Requirements — Banking Sector)
Rules (the “LAC Rules”), which was published in the gazette of the Hong Kong Special Administrative
Region Government on 19 October 2018, and came into operation on 14 December 2018. The LAC Rules
introduced an additional loss absorbing capacity ratio which the Issuer is required to maintain in addition to
existing capital and liquidity requirements implemented under Basel III. The Issuer may in the future need
to issue other loss absorbency capital instruments to meet the relevant requirements in the LAC Rules.
However, the definitive loss-absorbing capacity requirements that apply to a particular authorised institution
will be determined depending on institution-specific circumstances of that authorised institution in a way
which supports the preferred resolution strategy of the authorised institution, and imposed in accordance with
the LAC Rules, depending on institution-specific circumstances of that authorised institution. There can be
no assurance that the Issuer will be able to obtain additional capital in a timely manner, on acceptable terms
or at all. Further, the HKMA may implement the package of reforms in a manner that is different from that
which is currently envisaged, or may impose additional capital requirements on authorized institutions.

If the regulatory capital requirements, liquidity restrictions or ratios applied to the Bank Group are increased
in the future, any failure of the Bank Group to maintain such increased regulatory capital ratios or liquidity
requirements within the applicable timeline could result in administrative actions or sanctions, which may
have an adverse effect on the Bank Group’s results of operations.

3. Considerations relating to all issues of Notes

A wide range of Notes may be issued under the Programme. The Issuer may issue Notes with principal and/or
interest determined by reference to, one or more variables such as an index, formula, securities, currency
exchange rates, interest rates, or other factors (each underlying or other asset being a “Reference Asset”).
A number of these Notes may have features which contain particular risks for investors. Set out below is a
description of some of the risks that should be taken into consideration by prospective purchasers of Notes.
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General

An investment in certain Notes may be speculative and may entail substantial risks. Noteholders should
understand that in some instances they could suffer a partial or complete loss of their investment subject, if
applicable, to any minimum redemption amount specified in the relevant Pricing Supplement. In the case of
Notes linked to a Reference Asset or Reference Assets, any investment return on a Note determined by
reference to changes in the level and/or the value of the Reference Asset(s), is subject to fluctuation and may
be less than would be received by investing in a conventional debt instrument. Changes in the level and/or
the value of the Reference Asset(s) cannot be predicted. If so provided in the relevant Pricing Supplement,
the Notes may be subject to early redemption by reference to changes in the level and/or the value of the
Reference Asset(s). On redemption, the Notes may be redeemed in such manner as the Pricing Supplement
provides.

Notes may not be a suitable investment for all investors

Each potential investor in any Notes must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by reference
in this Offering Circular or any applicable supplement;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and the impact such investment will have on
its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes,
including where principal or interest is payable in one or more currencies, or where the currency for
principal or interest payments is different from the potential investor’s currency;

(iv) understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant
financial markets; and

(v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Credit risk

The Notes are direct, unsecured and unsubordinated obligations of the Issuer and not of any other person.
If the Issuer’s financial position were to deteriorate, there could be a risk that the Issuer would not be able
to meet its obligations under the Notes (the Issuer’s credit risk). If the Issuer becomes insolvent or defaults
on its obligations under the Notes, in the worst case scenario, investors in the Notes could lose all of their
invested amounts.

Investors should be aware that any rating of the Issuer reflects the independent opinion of the relevant rating
agency and is not a guarantee of the Issuer’s credit quality. A credit rating is not a recommendation to buy,
sell or hold securities and may be revised or withdrawn by its assigning rating agency at any time.

The offer price of the Notes may not reflect the market implied credit risk of the Issuer

The offer price of the Notes may be determined based on various factors including the Issuer’s appetite for
funding at the relevant time which may not reflect the market implied credit risk of the Issuer. In highly
volatile market conditions, the credit spreads of the Issuer may be substantially higher than usual. In such
a case, taking into account the Issuer’s credit spreads, the offer price of the Notes may be substantially higher
than (i) the Issuer’s internal valuation and market implied value of the Notes as at the trade date of such
Notes and (ii) the price of the Notes in the secondary market (if any). As a result, (a) the price at which a
Noteholder purchases the Notes may be substantially higher than the market implied value of the Notes, and
(b) the price at which a Noteholder may be able to sell the Notes in the secondary market (if any) may be
substantially less than the amount invested in the Notes.
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The Notes are unsecured obligations

It will be particularly important for the investor to evaluate the Issuer’s credit risk when considering an
investment in the Notes as the Notes are not secured. If the Issuer became unable to pay amounts owed to
the investor under the Notes, such investor will not have recourse to the Reference Asset(s) or any other
security or collateral and, in a worst case scenario, may not receive any payments under the Notes.

Notes issued under the Programme are not ordinary debt securities and investors are exposed to the risks
relating to the Reference Assel(s)

An investment in the Notes is not an equivalent to an investment in a time deposit. The terms of certain Notes
issued under the Programme may differ from those of ordinary debt securities because such Notes may not
pay interest and, on redemption, depending on the performance of the relevant Reference Asset(s) the Notes
may return less than the amount invested or nothing.

The repayment of any amount invested in such Notes and any return on investment may be variable and not
guaranteed. Unlike a savings account or similar investment with a lower return and little or no capital risk,
certain Notes issued under the Programme may potentially have a greater return but there is a greater risk
of loss of capital. As a result, the investors’ capital can fall below the amount initially invested.

Certain Notes may be linked to the value or level of underlying Reference Asset(s) and payment at maturity
or expiry (and/or payment on early redemption or termination in certain circumstances) and/or payment of
interest amounts depend on performance of the relevant Reference Asset(s). Investors should therefore be
prepared to be exposed to the risks related to the Reference Asset(s). The value or level of Reference Asset(s)
can alter sharply because they reflect the performance of the underlying value or general stock and other
market conditions. Therefore, there is a risk that, if the value or level of the Reference Asset(s) does not move
in the anticipated direction, such Notes may return less than the amount invested and, in a worst case
scenario, investors could lose their entire invested amount. In addition, investors should note that there may
be a risk that if the issuer of an underlying Reference Asset becomes insolvent, the value of such Reference
Asset will become zero. As a result thereof, the value of Notes linked to such Reference Asset(s) will be
adversely affected and in a worst case scenario become zero as well. Investors in such Notes would then lose
all of their invested amounts.

The Issuer cannot predict the value or level of the Reference Asset(s) on any date during the life of the Notes
or at maturity or expiry (as applicable). The total return of the Notes may be less than other fixed rate
instruments, including other securities available directly from the Issuer. Investors should compare the rates
of return and other features of Notes to other available investments before deciding to purchase Notes.

Past performance of the Reference Asset(s)

Past performance of the Reference Asset(s), if provided, should not be taken as an indication of future
performance of the Reference Asset(s). The Issuer cannot provide any assurance that the performance of the
Reference Asset(s), will result in a positive return on any investment.

The Notes may be perpetual securities and investors may have no right to require redemption

The Notes may be perpetual and therefore may have no specified maturity date. The relevant Pricing
Supplement in respect of such Notes will set out the circumstances under which the Notes will be redeemed
and the other terms relating to redemption. However, where the Notes are perpetual securities, the Issuer is
not expected to be under any obligation to redeem such Notes at any time and such Notes can only be
disposed of by sale. Noteholders who wish to sell their Notes may be unable to do so at a price at or above
the amount they have paid for them, or at all, if insufficient liquidity exists in the market for the Notes.

Capital risks relating to Notes
Unless the relevant Series of Notes is fully principal protected, the repayment of any amount invested in the
Notes is not guaranteed. As a result the investors’ capital can fall below the amount initially invested in such

Notes and, in the worst case, the investors may lose their entire invested amount.

In any event, any principal protection is subject to the Issuer’s credit risk (see “Credit Risk” above).
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No ownership rights

An investment in Notes relating to Reference Asset(s) is not the same as an investment in the Reference
Asset(s). The Notes do not (prior to physical settlement of any Notes by the delivery of Reference Asset(s),
where applicable) confer any legal or beneficial interest in any Reference Asset(s) or securities underlying
any Reference Asset(s) (where such Reference Asset(s) is an equity index) and do not provide a Noteholder
with any of the rights that a holder of such Reference Asset(s) may have (such as voting rights and rights
to receive dividends).

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

Any Series of Notes issued will be new securities which may not be widely distributed and for which there
is no active trading market (even where, in the case of any particular Tranche, such Tranche is to be
consolidated with and form a single series with a Tranche which is already issued). If the Notes are traded
after their initial issuance, they may trade at a discount to their initial offering price, depending upon
prevailing interest rates, the market for similar Notes (as applicable), general economic conditions,
commissions paid by the Issuer and the financial condition of the Issuer and existing liquidity arrangements
(if any) might not protect the Noteholders from having to sell the Notes at substantial discounts to their
principal amount in the case of financial distress of the Issuer. Accordingly, the investor is subject to the risk
that its investment in the Notes may be difficult or impossible to trade. If a market does develop, it may not
be very liquid and any liquidity may be sensitive to changes in financial markets.

It is not possible to predict whether any trading market for the Notes will develop or, if it does, the price at
which Notes will trade in the secondary market or whether such market will be liquid or illiquid. If any Notes
are not listed or traded on any exchange, pricing information for the Notes may be more difficult to obtain
and the liquidity of the Notes may be adversely affected. Also, to the extent that Notes are redeemed or
purchased and cancelled, the number of Notes outstanding will decrease, resulting in a lessening of the
liquidity of the Notes. A lessening of the liquidity of the Notes may cause, in turn, an increase in the volatility
associated with the price of the Notes. An investor in the Notes is subject to the risk therefore, that to the
extent that there is no liquid market in the Notes, an investor may have to wait until redemption of such Notes
in order to realise the value of its investment and, as such, an investor should proceed on the assumption that
they may have to bear the economic risk of an investment in the Notes until their redemption.

Force Majeure

The Noteholders are subject to the risk that if the Calculation Agent determines in its absolute discretion that
the performance of the Issuer’s obligations under any Notes (or the Issuer’s affiliates’ obligations under any
underlying or hedging or funding arrangement established in connection therewith) shall have become
unlawful or impracticable in whole or in part, unless the relevant Pricing Supplement in respect of a Series
of Notes specifies the “Early Redemption for reasons of Force Majeure” as not applicable, in which case the
Issuer will not be entitled to terminate its obligations under such Notes on the basis it is unlawful (as the case
may be) or impracticable only, the Issuer may terminate its obligations under the Notes against payment of
an amount equal to the Fair Market Value of the Notes (as determined by the Calculation Agent acting in
good faith and in a commercially reasonable manner). The Fair Market Value of a Note will be adjusted to
account fully for any reasonable costs and expenses of the Issuer and/or its affiliates of unwinding any
underlying and/or related hedging and/or funding arrangements as a result of such events, and having the
effect of preserving for the Noteholders the economic equivalent of the obligations of the Issuer to make
payments in respect of the Notes which would, but for such early redemption, have fallen due after the
relevant) early redemption date. Noteholders may suffer a loss of some or all of their investment as a result
of such early redemption, and will forego any future performance in the relevant Reference Asset(s) or
securities underlying Reference Assets(s) (where such Reference Asset(s) is an equity index), as applicable,
and future interest payments applicable to such Notes (if any).

Certain factors affecting the value and trading price of Notes

The value of Notes prior to maturity is expected to depend on a number of factors including, without
limitation: (i) the financial condition and funding costs of the Issuer; (ii) the value, volatility and liquidity
of the Reference Asset(s); (iii) the time remaining to maturity; (iv) any change(s) in interest rates, dividend
yields and inflation rates; (v) any change(s) in currency exchange rates; (vi) economic and market conditions
and (vii) any related transaction costs. As a result of these factors the price at which a Noteholder will be
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able to sell the Notes prior to maturity may be less than the initial amount invested in the Notes. Each of these
factors interrelate in complex ways (for example, one factor may offset an increase in the value of the Notes
caused by another factor). Investors are subject to the risk that the value of Notes may be adversely affected
by one or more of the following factors:

(a) Fluctuations in the level or value of the Reference Asset(s)

Fluctuations in the value or level of the Reference Asset(s) may affect the value of the Notes, but
equally an investor in the Notes is subject to the risk that expectations of fluctuation in value or level
of the Reference Asset(s) during the remaining period to the maturity of the Notes or any earlier
redemption would adversely affect amounts payable in respect of the Notes. The level or value of the
Reference Asset(s) may vary over time and may increase or decrease by reference to a variety of factors
which may include corporate actions, macro-economic factors and speculation.

(b) Interest rates

Rising interest rates may lower the value of the Reference Asset(s), and thus, the value of the Notes.
Changes in interest rates may also affect the economy of the country and region in which the Reference
Asset(s) or securities underlying the Reference Asset(s) (where such Reference Asset(s) is an equity
index) are traded, and which may adversely affect the value of the Notes.

(c¢) Volatility of the Reference Asset(s)

If the size and frequency of market fluctuations in value of the Reference Asset(s) increase or decrease,
the trading value of the Notes may be adversely affected.

(d) Time remaining to maturity

The Notes may trade at a value above that which would be expected based on the level of interest rates
and the level of the Reference Asset(s). Any such difference will reflect a “time premium” resulting
from expectations concerning the Reference Asset(s) during the period prior to the maturity of the
Notes. An investor in the Notes should be aware of the risk that, as the time remaining to the
redemption of the Notes decreases, this time premium would likely decrease, which would adversely
affect the value of the Notes.

(e) Dividend rates

An investor in the Notes is subject to the risk that changes in dividend or other distribution rates on
the Reference Asset(s) may adversely affect the trading value of the Notes. If the dividend or other
income rates on the Reference Asset(s) increase, the trading value of the Notes is likely to decrease as
the Notes generally do not reflect such distributions by way of increase in amounts payable on
redemption, or pass-through payments of such distributions.

Pricing

As part of the valuation mechanism, Notes may specify a time and an exchange or other venue in which the
level or value of the Reference Asset(s) are to be observed. Depending on how the level or value of the
Reference Asset(s) is calculated, the level or value of such Reference Asset(s) may fluctuate throughout the
trading day, and they may change rapidly. As a result, investors should note that return on any Notes may
be particularly sensitive to the choice of valuation times and valuation methods. The “price discovery”
mechanism used to ascertain the value of the underlying at any given time on exchanges or other venues may
not be uniform throughout the trading day. This may affect the valuation of any issuance of Notes. For
example, exchanges may conduct auctions to set an opening or closing price, and trading characteristics and
participants in after-hours trading sessions may differ from those during regular hour sessions.
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Capped return

The Terms and Conditions of Notes may provide that the return payable on the Notes is subject to a cap. In
these circumstances, the exposure to the performance of the relevant Reference Asset(s) may be limited and
accordingly, investors could forgo a return that could have been made had they invested in a product without
a similar cap.

Further and other issues of Notes

The Issuer shall be at liberty from time to time without the consent of the Noteholders to create and issue
further notes to be consolidated with and form a single series with the outstanding Notes. In addition, the
Issuer may issue other notes and/or other instruments, the value of which is linked to one or more of the
Reference Assets. Any such issue of further notes may have an adverse effect on the value of Notes.

Notes which include leverage in the return may involve potentially greater losses than Notes which are
unleveraged

Notes may have a leveraged exposure to the Reference Asset(s) in that the exposure of each Note to the
Reference Asset(s) may be greater than the amount invested in the Note. Leveraged exposure results in the
effect of price movements being magnified and may lead to proportionally greater losses in the value of and
return on the Notes as compared to an unleveraged exposure. Any Note which includes leverage represents
a very speculative and risky form of investment since negative performance of the Reference Asset carries
the risk of a correspondingly higher loss of the amount invested in such Note. An investor may suffer a
significant or total loss of the amount invested.

Potential conflicts of interest

The Issuer and/or affiliates of the Issuer may from time to time: (i) advise or engage in business with the
issuers of or obligors in respect of Reference Asset(s) or securities underlying Reference Asset(s) (where
such Reference Asset(s) is an equity index) regarding transactions to be entered into by them; (ii) engage in
transactions involving Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference
Asset(s) is an equity index) for their proprietary accounts and for other accounts under their management or
to facilitate client orders; (iii) carry out hedging activity related to the Notes by purchasing or entering into
derivatives transactions relating to the Reference Asset(s) or securities underlying Reference Asset(s) (where
such Reference Asset(s) is an equity index) (but will not be obliged to do so); (iv) publish research reports
relating to certain Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference
Asset(s) is an equity index); or (v) have or acquire non-public information about a Reference Asset and/or
any relevant securities underlying Reference Asset(s) (where such Reference Asset(s) is an equity index). In
undertaking any such activities, neither the Issuer nor any affiliate of the Issuer is under any obligation to
consider the interests of the Noteholders, and any such activities by the Issuer or its affiliates (as applicable)
may have a negative effect on the value or level of such Reference Assets and therefore on the value of any
Notes to which they relate.

In addition, the Terms and Conditions of the Notes may provide for (a) the early redemption of the Notes
and/or (b) a lesser amount being payable in respect of the Notes if the value of any Reference Asset exceeds,
falls below, is equal to or does not stay within pre-determined reference levels (“Threshold Events”). The
activities described in the preceding paragraph may cause such Threshold Events to be triggered, which
could potentially have a negative impact on the value of any Notes to which they relate.

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

The original issue price of the Notes may include the distribution commission or fee charged by the Issuer
and/or its affiliates and the cost or expected cost of hedging the Issuer’s obligations under the Notes (if any).
Accordingly, there is a risk that, upon issue, the price, if any, of the Notes in any secondary market (including
the price (if any) at which the Issuer or its affiliates would be willing to purchase Notes from the investor)
would be lower than the original issue price. Such fee, commission and cost of hedging may also be deducted
from the redemption or settlement amount payable in respect of the Notes. In addition, any such prices may
differ from values determined by pricing models used by the Issuer or affiliates as a result of such
compensation or other transaction costs.

Effect of general economic conditions on the Notes

The market for debt securities is influenced by economic and market conditions, interest rates, currency
exchange rates and inflation rates in Asia and other countries and regions. There can be no assurance that
events occurring elsewhere will not cause market volatility or that such volatility will not adversely affect
the price or Notes of that economic and market conditions will not have any other adverse effect.

Hedging activities of the Issuer and affiliates

The Issuer or its affiliates may carry out hedging activities related to the Notes, including purchasing
Reference Asset(s) or securities underlying Reference Asset(s) (where such Reference Asset(s) is an equity
index), but will not be obliged to do so. Certain of the Issuer’s affiliates may also purchase and sell the
Reference Assets or securities underlying Reference Asset(s) (where such Reference Asset(s) is an equity
index) on a regular basis as part of their securities businesses. Any of these activities could potentially affect
the value of the reference factor, Reference Asset(s) or securities underlying Reference Assets(s) (where such
Reference Asset(s) is an equity index) and, accordingly, the value of the Notes.

Calculation Agent’s discretion and valuation

Calculation of the interest payments (if applicable) and/or amount payable in respect of redemption may be
by reference to certain specified screen rate(s), level(s) or value(s) published on an exchange or other
quotation system, or if any such rate(s), level(s) or value(s) is not displayed at the relevant time a rate or level
or value (as applicable) determined by the Calculation Agent in its sole and absolute discretion acting in good
faith. The Notes may be redeemable prior to their scheduled maturity in certain circumstances at an amount
determined by the Calculation Agent which may be less than their nominal amount. Accordingly, an investor
in the Notes is subject to the risk that the calculation of payments and other determinations under the Notes
are conclusively determined by one party which may be the Issuer itself or its affiliates and the investor
cannot object to such calculation or determination.

The Calculation Agent may be permitted to use its proprietary models in setting the terms of an adjustment,
and it may be difficult for investors to predict the resulting adjustments in advance. In such case, an investor
would be subject to the risk that it would be difficult to verify that adjustments made to payments under the
Notes are legitimate and consistent with the terms of an issue of Notes without expertise in applying
valuation models.

All calculations and determinations made by the Calculation Agent in relation to the Notes shall (save in the
case of manifest error at the time the relevant determination is made) be final and binding on the Issuer and
all Noteholders. The Calculation Agent shall have no obligations to the holders of Notes, and shall only have
the obligations expressed to be binding on it pursuant to the Terms and Conditions of the Notes.

Exchange rate risks and exchange control risks
The Issuer will generally pay amounts in respect of the Notes in the Settlement Currency (as referred to in

the relevant Pricing Supplement). As a result thereof, there are various potential exchange rate risks that
investors in the Notes need to consider.
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Investor converting amounts paid in the Settlement Currency into the Investor’s Currency

If an investor anticipates that it will need to convert payments made under the Notes from the Settlement
Currency into a currency of its choice (the “Investor’s Currency”) (for instance, if other obligations of the
investor are payable in the Investor’s Currency), then the investor is subject to the risk that the currency
conversion rate which it must pay for exchanging the Settlement Currency into the Investor’s Currency
becomes less attractive and therefore decreases the realisable value of its investment.

An appreciation in the value of the Investor’s Currency relative to the Settlement Currency at any time would
decrease (i) the value of any redemption payable to the investor and (ii) the market value of the Notes, in
each case where converted into the Investor’s Currency at that time. As a result, the amount that the investors
receive in respect of the Notes, as converted, may be less than expected or zero.

Material risks involved in currency conversion

The material risks involved in the currency conversion include the risk that exchange rates may change
significantly (including changes due to appreciation of the Investor’s Currency relative to the Settlement
Currency). It is impossible to predict whether the value of one such currency relative to another will rise or
fall during the term of the Notes.

Amounts converted from another currency into the Settlement Currency or calculated by reference to an
underlying currency pair

The Pricing Supplement in relation to some Notes may specify that conversion provisions apply in relation
to specified payments under the Notes, in which case the amounts of such payments will be converted into
the Settlement Currency in accordance with provisions set out in the relevant Pricing Supplement. The
relevant Pricing Supplement may also specify in relation to a Series of Notes that certain amounts payable
in respect of the Notes are to be determined by reference to the exchange rate(s) between one or more
underlying currencies. In any such case, the exchange rate and exchange control risks set out above in
relation to the Settlement Currency and the Investor’s Currency may apply to the Settlement Currency and
the underlying currency and/or such underlying currency pair(s).

If the Issuer is unable to settle payments in the Settlement Currency, the Issuer may, in certain circumstances,
settle any payments due under the Notes by payment of the Alternative Payment Currency Equivalent (which
will be the currency specified as the Alternative Payment Currency in the relevant Pricing Supplement) (see
“Payment of Alternative Payment Currency Equivalent” below).

Exchange control risks

Investors in Notes should also be aware that there is the risk that authorities with jurisdiction over the
Investor’s Currency or Settlement Currency (as applicable) such as government and monetary authorities
may impose or modify (as some have done in the past) exchange controls that could adversely affect an
applicable exchange rate or transfer of funds in and out of the country or region. It is impossible to predict
whether the value of one such currency relative to another will rise or fall during the term of the Notes. As
a result of exchange controls and restrictions the Issuer may not be able to make payments under the Notes
in the Settlement Currency and may therefore pay the equivalent of the amounts due under the Notes in U.S.
dollars or another currency. Investors in the Notes will therefore forego any future appreciation or
depreciation (as applicable) of the Settlement Currency. See for further details “Considerations relating to
Emerging Markets”.

Payment of Alternative Payment Currency Equivalent

If (i) “Payment of Alternative Payment Currency Equivalent” is specified to be applicable in the relevant
Pricing Supplement, (ii) the Settlement Currency for the Notes is Offshore RMB or (iii) the relevant clearing
system(s) ceases to accept payments in the Settlement Currency (a “Clearing System Currency Eligibility
Event”), then, if by reason of a FX Disruption Event, a Clearing System Currency Eligibility Event or any
other event specified in the relevant Pricing Supplement as an Additional Alternative Payment Currency
Event, the Issuer is not able to satisfy its obligations to pay any amounts due under the relevant Notes in the
Settlement Currency, then the Issuer is entitled to make the payments in U.S.$ or any other currency
specified as the Alternative Payment Currency in the relevant Pricing Supplement (the “Alternative
Payment Currency”). In this case, the investment considerations in the section entitled “Considerations
relating to issue of all Notes — Exchange rate risks and exchange control risks” would apply as if the
Alternative Payment Currency were the Settlement Currency.
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Certain considerations regarding hedging

Investors intending to purchase Notes to hedge against the market risk associated with investing in a
Reference Asset should recognise that there is a risk that the value of the Notes may not exactly correlate
with the value of the Reference Asset to which they relate. Due to fluctuating supply and demand for the
Notes, there is no assurance that their value will correlate with movements of the Reference Asset. In
addition, the formula for redemption may be subject to a cap. For these reasons, among others, it may not
be possible to purchase or liquidate assets in a portfolio at the prices used to calculate the value of any
relevant Reference Asset. Accordingly, investors who invest in Notes as a means of hedging may be exposed
to risks arising out of such differences in value.

Value of Baskets

The level and/or value of a basket of Reference Assets to which any Notes relate may be affected by the
number of Reference Assets included in such basket. Generally, the level and/or value of a basket that
includes Reference Assets from a number of companies or obligors or other components or which gives
relatively equal weight to each Reference Asset will be less affected by changes in the level and/or value of
any particular Reference Asset included therein than a basket that includes fewer Reference Assets or that
gives greater weight to some Reference Assets.

In particular, if the Reference Assets included in a basket are all in or connected with a particular industry,
the level and/or value of such basket will be affected to a greater extent by the economic, financial and other
factors affecting that industry than if the Reference Assets included in the basket relate to various industries
that are affected by different economic, financial or other factors or are affected by such factors in different
ways.

Investors in the Notes are subject to the risk that other risks relating to the Reference Assets which adversely
affect the value of the Notes will be exacerbated due to the number of and/or type of Reference Assets.

Change of law

The Terms and Conditions of the Notes are based on English law and relevant tax law in effect as at the date
of this Offering Circular. There is a risk that the interpretation and/or effect of the Terms and Conditions of
the Notes may be subject to change in such a manner as to adversely affect the contractual rights of holders
of the Notes. The value of the Notes may also be affected by changes in the laws of the jurisdiction of listing
or incorporation of the issuers of or obligors under the Reference Asset(s) or securities underlying Reference
Asset(s) (where such Reference Asset(s) is an equity index).

No assurance can be given as to the impact of any possible judicial decision or change to English law or
administrative practice after the date of this Offering Circular.

Clearing systems

Because Notes may be held by or on behalf of the relevant clearing system as specified in the relevant Pricing
Supplement, investors will be able to trade their interests only through the relevant clearing system and will
have to rely on their procedures for transfer, payment and communication with the Issuer to receive payment
under the Notes.

The Issuer has no responsibility or liability for the records relating to, or payments made in respect of,
interests in the global Notes. Holders of interests in the global Notes will not have a direct right to vote in
respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they are
enabled by the relevant clearing system to appoint appropriate proxies.

Modification, waiver and substitution

Investors in the Notes are subject to the risk that modifications to the Terms and Conditions of the Notes may
be made without the consent of any Noteholders, as the case may be, where the Issuer determines that:

. the modification is not prejudicial to the interests of the Noteholders; or
. where the modification of the Notes is of a formal, minor or technical nature or is made to correct a

manifest error or comply with mandatory provisions of law.

—34 -



Limitations on exercise or trading size

If so indicated in the relevant Pricing Supplement, an investor must tender a specified minimum trading size
or total consideration of Notes at any one time in order to exercise or on-sell the Notes. Thus, investors with
fewer than the specified minimum trading size or total consideration of Notes will either have to sell their
Notes or purchase additional Notes, incurring transaction costs in each case, in order to realise their
investment. Furthermore, investors in such Notes incur the risk that there may be differences between the
trading price of such Notes and the Maturity Redemption Amount or early redemption amount of such Notes
(as applicable).

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

Risk of automatic/mandatory early redemption or termination

In relation to certain types of Notes early redemption or termination occurs if certain conditions (such as
knock-out conditions) set out in the relevant Pricing Supplements are met. Investors should therefore be
aware that certain types of Notes may terminate prior to the stated maturity date. As a result investors in such
Notes may forego any future interest or other payments as well as any appreciation or depreciation (as
applicable) in the underlying Reference Assets.

Notes issued at a substantial discount or premium

The market values of Notes issued at a substantial discount to or premium above their principal amount tend
to fluctuate more in relation to general changes in interest rates than do prices for conventional
interest-bearing securities. Generally, the longer the remaining term of the Notes, the greater the price
volatility as compared to conventional interest-bearing securities with comparable maturities.

Early Redemption for Taxation Reasons

The Noteholders are subject to the risk that, Issuer may terminate its obligations under the Notes if the Issuer
determines that it would be required to gross-up payments to the holders following a withholding or
deduction required by law of taxes, duties, assessments or governmental charges imposed or levied by or on
behalf of Hong Kong or, in the case of Notes issued by any New Issuer, the jurisdiction of incorporation of
the relevant New Issuer. Following such a determination, the Issuer may terminate its obligations under the
Notes against payment of the Early Redemption Amount (Tax) specified in the relevant Pricing Supplement.
The Pricing Supplement may specify the Early Redemption Amount (Tax) as being the Fair Market Value
of such Note immediately prior to such termination. The Fair Market Value of a Note will be adjusted to
account fully for any reasonable costs and expenses of the Issuer and/or its affiliates of unwinding any
underlying and/or related hedging and/or funding arrangements. Noteholders may suffer a loss of some or
all of their investment as a result of such early termination and will forego any future performance in the
relevant Reference Asset and future interest payments applicable to such Notes (if any).

Notes with multiple denominations

Where the Notes are specified as having a denomination consisting of a minimum denomination plus a higher
integral multiple of another smaller amount, it is possible that such Notes may be traded in the clearing
systems in amounts in excess of such minimum denomination that are not integral multiples of the minimum
denomination. In such a case, should Definitive Notes be required to be issued, Noteholders who, as result
of trading such amounts, hold a principal amount that is less than the minimum denomination may not
receive a Definitive Note in respect of such holdings and would need to purchase a principal amount of Notes
such that their holding amounts to, or is an integral multiple of, the minimum denomination.
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Early Redemption upon the occurrence of an Event of Default

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

Meetings of Noteholders

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

The Issuer gives no representation or assurance as to the environmental, social or sustainable impact of
any Reference Asset

No representation or assurance is given by the Issuer or any other person that the Reference Asset(s) or
securities underlying any Reference Asset(s) (if the Reference Asset is an equity index), satisfies, whether
in whole or in part, any present or future investor expectations or requirements as regards any direct or
indirect environmental, social or sustainable impact of the businesses or products of the Reference Asset(s)
or issuers of such Reference Asset(s) or securities underlying such Reference Asset(s). If such
environmental, social or sustainable impact is a factor in an investor’s decision to invest in Notes, investors
should consult with their legal or other advisers before making an investment in such Notes.

Specific risks relating to Fixed Rate Notes

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

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

Specific risks relating to Floating Rate Notes
Variable Returns

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

The market continues to develop in relation to near risk-free rates which may be reference rates for Floating
Rate Notes

To avoid the problems associated with the potential manipulation and financial stability risks of IBORs,
regulatory authorities in a number of key jurisdictions are requiring financial markets to transition away from
IBORs to near risk-free rates which exclude the risk-element of interbank lending. Near risk-free rates may
differ from IBORs in a number of material respects. In particular, in the majority of relevant jurisdictions,
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the chosen near risk-free rate is an overnight rate (for example, the Sterling Overnight Index Average
(“SONIA”) in respect of GBP, the Secured Overnight Financing Rate (“SOFR”) in respect of USD, the euro
short-term rate (““€STR”) in respect of EUR, the Singapore Overnight Rate Average (“SORA”) in respect
of SGD and the Tokyo Overnight Average Rate (“TONA”) in respect of JPY), with the interest rate for a
relevant period calculated on a backward looking (compounded or simple weighted average) basis, rather
than on the basis of a forward-looking term. As such, investors should be aware that near risk-free rates may
behave materially differently from LIBOR, the Euro Interbank Offered Rate (“EURIBOR”) and other IBORs
as interest reference rates for the Notes. Furthermore, SOFR is a secured rate that represents overnight
secured funding transactions, and therefore may perform differently over time to an unsecured rate.

Investors should also be aware that the market continues to develop in relation to near risk-free rates such
as SONIA, SOFR, €STR, SORA and TONA as reference rates in the capital markets. In particular, market
participants and relevant working groups are exploring alternative reference rates based on SONIA, SOFR,
€STR, SORA and TONA including various ways to produce term versions of risk-free rates (which seek to
measure the market’s forward expectation of an average of such rates over a designated term).

The market or a significant part thereof (including the Issuer) may adopt an application of SONIA, SOFR,
€STR, SORA, TONA and/or any other near risk-free rate that differs significantly from that set out in the
Terms and Conditions of the Notes (including in relation to fallbacks in the event that such rates are
discontinued or fundamentally altered) and used in relation to Floating Rate Notes referencing near risk-free
rates such as SONIA, SOFR, €STR, SORA and/or TONA issued under this Programme.

Since near risk-free rates are relatively new in the market, Notes linked to such rates may have no established
trading market when issued, and an established trading market may never develop or may not be very liquid.
Market terms for debt securities linked to SONIA, SOFR, €STR, SORA, TONA and/or any other near
risk-free rate, such as the spread over the rate reflected in interest rate provisions, may evolve over time, and
trading prices of the Notes linked to SONIA, SOFR, €STR, SORA, TONA and/or any other near risk-free
rate may be lower than those of later-issued debt securities linked to the same rate as a result.

In addition, the manner of adoption or application of SONIA, SOFR, €STR, SORA or TONA and/or any
other near risk-free rates in the Eurobond markets may differ materially compared with the application and
adoption of such rates in other markets, such as the derivatives and loan markets. Investors should carefully
consider how any mismatch between the adoption of such rates across these markets may impact any hedging
or other financial arrangements which they may put in place in connection with any acquisition, holding or
disposal of any Notes referencing SONIA, SOFR, €STR, SORA, TONA and/or any other near risk-free rates.
Investors should consider these matters when making their investment decision with respect to any such
Notes.

Historical levels are not an indication of future levels

Hypothetical or historical performance data and trends are not indicative of, and have no bearing on, the
potential performance of near risk-free rates and therefore Noteholders should not rely on any such data or
trends as an indicator of future performance. Daily changes in near risk-free rates have, on occasion, been
more volatile than daily changes in comparable benchmark or market rates. As a result, the return on and
value of debt securities linked to near risk-free rates may fluctuate more than floating rate securities that are
linked to less volatile rates. The future performance of any near risk-free rate is impossible to predict, and
therefore no future performance of any near risk-free rate should be inferred from any hypothetical or
historical data or trends.

Calculation of Interest Rates based on near risk-free rates are only capable of being determined at the end
of the relevant Interest Period

Interest on Notes which reference near risk-free rates such as SONIA, SOFR, €STR, SORA and TONA is
only capable of being determined at the end of the relevant Interest Period and immediately prior to the
relevant Interest Payment Date. It may be difficult for investors in Notes that reference such rates to reliably
estimate the amount of interest that will be payable on such Notes. Further, if the Notes become due and
payable under Condition 6.1 (Events of Default), the Interest Rate applicable to the Notes shall be determined
on the date the Notes became due and payable and shall not be reset thereafter.
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The Issuer has no control over the determination, calculation or publication of near risk-free rates

The Issuer has no control over the determination, calculation or publication of SONIA, SOFR, €STR,
SORA, TONA and/or any other near risk-free rate. There can be no guarantee that such rates will not be
fundamentally altered in a manner that is materially adverse to the interests of investors in Floating Rate
Notes linked to the relevant rate. If the manner in which the relevant near risk-free rate is calculated is
changed, that change may result in a reduction of the amount of interest payable on such Notes and the
trading prices of such Notes.

Near risk-free rates may cease to be available

There can be no guarantee that SONIA, SOFR, €STR, SORA, TONA and/or any other near risk-free rate will
not cease to be published, be discontinued, be suspended and/or be otherwise unavailable for use by the
Issuer.

In relation to a near risk-free rate, a discontinuation (or certain other events which may affect the Reference
Rate) may constitute a Benchmark Trigger Event (as further described in the risk factor entitled “A
Benchmark Trigger Event could occur in relation to the Notes”).

If (i) an Index Cessation Event and an Index Cessation Effective Date have both occurred, or (ii) an
Administrator/Benchmark Event and an Administrator/Benchmark Event Date have both occurred (the “RFR
triggers”), this may result in the relevant near risk-free rate applicable to the Notes being replaced with a
rate which has been recommended as a replacement for that near risk-free rate by a relevant government or
regulatory body or committee. These replacement rates are uncertain and no market convention currently
exists, or may ever exist for their determination. In the event that the relevant replacement rate is not
available, or if the relevant RFR triggers subsequently occur with respect to the relevant replacement rate,
then the rate applicable to the Notes may be determined by reference to a further fallback rate, which may
be an official central bank rate.

In each of these circumstances, the Issuer may without the consent of the Noteholders be entitled to make
adjustments to the Terms and Conditions of the Notes to give effect to the relevant replacement rate in a
manner that may be materially adverse to the interests of investors in the Notes, including, without
limitation, adjustments to any variable, margin, calculation methodology, valuation, settlement, payment
terms or any other terms of the Notes.

Any of the above-mentioned determinations may require the exercise of discretion and the making of
subjective judgements. The rate applicable to the Notes may be set by the Calculation Agent or the Issuer
in its discretion.

The circumstances which can lead to the trigger of an Index Cessation Event or Benchmark/Administrator
Event are beyond the Issuer’s control and the subsequent use of a replacement rate following any such event
may result in changes to the Terms and Conditions of the Notes and/or interest payments that are lower than
or that do not otherwise correlate over time with the payments that could have been made on any such Notes
if the relevant near risk-free rate remained available in its current form. Any such consequence could have
a material adverse effect on the value of and return on any such Notes.

Specific risks relating to Zero Coupon Notes

If the Notes are Zero Coupon Notes, the Issuer will not make any interest payments with respect to the Notes.
Notes subject to optional early redemption by the Issuer

An optional early redemption feature allowing the Issuer to redeem the Notes prior to their maturity is likely
to limit the market value of Notes. During any period when the Issuer may elect to redeem Notes, the market

value of those Notes generally will not rise substantially above the price at which they can be redeemed. This
may also be true prior to any redemption period.
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The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on
the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do
so at a significantly lower rate. Investors should consider reinvestment risk in light of other investments
available at that time. As a result of the exercise of a call right by the Issuer, investors will forego any further
interest payments (if any) in respect of the Notes and, if so specified in the Pricing Supplement, investors
may receive less than their invested amount.

Effect of interest rates on the Notes

Investors in Notes are exposed to the risk that subsequent changes in interest rates may adversely affect the
value of the Notes. Investments in the Notes may involve interest rate risk with respect to the currency of
denomination of the Notes. A variety of factors influence interest rates such as macro-economic,
governmental, speculative and market sentiment factors. Such fluctuations may have an impact on the value
of the Notes.

FX Rates

The value of certain Notes may be affected by changes in foreign exchange rates. For example, an
appreciating U.S.$ relative to local currency may lower the value of the relevant Notes while a depreciating
U.S.$ may increase the value of the relevant Notes.

Specific risks relating to DR-Linked Notes

Investors in DR-Linked Notes are subject to the risk that the relevant Deposit Agreement is or will be
terminated. Following such event, any reference to any Depositary Receipt(s) shall be construed as a
reference to the relevant Underlying Securities and the Calculation Agent may make such adjustment(s) as
it determines to be appropriate to the relevant Notes and the effective date of such adjustment(s). Such
adjustments may adversely affect the value of the relevant DR-Linked Notes and/or any amount payable on
redemption or termination of the DR-Linked Notes and the holders thereof may suffer a loss of some or all
of their investment as a result.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The ratings
may not reflect the potential impact of all risks related to structure, market and additional factors discussed
above, and other factors that may affect the value of the Notes. A credit rating is not a recommendation to
buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time.

Legal investment considerations may restrict certain investments

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) the Notes are legal investments for it, (ii) the Notes can be used as collateral
for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes.
Investors should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of the Notes under any applicable risk-based capital or similar rules.

Taxation in relation to the Notes

Transactions involving the Notes may have tax consequences for potential purchasers which may depend,
amongst other things, upon the status of the potential purchaser and laws relating to transfer and registration
taxes. Stamp duty, stamp duty reserve tax and/or similar transfer taxes may be payable on any transfer (actual
or deemed) or agreement to transfer assets in cases where obligations of the Issuer under the Notes are
physically settled.

Potential investors who are in any doubt about the tax consequences of purchasing any Notes should consult
and rely on their own tax advisors.
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U.S. withholding tax may apply to Notes linked to Reference Asset(s) that are securities issued by U.S.
issuers

Where Notes are linked to Reference Asset(s) and some or all of the Reference Asset(s) are securities of U.S.
issuers, certain payments made to holders on such Notes may be subject to U.S. withholding tax (up to 30
per cent., depending on the applicable treaty or other exemption) under Section 8§71(m) of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”) to the extent such payments are treated as “dividend
equivalent” payments. In addition, U.S. withholding tax under Section 871(m) of the Code could be imposed
on holders of the Notes to the extent U.S.-source dividends are paid on the Reference Asset(s), even if no
corresponding payment is made on the Notes to such holders. If U.S. tax is required to be withheld under
Section 871(m) of the Code, the Issuer will not be required to pay any additional amounts with respect to
the withheld amounts. See “Taxation — U.S. Dividend Equivalent Payment Withholding” below.

Provision of information

None of the Issuer or any of its affiliates is under any obligation to provide information in respect of any
Reference Asset or the securities underlying Reference Asset(s) (where the Reference Asset(s) is an equity
index) or monitor whether or not any event or circumstance in respect of such Reference Asset(s) has
occurred unless it is explicitly and positively stated that such person will do so. The Issuer may have
acquired, or during the term of the Notes may acquire, non-public information with respect to one or more
Reference Assets or the securities underlying Reference Asset(s) (where the Reference Asset(s) is an equity
index). The Issuer is not under any obligation to make such information available to holders of such Notes.
Therefore, an investor in the Notes should obtain and evaluate information concerning the relevant Reference
Asset(s) or securities as it would if it were investing directly in such Reference Asset or securities.

Risks relating to benchmark reform and transition
Regulation and reform of “benchmarks”

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

Regulation (EU) 2016/1011, as amended (the “EU Benchmarks Regulation”), and Regulation (EU) No.
2016/1011 as it forms part of domestic law of the United Kingdom by virtue of the EUWA (the “UK
Benchmarks Regulation”), apply to the provision of benchmarks and the contribution of input data to a
benchmark within the EU or the UK (as applicable) and prevent certain uses by EU or UK supervised entities
(as applicable) of “benchmarks” of unauthorised administrators.

The EU Benchmarks Regulation and the UK Benchmarks Regulation, together with other international,
national or other reforms or the general increased regulatory scrutiny of “benchmarks” could have a material
impact on any Notes linked to a “benchmark”. Such reforms could result in changes to the manner of
administration of “benchmarks”, with the result that such “benchmarks” may perform differently than in the
past (and such changes could have the effect of reducing or increasing the rate or level or affecting the
volatility of the published rate or level) or may have the effect of discouraging market participants from
continuing to administer or contribute to certain benchmarks, trigger changes in the rules or methodologies
used in certain benchmarks or lead to the discontinuance or unavailability of quotes for certain benchmarks.
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A Benchmark Trigger Event could occur in relation to the Notes

A “Benchmark Trigger Event” (as defined in the Terms and Conditions of the Notes) may occur in relation
to any Notes linked to a “benchmark” in a number of scenarios, including:

. where there is an event or circumstance which has the effect that the Issuer or the Calculation Agent
is not or will not be, permitted under any applicable law or regulation to use a benchmark (as defined
in the Terms and Conditions of the Notes) to perform its or their obligations under the Notes; or

. certain other events (including, without limitation, an announcement by or on behalf of the
administrator, regulatory supervisor for the administrator, the central bank for the currency of a
benchmark, an insolvency official with jurisdiction over the administrator for a benchmark, a
resolution authority with jurisdiction over the administrator for a benchmark or a court or an entity with
similar insolvency or resolution authority over the administrator of a benchmark that such benchmark
has ceased or will cease to be provided permanently or indefinitely) determined to have occurred by
the Issuer.

Determination of a Benchmark Trigger Event

The circumstances with respect to a Relevant Benchmark that may lead to the occurrence of a Benchmark
Trigger Event are beyond the Issuer’s control. However, in all cases, the Issuer will make a determination
as to whether the relevant circumstances have arisen.

In making a determination as to whether the occurrence of the relevant circumstances constitute a Benchmark
Trigger Event, the Issuer may take into consideration any factors the Issuer considers relevant to such
determination (including prevailing market practice and the impact of such circumstances on any related
hedging arrangement of the Issuer and/or its affiliates) and may exercise its discretion and make subjective
judgements. The Issuer is under no obligation to act in the best interests of the holders of the Notes in making
such determination, and there is no guarantee that the determinations made by the Issuer will lead to the best
possible outcome for investors.

Consequences of the occurrence of a Benchmark Trigger Event

The occurrence of a Benchmark Trigger Event in relation to a Relevant Benchmark to which the Notes are
linked could result in such Relevant Benchmark being deemed replaced (for the purposes of the Notes) with
an alternative benchmark (a “Replacement Index”) selected by the Issuer (or any Alternative Pre-nominated
Index specified in the Pricing Supplement as applicable), adjustment to the terms and conditions pursuant
to Condition 11A (Consequences of a Benchmark Trigger Event), early redemption or termination,
discretionary valuation by the Issuer and/or the Calculation Agent, delisting or other consequences in relation
to Notes linked to such Relevant Benchmark.

There can be no assurance that the amounts payable to investors in relation to any Notes following the
application of a Replacement Index or the Alternative Pre-nominated Index pursuant to Condition 11A
(Consequences of a Benchmark Trigger Event), and any related adjustments to the terms and conditions of
the relevant Notes, will correspond with the amounts that investors would have received if the original
Relevant Benchmark had continued to apply, and investors may accordingly receive less than they would
otherwise have received.

The determination and use of a Replacement Index following the occurrence of a Benchmark Trigger Event
may result in changes to the Terms and Conditions of the Notes and/or payments that are lower than or that
do not otherwise correlate over time with the payments that could have been made on such Notes if the
Relevant Benchmark remained available in its current form. Any such consequence could have a material
adverse effect on the value of and return on any such Notes.

Regulatory initiatives may restrict certain investments and have an adverse impact on the regulatory
treatment of the Notes

In Europe, the U.S. and elsewhere there is increased political and regulatory scrutiny of the derivatives and

structured securities industries. This has resulted in a raft of measures for increased regulation which are
currently at various stages of implementation and which may restrict investment in certain Notes, have an
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adverse impact on the regulatory position for certain investors and/or on the incentives for certain investors
to hold Notes and may thereby also affect the liquidity of such Notes in the secondary market. Investors in
the Notes are responsible for analysing their own regulatory position and none of the Issuer or the Dealers
makes any representation to any prospective investor or purchaser of the Notes regarding the regulatory
treatment of their investment at the time of such investment or at any time in the future. Prospective investors
should therefore make themselves aware of the changes and requirements applicable to them, in addition to
any other applicable regulatory requirements with respect to their investment in the Notes.

French financial transactions tax

Pursuant to Article 235 ter ZD of the French tax code, acquisitions for consideration of equity securities (titre
de capital) within the meaning of Article L 212-1 A of the French Monetary and Financial Code or
assimilated equity securities in the meaning of Article L 211-41 of the French monetary and financial code
that provide or could provide access to capital or voting rights, resulting in a transfer of ownership within
the meaning of Article L 211-17 of the French Monetary and Financial Code (that is resulting from the
registration of the acquired securities in the securities accounts of the purchaser), are admitted to trading on
a French, European or foreign regulated market within the meaning of Articles L 421-4, L 422-1 or L 423-1
of the French Monetary and Financial Code and issued by a company having its head office in France and
whose market capitalisation as of 1 December of the year preceding the year in which the acquisition occurs
exceeds EURI billion (“French Qualifying Securities”), are subject to the French financial transactions tax
(“French FTT”), levied at the rate of 0.3 per cent. The French FTT also applies to an acquisition of securities
(irrespective of which entity issued such securities) when these securities represent French Qualifying
Securities (“Synthetic French Qualifying Securities”). If applicable, the cost of the French FTT may be
deducted from the amounts payable to the Noteholders.

The French FTT could also be triggered if the Issuer and/or its affiliates choose to purchase Reference Assets
or securities underlying Reference Indices to hedge their exposure under the Notes if such Reference Assets
or securities underlying Reference Indices are French Qualifying Securities or Synthetic French Qualifying
Securities and assuming none of the French FTT exemptions provided for by Article 235 fer ZD of the French
tax code apply to the relevant acquisition. If applicable, the cost of this French FTT may be deducted from
the amounts payable to the Noteholders.

If physical settlement of the Notes would give rise to an acquisition of French Qualifying Securities or
Synthetic French Qualifying Securities, the French FTT would apply to this acquisition (assuming none of
the French FTT exemptions provided for my Article 235 ter ZD of the French tax code applies) and the
corresponding cost may be charged to the Noteholders.

If the French FTT applies to an acquisition of French Qualifying Securities or Synthetic French Qualifying
Securities, such transaction is exempt from transfer taxes (droits de mutation a titre onéreux) which generally
apply at the rate of 0.1 per cent., to the sale of shares issued by a company whose registered office is situated
in France, provided that in the case of shares listed on a recognised stock exchange, transfer taxes are only
due if the transfer is evidenced by a written deed or agreement.

Spanish financial transactions tax

On 16 October 2020, the Spanish Parliament approved the Law 5/2020, of 15 October, on the Tax on
Financial Transactions (“Spanish FTT Law”) introducing the Spanish FTT that has entered into force on 16
January 2021.

The Spanish FTT is an indirect tax levied on the acquisitions for consideration of shares issued by Spanish
companies regardless of the residency of the parties involved in the transaction, or of the jurisdiction where
the shares are traded, provided that they comply with the following conditions: (i) the shares should be
admitted to trading on a regulated market under Directive 2014/65/EU of the European Parliament and of the
Council of 15 May 2014 on markets in financial instruments (or in a foreign market declared equivalent by
the European Commission), and (ii) the stock market capitalisation value of the company should exceed
€1,000,000,000 (the “Qualifying Shares”).

The taxable base of the Spanish FTT is the total consideration paid excluding certain items such as
transaction costs and intermediary fees. The applicable rate is 0.2 per cent.
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In principle, Spanish FTT does not apply to the acquisition of financial instruments (including derivatives)
different from Qualifying Shares or certificates of deposit representing such Qualifying Shares (the
“Qualifying Certificates of Deposit”) such as the Notes. However, if the liquidation or settlement of such
financial instrument results in the physical delivery of Qualifying Shares or Qualifying Certificates of
Deposit, Spanish FTT may be triggered.

Italian financial transactions tax may apply to Notes linked to Reference Assets that are securities issued
by Italian issuers

In addition to the risk factors set out above, the following risk factor also applies for Notes relating to
Reference Assets (including through underlying a Reference Index) for which the reference jurisdiction is
Italy.

A financial transaction tax (“Italian FTT”) has been introduced under Italian law (pursuant to Article 1,
paragraphs 491-500, of Law 24 December 2012, no. 228, as implemented by Ministerial Decree issued on
21 February 2013 and amended by Ministerial Decree issued on 16 September 2013). The Italian FTT
applies, inter alia, on cash settled derivatives (“Italian FTT on Derivatives”) executed or modified on or
after 1 September 2013, both traded or not on Qualifying Markets (as defined below) and unlisted, whose
underlying are mainly shares or participating financial instruments issued by Italian resident companies or
the value shares issued by Italian resident companies. The condition is met when more than 50 per cent. of
the equity portion of the underlying is represented by the market value of shares or participating financial
instruments issued by Italian resident companies.

Accordingly, there is a risk that the Italian FTT on Derivatives could be triggered where the issuer of a
Reference Asset or Reference Index, as applicable, relating to the Notes, where deemed to represent the
underlying equity instruments or characterised as derivative instruments (the “Affected Instruments”), is an
Italian resident or the issuer of a security underlying a Reference Index is an Italian resident. Residence and
nationality of the Issuer and any holder of the Affected Instruments, and the place of execution of the
Affected Instrument would be irrelevant as the application of the Italian FTT on Derivatives is exclusively
dependent on the residence of the issuer of the underlying Reference Asset or of the securities underlying
a Reference Index.

The Italian FTT on Derivatives applies at a fixed amount, due from both parties equally, as follows:

. Index-linked Affected Instruments where a security that forms part of the Reference Asset is issued by
an Italian-resident company: from EUR0.01875 to EURIS5, depending on the notional value of the
contract;

. Equity-Linked Affected Instruments where an underlying Reference Asset is issued by an Italian

resident company: from EURO0.125 to EUR100, depending on the notional value of the contract; and

. Affected Instruments linked to a basket of Reference Assets or Reference Indices, as applicable: from
EURO0.25 to EUR200 depending on the notional value of the contract.

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

The issuance of financial instruments qualifying as transferable securities (“valori mobiliari’) according to
article (1)(1-bis)(c) of Legislative Decree no. 58 of 24 February 1998, is exempt from Italian FTT on
Derivatives. The Italian Ministry of Finance clarified that, following the issuance, if a number of
intermediate transfers (e.g. intermediate transfers between financial intermediaries) are required before the
initial placement of the Notes to the ultimate investors, said intermediate transfers are exempt from Italian
FTT. However, Italian FTT will apply to the transactions following the initial placement. In the case of
cash-settled transferable securities, the cash settlement of such transferable securities is a transaction outside
the scope of Italian FTT on Derivatives.
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Besides the Italian FTT on Derivatives, the Italian FTT also applies to transfers of certain shares and
participating financial instruments issued by Italian resident companies and other instruments representing
the latter (“Italian FTT on Shares”), both traded or not on Qualifying Markets (as defined below) and
unlisted.

Italian FTT on Shares applies on transactions negotiated and settled as from 1 March 2013. Accordingly,
there is a risk that the Italian FTT on Shares could be triggered where the Issuer and/or its affiliates choose
to purchase Reference Assets or securities underlying the Reference Assets (where such Reference Asset is
an equity index) to hedge their exposure under the Affected Instruments if such securities are shares and
participating financial instruments issued by Italian resident companies and other instruments representing
the latter and are not exempted from the Italian FTT requirement (“in-scope securities”). Residence and
nationality of the parties to the transaction and the place of execution of the transaction would be irrelevant
as the application of the Italian FTT on Shares is exclusively dependent on the residence of the issuer of the
in-scope securities.

The Italian FTT on Shares would be applicable in the case in-scope securities are transferred to investors in
Affected Instruments upon physical settlement of the relevant Affected Instruments.

The Italian FTT on Shares is to be levied at the following rates, which would be due from the Issuer and/or
its Affiliates on acquisition of the shares:

. 0.1 per cent. of the acquisition price on transfers transacted on a Qualifying Market (as defined below);
and
. 0.2 per cent. of the acquisition price otherwise.

For the purpose of the application of the lower rate, Qualifying Markets are deemed to be:

(i) regulated markets or multilateral trading facilities pursuant to Article 4, paragraph 1, points 21 and 22
of Directive 2014/65/EU, as amended, of an EU Member State and of an EEA Member State which
allows an adequate exchange of information with Italy (listed on the ESMA portal); or

(i1) “regulated markets and multilateral trading facilities in regular operation and authorized by a
National Public Authority with State supervision, including those” recognised by the Italian regulator
Consob, established in an EU Member State or a state which allows for an adequate exchange of
information with Italy.

Council Decision (EU) 2020/135 of 30 January 2020 approved the agreement on the withdrawal of the
United Kingdom from the European Union. Pursuant to Article 127 of the withdrawal agreement EU law was
applicable to and in the United Kingdom during a transitional period, which elapsed on 31 December 2020.
The consequences of the withdrawal of the United Kingdom from the European Union on the Italian FTT
are still unclear since there are no official guidelines from the Italian tax authorities or from the Ministry of
Economics and Finance to date. However, it is reasonable to expect (though it is not officially confirmed)
that regulated markets and multilateral trading facilities established in the United Kingdom should be
considered as Qualifying Markets if they are “regulated markets and multilateral trading facilities in regular
operation and authorized by a National Public Authority with State supervision” as per (ii) above, regardless
of whether the United Kingdom is no longer part of the EU or the EEA.

Italian FTT on Derivatives and Italian FTT on Shares are required to be levied and subsequently paid to the
Italian tax authority by financial intermediaries (e.g. banks, trusts and investment companies) or other
subjects involved in the execution of the transaction). Where more intermediaries are involved in the
execution of the transaction, Italian FTT on Derivatives and Italian FTT on Shares is payable by the subject
who receives the order of execution directly from the ultimate purchaser or counterparty. Intermediaries and
other non Italian resident subjects having no permanent establishment in Italy which are liable to collect and
pay Italian FTT on Derivatives and Italian FTT on Shares to the Italian tax authority may appoint an Italian
tax representative for the purposes of collecting and paying the Italian FTT on Derivatives and Italian FTT
on Shares. If no intermediary or other subjects are involved in the transaction, Italian FTT on Derivatives
and Italian FTT on Shares is directly paid by the ultimate purchaser or counterparty.
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The Financial Institutions (Resolution) Ordinance may override the contractual terms of, and adversely
affect, the Notes

On 7 July 2017, the Financial Institutions (Resolution) Ordinance (Cap. 628) of Hong Kong (the “FIRO”)
came into operation. The FIRO provides for, among other things, the establishment of a resolution regime
for authorized institutions and other within scope financial institutions in Hong Kong which may be
designated by the relevant resolution authorities, which includes the Bank as the issuer of the Notes. The
resolution regime seeks to provide the relevant resolution authorities with administrative powers to bring
about timely and orderly resolution in order to stabilise and secure continuity for a failing authorized
institution or within scope financial institution in Hong Kong. In particular, the relevant resolution authority
is provided with powers to affect contractual and property rights as well as payments (including in respect
of any priority of payment) that creditors would receive in resolution. These may include, but are not limited
to, powers to cancel, write off, modify, convert or replace all or a part of the Notes or the principal amount
of, or interest on, the Notes, and powers to amend or alter the contractual provisions of the Notes, all of
which may adversely affect the value of the Notes, and the holders thereof may suffer a loss of some or all
of their investment as a result. Holders of Notes (whether senior or subordinated) may become subject to and
bound by the FIRO.

On 25 June 2021, the government of Hong Kong published the Financial Institutions (Resolution)
(Contractual Recognition of Suspension of Termination Rights — Banking Sector) Rules (the “Stay Rules”)
in the Gazette. The Stay Rules have come into operation on 27 August 2021 following completion of the
vetting process by the Legislative Council of Hong Kong. Subject to certain transitional periods, entities
subject to the Stay Rules are required to adopt appropriate provisions in certain financial contracts to the
effect that the contractual parties agree to be bound by the temporary stay that may be imposed by the Hong
Kong Monetary Authority under the FIRO, which may in turn affect any in-scope financial contracts between
a qualifying entity and its counterparty(ies).

As the implementation of FIRO remains untested and certain details relating to FIRO will be set out through
secondary legislation and supporting rules, the Bank is unable to assess the full impact of FIRO, the Stay
Rules, any potential secondary legislation and/or supporting rules and regulations made under FIRO on the
financial system generally, the Bank’s counterparties, the Bank, any of its consolidated subsidiaries, its
operations and/or its financial position.

People’s Republic of China — China Connect
General

In respect of Notes linked to China Connect Underlyings (as defined below) that are eligible securities listed
and traded on any stock exchange (each a “China Connect Market”) in mainland China which are
acceptable to the Hong Kong Stock Exchange under any securities trading and clearing links programme
developed by the Hong Kong Stock Exchange, any such China Connect Market, HKSCC and the China
Securities Depository and Clearing Corporation (“the “CSDCC”) for the establishment of mutual market
access between the Hong Kong Stock Exchange and any such China Connect Market (“China Connect”,
such securities being “China Connect Underlying” and the trading of China Connect Underlying through
the Hong Kong Stock Exchange being “Northbound Trading”), such Notes reflect the risks of an
investment in such China Connect Underlyings by an investor (a “China Connect Investor”) purchasing
such China Connect Underlyings through Northbound Trading under China Connect.

If the rules and regulations relating to China Connect become subject to change in the future, the Calculation
Agent may determine that a Hedging Disruption or Change in Law has occurred and redeem the Notes at Fair
Market Value. The China Connect Investor is subject to the risk that such value may be less than what the
Noteholders had expected. Furthermore, if a China Connect Share Disqualification or a China Connect
Service Termination occurs, the Issuer may, at its sole and absolute discretion, determine to adjust certain
terms of the Notes or redeem the Notes early. Noteholders may suffer a loss of some or of all of their
investment as a result of such adjustment or early redemption and will forego any future performance in the
relevant China Connect Underlying that may occur following such redemption.
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Regulatory requirement

Investments by China Connect Investors under Northbound Trading are subject to, amongst other things,
restrictions on maximum percentage holding of the shares issued by a company listed in mainland China
(both on a single foreign investor basis and on an aggregate foreign investor basis).

The investor in the Notes will be subjected to the effect of equivalent restrictions and controls to those
imposed on China Connect Investors. Therefore, if China Connect Investors became unable to invest directly
in or alternatively hold China Connect Underlying or China Connect Investors were not allowed to sell or
receive proceeds from the sale of such China Connect Underlying, the value of the Notes may be adversely
affected and, in the worst case, may become worthless.

Trading quotas under China Connect

Although there is no longer an aggregate quota limitation, trading China Connect Underlying through China
Connect is still subject to a daily quota (the “Daily Quota”). The Daily Quota under China Connect is
applicable to the whole market and limits the maximum net buy value of cross-boundary trades under China
Connect each day. Daily Quota limitations may prevent China Connect Investors from purchasing China
Connect Underlyings when it is otherwise advantageous to do so. In particular, once the remaining balance
of the relevant Daily Quota drops to zero or the Daily Quota is exceeded, buy orders will be rejected
(although the China Connect Investors will be permitted to sell their China Connect Underlyings regardless
of the quota balance).

Under the rules of the Hong Kong Stock Exchange, it will be possible to sell China Connect Underlyings
through China Connect irrespective of whether there is a breach of the Daily Quota. If Northbound Trading
is suspended as a result of a breach of the Daily Quota, none of the entities in the Bank Group will be able
to submit any further buy orders and any buy orders received but not yet routed to the market may be rejected
or delayed until sufficient quota is available. The regulators may also announce further requirements on
China Connect which may vary, amend or supplement the requirements as currently known. Any corporate
action adjustment shall be determined by the Calculation Agent in accordance with the terms of the Notes,
with reference to the then applicable laws, rules, regulations and guidance in relation to China Connect.
Therefore, if China Connect Investors became unable to invest directly in or alternatively hold China
Connect Underlying or China Connect Investors were not allowed to sell or receive proceeds from the sale
of such China Connect Underlying, the value of the Notes may be adversely affected and, in the worst case,
may become worthless.

Taxation issues

The amount of a payment to the investor under the Notes may be decreased to take into account the effect
of taxes (including financial transaction taxes, any taxes, duties and similar charges in mainland China,
including, without limitation, any enterprise income tax, stamp duty or value-added tax) on or in connection
with an investment in the Reference Assets. There is a risk that tax law or practice will change in the future
resulting in the imposition of or increase in tax on an investment in, or disposition of, Reference Assets. This
will result in a decrease of the amounts payable under the Notes.

The PRC Ministry of Finance (“MOF”), the State Administration of Taxation (“SAT”) and the China
Securities Regulatory Commission (“CSRC”) jointly released Caishui [2014] No. 81 dated 31 October 2014
defining that dividends from A-share investments by investors from the Hong Kong market are not subject
to the differentiation tax policies based on the shareholding period for the time being, but subject to a 10 per
cent. enterprise income tax (“EIT”) withholding by the listed company before HKSCC is able to provide
details on identities and shareholding periods of investors to the CSDCC from 17 November 2014. However,
investors from the Hong Kong market may apply to the relevant tax authorities for tax relief in respect of
dividend payments under any applicable bilateral treaties/arrangements on the avoidance of double taxation
signed between the PRC and their resident jurisdictions. The same circular (Caishui [2014] No. 81) grants
temporary exemption from EIT and Business Tax (“BT”) for the gains arising from the sale of A-shares of
a company listed on the Shanghai Stock Exchange and traded through Shanghai-Hong Kong Stock Connect,
effective 17 November 2014. It is uncertain whether or when such exemptions may expire. On 23 March
2016 the MOF and SAT jointly issued Caishui [2016] No. 36 which provides detailed implementation
guidance on the further rollout of the Value-Added Tax (“VAT”) reform. From 1 May 2016 VAT replaced BT
to cover all sectors that used to fall under the BT. Caishui [2016] No. 36 grants temporary VAT exemption
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on gains arising by Hong Kong market investors from trading A-shares listed on the Shanghai Stock
Exchange and traded through the Shanghai-Hong Kong Stock Connect. On 5 November 2016, MOF, SAT and
CSRC jointly issued Caishui [2016] No. 127, which provides that since 5 December 2016, Hong Kong
market investors are temporarily subject to EIT on dividends from the relevant A-shares of a company listed
on the Shenzhen Stock Exchange and traded through the Shenzhen-Hong Kong Stock Connect at a rate of
10 per cent., but are temporarily exempted from EIT and VAT on the gains arising from trading such
A-shares. Both circulars (Caishui [2014] No. 81 and Caishui [2016] No. 127) provide that title transfer of
shares by Hong Kong market investors under China Connect because of a sale, inheritance or gift is subject
to stamp duty in mainland China. Circular Caishui [2016] No. 127 also provides that stamp duty on covered
short selling is temporarily exempted, and this is applicable to Hong Kong market investors through both
Shanghai-Hong Kong Stock Connect and Shenzhen-Hong Kong Stock Connect. If any taxes, duties and
similar charges in mainland China (including, without limitation, any EIT, stamp duty or VAT) are applicable
to the trading of Reference Assets, it may result in a Hedging Disruption or an Increased Cost of Hedging
and the Issuer will determine whether to redeem the Notes. If the Issuer determines not to redeem the Notes,
the Calculation Agent may make such adjustments as it determines to be appropriate to the terms of the
Notes. This may result in a lower payment by the Issuer to the Noteholders.

People’s Republic of China — Notes linked to mainland China underlyings that are not China Connect
Underlyings

General

In respect of Notes linked to the performance of underlyings of the securities market in mainland China that
are not China Connect Underlyings, any hedging arrangements entered into by the Issuer in connection with
such Notes may be carried out by the Issuer and/or its designated affiliates in compliance with and subject
to the regime for a Qualified Foreign Investor (“QFI”, which is a merged regime for the Qualified Foreign
Institutional Investor (“QFII”) scheme and the Renminbi Qualified Foreign Institutional Investor (“RQFII”)
scheme, effective from 1 November 2020). The legal and regulatory requirements under the QFI regime and
the developments and changes thereof may affect the ability of the Issuer and/or its designated affiliates to
continue such hedging arrangements. In addition, the Issuer may be subject to other regulatory regimes in
mainland China in connection with arrangements relating to such Notes, including those relating to any
maximum size of holdings.

If the QFI regime or any other applicable regulatory regime in mainland China changes after the issue date
of the relevant Notes, and it is determined that an Additional Disruption Event in the form of Hedging
Disruption, Change in Law or Increased Cost of Hedging has occurred as a result, the Issuer may, at its sole
and absolute discretion determine to adjust certain terms of the Notes (as applicable) or redeem the Notes
early at their Fair Market Value. Noteholders may suffer a loss of some or of all of their investment as a result
of such adjustment or early redemption or termination (as the case may be) and will forego any future
performance in the relevant underlying that may occur following such redemption or termination.

Taxation issues

In respect of the QFIIs, (currently referred to as QFIs), the MOF and SAT of the government of the PRC
jointly issued a circular (Caishui [2005] No. 155 on 1 December 2005) to state that gains arising from
securities trading through approved securities brokers will be exempted from BT. On 23 March 2016 the
MOF and SAT jointly issued Caishui [2016] No. 36 which provides the detailed implementation guidance
on the further rollout of the Value-Added Tax reform. From 1 May 2016 VAT replaces BT to cover all sectors
that used to fall under the BT. Caishui [2016] No. 36 grants temporary VAT exemption on gains realised by
QFII from securities trading through domestic entrusted companies (securities brokers). In addition, SAT has
clarified in a circular (Guoshuihan [2009] No. 47 dated 23 January 2009) that dividends and interest
payments to QFIIs derived from mainland China are subject to a 10 per cent. withholding of EIT. However,
QFIIs may apply to the relevant tax authorities for tax relief in respect of any returns on dividends and
interest payments derived in mainland China under any applicable bilateral treaties/arrangements on the
avoidance of double taxation signed between the PRC and their resident jurisdictions. MOF, SAT and CSRC
jointly issued a circular (Caishui [2014] No. 79 on 31 October 2014) to state that gains derived by
QFII/RQFII (currently collectively referred to as QFIs) from the transfer of equity investment, including the
stocks within China is temporarily exempt from EIT starting from 17 November 2014. Gains realised before
17 November 2014 by QFIIs/RQFIIs who are not a tax resident from mainland China are subject to 10 per
cent. EIT. However, it is uncertain how long the temporary exemption will last, and whether it will be
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repealed and re-imposed retrospectively. It is not entirely clear whether gains realised on trading of debt
investments are out of the scope of EIT. In respect of foreign institutional investors outside mainland China,
SAT has stated in a circular (Guoshuihan [2010] No. 183 dated 6 May 2010) that withholding obligations
exist for dividends on B shares to any non-resident institution shareholder in the same manner as dividends
on other listed shares issued by mainland China tax resident companies. For bond interests, on 7 November
2018, MOF and SAT issued Caishui [2018] No. 108, which grants a three-year exemption from EIT and VAT
for bond interest from China bond market derived by overseas institutional investors (such as QFIs) that do
not have a presence or establishment in China or do not derive the relevant income from such presence or
establishment. The effective period of the exemption is from 7 November 2018 to 6 November 2021 and has
been further extended to 31 December 2025 in accordance with Caishui [2021] No. 34. It is therefore
possible that the relevant tax authorities may in the future clarify the tax position and impose income tax
and/or other tax categories on realised gains by foreign institutional investors (as the case may be) from
dealing in mainland China equities, bonds and/or other securities.

The MOF and SAT jointly released Announcement [2023] No. 39 dated 27 August 2023, which stated that
sale of shares or share based depository receipts (DRs) in national security exchanges are subject to halved
stamp duty starting from 28 August 2023. The stamp duty is 0.1 per cent. of market value of shares traded
before 28 August 2023, and reduced to 0.05 per cent. with effective from 28 August 2023.

Should any change in tax law, or any clarification regarding tax law, in mainland China after the issue date
of the relevant Notes result in the occurrence of an Additional Disruption Event in the form of a Change in
Law, Hedging Disruption or Increased Cost of Hedging, the Issuer may, at its sole and absolute discretion
determine to adjust certain terms of the Notes (as applicable) or redeem the Notes early at their Fair Market
Value. Noteholders may suffer a loss of some or of all of their investment as a result of such adjustment or
early redemption or termination (as the case may be) and will forego any future performance in the relevant
underlying that may occur following such redemption or termination.

Risk associated with ChiNext Shares and STAR Shares

Trading any A-shares listed on (i) the ChiNext Board of the Shenzhen Stock Exchange (“SZSE”) (“ChiNext
Shares”) and/or (b) the Science and Technology Innovation Board of the Shanghai Stock Exchange (“SSE”)
(“STAR Shares”) is of high risk as the rules and listing requirements of the ChiNext market and the STAR
market are less stringent than those of the SZSE main board and the SSE main board, as applicable.
Furthermore, it may be more common for companies listed on ChiNext Board and STAR Board to be
delisted. Thus, ChiNext Shares and STAR Shares may be very volatile and illiquid. Noteholders should be
aware of such risks and only make decisions to invest after thorough and careful consideration.

4. Considerations relating to Notes denominated and/or settled in Renminbi

Notes denominated and/or settled in Renminbi (the “RMB Notes”) may be issued under the Programme.
Prospective investors should carefully take into account the following considerations, in addition to the other
information contained in this Offering Circular, before investing in the RMB Notes.

Renminbi is not freely convertible and there are significant restrictions on the remittance of Renminbi
into or out of mainland China which may adversely affect the availability of Renminbi offshore

Renminbi is not freely convertible at present. The PRC Government continues to regulate conversion
between Renminbi and foreign currencies including Hong Kong dollar. However, there has been a significant
reduction in control by the PRC Government in recent years, particularly over trade transactions involving
import and export of goods and services as well as other frequent routine foreign exchange transactions.
These transactions are known as current account items. Remittance of Renminbi by foreign investors into and
out of mainland China for the purposes of capital account items such as capital contributions, debt financing
and securities investment, is generally only permitted on a case-by-case basis upon obtaining specific
approvals from, or completing specific registrations or filings with, the relevant authorities and is subject to
a strict monitoring system. Regulations in mainland China on the remittance of Renminbi into and out of
mainland China for settlement of capital account items are developing gradually.
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Although starting from 1 October 2016, Renminbi has been added to the Special Drawing Rights basket
created by the International Monetary Fund, and the People’s Bank of China (“PBoC”) has implemented
policies improving accessibility to Renminbi to settle cross-border transactions in the past, there is no
assurance that the PRC Government will continue to liberalise control over cross border remittance of
Renminbi in the future, that any pilot schemes for Renminbi cross-border utilisation will not be discontinued
or that new regulations in mainland China will not be promulgated in the future which have the effect of
restricting or eliminating the remittance of Renminbi into or out of mainland China. Notwithstanding the
Renminbi internationalisation efforts in recent years, there can be no assurance that the PRC Government
will not impose interim or long-term restrictions on the cross-border remittance of Renminbi. In the event
that funds cannot be repatriated outside mainland China in Renminbi, this may affect the overall availability
of Renminbi outside mainland China, which may have a negative impact on the liquidity of the Notes and
thus the value of the Notes. In addition, if Renminbi outside mainland China is unavailable, this will have
an impact on the ability of the Issuer to source Renminbi to finance its obligations under RMB Notes.

There is only limited availability of Renminbi outside mainland China, which may affect the liquidity of
the RMB Notes and the Issuer’s ability to source Renminbi outside mainland China to service such RMB
Notes

As a result of the restrictions imposed by the PRC Government on cross border Renminbi fund flows, the
availability of Renminbi outside mainland China is limited. The PBoC has established a Renminbi clearing
and settlement mechanism for participating banks in various jurisdictions and entered into settlement
agreements with certain financial institutions to act as Renminbi clearing banks (each a “RMB Clearing
Bank”).

However, the current size of Renminbi-denominated financial assets outside mainland China is limited.
There are restrictions imposed by PBoC on Renminbi business participating banks in respect of cross-border
Renminbi settlement, such as those relating to direct transactions with enterprises in mainland China.
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from the
PBoC. RMB Clearing Bank only has access to onshore liquidity support from the PBoC for the purpose of
squaring open positions of participating banks for limited types of transactions, including open positions
resulting from conversion services for corporations relating to cross border trade settlement. The relevant
RMB Clearing Bank is not obliged to square for participating banks any open positions as a result of other
foreign exchange transactions or conversion services and the participating banks will need to source
Renminbi from outside mainland China to square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its growth
is subject to many constraints as a result of laws and regulations in mainland China on foreign exchange.
There is no assurance that new regulations will not be promulgated or the settlement agreements will not be
terminated or amended in the future which will have the effect of restricting availability of Renminbi outside
mainland China. The limited availability of Renminbi outside mainland China may affect the liquidity of the
RMB Notes. To the extent the Issuer is required to source Renminbi outside mainland China to service the
RMB Notes, there is no assurance that the Issuer will be able to source such Renminbi on satisfactory terms,
if at all.

Investment in the RMB Notes is subject to exchange rate risks

The value of Renminbi against the U.S. dollar and other foreign currencies fluctuates from time to time and
is affected by changes in the political and economic conditions in mainland China, international political and
economic conditions and by many other factors. All payments of interest and principal with respect to the
RMB Notes will be made in Renminbi unless otherwise specified. As a result, the value of these Renminbi
payments in U.S. dollar or other applicable foreign currency terms may vary with the prevailing exchange
rates in the marketplace. If the value of Renminbi depreciates against the U.S. dollar or other foreign
currencies, the value of investment in U.S. dollar or other applicable foreign currency terms will decline.

Offshore RMB represents a market which is different from that of RMB deliverable in mainland China. The
exchange rate of Offshore RMB against the U.S. dollar, Hong Kong dollar or other foreign currencies may
be different from the exchange rate of RMB deliverable in mainland China against such currencies. Apart
from its own supply and demand, the Offshore RMB exchange rate may be influenced by the onshore
exchange rate (which currently trades within a band set by authorities in the onshore interbank market), and
the two rates may converge with or diverge from each other.
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The value of Renminbi against other foreign currencies is susceptible to internal factors in mainland China
and external factors. In 2015, the PBoC implemented changes to the way it calculates the Renminbi’s daily
mid-point against the U.S. dollar to take into account market-maker quotes before announcing such daily
mid-point. This change, and others that may be implemented, may increase the volatility in the value of the
Renminbi against foreign currencies. All payments will be made in Renminbi with respect to RMB Notes
unless otherwise specified. Further liberalisation (if any) of foreign exchange control in mainland China and
further progress on RMB internationalisation may or may not occur, and even if it does occur, it may or may
not influence the Offshore RMB exchange rate. Should the prevailing Offshore RMB exchange rate fluctuate
as a result, the value of the RMB Notes may fluctuate as well.

An investment in RMB Notes is subject to interest rate risks

The PRC Government has gradually liberalised its regulation of interest rates in recent years. Further
liberalisation may increase interest rate volatility and, as a result, the value of the Notes may fluctuate as
well. In addition, the interest rate for Offshore RMB may deviate from the interest rate for Onshore RMB
as a result of foreign exchange controls imposed by laws and regulations in mainland China as well as
prevailing market conditions. The RMB Notes may carry a fixed interest rate or have a resettable interest
rate. Consequently, the trading price of the RMB Notes will vary with the fluctuations in interest rates. If
a holder of RMB Notes tries to sell any RMB Notes before their maturity, they may receive an offer that is
less than the amount invested.

Payments in respect of the RMB Notes will only be made to investors in the manner specified in the terms
and conditions of the relevant Notes

Investors may be required to provide certification and other information (including Renminbi account
information) in order to be allowed to receive payments in Renminbi in accordance with the Renminbi
clearing and settlement system for participating banks in the relevant offshore Renminbi settlement centre.
Except in the limited circumstances stipulated in Condition 8.5, all payments to investors in respect of the
RMB Notes will be made solely (i) for so long as the RMB Notes are represented by Global Notes held with
the common depositary for Euroclear, Clearstream, Luxembourg, the CMU or any alternative clearing
system, by transfer to a Renminbi bank account maintained in the relevant offshore Renminbi settlement
centre in accordance with prevailing Euroclear and/or Clearstream, Luxembourg and/or the CMU rules and
procedures, or (ii) for so long as the RMB Notes are in definitive form, by transfer to a Renminbi bank
account maintained in the relevant offshore Renminbi settlement centre in accordance with prevailing rules
and regulations. Other than described in the Terms and Conditions of the Notes, the Issuer cannot be required
to make payment by any other means (including in any other currency or in bank notes, by cheque or draft
or by transfer to a bank account in mainland China).

If the Settlement Currency for the Notes is Offshore RMB, an investor is subject to the risk that payments
in respect of such Notes will be made in the Alternative Payment Currency specified in the relevant Pricing
Supplement instead of Offshore RMB. To the extent the Issuer is not able, or it is impracticable for it, to
satisfy its obligation to make payments in respect of the Notes when due, the Issuer will be entitled to settle
any such payment in the Alternative Payment Currency specified in the relevant Pricing Supplement on the
due date at the Alternative Payment Currency Equivalent (as defined in the Terms and Conditions of the
Notes) of any such payments and/or any other amounts due. In this case, the investment considerations in
the section entitled “Considerations relating to issue of all Notes — Exchange rate risks and exchange
control risks” would apply as if the Alternative Payment Currency were the Settlement Currency.

Investors in the Notes should be aware that all Offshore RMB payments under the Notes will be made solely
by credit to Renminbi bank accounts maintained at banks in the relevant Offshore RMB Centre as specified
in the relevant Pricing Supplement in accordance with the law and applicable regulations and guidelines
issued by the relevant authorities in the relevant Offshore RMB Centre as specified in the relevant Pricing
Supplement.
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The RMB Notes may be subject to Inconvertibility, Non-transferability or Illiquidity

The RMB Notes may provide that, if Renminbi is not available at or about the time when a payment is due
to be made under the RMB Notes or it is impracticable for the Issuer to satisfy its obligations to pay any
amounts due under the RMB Notes because of Inconvertibility, Non-transferability or Illiquidity (each as
defined in the Terms and Conditions of the Notes) the Issuer shall be entitled to settle payments in an
Alternative Payment Currency (as specified in the relevant Pricing Supplement). These circumstances could
include the imposition of exchange controls or a disruption in the currency market which prevents the Issuer
from obtaining Renminbi. In this case, the investment considerations in the section entitled “Considerations
relating to issue of all Notes — Exchange rate risks and exchange control risks” would apply as if the
Alternative Payment Currency were the Settlement Currency.

Gains on the transfer of the RMB Notes may become subject to income taxes under tax laws in mainland
China

Under the Enterprise Income Tax Law of the People’s Republic of China (“EIT Law”), the Individual Income
Tax Law of the People’s Republic of China (“IIT Law”) and the relevant implementation rules, as amended
from time to time, any gain realised on the transfer of RMB Notes by non-mainland China resident enterprise
or individual holders may be subject to EIT or individual income tax (“II'T”) in mainland China if such gain
is regarded as income derived from sources within mainland China. While the EIT Law levies EIT at the rate
of 20 per cent. of the gains derived by such non-mainland China resident enterprise Noteholders from the
transfer of the Notes, its implementation rules have reduced the EIT rate to 10 per cent. In accordance with
the IIT Law and its implementation rules (as amended from time to time), any gain realised by a
non-mainland China resident individual Noteholder from the transfer of the Notes may be regarded as being
sourced from mainland China and thus be subject to IIT at a rate of 20 per cent. of the gains derived by such
non-mainland China resident individual Noteholder from the transfer of the Notes. However, there remains
uncertainty as to whether the gain realised from the transfer of the RMB Notes by non-mainland China
resident enterprise or individual holders would be treated as income derived from sources within mainland
China and be subject to tax in mainland China. This will depend on how the tax authorities in mainland China
interpret, apply or enforce the EIT Law, the IIT Law and their respective implementation rules. If such gains
are determined as income sourced in mainland China by the relevant tax authorities in mainland China, (i)
the non-mainland China resident enterprise Noteholders may be subject to EIT at the rate of 10 per cent. of
the gains derived by such non-mainland China resident enterprise Noteholders and (ii) the non-mainland
China resident individual Noteholders may be subject to IIT at the rate of 20 per cent. of the gains derived
by such non-mainland China resident individual Noteholders, unless there is an applicable tax treaty between
the PRC and the jurisdiction in which such non-mainland China resident enterprise or individual resident
holders of RMB Notes reside, or newly issued specific tax regulations that reduces or exempts the relevant
EIT or IIT), in which case the value of their investment in RMB Notes may be materially and adversely
affected.

5.  Considerations relating to Emerging Markets
Specific risks relating to Notes linked to Reference Asset(s) located in emerging market(s)

Notes issued may relate to Reference Asset(s) which are located in emerging market(s) and/or may be
denominated and/or settled in an emerging market currency. Investors in such Notes should be aware that
these markets are subject to greater risks than well-developed markets. The value or level of the Reference
Asset(s) which are linked to an emerging market country/region and/or exchange rates in relation to the
emerging market currency in which the Notes are denominated and/or to be settled may therefore be volatile
and investment in such Notes will involve additional risks and special considerations not typically associated
with investing in Notes which are linked to other more established economies.

The Issuer considers the following risks to be material:

(a) Settlement procedures
Many emerging market countries and regions have only recently developed organised securities
markets, and the institutions on which they depend, with the result that the procedures for settlements,

clearing and registration of securities transactions can give rise to technical and practical problems. In
addition, since most emerging markets have civil law systems, which do not recognise a distinction
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(b)

(c)

(d)

between legal and beneficial ownership, it is not usually possible to use nominees (which may affect
how interests in the Reference Asset(s) are held) and the provision of custody services is a relatively
novel practice in most emerging markets, and the controls put in place in more mature markets may
not be available. Inefficient systems may result in delayed payments on the Reference Asset(s), which
may in turn delay payments under the Notes.

Exchange controls and repatriation of profits

Certain emerging market countries and regions may operate exchange controls affecting the transfer of
money in and out of the country/region and the convertibility of the local currency. Some countries also
impose restrictions on the ability of foreign investors to repatriate profits or the proceeds of sale of their
investments without an official permit. In some cases the currency is non-convertible although many
currencies are “semi-convertible”. An investor in the Notes where the underlying Reference Asset(s)
are linked to an emerging market country/region or in Notes which are denominated and/or settling in
an emerging market currency are subject to the risk that, if such emerging market currency ceases to
be convertible into the Settlement Currency or becomes only semi-convertible, then the Notes may
return less on exercise, or expiry or maturity (respectively) than the amount invested or nothing. This
includes circumstances where (i) “Payment of Alternative Payment Currency Equivalent” is specified
to be applicable in the relevant Pricing Supplement, (ii) the Settlement Currency for the Notes is
Offshore RMB or (iii) a Clearing System Currency Eligibility Event has occurred and is continuing,
the disruption to convertibility may affect the exchange rate at which the Settlement Currency may be
converted into the such Alternative Payment Currency.

Moreover the value of investments in the underlying Reference Asset(s) can fluctuate significantly due
to volatile exchange rates and high inflation. Emerging markets may experience higher volatility in
their foreign exchange rate movements than other countries and regions, and changes in the foreign
exchange rates may have a negative impact on issuers of Reference Asset(s) whose businesses are
heavily reliant on exports and, as a consequence, the general economic conditions in emerging market
countries and regions which are heavily reliant on exports. The risk for an investor in the Notes is that
the price of the Notes might be more volatile (as the amounts payable under the Notes are linked to
the value of the Reference Asset or that issuers of the underlying Reference Assets or constituent
securities of a Reference Asset (where such Reference Asset is an equity index) will not perform at an
expected level, which may cause payments due under the Notes to be lower than expected.

Disclosure and information

The level of disclosure of information relating to a company’s business and ownership to shareholders,
and to the stock exchange on which its shares are listed, is much less extensive in most emerging
markets than in more sophisticated markets. Although many emerging markets now have insider
dealing laws, it cannot be assumed that the regulatory authorities have both the ability and the will to
enforce the legislation rigorously. Similarly, although money laundering regulations have been
introduced in some jurisdictions, their practical effect has yet to be assessed.

Accordingly, an investor in Notes linked to an emerging market country/region are subject to the risk
that information available on the Reference Assets which might form the basis of its investment
decision in respect of the Notes may be of poorer quality than that available on Reference Assets linked
to well-developed markets and investors may not receive relevant information relating to the Reference
Assets at the same time as other market participants, which may cause price volatility and the market
price of the Notes may drop at a later point in time once all relevant information becomes available.

Market liquidity and volatility

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

(f)

(g)

stakeholders. The governing bodies could from time to time impose restrictions on trading in certain
securities, limitations on price movements and margin requirements. Such events in turn may affect
overall market sentiment and lead to fluctuations in the market prices of the Reference Asset(s), thus
adversely affecting the value of the Notes.

Therefore, there is a risk that the trading price of such Notes may be more volatile and that value of
the underlying Reference Asset(s) may be adversely affected (following which, amounts payable under
the Notes would be adversely affected as a consequence).

Accounting standards

In some emerging market countries and regions, accounting standards and practices vary significantly
from internationally accepted standards. It is therefore difficult in such jurisdictions to obtain reliable
historic financial information on Reference Asset(s) which may underlie the Notes even where
accountancy laws have been reformed to bring them into line with international standards (a problem
which hyper-inflation has exacerbated in some markets).

Great care must therefore be taken to assess asset and business valuations. Entities in emerging market
countries and regions may not generally be subject to uniform accounting, auditing and financial
reporting standards and auditing practices and requirements may not be comparable to those applicable
to obligors located in developed countries and regions.

Political risks

The pace of political and social change will be more rapid than in well-developed markets. This is a
common feature of emerging market countries and regions and is often related to the transition from
a centrally planned economy to a modern market economy. Far-reaching legal and political reforms
have inevitably resulted in new constitutional and social tensions, and the possibility of continuing
instability and even a reaction against market reforms cannot be discounted. Such instability may
discourage investors from investing in the particular emerging market, which could reduce the market
value of the underlying Reference Asset(s) and/or adversely impact exchange rates in relation to the
relevant emerging market currency and therefore reduce the market value of the Notes any amounts
payable thereunder.

The unique political and diplomatic status of each emerging market relative to other countries and
regions may also make the equities and debt markets in such emerging markets more volatile and more
price sensitive to global or regional economic and political developments than other markets. Such
increased price volatility could lead to the Notes’ trading price (during the life of the Notes) or the
relevant amount payable thereunder being lower than expected.

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

Currency exchange rate fluctuations
The rapid pace of political and social change in emerging market countries and regions increases the
likelihood that currency exchange risks will eventuate where the Reference Asset(s) are located in

emerging market(s). Currency exchange risks are also described in detail above in the section entitled
“Considerations relating to all issues of Notes — Exchange rate risks and exchange control risks”.
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(h) Economic risks

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

(i)  Restrictions and controls

Notes may be subject to risk that restrictions and controls on the Reference Asset(s) are imposed by
governments, governmental or regulatory bodies, regulators or exchanges of emerging markets
jurisdictions. As a result of such restrictions and controls, potential delays might occur in respect of
payments due under the Notes linked to such Reference Asset(s) or even that funds may not be payable
under the Notes on settlement following the exercise, sale, redemption or termination of the Notes.
Also, taxes and charges levied in respect of buying and selling equity or debt securities relating to such
restrictions and controls may be deducted from amounts payable under the Notes.

(j)  Legal and Regulatory framework

The sophisticated legal and regulatory systems necessary for the proper and efficient functioning of
modern capital markets may yet to have been developed in some emerging market countries and
regions. A high degree of legal uncertainty may therefore exist as to the nature and extent of investors’
rights and the ability to enforce those rights in the courts. Many advanced legal concepts which now
form significant elements of mature legal systems are not yet in place or if they are in place, have yet
to be tested in the courts. It is difficult to predict with any degree of certainty the outcome of judicial
proceedings (often because the judges themselves have little or no experience of complex business
transactions), or even the quantum of damages which may be awarded following a successful claim.
It may also be difficult to obtain and enforce a judgment relating to emerging markets debt in the
jurisdiction in which the majority of the assets of an obligor is located.

Specific risks relating to Notes settling in emerging markets currencies

Notes issued under the Programme may be denominated and/or settled in an emerging market currency.
Investors in such Notes should be aware that these markets are subject to greater risks than well developed
markets. Investment in the Notes will involve additional risks and special considerations not typically
associated with investing in Notes which are settled in more conventional currencies such as Euro or U.S.
dollar.

6. Considerations relating to Equity-Linked Notes and Index-Linked Notes

No investigation has been made of the financial condition or creditworthiness of any issuer of any
Reference Asset(s)

No investigation has been made of the financial condition or creditworthiness of any issuer of any Reference
Asset(s) or the securities underlying a Reference Asset(s) (where the Reference Asset(s) is an equity index)
in connection with the issue of any Equity/Index-Linked Notes. Investors in the Equity/Index-Linked Notes
should obtain and evaluate the same information concerning the Reference Asset(s) or the securities
underlying a Reference Asset(s) (where the Reference Asset(s) is an equity index) and each such issuer as
they would if they were investing directly in the Reference Asset(s) or such securities. In addition, investors
should understand that the historical performance of the Reference Asset(s) or such securities should not be
viewed as predictive of future results.
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Actions or omissions of the issuer of the securities, the sponsor of an index or other

In certain circumstances, the actions or omissions of the issuer of securities to which the
Equity/Index-Linked Notes relate or for which the Equity/Index-Linked Notes are exchangeable, the sponsor
of an index to which Equity/Index-Linked Notes are linked or others outside the control of the Issuer, may
adversely affect the rights of the Noteholders and/or the value of the Equity/Index-Linked Notes, including
actions that may give rise to an adjustment to, or early redemption or termination (as applicable) of, the
Equity/Index-Linked Notes.

Disrupted Day

Investors in the Equity-Linked Notes and Index-Linked Notes are subject to the risk that a Disrupted Day
may occur in relation to a Reference Asset. A Disrupted Day may occur in respect of Notes if, as determined
by the Calculation Agent: a stock exchange or related stock exchange fails to open for trading during its
regular trading session, or, in relation to China Connect Underlying, on which the China Connect Service
fails to open for order-routing during its regular order-routing session; or on which a Market Disruption
Event has occurred; or if a sponsor fails to publish the level of an index.

If the Calculation Agent determines that a Disrupted Day has occurred, the Calculation Agent may postpone
the Valuation Date to a later date which is not a Disrupted Day, provided that the Valuation Date will not
be postponed beyond the eighth consecutive Scheduled Trading Day (or such other number of Scheduled
Trading Days as may be specified in the Pricing Supplement) after the Scheduled Valuation Date. If the
Calculation Agent postpones the Valuation Date the due dates for any payments or delivery in respect of the
Notes (including, without limitation, the maturity date, settlement date or cash settlement date) may also be
postponed. Any such postponement may have an adverse effect on the value of such Notes.

Market Disruption Events

Investors in the Equity/Index-Linked Notes are subject to the risk that a Market Disruption Event will occur
in relation to a Reference Asset. A Market Disruption Event may occur in respect of Notes if, as determined
by the Calculation Agent: a related stock exchange closes early without notice; limitations are imposed on
trading; trading is suspended; or market participants are prevented from obtaining valuations or effecting
transactions, and, in relation to a China Connect Underlying, in the case of early closure of the relevant
exchange, disruption of such exchange or suspension of trading on such exchange including the early closure
or disruption of the securities trading and clearing links programme developed or to be developed by the
Hong Kong Stock Exchange, the China Connect Market, the HKSCC and the CSDCC for the establishment
of mutual market access with the Hong Kong Stock Exchange and the China Connect Market.

If the Calculation Agent determines that a Market Disruption Event has occurred, any consequential
postponement of or adjustment of valuation provided in any Notes may have an adverse effect on the value
of such Notes. The closing level or value of the Reference Asset(s) may be calculated by reference to the
remaining securities comprised in the relevant Reference Asset(s).

Additional Disruption Events

Investors should note that Additional Disruption Events may occur in relation to the relevant Notes in certain
circumstances described in the Terms and Conditions of the Notes. If any Additional Disruption Event occurs
in relation to the relevant Notes, the Issuer may, at its sole and absolute discretion determine whether or not
the Notes should continue and, if so, determine any adjustments to be made, or the Calculation Agent may
designate an early redemption date in respect of the Notes and the Noteholders will receive an “Early
Termination Settlement Amount” based on the determinations made by the Calculation Agent of what is
fair in the circumstances by way of compensation.

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

. “Change in Law” may occur where the Issuer determines that (A) due to the adoption of or any change
in any applicable law or regulation, or (B) due to the promulgation of or any change in the
interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation, (x) it will, or there is a substantial likelihood that it will, with the passing
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of time, or has become illegal for the Issuer or any of its designated affiliates to hold, acquire or dispose
of or realise, recover or remit the proceeds of the sale of disposal of, Securities, Component Securities
or other components comprised in the Index relating to such Notes or any transaction(s) or asset(s) it
deems necessary to hedge the equity price risk or any other relevant price risk including, without
limitation, any currency risk, of the Issuer issuing and performing its obligations with respect to the
Notes (y) it has become illegal for the Issuer or any of its designated affiliates to hold, acquire,
purchase, sell or maintain one or more (i) positions or contracts in respect of any securities, options,
futures, derivatives or foreign exchange in relation to such Notes, or in relation to the Issuer’s hedging
activities in connection with the Notes or in relation to the hedging activities of the Issuer or any of
its designated affiliates in connection with the Notes, (ii) stock loan transactions in relation to such
Notes or (iii) other instruments or arrangements held by the Issuer or any of its designated affiliates
in order to hedge, individually or on a portfolio basis, such Notes or (z) the Issuer or any of its
designated affiliates will incur a materially increased cost in performing its obligations under the
Notes;

. “Failure to Deliver” may occur if illiquidity in the market of relevant Securities due to be delivered
in respect of the Notes results in such Securities being unable to be delivered;

. “Hedging Disruption” may occur if the Issuer or its affiliates become unable to hedge or realise,
recover or remit the proceeds of a hedge relating to the Notes;

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

. “China Connect Share Disqualification” may occur where the Underlying Securities cease to be
accepted as “China Connect Securities” (as defined in the rules of the Hong Kong Stock Exchange) for
the purpose of the China Connect Service; and

. “China Connect Service Termination” may occur where one or more of the China Connect Market,
the Hong Kong Stock Exchange, the CSDCC, the HKSCC or any regulatory authority with competent
jurisdiction permanently suspends or terminates the China Connect Service or a part thereof for any
reason which materially affects the routing of orders in respect of, or holding of, the Underlying
Securities through the China Connect Service.

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

Specific risks relating to Equity-Linked and Index-Linked Notes linked to an Actively Managed
Underlying

The Actively Managed Underlyings underpinning Notes may be unsuccessful

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7.  Specific investment considerations relating to Index-Linked Notes

Successor Index, Index Modification, Index Calculation

In certain circumstances, certain adjustments may be made to an index or indices to which Notes are linked
(a “Reference Index”), which may result in a loss to the Noteholders. The Issuer considers the following to
be material risks of adjustment:

(i) on any Valuation Date the relevant sponsor fails to calculate and announce a relevant Reference Index;

(i1) the modification of the relevant Reference Index by the relevant Sponsor which may have a material
effect on the Notes; or

(iii) the cancellation of the relevant Reference Index by the relevant Sponsor,

which may result in either (A) the redemption or termination of the relevant Notes upon payment to the
holders thereof such an amount as in the opinion of the Calculation Agent is fair in the circumstances, which
may result in a loss to such holders or (B) the continuation of the Notes, in which case the relevant level of
the Reference Index will be determined by the Calculation Agent in its sole and absolute discretion.

As a result of any such replacement, modification or cancellation, Noteholders may suffer a loss of some or

all of their investment and may forego any gain as a result of future performance in the relevant Reference
Index.
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Calculation of indices managed by the Issuer or an entity in HSBC Group/the Issuer or an entity in HSBC
Group as sponsor

With respect to Notes which are linked to one or more Reference Indices managed by the Issuer or an entity
within the HSBC Group, investors should understand that, although the Issuer or an entity in the HSBC
Group is the sponsor of such Reference Indices managed by the Issuer or an entity in the HSBC Group (as
relevant), such Reference Indices are calculated independently and the Issuer or the entity in the HSBC
Group (as relevant) as sponsor will make determinations of the level of the Reference Indices managed by
the Issuer or an entity in the HSBC Group, and of any adjustments that need to be made to the Reference
Indices managed by the Issuer or an entity in the HSBC Group, without considering the interests of investors
in the Notes.

Reference Indices which are managed by the Issuer or an entity in the HSBC Group may have a sponsor
and/or an index calculation agent which is the same entity as the Issuer or an entity within the HSBC Group.
The role of the Issuer as sponsor and index calculation agent may be performed by different divisions of the
Issuer. The roles of these various divisions within the Issuer may give rise to various potential and actual
conflicts of interest. In its capacity as either the sponsor or index calculation agent, the Issuer does not act
as fiduciary for or an advisor to the Noteholder in respect of any determination or judgment or otherwise.
Also, in its capacity as sponsor or index calculation agent, the Issuer or an entity in the HSBC Group may
have economic interests adverse to those of the Noteholders, including with respect to certain determinations
and judgments that the sponsor and/or index calculation agent may be required to make pursuant to the terms
of the Reference Index, any of which may affect payments in respect of the Notes. The Issuer or an entity
in the HSBC Group may act in its own interests in such capacities and need not have regard to the interests
of the Noteholders.

Where Reference Indices are calculated by a third party calculation agent as defined in the relevant index
rules or summary thereof, the sponsor may not have responsibility for the calculation of the Reference
Indices and does not guarantee or represent or warrant the accuracy or completeness of the Reference Indices
or the data comprised therein.

8.  Specific investment considerations relating to Equity-Linked Notes
Extraordinary Events

There is a risk in respect of Equity-Linked Notes that certain Extraordinary Events may occur in respect of
Reference Asset(s) (such as a merger, a tender offer or exchange offer, delisting, nationalisation or transfer
to a governmental agency or the insolvency or bankruptcy of the issuer of the Reference Asset(s)). If such
event has occurred, the Calculation Agent may take certain actions, such as adjusting certain Terms and
Conditions of the Notes or redeeming the Notes. In relation to China Connect Underlying only, in making
such determinations, the Issuer and/or the Calculation Agent may (but need not) take into account any
requirement, adjustment and/or limitation that may be imposed by the China Connect Service or any action
or inaction by any one or more of the Exchange, the Hong Kong Stock Exchange, the CSDCC and the
HKSCC in relation to such Merger Event or Tender Offer in respect of Securities held through the China
Connect Service.

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

Potential Adjustment Events

Investors in Equity-Linked Notes are subject to the risk that certain circumstances in respect of Reference
Asset(s) occur (such as a subdivision, consolidation or reclassification of securities, a distribution of
dividends or extraordinary dividend, a call or repurchase by the underlying company of the Reference
Asset(s) or any other event that may have a diluting or concentrative effect on the theoretical value of the
relevant Reference Asset(s)). If the Calculation Agent determines that such circumstances have occurred, the
Calculation Agent may (but is not obliged to) make a corresponding adjustment(s) as it in its sole and
absolute discretion determines to be appropriate, to the number of Reference Asset(s) to which each
Equity-Linked Notes relates, the formula for redemption and to any other settlement, payment or other term
of the relevant Equity-Linked Notes to account for that diluting or concentrative effect, and determine the
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effective date(s) of such adjustment(s). Such adjustments may adversely affect the value of the relevant
Equity-Linked Notes and/or any amount payable on redemption or termination of the Notes and the holders
thereof may suffer a loss of some or all of their investment as a result. The Calculation Agent may also
determine that the relevant Notes shall be terminated upon payment to the holders thereof such an amount
as in the opinion of the Calculation Agent is fair in the circumstances, which may result in a loss to such
holders. In addition, in relation to China Connect Underlying only, in making such determinations, the
Calculation Agent may (but need not) take into account any requirement, adjustment and/or limitation that
may be imposed by the China Connect Service or any action or inaction by any one or more of the Exchange,
the Hong Kong Stock Exchange, the CSDCC and the HKSCC in relation to such Potential Adjustment Event
in respect of Securities held through the China Connect Service.

Specific investment considerations relating to Equity-Linked Notes where Securities are Units in a Fund

In respect of Equity-Linked Notes where the Reference Asset(s) are Units in a Fund, one of the following
events may occur (amongst other things):

(i)  the Fund is dissolved or has a resolution passed for its dissolution, winding-up or official liquidation;

(i1) breach by the relevant Fund of any applicable leverage restriction or any contractual restriction binding
on or affecting the Fund or any of its assets;

(iii) resignation, termination or replacement of the Trustee, the Manager, the Supervisory Committee or the
Promoter (as defined in the Fund Documents);

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

(v) any breach of any strategy or investment guidelines stated in the Fund Documents that is reasonably
likely to affect the value of the Units or the rights or remedies of any holders thereof;

(vi) the Issuer, or any of its affiliates, is unable, or it is impractical for it, after using commercially
reasonable efforts, to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction or asset it deems necessary or appropriate to hedge the price risk relating to the Units of
entering into and performing its obligations with respect to the Notes, or (B) realise, recover or remit
the proceeds of any such transaction or asset;

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

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

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

(x) the occurrence of any event affecting the Units that, in the determination of the Calculation Agent,
would make it impossible or impracticable to determine the value of the Units, and such event
continues for the foreseeable future;

(xi) any failure of the Fund to deliver, or cause to be delivered relevant information it has agreed to deliver

or has previously delivered, or such information deemed necessary by the Calculation Agent to monitor
the Fund’s compliance with investment policies;
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(xii) on or after the trade date of the Notes, due to a change in any applicable law or regulation, or
interpretation by any relevant court, tribunal or regulatory authority, the Calculation Agent determines
in good faith that (A) it has become illegal to hold, acquire or dispose of Units relating to the Notes,
or (B) it will incur a materially increased cost in performing its obligations under the Notes;

(xiii) the Issuer would incur a materially increased cost in respect of any hedges deemed necessary to hedge
the price risk relating to the Units of entering into and performing its obligations with respect to the
Notes; or

(xiv) (A) cancellation or cessation of any relevant index in respect of which any investment made by the
Fund is based upon, (B) a material change in the formula for or the method of calculating or any other
material modification to any such index, (C) the relevant sponsor of such index fails to calculate and
announce such index, or (D) the cancellation or cessation of the licence agreement with the sponsor.

Following the occurrence of such event, the Calculation Agent may make certain adjustments or substitutions
for the Affected Units as the Calculation Agent may determine in its sole and absolute discretion, or the
Calculation Agent may determine in its sole and absolute discretion that the relevant Notes shall be
terminated upon payment to the holders thereof such an amount as in the opinion of the Calculation Agent
is fair in the circumstances, each of which may result in a loss to such holders.

Tax and Currency Risk

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

Class of Investments

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

Investment Risk

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

High yield

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

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

Additional investment considerations and risk factors set out in the offering documents relating to funds

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

9.  Considerations relating to Interest Rate-Linked Notes

The Issuer may issue Interest Rate-Linked Notes pursuant to the terms and condition to be set out in the
relevant Pricing Supplement.

Volatility

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

Interest income risk

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

10. Considerations relating to Equity-Linked Notes where Reference Assets are units in synthetic
exchange-traded funds

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

(a) Counterparty risk

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

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

(c¢) Liquidity risk

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

(d) Tracking error

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

(e) Trading at a discount or a premium

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

11. Considerations relating to Dual Currency Notes
Volatility of exchange rates

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

FX Disruption Event

Investors in the Notes should be aware that, following the occurrence of an FX Disruption Event, the
Calculation Agent may delay the determination of the Underlying Currency Pair Exchange Rate until such
rate can be obtained provided that if the FX Disruption Event continues for five days following the original
fixing date the Issuer may determine to redeem the Notes against payment of the Early Redemption Amount
(FX Disruption Event), which may be an amount determined by the Issuer (acting in good faith and in a
commercially reasonable manner) and/or the Calculation Agent, as applicable to be the Fair Market Value
of the Notes. The Fair Market Value of a Note will be adjusted to account fully for any reasonable costs and
expenses of the Issuer and/or any affiliate of the Issuer of unwinding any underlying and/or related hedging
and/or funding arrangements. Such amount may be less than any amount received at maturity and may result
in a loss to the investors. Also, if the Notes are redeemed early investors will forego any future appreciation
or depreciation (as applicable) in the underlying currency.
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Notes linked to an index, formula or other underlying and multi-currency and Dual Currency Notes

The Issuer may issue Notes with principal or interest payable in one or more currencies which may be
different from the currency in which the Notes are denominated (“Dual Currency Notes”). Prospective
investors should be aware that:

(i)  the market price of such Notes may be very volatile;
(i1) payment of principal or interest may occur at a different time or in a different currency than expected;
(iii) they may lose all or a substantial portion of their principal and/or interest payments;

(iv) the relevant currencies may be subject to significant fluctuations that may not correlate with changes
in interest rates, currencies or other indices; and

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

12. Considerations relating to Fund-Linked Notes
No ownership rights

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

Information

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

Actions or omissions of the Reference Fund or other

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

Performance of Reference Fund

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

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

Reference Fund Disruption Event

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

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

Additional Disruption Events

Investors should note that Additional Disruption Events may occur in relation to the relevant Notes in certain
circumstances described in the Terms and Conditions of the Notes. If any Additional Disruption Event occurs
in relation to the relevant Notes, the Issuer may designate an early redemption date and the Noteholders will
receive an early redemption amount based on the determinations made by the Calculation Agent.

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

(a) “Change in Law” may occur where the Issuer determines that (A) due to the adoption of or any change
in any applicable law or regulation, or (B) due to the promulgation of or any change in the
interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any
applicable law or regulation, (x) it will, or there is a substantial likelihood that it will, with the passing
of time, or has become illegal for the Issuer or any of its designated affiliates to hold, acquire or dispose
of or realise, recover or remit the proceeds of the sale of disposal of Reference Fund Units relating to
such Notes or any transaction(s) or asset(s) it deems necessary to hedge any relevant price risk
including, without limitation, any currency risk, of the Issuer issuing and performing its obligations
with respect to the Notes, (y) it has become illegal for the Issuer or any of its designated affiliates to
hold, acquire, purchase, sell or maintain one or more (i) positions or contracts in respect of any
securities, options, futures, derivatives or foreign exchange in relation to such Notes, or in relation to
the Issuer’s hedging activities in connection with the Notes or in relation to the hedging activities of
the Issuer or any of its designated affiliates in connection with the Notes, (ii) stock loan transactions
in relation to such Notes or (iii) other instruments or arrangements held by the Issuer or any of its
designated affiliates in order to hedge, individually or on a portfolio basis, such Notes or (z) the Issuer
or any of its designated affiliates will incur a materially increased cost in performing its obligations
under the Notes;

(b) “Hedging Disruption” may occur if it is or has become not reasonably practicable, or it has otherwise
become undesirable for the Issuer (having used commercially reasonable efforts to do so) to (A) hold,
acquire, establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s)
it deems necessary or desirable to hedge the Issuer’s obligations in respect of the Notes, or (B) realise,
recover or remit the proceeds of any such transaction(s) or asset(s), or (C) make certain transfer of the
amounts denominated in the Settlement Currency, or (D) convert the Settlement Currency into an
Alternative Payment Currency;
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(c) “Increased Cost of Hedging” may occur where the Issuer would incur a materially increased cost,
other than as a consequence of deterioration in its own creditworthiness, in hedging its obligations
under the Notes;

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

Extraordinary Fund Events

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

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

(b) (i) the non-execution or partial execution by the Reference Fund for any reason of a subscription or
redemption order in respect of any units in the Reference Fund given by a Hypothetical Investor (as
defined in Condition 9A below) (whether or not in accordance with the relevant fund prospectus), (ii)
the Reference Fund suspends or refuses transfers of any of its units, (iii) the Reference Fund imposes
in whole or in part any restriction, charge or fee in respect of a redemption or subscription of its units
by the Issuer or exercises its right to claw back the proceeds already paid on redeemed units if in any
case it could, in the determination of the Calculation Agent, have an adverse impact on the Issuer’s or
any of its designated affiliates’, as applicable, rights or obligations in relation to its hedging activities
in relation to the Notes, or (iv) a mandatory redemption, in whole or in part, of the units is imposed
by the Reference Fund on any one or more holders of units at any time for any reason;

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

(d) there exists any litigation against the fund or any service provider in respect thereof which could

materially affect the value of the units in the Reference Fund or the rights or remedies of any investor
in such units, as determined by the Calculation Agent;
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(e)

®

(g)

(h)

()

)

(k)

@

(m)
(n)

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

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

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

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

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

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

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

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

the creation by the Reference Fund of any illiquid share class or unit howsoever described;
the currency denomination of the units in the Reference Fund is amended from that set out in the fund

prospectus or any other relevant fund document so that the NAV per unit is no longer calculated in the
same currency as it was as at the trade date of the Notes;

— 67 —



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

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

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

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

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

(u) a Reference Fund Disruption Event (as defined in Condition 9A) has occurred and is continuing for at
least three consecutive Reference Fund Valuation Days (as defined in Condition 9A);

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

(w) the Calculation Agent determines that, over any period not exceeding twelve months, the total net value
of the assets of the Reference Fund has decreased by 30 per cent. (either due to redemptions, a decrease
in value of such assets or otherwise); or

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

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

Tax and Currency Risk

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

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

Investment Risk

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

High yield

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

Reference Funds with One or More Currency Hedged Share Classes

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

Provision of information

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

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

13. Considerations relating to Green Notes
The use of proceeds of the Notes may not meet investor expectations or requirements

In relation to Tranches of Notes which are specified in the relevant Pricing Supplement as being “Green
Notes” (hereinafter referred to as “Green Notes”), the HSBC Group will exercise its judgement and sole
discretion in determining the businesses and projects that satisfy certain eligibility requirements that purport
to promote green initiatives (“Green Assets”) to which an amount equivalent to the net proceeds of the
issuance of the Green Notes (the “Proceeds”) will be allocated. If the use of the proceeds of the Notes is
a factor in an investor’s decision to invest in the Notes, they should consider the disclosure in the relevant
Pricing Supplement relating to any specific Tranche of Notes and consult with their legal or other advisers
before making an investment in the Notes. There is no contractual obligation to allocate the Proceeds or to
publish annual progress reports in the relevant Pricing Supplement. The HSBC Group’s failure to so allocate
or report, the failure of any of the businesses and projects to which the Proceeds are allocated to meet a
specific framework or the failure of external assurance providers to opine on the Green Assets, any progress
report’s or its conformity with a specific framework, will not constitute an Event of Default with respect to
the Notes and may affect the value of the Notes and/or have adverse consequences for certain investors with
portfolio mandates to invest in Green Assets, which may in turn affect the liquidity of the Notes.
Furthermore, any such failure will not lead to an obligation of the Issuer to redeem such Notes.

The Green Notes will be subject to bail-in and the resolution powers under FIRO that may be exercised by
the Hong Kong Monetary Authority, to the same extent and with the same ranking as any other equivalent
Notes which are not Green Notes. As such, the proceeds of the issuance of any Green Notes may be used
to absorb losses of the Issuer regardless of their “green” or any such other equivalent label and whether such
losses stem from “green” assets or other assets of the Issuer without any such label.

No assurance can be given that the Green Notes or any Green Assets will meet investor expectations or
requirements regarding “green” or similar labels (including Regulation (EU) 2020/852 on the establishment
of a framework to facilitate sustainable investment (the “EU Taxonomy”) or Regulation (EU) 2020/852 as
it forms part of the domestic law of the UK by virtue of the EUWA), or that any adverse environmental and/or
other impacts will not occur during the implementation of any projects or uses the subject of, or related to,
any of the businesses and projects to which the Proceeds are allocated, which may affect the value of the
Notes. Legal or regulatory definitions or market views as to what constitutes a “green” or an
equivalently-labelled project or as to what precise attributes are required for a particular project to be defined
as “green” or any such other equivalent label may vary. Accordingly, no assurance is or can be given to
investors that any projects or uses the subject of, or related to, any of the businesses and projects to which
the Proceeds are allocated will meet any or all investor expectations regarding such “green” or other
equivalently-labelled performance objectives. The HSBC Green Bond Framework may be subject to review
and change and may be amended, updated, supplemented, replaced and/or withdrawn from time to time.

No assurance or representation is given as to the suitability or reliability for any purpose whatsoever of any
opinion or certification of any third party (whether or not solicited by the HSBC Group) which may be made
available in connection with the issue of the Notes and in particular with any of the businesses and projects
to which the Proceeds are allocated to fulfil any environmental and/or other criteria. For the avoidance of
doubt, any such opinion or certification is not, nor shall it be deemed to be, incorporated in and/or form part
of this Offering Circular. Any such opinion or certification is not, nor should be deemed to be, a
recommendation by the Issuer or any other person to buy, sell or hold the Notes. Any such opinion or
certification is only current as at the date that opinion was initially issued. The criteria and/or considerations
which form the basis of any opinion or certification may change at any time and any opinion may be
amended, updated, supplemented, replaced and/or withdrawn. Prospective investors must determine for
themselves the relevance of any such opinion or certification and/or the information contained therein and/or
the provider of such opinion or certification for the purpose of any investment in the Notes. The providers
of such opinions and certifications are not currently subject to any specific regulatory or other regime or
oversight.
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The listing of any Notes on any dedicated ‘green’, or other equivalently-labelled segment of any stock
exchange or securities market is subject to change and may not meet investor expectations or
requirements

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

There is no direct financial link between Green Notes and Green Assets, Green Notes are not linked to
the performance of the Green Assets and do not benefit from any arrangements to enhance the
performance of the Green Assets or any contractual rights derived solely from the intended use of proceeds
of such Green Notes

There is no direct financial link between the Green Notes and any Green Assets. The performance of the
Green Notes is not linked to the performance of the relevant Green Assets or the performance of the Issuer
in respect of any environmental or similar targets. There will be no segregation of assets and liabilities in
respect of the Green Notes and the Green Assets. Consequently, neither payments of principal and/or interest
on the Green Notes nor any rights of Noteholders shall depend on the performance of the relevant Green
Assets or the performance of the Issuer in respect of any such environmental or similar targets. Holders of
any Green Notes shall have no preferential rights or priority against any Green Assets nor benefit from any
arrangements to enhance the performance of the Green Notes.

See also the investment consideration entitled “The Issuer gives no representation or assurance as to the
environmental, social or sustainable impact of any Reference Asset”.

14. Considerations relating to Notes issued in tokenised and/or digital form

Tokenised Notes issued under the Programme may be created, issued, settled, transferred, and maintained on
digital platforms which may or may not utilise the DLT, and such Tokenised Notes may not be cleared
through any existing central securities depository systems. Prospective investors should carefully take into
account the following considerations, in addition to the other information contained in this Offering Circular,
before investing in the Tokenised Notes.

Technology Risks
DLT is exposed to failure of technology partners

DLT relies on other technology providers to provide certain services as part of the product. The Noteholders
may need to rely on the procedures of the DLT platforms operated by such technology providers and its
participants to receive payments under the Tokenised Notes. The Issuer may be dependent on such
technology providers to discharge some of its obligations under the Tokenised Notes and maintain the
existence of the Tokenised Notes in tokenised and/or digital form. Should these services no longer be
available, for whatever reason, investors may no longer be able to access their investment and it may be
impossible for the Issuer to continue keeping the Tokenised Notes in tokenised and/or digital form (as the
case may be) and fulfilling its obligations thereunder.

—71 -



Moreover, the DLT platforms operated by other technology providers may contain errors or function in
unexpected ways, which may lie outside the Issuer’s exclusive control. Any error or unexpected functionality
may cause a loss of confidence in such platforms and result in a decline in market value of the Tokenised
Notes traded through such platforms, or result in a variety of other adverse consequences for the Noteholders
such as delays in transfer of the Tokenised Notes.

Cyber security incidents

Cyber security incidents may compromise an issuer, its operations or its business. Cyber security incidents
may also specifically target a user’s transaction history, digital assets, or identity, thereby leading to privacy
concerns. In addition, certain features of the DLT, such as decentralisation, open-source protocol, and
reliance on peer-to-peer connectivity, may increase the risk of fraud or cyber-attack by potentially reducing
the likelihood of a coordinated response. This may adversely affect an investment in the Tokenised Notes.

Malicious actors could manipulate distributed ledger networks and smart contract technology upon which
digital assets rely and increase the vulnerability of distributed ledger networks

If a malicious actor, including a state-sponsored actor, is able to hack or otherwise exert unilateral control
over a particular distributed ledger network, or the digital assets on such a network, that actor could attempt
to divert assets from that distributed ledger or otherwise prevent the confirmation of transactions recorded
on that distributed ledger. Digital assets have been the subject of attempted manipulation by hackers to use
them for malicious purposes. For example, misuses could occur if a malicious actor obtains a majority of the
processing power controlling the digital asset validating activities and altering the distributed ledger on
which digital asset transactions rely. Moreover, if the award for solving transaction blocks for a particular
digital asset declines, and transaction fees are not sufficiently high, the incentive to continue validating
distributed ledger transactions would decrease and could lead to a stoppage of validation activities. The
collective processing power of that distributed ledger would be reduced, which would adversely affect the
confirmation process for transactions by decreasing the speed of the adaptation and adjustment in the
difficulty for transaction block solutions. Such slower adjustments would make the distributed ledger
network more vulnerable to malicious actors’ obtaining control of the processing power over distributed
ledger network processing. This may adversely affect an investment in the Tokenised Notes.

The extent to which digital assets are used to fund criminal or terrorist enterprises or launder the proceeds
of illegal activities could materially impact adoption of digital assets

The potential, or perceived potential, for anonymity in transfers of digital assets, as well as the decentralised
nature of distributed ledger networks, has led some terrorist groups and other criminals to solicit certain
digital assets for capital raising purposes. As digital assets have grown in both popularity and market size,
government authorities have been examining the operations of DLT and digital assets, their users, investors
and exchanges, concerning the use of digital assets for the purpose of laundering the proceeds of illegal
activities or funding criminal or terrorist enterprises. In addition to the current market, new distributed ledger
networks or similar technologies may be developed to provide more anonymity and less traceability. The use
of digital assets for illegal purposes, or the perception of such use, could result in significant reputational
damage, damage to the reputation of digital assets and a loss of confidence in the services provided by the
DLT community as a whole. This may adversely affect an investment in the Tokenised Notes.

Regulatory Risks

The regulatory regime governing the DLT has not been harmonised among international jurisdictions. Hence,
new regulations or policies, which might include security, privacy or other regulatory concerns that could
require changes to distributed ledger networks, are likely to rapidly evolve. New, changing or conflicting
laws and regulations or interpretations of existing laws and regulations may materially adversely affect the
qualification and/or transfer and/or viability of the Tokenised Notes in the future. In addition, failure by the
Issuer or other persons involved in the issuance and distribution of the Tokenised Notes to comply with any
laws, rules and regulations (such as licensing requirements to perform certain activities), some of which may
not exist yet or are subject to interpretation and may be subject to change, could result in a variety of adverse
consequences, including civil penalties and fines, or reputational damage.
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Liquidity Risks

DLT is a nascent and rapidly changing technology and as a result the new capabilities are not fully proven
in use and remain largely untested in financial markets. The development of distributed ledger networks is
therefore subject to a high degree of uncertainty. The use of DLT in the context of an issuance of notes is
still at an early development stage. The process for creating, issuing, settling, transferring and maintaining
notes on any DLT platform may not perform as well as in the existing central securities depository systems
such as Euroclear, Clearstream, Luxembourg or the CMU.

A lack of expansion in the usage of DLT or a negative trend in respect of market participant acceptance of
digital securities could have an adverse impact on the Tokenised Notes issued and traded using a DLT
platform. A breach to one distributed ledger could cause investors, and the public generally, to lose trust in
the DLT and increase reluctance to issue and invest in securities recorded on distributed ledgers. If
investments in digital assets become less attractive to the market, or if distributed ledger networks and digital
assets do not gain acceptance, there could be an adverse impact on the Tokenised Notes and thereby impact
the liquidity of such Tokenised Notes.
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FORM OF THE NOTES

The Notes of each Series will be in (i) bearer form, with or without interest coupons attached, (ii) registered
form, without interest coupons attached, and/or (iii) tokenised and/or digital form. Bearer Notes will be
issued outside the United States, only to non-U.S. Persons, in reliance on Regulation S under the Securities
Act and Registered Notes will be issued outside the United States, only to non-U.S. persons, in reliance on
the exemption from registration provided by Regulation S.

Bearer Notes

Each Tranche of Bearer Notes will be in bearer form and will be represented on issue by a Temporary Bearer
Global Note or, if so specified in the applicable Pricing Supplement, a Permanent Bearer Global Note which,
in either case, will be delivered on or prior to the original issue date of the Tranche to either (i) a common
depositary (the “Common Depositary”) for, Euroclear and Clearstream, Luxembourg or (ii) a sub-custodian
for the CMU.

Whilst any Bearer Note is represented by a Temporary Bearer Global Note, payments of principal, interest
(if any) and any other amount payable in respect of the Notes due prior to the Exchange Date (as defined
below) will be made against presentation of the Temporary Bearer Global Note only to the extent that
certification (in a form to be provided) to the effect that the beneficial owners of interests in the Temporary
Bearer Global Note are not U.S. persons or persons who have purchased for resale to any U.S. person, as
required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream, Luxembourg
and/or the Lodging Agent and (in the case of a Temporary Bearer Global Note delivered to a Common
Depositary for Euroclear and Clearstream, Luxembourg) Euroclear and/or Clearstream, Luxembourg, as
applicable, has given a like certification (based on the certifications it has received) to the Issuing and Paying
Agent (as defined in “Terms and Conditions of the Notes”). On and after the Exchange Date, as specified in
Condition 1.2, interests in such Temporary Bearer Global Note will be exchangeable (free of charge) upon
a request as described therein either for (a) interests in a Permanent Bearer Global Note of the same Series
or (b) for definitive Bearer Notes of the same Series with, where applicable, interest coupons and talons
attached (as indicated in the applicable Pricing Supplement and subject, in the case of definitive Bearer
Notes, to such notice period as is specified in the applicable Pricing Supplement), in each case against
certification of beneficial ownership as described above unless such certification has already been given,
provided that certain U.S. persons will not be able to receive definitive Bearer Notes. The CMU may require
that any such exchange for a Permanent Bearer Global Note is made in whole and not in part and in such
event, no such exchange will be effected until all relevant account holders have so certified. The holder of
a Temporary Bearer Global Note will not be entitled to collect any payment of interest, principal or other
amount due on or after the Exchange Date unless, upon due certification, exchange of the Temporary Bearer
Global Note for an interest in a Permanent Bearer Global Note or for definitive Bearer Notes is improperly
withheld or refused.

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note will be
made through Euroclear and/or Clearstream, Luxembourg against presentation or surrender (as the case may
be) of the Permanent Bearer Global Note without any requirement for certification.

In respect of a Bearer Global Note held through the CMU, any payments of principal, interest (if any) or any
other amounts shall be made to the person(s) for whose account(s) interests in the relevant Bearer Global
Note are credited by CMU and, save in the case of final payment, no presentation of the relevant Bearer
Global Note shall be required for such purpose.

The applicable Pricing Supplement will specify that a Permanent Bearer Global Note will be exchangeable
(free of charge), in whole but not in part, for definitive Bearer Notes with, where applicable, interest coupons
and talons attached upon either (a) not earlier than the Exchange Date (i), in the case of Notes held by a
Common Depositary for Euroclear and Clearstream, Luxembourg, from Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any holder of an interest in such Permanent Bearer Global Note)
to the Issuing and Paying Agent as described therein or (ii), in the case of Notes held through a sub-custodian
for the CMU, from the relevant account holders therein to the Lodging Agent as described therein or (b) only
upon the occurrence of an Exchange Event. For these purposes, “Exchange Event” means that (i) an Event
of Default (as defined in Condition 6) has occurred and is continuing or (ii) the relevant Issuer has been
notified that both Euroclear and Clearstream, Luxembourg have, or in the case of Notes cleared through the
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CMU, the CMU has, been closed for business for a continuous period of 14 days (other than by reason of
holiday, statutory or otherwise) or have announced an intention permanently to cease business or have in fact
done so and no successor clearing system is available or (iii) if so specified in the Pricing Supplement, at
the option of the bearer thereof (or, if and for so long as the Bearer Global Notes represented by the
Permanent Bearer Global Note is held through the CMU, relevant account holders therein), and upon the
request of the bearer (or, if and for so long as the Bearer Global Notes represented by the Permanent Bearer
Global Note in definitive form is held through the CMU, relevant account holders therein). The relevant
Issuer will promptly give notice to Noteholders in accordance with Condition 14 if an Exchange Event
occurs. In the event of the occurrence of an Exchange Event, (a) in the case of Notes held by a Common
Depositary for Euroclear and Clearstream, Luxembourg, Euroclear and/or Clearstream, Luxembourg (acting
on the instructions of any holder of an interest in such Permanent Bearer Global Note) or, (b) in the case of
Notes held through a sub-custodian for the CMU, the relevant account holders therein, may give notice to
the Issuing and Paying Agent or, as the case may be, the Lodging Agent requesting exchange and, in the event
of the occurrence of an Exchange Event as described in (iii) above, the relevant Issuer may also give notice
to the Issuing and Paying Agent requesting exchange. Any such exchange shall occur not later than 45 days
after the date of receipt of the first relevant notice by the Issuing and Paying Agent or, as the case may be,
the Lodging Agent.

The following legend will appear on all Bearer Notes (other than Temporary Bearer Global Notes) and on
all interest coupons and talons relating to such Notes where TEFRA D Rules are specified in the applicable
Pricing Supplement:

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.”

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to
deduct any loss on Bearer Notes or interest coupons or talons and will not be entitled to capital gains
treatment of any gain on any sale, disposition, redemption or payment of principal in respect of such Notes
or interest coupons or talons.

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the rules
and procedures for the time being of Euroclear, Clearstream, Luxembourg or the CMU, as the case may be.

Registered Notes

The Registered Notes of each Tranche offered and sold in reliance on Regulation S, which will be sold to
non-U.S. persons outside the United States, will initially be represented by a global note in registered form
without interest coupons or talons (a “Registered Global Note”, together with any Bearer Global Note, the
“Global Notes” and each a “Global Note”) which will be deposited with a Common Depositary for
Euroclear and Clearstream, Luxembourg. Prior to expiry of the Distribution Compliance Period (as defined
in Regulation S), if any, applicable to each Tranche of Notes, beneficial interests in a Registered Global Note
may not be offered or sold to, or for the account or benefit of, a U.S. person save as otherwise provided in
Condition 2 and may not be held otherwise than through Euroclear, Clearstream, Luxembourg or the CMU
and such Registered Global Note will bear a legend regarding such restrictions on transfer.

Registered Global Notes will be (i) deposited with a Common Depositary for, and registered in the name of
a common nominee of, Euroclear, Clearstream, Luxembourg and/or (ii) deposited with a sub-custodian for
the CMU (if applicable), as specified in the applicable Pricing Supplement. Persons holding beneficial
interests in Registered Global Notes will be entitled or required, as the case may be, under the circumstances
described below, to receive physical delivery of Definitive Notes in fully registered form.

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive form will,
in the absence of provision to the contrary, be made to the person shown on the register kept by the Registrar
as the registered holder of the Registered Global Notes. None of the relevant Issuer, the Guarantor, the
Issuing and Paying Agent, any Paying Agent or the Registrar will have any responsibility or liability for any
aspect of the records relating to or payments or deliveries made on account of beneficial ownership interests
in the Registered Global Notes or for maintaining, supervising or reviewing any records relating to such
beneficial ownership interests.
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Payments of principal, interest or any other amount in respect of the Registered Notes in definitive form will,
in the absence of provision to the contrary, be made to the persons shown on the Register on the relevant
Record Date (as defined in Condition 8.2(c)) immediately preceding the due date for payment in the manner
provided in that Condition.

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part, for
definitive Registered Notes without interest coupons or talons attached only upon the occurrence of an
Exchange Event. For these purposes, “Exchange Event” means that (i) an Event of Default has occurred and
is continuing, (ii) if so specified in the Pricing Supplement, at the option of the holder or, in the case of Notes
cleared through the CMU, any person set out in a relevant notification, or (iii) in the case of a Registered
Global Note registered in the name of a common nominee of Euroclear and Clearstream, Luxembourg, the
relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg and, in the case of Notes
cleared through the CMU, the CMU have been closed for business for a continuous period of 14 days (other
than by reason of holiday, statutory or otherwise) or have announced an intention permanently to cease
business or have in fact done so and, in any case, no successor or alternative clearing system is available.
The relevant Issuer will promptly give notice to Noteholders in accordance with Condition 14 if an Exchange
Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or Clearstream,
Luxembourg or, in the case of Notes held through a sub-custodian for the CMU, the relevant account holders
therein may give notice to the Registrar or the Lodging Agent, as the case may be, requesting exchange and,
in the event of the occurrence of an Exchange Event as described in (iii) above, the relevant Issuer may also
give notice to the Registrar requesting exchange. In the event of the occurrence of an Exchange Event as
described in (ii) above, the bearer thereof (or, if and for so long as the Bearer Notes represented by the
Permanent Global Note in definitive form is held through the CMU, relevant account holders therein) must,
not less than 45 days before the date upon which the delivery of such Definitive Notes and/or Registered
Notes is required, deposit the Bearer Notes represented by the Permanent Global Note in definitive form with
the Issuing and Paying Agent at its specified office with the form of exchange notice endorsed thereon duly
completed.

Transfer of Interests

Interests in a Registered Global Note may, subject to compliance with all applicable restrictions, be
transferred to a person who wishes to hold such interest in another Registered Global Note. No beneficial
owner of an interest in a Registered Global Note will be able to transfer such interest, except in accordance
with the applicable procedures of Euroclear, Clearstream, Luxembourg and the CMU, in each case to the
extent applicable.

General

Pursuant to the Issuing and Paying Agency Agreement (as defined under “Terms and Conditions of the
Notes™), the Issuing and Paying Agent or, as the case may be, the Lodging Agent shall arrange that, where
a further Tranche of Notes is issued which is intended to form a single Series with an existing Tranche of
Notes, the Notes of such further Tranche shall be assigned a common code and ISIN and, where applicable,
a CMU instrument number which are different from the common code, CMU instrument number and ISIN
assigned to Notes of any other Tranche of the same Series until at least the expiry of the distribution
compliance period (as defined in Regulation S under the Securities Act), if any, applicable to the Notes of
such Tranche.

For so long as any of the Notes is represented by a Global Note held on behalf of Euroclear and/or
Clearstream, Luxembourg or the CMU, each person (other than Euroclear and/or Clearstream, Luxembourg
or the CMU) who is for the time being shown in the records of Euroclear or of Clearstream, Luxembourg
or the CMU as the holder of a particular nominal amount of such Notes (in which regard any certificate or
other document issued by Euroclear and/or Clearstream, Luxembourg or the CMU as to the nominal amount
of such Notes standing to the account of any person shall be conclusive and binding for all purposes save
in the case of manifest error) shall be treated by the relevant Issuer, the Guarantor, the Issuing and Paying
Agent and their agents as the holder of such nominal amount of such Notes for all purposes other than with
respect to the payment of principal or interest on such nominal amount of such Notes, for which purposes
the bearer of the relevant Bearer Global Note or the registered holder of the relevant Registered Global Note
shall be treated by the relevant Issuer, the Guarantor, the Issuing and Paying Agent and their agents as the
holder of such nominal amount of such Notes in accordance with and subject to the terms of the relevant
Global Note and the expressions ‘“Noteholder” and “holder of Notes” and related expressions shall be
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construed accordingly. Notwithstanding the above, if a Note (whether in global or definitive form) is held
through the CMU, any payment that is made in respect of such Note shall be made at the direction of the
bearer or the registered holder to the person(s) for whose account(s) interests in such Note are credited by
CMU as being held through the CMU in accordance with the CMU Rules (as defined in the Issuing and
Paying Agency Agreement) and such payments shall discharge the obligation of the relevant Issuer or, as the
case may be, the Guarantor in respect of that payment under such Note.

Any reference herein to Euroclear and/or Clearstream, Luxembourg and/or the CMU shall, whenever the
context so permits, be deemed to include a reference to any additional or alternative clearing system
specified in the applicable Pricing Supplement.

A Note may be accelerated by the holder thereof in certain circumstances described in Condition 6. In such
circumstances, where any Note is still represented by a Global Note and the Global Note (or any part thereof)
has become due and repayable in accordance with the terms and conditions of such Notes and payment in
full of the amount due has not been made in accordance with the provisions of the Global Note then the
Global Note will become void at 6.00 p.m. (Hong Kong time) on such day. At the same time, holders of
interests in such Global Note credited to their accounts with Euroclear, Clearstream, Luxembourg and/or the
CMU, as the case may be, will become entitled to proceed directly against the relevant Issuer on the basis
of statements of account provided by Euroclear, Clearstream, Luxembourg and/or the CMU on and subject
to the terms of a deed of covenant (the “Deed of Covenant”) dated 13 March 2019 and executed by the
relevant Issuer.

Tokenised Notes

The Tokenised Notes may be represented in a form other than the Temporary Global Note, Permanent Global
Note, Definitive Note, Global Registered Note Certificate and Individual Registered Note Certificate. Such
Tokenised Notes may be created, issued, settled, transferred, and maintained on digital platforms which may
or may not utilise the DLT, and may not be cleared through any existing central securities depository systems
such as Euroclear, Clearstream, Luxembourg or the CMU. Tokenised Notes that are not treated as in
“registered form” for U.S. federal income tax purposes will be sold in compliance with the TEFRA C Rules
or TEFRA D Rules.

Further information in relation to the Tokenised Notes will be set out in the relevant Pricing Supplement or
supplemental offering circular, as the case may be.
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TERMS AND CONDITIONS OF THE NOTES

The following (disregarding the italicised paragraphs) are the Terms and Conditions of the Notes which as
supplemented, modified or replaced in relation to any Notes by the relevant Pricing Supplement, will be
applicable to each Series or Tranche of Notes:

This Note is one of a Series (as defined below) of Notes issued by The Hongkong and Shanghai Banking
Corporation Limited (the “Bank”) acting through its principal office in Hong Kong or, as the case may be,
acting through the branch specified as being the Specified Branch in the applicable Pricing Supplement (as
defined below) or any additional issuer which has acceded to the Programme by executing a deed of
adherence (the “Deed of Adherence”) pursuant to the terms of the Issuing and Paying Agency Agreement
referred to below (each a “New Issuer” and together with the Bank, the “Issuers” and each an “Issuer”).

The Notes are issued pursuant to and in accordance with an amended and restated issuing and paying agency
agreement (as amended, supplemented or replaced from time to time, the “Issuing and Paying Agency
Agreement”) dated 15 March 2024 and made between the Bank, The Hongkong and Shanghai Banking
Corporation Limited as issuing and paying agent (the “Issuing and Paying Agent”, which expression shall
include any successor to The Hongkong and Shanghai Banking Corporation Limited in its capacity as such)
and as principal registrar (the “Principal Registrar”, which expression shall include any successor to The
Hongkong and Shanghai Banking Corporation Limited in its capacity as such). The Issuing and Paying
Agency Agreement contains provisions for the appointment of additional paying agents (the “Paying
Agents”, which expression shall include the Issuing and Paying Agent and any substitute paying agents
appointed in accordance with the Issuing and Paying Agency Agreement). Notes issued by the Bank have the
benefit of a deed of covenant (as amended, supplemented or replaced from time to time, the “Deed of
Covenant”) dated 13 March 2019 executed by the Bank in relation to the Notes. Notes issued by a New
Issuer have the benefit of a new deed of covenant (as amended, supplemented or replaced from time to time,
the “New Deed of Covenant” (in or substantially in the form scheduled to the Issuing and Paying Agency
Agreement)) executed by the New Issuer (and the term “Deed of Covenant” in relation to any such New
Issuer shall be deemed to include the New Deed of Covenant). Notes issued by a New Issuer have the benefit
of a deed of guarantee (as amended, supplemented or replaced from time to time, the “Deed of Guarantee”
(in or substantially in the form scheduled to the Issuing and Paying Agency Agreement)) executed by The
Hongkong and Shanghai Banking Corporation Limited (the “Guarantor”). Copies of the Issuing and Paying
Agency Agreement, the Deed of Covenant and the Deed of Guarantee are available for inspection during
normal business hours at the specified office of each of the Paying Agents and the Principal Registrar. All
persons from time to time entitled to the benefit of obligations under any Notes shall be deemed to have
notice of, and shall be bound by, all of the provisions of the Issuing and Paying Agency Agreement, the Deed
of Covenant and the Deed of Guarantee insofar as they relate to the relevant Notes.

The Notes are issued in series (each, a “Series”), and each Series may comprise one or more tranches
(“Tranches” and each, a “Tranche”) of Notes. Each Tranche will be the subject of a pricing supplement
(each, a “Pricing Supplement”), a copy of which will be available for inspection during normal business
hours at the specified office of the Issuing and Paying Agent and/or, as the case may be, the Registrar (as
defined in Condition 2.2). In the case of a Tranche of Notes in relation to which application has not been
made for listing on any stock exchange, copies of the Pricing Supplement will only be available for
inspection by a Holder (as defined in Condition 2) of or, as the case may be, a Relevant Account Holder (as
defined in the Deed of Covenant) in respect of, such Notes.

References in these Terms and Conditions to:

(i)  the Issuer are to whichever one of the Bank or any New Issuer as is specified as such in the Pricing
Supplement(s) prepared in relation to the Notes of the relevant Tranche or Series;

(i) Notes are to Notes of the relevant Tranche or Series and any references to Coupons (as defined in
Condition 1.6) are to Coupons relating to Notes of the relevant Series; and

(iii) the Pricing Supplement are to the Pricing Supplement(s) prepared in relation to the Notes of the
relevant Tranche or Series.

In respect of any Notes, references herein to these Terms and Conditions are to these terms and conditions
as supplemented or modified or (to the extent thereof) replaced by the Pricing Supplement.
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1.1

Form and Denomination

Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”), as
specified in the Pricing Supplement and are serially numbered. Registered Notes will not be
exchangeable for Bearer Notes.

Bearer Notes

1.2

1.3

1.4

The Pricing Supplement shall specify whether U.S. Treasury Regulation section 1.163-5(¢)(2)(i)(D) or
any successor rules substantially in the same form that are applicable for purposes of Section 4701 of
the U.S. Internal Revenue Code of 1986, as amended (the “TEFRA D Rules”) or U.S. Treasury
Regulation section 1.163-5(c)(2)(1)(C) any successor rules or substantially in the same form that are
applicable for purposes of 4701 of the U.S. Internal Revenue Code of 1986, as amended (the “TEFRA
C Rules”) shall apply, or whether TEFRA shall not be applicable. Unless the Pricing Supplement
specifies that TEFRA C Rules are applicable in respect of the Notes or that TEFRA is not applicable
and that the Notes are represented on issue by a permanent global note (a “Permanent Global Note”),
each Tranche of Bearer Notes is represented upon issue by a temporary global Note (a “Temporary
Global Note”).

Where the Pricing Supplement applicable to a Tranche of Bearer Notes specifies that the TEFRA C
Rules apply or that TEFRA is not applicable, such Pricing Supplement shall also specify whether such
Tranche is represented upon issue by a Temporary Global Note or a Permanent Global Note.

Interests in a Temporary Global Note may be exchanged for:
(a) interests in a Permanent Global Note; or

(b) if so specified in the Pricing Supplement, definitive notes in bearer form (“Definitive Notes™)
and/or (in the case of a Series comprising both Bearer Notes and Registered Notes and if so
specified in the Pricing Supplement) Registered Notes.

Exchanges of interests in a Temporary Global Note for Definitive Notes or, as the case may be, a
Permanent Global Note will be made only on or after the Exchange Date (as specified in the Pricing
Supplement) and (unless the Pricing Supplement specifies that the TEFRA C Rules are applicable to
the Notes or that TEFRA is not applicable) provided certification as to the beneficial ownership thereof
as required by U.S. Treasury regulations (in such form as is customarily issued in such circumstances
by the relevant clearing system) has been received. An exchange for Registered Notes will be made at
any time or from such date as may be specified in the Pricing Supplement, in each case, without any
requirement for certification.

The bearer of any Temporary Global Note shall not (unless, upon due presentation of such Temporary
Global Note for exchange (in whole but not in part only) for a Permanent Global Note or for delivery
of Definitive Notes and/or Registered Notes, such exchange or delivery is improperly withheld or
refused and such withholding or refusal is continuing at the relevant payment date) be entitled to
receive any payment in respect of the Notes represented by such Temporary Global Note which falls
due on or after the Exchange Date or be entitled to exercise any option on a date after the Exchange
Date.

Unless the Pricing Supplement specifies that the TEFRA C Rules are applicable to the Notes or that
TEFRA is not applicable and subject to Condition 1.3 above, if any date on which a payment of interest
is due on the Notes of a Tranche occurs whilst any of the Notes of that Tranche are represented by a
Temporary Global Note, the related interest payment will be made on the Temporary Global Note only
to the extent that certification as to the beneficial ownership thereof as required by U.S. Treasury
regulations (in such form as is customarily issued in such circumstances by the relevant clearing
system) has been received by the Issuing and Paying Agent (in the case of a Temporary Global Note
lodged with a sub-custodian for the Central Moneymarkets Unit Service operated by the Hong Kong
Monetary Authority (the “HKMA”) (the “CMU”)) or (in any other case) by Euroclear Bank SA/NV
(“Euroclear”) or Clearstream Banking S.A. (“Clearstream, Luxembourg”) or any other relevant
clearing system. Payments of amounts due in respect of a Permanent Global Note or (subject to
Condition 1.3 above) a Temporary Global Note (if the Pricing Supplement specifies that the TEFRA
C Rules are applicable to the Notes or that TEFRA is not applicable) will be made through the CMU
or Euroclear or Clearstream, Luxembourg or any other relevant clearing system without any
requirement for certification.
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1.5

1.6

Interests in a Permanent Global Note will be exchanged by the Issuer in whole but not in part only at
the option of the Holder of such Permanent Global Note, for Definitive Notes and/or (in the case of
a Series comprising both Bearer and Registered Notes and if so specified in the Pricing Supplement)
Registered Notes, (a) if an Event of Default occurs in respect of any Note of the relevant Series; or (b)
if Notes represented by the Permanent Global Note are held on behalf of the CMU or Euroclear or
Clearstream, Luxembourg or any other relevant clearing system and the relevant clearing system is
closed for business for a continuous period of fourteen days (other than by reason of public holidays)
or announces an intention to cease business permanently or in fact does so; or (c) if so specified in the
Pricing Supplement, at the option of the Holder of such Permanent Global Note upon such Holder’s
request, in all cases at the cost and expense of the Issuer. In order to exercise the option contained in
paragraph (c) of the preceding sentence, the Holder must, not less than forty-five days before the date
upon which the delivery of such Definitive Notes and/or Registered Notes is required, deposit the
relevant Permanent Global Note with the Issuing and Paying Agent at its specified office with the form
of exchange notice endorsed thereon duly completed. If the Issuer does not make the required delivery
of Definitive Notes and/or Registered Notes by 6.00 p.m. (Hong Kong time) on the day on which the
relevant notice period expires or, as the case may be, the thirtieth day after the day on which such
Permanent Global Note becomes due to be exchanged and, in the case of (a) above, such Note is not
duly redeemed (or the funds required for such redemption are not available to the Issuing and Paying
Agent for the purposes of effecting such redemption and remain available for such purpose) by 6.00
p.m. (Hong Kong time) on the thirtieth day after the day on which such Note became immediately
redeemable such Permanent Global Note will become void in accordance with its terms but without
prejudice to the rights conferred by the Deed of Covenant.

Interest-bearing Definitive Notes have attached thereto at the time of their initial delivery coupons
(“Coupons”), presentation of which will be a prerequisite to the payment of interest save in certain
circumstances specified herein. Interest-bearing Definitive Notes, if so specified in the Pricing
Supplement, have attached thereto at the time of their initial delivery, a talon (“Talon”) for further
coupons and the expression “Coupons” shall, where the context so requires, include Talons.

Global Registered Note Certificates

1.7

Registered Notes of each Tranche may be represented by one or more global Notes in registered form
without Coupons or Talons. Unless specified otherwise in the applicable Pricing Supplement,
Registered Notes sold outside the United States in reliance on Regulation S under the Securities Act,
(“Unrestricted Notes”) in global form will be either (i) deposited on or before the relevant issue date
therefor with a depositary or a common depositary for Euroclear and/or Clearstream, Luxembourg
and/or any other relevant clearing system or (ii) lodged on or before the relevant issue date therefor
with a sub-custodian in Hong Kong for the CMU. Interests in such global Unrestricted Notes will be
exchangeable for individual Notes in registered form (“Individual Registered Note Certificates”) if
so specified in the relevant Pricing Supplement and in accordance with their respective terms.

Denomination

Denomination of Bearer Notes

1.8

Except for Notes which are specified in the Pricing Supplement as being issued as units (“Units”),
Bearer Notes are in the denomination or denominations (each of which denomination is integrally
divisible by each smaller denomination) specified in the Pricing Supplement. Bearer Notes of one
denomination may not be exchanged for Bearer Notes of any other denomination.

Denomination of Registered Notes

1.9

Except for Notes which are specified in the Pricing Supplement as being issued as Units, Registered
Notes are in the minimum denomination specified in the Pricing Supplement or integral multiples
thereof.

Nominal Amount of Notes issued as Units

1.10 Notes which are specified in the Pricing Supplement as being issued as Units have the nominal amount

per Note as specified in the Pricing Supplement.
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Currency of Notes

1.11 The Notes are denominated in such currency as may be specified in the Pricing Supplement. Any

2.1

2.2

2.3

currency may be so specified (including, without limitation, Australian Dollars (“AUD”), Canadian
Dollars (“CAD”), euro (“EUR”), Hong Kong dollars (“HK$”), Indonesian Rupiah (“IDR”), Japanese
Yen (“JPY”), Malaysian Ringgit (“MYR”), New Zealand Dollars (“NZD”), Pounds Sterling (“GBP”),
Renminbi (“RMB” or “CNY”), Singapore Dollars (“SGD”), Thai Baht (“THB”) and United States
dollars (“U.S.$™)), subject to compliance with all applicable legal and/or regulatory and/or central bank
requirements.

Title and Transfer

Title to Bearer Notes and Coupons passes by delivery. References herein to the “Holders” or
“Noteholders” of Bearer Notes or Coupons are to the bearers of such Bearer Notes or such Coupons.

Title to Registered Notes passes by registration in the register which the Issuer shall procure to be kept
by the Registrar. The Issuing and Paying Agency Agreement enables the Issuer and the Guarantor to
appoint a registrar (the “Alternative Registrar”) other than the Principal Registrar in relation to any
Series comprising Registered Notes. For the purposes of these Terms and Conditions, “Registrar”
means, in relation to any Series comprising Registered Notes, the Principal Registrar or, as the case
may be, the Alternative Registrar, as specified in the Pricing Supplement provided always that where
such Series is listed on the Hong Kong Stock Exchange, the Registrar shall have its specified office
in Hong Kong. References herein to the “Holders” or “Noteholders” of Registered Notes are to the
persons in whose names such Registered Notes are so registered in the relevant register.

The Holder of any Bearer Note, Coupon or Registered Note will (except as otherwise required by
applicable law or regulatory requirement) be treated as its absolute owner for all purposes (whether or
not it is overdue and regardless of any notice of ownership, trust or any interest thereof or therein, any
writing thereon, or any theft or loss thereof) and no person shall be liable for so treating such Holder.

Transfer of Registered Notes and exchange of Bearer Notes for Registered Notes

2.4

2.5

2.6

A Registered Note may, upon the terms and subject to the conditions set forth in the Issuing and Paying
Agency Agreement, be transferred in whole or in part only (provided that such Registered Note is not
issued as Units and such part is, or is an integral multiple of, the minimum denomination specified in
the Pricing Supplement) upon the surrender of the Registered Note to be transferred, together with the
form of transfer endorsed on it duly completed and executed, at the specified office of the Registrar.
A new Registered Note will be issued to the transferee and, in the case of a transfer of part only of a
Registered Note, a new Registered Note in respect of the balance not transferred will be issued to the
transferor.

If so specified in the Pricing Supplement, the Holder of Bearer Notes may exchange the same for the
same aggregate principal amount of Registered Notes upon the terms and subject to the conditions set
forth in the Issuing and Paying Agency Agreement. In order to exchange a Bearer Note for a Registered
Note, the Holder thereof shall surrender such Bearer Note at the specified office outside the United
States of the Issuing and Paying Agent or of the Registrar together with a written request for the
exchange. Each Bearer Note so surrendered must be accompanied by all unmatured Coupons
appertaining thereto other than the Coupon in respect of the next payment of interest falling due after
the exchange date (as defined in Condition 2.7) where the exchange date would, but for the provisions
of Condition 2.6, occur between the Record Date (as defined in Condition 8.2(c)) for such payment of
interest and the date on which such payment of interest falls due.

Each new Registered Note to be issued upon the transfer of a Registered Note or the exchange of a
Bearer Note for a Registered Note will, within three Relevant Banking Days of the transfer date or, as
the case may be, the exchange date be available for collection by each relevant Holder at the specified
office of the Registrar or, at the option of the Holder requesting such exchange or transfer be mailed
(by uninsured post at the risk of the Holder(s) entitled thereto) to such address(es) as may be specified
by such Holder. For these purposes, a form of transfer or request for exchange received by the Registrar
or the Issuing and Paying Agent after the Record Date in respect of any payment due in respect of
Registered Notes shall be deemed not to be effectively received by the Registrar or the Issuing and
Paying Agent until the day following the due date for such payment.
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2.7 For the purposes of these Terms and Conditions:

2.8

Notes

3.1

(a)

(b)

(c)

“Relevant Banking Day” means a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) in the place where the
specified office of the Registrar is located and, in the case only of an exchange of a Bearer Note
for a Registered Note where such request for exchange is made to the Issuing and Paying Agent,
in the place where the specified office of the Issuing and Paying Agent is located;

the “exchange date” shall be the Relevant Banking Day following the day on which the relevant
Bearer Note shall have been surrendered for exchange in accordance with Condition 2.5; and

the “transfer date” shall be the Relevant Banking Day following the day on which the relevant
Registered Note shall have been surrendered for transfer in accordance with Condition 2.4.

The issue of new Registered Notes on transfer or on the exchange of Bearer Notes for Registered Notes
will be effected without charge by or on behalf of the Issuer, the Issuing and Paying Agent or the
Registrar, but upon payment by the applicant of (or the giving by the applicant of such indemnity as
the Issuer, the Issuing and Paying Agent or the Registrar may require in respect of) any tax, duty or
other governmental charges which may be imposed in relation thereto.

Status and Guarantee

(@)

(b)

This Condition 3.1 is applicable to all Notes which are specified in the applicable Pricing
Supplement as being Notes issued by the Bank.

The Notes of each Series issued by the Bank constitute direct, unconditional, unsubordinated and
unsecured obligations of the Bank, ranking pari passu without any preference among themselves
and, at their date of issue, ranking pari passu with all other present and future unsecured and
unsubordinated obligations of the Bank other than any such obligations preferred by provisions
of law that are both mandatory and of general application.

Guaranteed Notes

3.2

3.3

(a)

(b)

(c)

(d)

This Condition 3.2 is applicable to all Notes which are specified in the applicable Pricing
Supplement as being Guaranteed Notes issued by any New Issuer (“Guaranteed Notes™).

The Guaranteed Notes of each Series constitute direct, unconditional, unsubordinated and
unsecured obligations of the relevant New Issuer, ranking pari passu without any preference
among themselves and, at their date of issue, ranking pari passu with all other present and future
unsecured and unsubordinated obligations of the relevant New Issuer other than any such
obligations as are preferred by provisions of law that are both mandatory and of general
application.

The Guaranteed Notes will be guaranteed as to payment of principal and interest by the Bank
upon the terms of the guarantee (the “Guarantee”) to be contained in a deed of guarantee (as
amended, supplemented or replaced from time to time) (the “Deed of Guarantee”).

In relation to each Series of Guaranteed Notes, claims in respect of the Guarantee rank, at the date
of issue of such Notes, pari passu with all other present and future unsecured and unsubordinated
obligations of the Bank other than any such obligations as are preferred by provisions of law that
are both mandatory and of general application.

Definition of “Subsidiary”

In these Terms and Conditions, “Subsidiary” means a subsidiary as defined in section 2 of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong.
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4. Interest
Interest

4.1 Notes may be interest-bearing or non interest-bearing, as specified in the Pricing Supplement. Words
and expressions appearing in this Condition 4 and not otherwise defined herein or in the Pricing
Supplement shall have the meanings given to them in Condition 4.12.

Interest-bearing Notes

4.2 Notes which are specified in the Pricing Supplement as being interest-bearing shall bear interest from
their Interest Commencement Date at the Interest Rate and such interest shall be payable in arrear on
each Interest Payment Date.

Screen Rate Determination for Floating Rate Notes not referencing SONIA, SOFR, €STR, SORA or TONA

4.3 If Screen Rate Determination for Floating Rate Notes not referencing SONIA, SOFR, €STR, SORA
or TONA is specified in the relevant Pricing Supplement as being applicable, then the Interest Rate
applicable to the relevant Notes for each Interest Accrual Period will be determined by the Calculation
Agent on the following basis, subject always to the provisions of Condition 11A (Consequences of a
Benchmark Trigger Event):

(a) if the Reference Rate is a composite quotation or customarily supplied by one entity, the
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen Page
as of the Relevant Time on the relevant Interest Determination Date;

(b) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest
Determination Date;

(c) if, in the case of (a) above, such rate does not appear on that page or, in the case of (b) above,
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is
unavailable, and unless otherwise specified in the relevant Pricing Supplement, the Calculation
Agent will:

(A) request the principal Relevant Financial Centre office of each of the Reference Banks to
provide a quotation of the Reference Rate at approximately the Relevant Time on the
Interest Determination Date to prime banks in the Relevant Financial Centre interbank
market in an amount that is representative for a single transaction in that market at that
time;

(B) determine the arithmetic mean of such quotations; and

(d) if fewer than two such quotations are provided as requested, the Calculation Agent will determine
the arithmetic mean of the rates (being the nearest to the Reference Rate, as determined by the
Calculation Agent) quoted by major banks in the principal financial centre of the relevant
currency, selected by the Calculation Agent, at approximately 11.00 a.m. (local time in the
principal financial centre of the relevant currency) on the first day of the relevant Interest Accrual
Period for loans in the relevant currency to leading European banks for a period equal to the
relevant Interest Accrual Period and in an amount that is representative for a single transaction
in that market at that time;

provided, however, that if the Calculation Agent or the Issuer (in consultation with the Calculation
Agent) determines that in its opinion (x) there is no realistic prospect of the Reference Banks providing
the quotations specified in (c)(A) above or (y) any such quotations are unlikely to be representative of
an underlying market:

(I) the Calculation Agent shall not be required to request the quotations specified in (c)(A)
above or to make the determination specified in (d) above; and
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(IT) the Calculation Agent may (in consultation with the Issuer) determine a rate by reference
to such other sources and/or methodology as directed by the Issuer acting in good faith and
a commercially reasonable manner,

and the Interest Rate for such Interest Accrual Period shall be the sum of the Relevant Margin and the
rate or (as the case may be) the arithmetic mean so determined; provided, however, that if the
Calculation Agent is unable to (or where the above proviso applies, elects not to) determine a rate or
(as the case may be) an arithmetic mean in accordance with the above provisions or the relevant Pricing
Supplement in relation to any Interest Accrual Period, the Interest Rate applicable to the Notes during
such Interest Accrual Period will be the sum of the Relevant Margin and the rate or (as the case may
be) the arithmetic mean last determined in relation to the Notes in respect of a preceding Interest
Accrual Period.

ISDA Determination

4.4A If ISDA Determination is specified in the relevant Pricing Supplement as the manner in which the
Interest Rate(s) is/are to be determined, the Interest Rate applicable to the Notes for each Interest
Accrual Period will be the sum of the Relevant Margin and the relevant ISDA Rate where “ISDA Rate”
in relation to any Interest Accrual Period means a rate equal to the Floating Rate (as defined in the
ISDA Definitions) that would be determined by the Calculation Agent under an interest rate swap
transaction if the Calculation Agent were acting as Calculation Agent for that interest rate swap
transaction under the terms of an agreement incorporating the ISDA Definitions and under which:

(a) (A) the “Floating Rate Option” is as specified in the relevant Pricing Supplement;

(B) the “Designated Maturity”, if applicable, is a period specified in the relevant Pricing
Supplement;

(C) the relevant “Reset Date” unless otherwise specified in the relevant Pricing Supplement,
has the meaning given to it in the ISDA Definitions; and

(D) if the specified Floating Rate Option is an Overnight Floating Rate Option, Compounding
is specified to be applicable in the relevant Pricing Supplement and:

(I) if Compounding with Lookback is specified as the Compounding Method in the
relevant Pricing Supplement, then (i) Compounding with Lookback is the Overnight
Rate Compounding Method and (ii) Lookback is the number of Applicable Business
Days specified in the relevant Pricing Supplement;

(II) if Compounding with Observation Period Shift is specified as the Compounding
Method in the relevant Pricing Supplement, then (i) Compounding with Observation
Period Shift is the Overnight Rate Compounding Method, (ii) Observation Period
Shift is the number of Observation Period Shift Business Days specified in the
relevant Pricing Supplement and (iii) Observation Period Shift Additional Business
Days, if applicable, are the days specified in the relevant Pricing Supplement; or

(II) if Compounding with Lockout is specified as the Compounding Method in the
relevant Pricing Supplement, then (i) Compounding with Lockout is the Overnight
Rate Compounding Method, (ii) Lockout is the number of Lockout Period Business
Days specified in the relevant Pricing Supplement and (iii) Lockout Period Business
Days, if applicable, are the days specified in the relevant Pricing Supplement;

(E) if the specified Floating Rate Option is an Overnight Floating Rate Option, Averaging is
specified to be applicable in the relevant Pricing Supplement and:

(I) if Averaging with Lookback is specified as the Averaging Method in the relevant
Pricing Supplement, then (i) Averaging with Lookback is the Overnight Rate
Averaging Method and (ii) Lookback is the number of Applicable Business Days
specified in relevant Pricing Supplement;
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(b)

(©

(d)

(IT) if Averaging with Observation Period Shift is specified as the Averaging Method in
the relevant Pricing Supplement, then (i) Averaging with Overnight Period Shift is the
Overnight Rate Averaging Method, (ii) Observation Period Shift is the number of
Observation Period Shift Business Days specified in the relevant Pricing Supplement
and (iii) Observation Period Shift Additional Business Days, if applicable, are the
days specified in the relevant Pricing Supplement; or

(IIT) if Averaging with Lockout is specified as the Averaging Method in the relevant
Pricing Supplement, then (i) Averaging with Lockout is the Overnight Rate Averaging
Method, (ii) Lockout is the number of Lockout Period Business Days specified in the
relevant Pricing Supplement and (iii) Lockout Period Business Days, if applicable,
are the days specified in the relevant Pricing Supplement;

(F) if the specified Floating Rate Option is an Index Floating Rate Option and Index Provisions
are specified to be applicable in the relevant Pricing Supplement, the Compounded Index
Method with Observation Period Shift shall be applicable and (i) Observation Period Shift
is the number of Observation Period Shift Business Days specified in the relevant Pricing
Supplement and (ii) Observation Period Shift Additional Business Days, if applicable, are
the days specified in the relevant Pricing Supplement;

references in the ISDA definitions to:

(A) “Confirmation” shall be references to the relevant Pricing Supplement;

(B) “Calculation Period” shall be references to the relevant Interest Period;

(C) “Termination Date” shall be references to the final Interest Period End Date; and

(D) “Effective Date” shall be references to the Interest Commencement Date;

an “Administrator/Benchmark Event” shall be deemed to have occurred for the purpose of the
2021 ISDA Definitions and this Condition 4.4A if there is an event or circumstance which has
the effect that the Issuer or the Calculation Agent is not, or will not be, permitted under any
applicable law or regulation to use the Applicable Benchmark (as defined in the 2021 ISDA
Definitions) under such interest rate swap transaction to perform its or their obligations under the

Notes; and

unless otherwise defined, capitalised terms used in this Condition 4.4A shall have the meaning
ascribed to them in the ISDA Definitions,

provided, however, that:

(A)

(B)

if in relation to any Interest Accrual Period the application of the above provisions does not result
in the determination of an ISDA Rate and the Issuer (in consultation with the Calculation Agent)
has not determined a Benchmark Trigger Event to have occurred, then (I) the Calculation Agent
shall determine the ISDA Rate for such Interest Accrual Period having regard to such facts and
circumstances as it considers relevant and (II) the Calculation Agent shall not be required to
obtain quotations from Reference Banks (as defined in the ISDA Definitions) for purposes of
determining the ISDA Rate for such Interest Period notwithstanding that it might otherwise be
required to do so as a fallback procedure for the relevant Floating Rate Option pursuant to the
ISDA Definitions; and

in relation to any Interest Period, the Issuer (in consultation with the Calculation Agent)
determines a Benchmark Trigger Event to have occurred, then (I) the provisions of Condition 11A
(Consequences of a Benchmark Trigger Event) shall apply and (II) the Calculation Agent shall not
be required to obtain quotations from Reference Banks (as defined in the ISDA Definitions) for
purposes of determining the ISDA Rate for such Interest Accrual Period notwithstanding that it
might otherwise be required to do so as a fallback procedure for the relevant Floating Rate Option
pursuant to the ISDA Definitions.
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Screen Rate Determination for Floating Rate Notes referencing SONIA, SOFR, €STR, SORA or TONA

4.4B (a) If Screen Rate Determination for Floating Rate Notes referencing SONIA, SOFR, €STR, SORA
or TONA is specified in the relevant Pricing Supplement as being applicable, then the Interest
Rate applicable to the Notes for each Interest Accrual Period will be the sum of the Relevant
Margin and the Relevant Rate, all as determined by the Calculation Agent on the Interest
Determination Date for such Interest Accrual Period.

(b) If the Notes become due and payable in accordance with Condition 6.1 (Events of Default), the
final Interest Determination Date shall, notwithstanding any Interest Determination Date
specified in the applicable Pricing Supplement, be deemed to be the date on which the Notes
became due and payable and the Interest Rate applicable to the Notes shall, for so long as any
such Note remains outstanding, be that determined on such date and as if (solely for the purpose
of such interest determination) the relevant Interest Period had been shortened accordingly.

(c) If “Payment Delay” is specified as the Observation Method in the relevant Pricing Supplement,
all references in these Terms and Conditions of the Notes to interest on the Notes being payable
on an Interest Payment Date shall be read as reference to interest on the Notes being payable on
an Effective Interest Payment Date instead.

4.4C Definitions
“Applicable Period” means,

(A) where “Observation Shift” is specified as the Observation Method in the relevant Pricing
Supplement, in relation to any Interest Period, the Observation Period relating to such Interest
Period; and

(B) where “Lag”, “Lock-Out” or “Payment Delay” is specified as the Observation Method in the
relevant Pricing Supplement, the relevant Interest Period.

“d” means the number of calendar days in the Applicable Period.
“d,” means the number of Reference Rate Business Days in the Applicable Period.

“Effective Interest Payment Date” means each date specified as such in the relevant Pricing
Supplement.

“i” means a series of whole numbers from one to d,, each representing the relevant Reference Rate
Business Day in the Applicable Period in chronological order from (and including) the first Reference
Rate Business Day in the Applicable Period (each a “Reference Rate Business Day(i)”).

“n;” means, in relation to any Reference Rate Business Day(i), the number of calendar days from (and
including) such Reference Rate Business Day(i) up to (but excluding) the next following Reference
Rate Business Day.

“Non-Reset Date” means each Reference Rate Business Day(i) in an Applicable Period, the Reference
Rate Determination Date in relation to which falls on or after the Rate Cut-Off Date (if any).

“Observation Period” means, in relation to an Interest Period, the period from (and including) the date
which is “p” Reference Rate Business Days prior to the first day of such Interest Period (and in respect
of the first Interest Period, the Interest Commencement Date) and ending on (but excluding) the date

[

which is “p” Reference Rate Business Days prior to the Interest Payment Date for such Interest Period
(or the date falling “p” Reference Rate Business Days prior to such earlier date, if any, on which the
Notes become due and payable);

p” means the whole number specified as such in the Pricing Supplement representing a number of
Reference Rate Business Days.
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“Rate Cut-Off Date” means:

(A)

(B)

©

(D)

where “Lock-Out” is specified as the Observation Method in the relevant Pricing Supplement and
“SONIA” is specified as the relevant Reference Rate, in relation to any Interest Period, the
Reference Rate Business Day immediately prior to the Interest Determination Date;

where “Lock-Out” is specified as the Observation Method in the relevant Pricing Supplement and
a Reference Rate other than SONIA is specified as the relevant Reference Rate, in relation to any
Interest Period, the second Reference Rate Business Day falling prior to the Interest
Determination Date;

where “Payment Delay” is specified as the Observation Method in the relevant Pricing
Supplement, and:

(I) “SONIA” is specified as the relevant Reference Rate, the Reference Rate Business Day
immediately prior to the Interest Determination Date in relation to the final Interest Period

only;

(IT) a Reference Rate other than SONIA is specified as the relevant Reference Rate, the second
Reference Rate Business Day falling prior to the Interest Determination Date; and

in any other circumstances, no Rate Cut-Off Date shall apply.

“Reference Rate” means in relation to any Reference Rate Business Day:

(A)

(B)

©

(D)

(E)

where “SONIA” is specified as the Reference Rate in the relevant Pricing Supplement, a
reference rate equal to the daily Sterling Overnight Index Average (“SONIA”) rate for such
Reference Rate Business Day as provided by the administrator of SONIA (or any successor
administrator of such rate) to authorised distributors, or as otherwise published by such
authorised distributors, on the Reference Rate Business Day immediately following such
Reference Rate Business Day;

where “SOFR” is specified as the Reference Rate in the relevant Pricing Supplement, a reference
rate equal to the daily Secured Overnight Financing Rate (“SOFR”) as provided by the Federal
Reserve Bank of New York, as the administrator of such rate (or any successor administrator of
such rate) or as published by its authorised distributors, on the next succeeding Reference Rate
Business Day for trades made on such Reference Rate Business Day;

where “€STR?” is specified as the Reference Rate in the relevant Pricing Supplement, a reference
rate equal to the daily euro short-term rate (“€STR”) for such Reference Rate Business Day as
published by the European Central Bank, as administrator of such rate (or any successor
administrator of such rate) or as published by its authorised distributors, on the Reference Rate
Business Day immediately following such Reference Rate Business Day; or

where “SORA” is specified as the Reference Rate in the relevant Pricing Supplement, a reference
rate equal to the daily Singapore Overnight Rate Average (“SORA”) rate for such Reference Rate
Business Day as provided by the Monetary Authority of Singapore as the administrator of such
rate (or any successor administrator of such rate) or as published by its authorised distributors,
on the Reference Rate Business Day immediately following such Reference Rate Business Day;
or

where “TONA” is specified as the Reference Rate in the relevant Pricing Supplement, a reference
rate equal to the daily Tokyo Overnight Average Rate (“TONA”) rate for such Reference Rate
Business Day as provided by the Bank of Japan as the administrator of such rate (or any successor
administrator of such rate) or as published by its authorised distributors, on the Reference Rate
Business Day immediately following such Reference Rate Business Day.
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“Reference Rate(i)” or “REFi” means in relation to any Reference Rate Business Day(i), the
Reference Rate for the Reference Rate Determination Date in relation to such Reference Rate Business
Day(i), provided that where either “Lock Out” or “Payment Delay” are specified as the Observation
Method in the relevant Pricing Supplement, Reference Rate(i) (or REFi) in respect of each Interest
Non-Reset Date (if any) in an Applicable Period shall be Reference Rate(i) (or REFi) as determined
in relation to the Rate Cut-Off Date.

“Reference Rate Business Day” means:

(A) where “SONIA” is specified as the Reference Rate in the relevant Pricing Supplement, a day on
which commercial banks and foreign exchange markets are open for general business (including
settling payments and dealings in foreign exchange and foreign currency deposits) in London;

(B) where “SOFR” is specified as the Reference Rate in the relevant Pricing Supplement, means any
day except for a Saturday, Sunday or a day on which The Securities Industry and Financial
Markets Association (“SIFMA”) recommends that the fixed income departments of its members
be closed for the entire day for purposes of trading in U.S. government securities;

(C) where “€STR” is specified as the Reference Rate in the relevant Pricing Supplement, a Euro
Business Day;

(D) where “SORA?” is specified as the Reference Rate in the relevant Pricing Supplement, a day on
which commercial banks and foreign exchange markets are open for general business (including
settling payments and dealings in foreign exchange and foreign currency deposits) in Singapore;
or

(E) where “TONA” is specified as the Reference Rate in the relevant Pricing Supplement, a day on
which commercial banks and foreign exchange markets are open for general business (including
settling payments and dealings in foreign exchange and foreign currency deposits) in Tokyo.

“Reference Rate Determination Date” means, in relation to any Reference Rate Business Day(i):

(A) where “Lag” is specified as the Observation Method in the relevant Pricing Supplement, the
Reference Rate Business Day falling “p” Reference Rate Business Days prior to such Reference
Rate Business Day(i); and

(B) otherwise, such Reference Rate Business Day(i);
“Relevant Rate” means with respect to an Interest Period:

(A) where “Compounded Daily Rate” is specified as the Determination Method in the relevant
Pricing Supplement, the rate of return of a daily compound interest investment (with the
applicable Reference Rate specified in the Pricing Supplement as reference rate for the
calculation of interest) calculated as follows, with the resulting percentage rounded, if necessary,
(i) in the case of SONIA, €STR and SORA to the nearest one ten-thousandth of a percentage
point (0.0001 per cent.), with 0.00005 per cent. being rounded upwards and (ii) in the case of
SOFR and TONA to the nearest one hundred-thousandth of a percentage point (0.00001 per
cent.), with 0.000005 per cent. being rounded upwards:

REF; x n; y
1_[( B e R s
d
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(B)

where “Weighted Average Rate” is specified as the Determination Method in the relevant Pricing
Supplement the arithmetic mean of Reference Rate(i) for each Reference Rate Business Day
during such Applicable Period (each “Reference Rate Business Day(i)”), calculated by
multiplying the relevant Reference Rate(i) for any Reference Rate Business Day(i) by the number
of days such Reference Rate(i) is in effect (being the number of calendar days from (and
including) such Reference Rate Business Day(i) up to (but excluding) the next following
Reference Rate Business Day), determining the sum of such products and dividing such sum by
the number of calendar days in the relevant Applicable Period.

“Y” is the number specified as such in the relevant Pricing Supplement, or if no number is so specified,
a number reflecting the denominator for day count fractions customarily used to calculate floating rate
interest amounts on instruments denominated in the Specified Currency and with an original maturity
equal to that of the Notes, as determined by the Calculation Agent.

4.4D Additional Provisions applicable where “SONIA” or “€STR” is specified as the Reference Rate in the
relevant Pricing Supplement:

Subject always to the provisions of Condition 11A (Consequences of a Benchmark Trigger Event) (as
applicable):

(A) If, in respect of any Reference Rate Business Day(i) in the relevant Applicable Period, the

(B)

Reference Rate is not published or otherwise provided as set out in the relevant definition thereof
for the related Reference Rate Determination Date and neither (A) an Index Cessation Event and
an Index Cessation Event Effective Date nor (B) an Administrator/Benchmark Event and an
Administrator/Benchmark Event Date, in each case with respect to the Reference Rate, have
occurred, Reference Rate(i) in respect of such Reference Rate Business Day(i) shall be the
Reference Rate in respect of the last Reference Rate Business Day prior to the related Reference
Rate Determination Date for which such Reference Rate was so published or otherwise provided
as set out in the relevant definition thereof.

If the Issuer (in consultation, to the extent practicable, with the Calculation Agent) determines
either that (A) both an Index Cessation Event and an Index Cessation Event Effective Date have
occurred or (B) both an Administrator/Benchmark Event and an Administrator/Benchmark Event
Date have occurred, in each case with respect to the Reference Rate(i), then, for the purposes of
determining the Relevant Rate in accordance with Conditions 4.4B and 4.4C:

(I) Reference Rate(i) in respect of each Reference Rate Business Day(i) falling on or after the
Applicable Fallback Effective Date shall be deemed to be the Relevant Recommended Rate;

(II) if there is a Relevant Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date, but neither the
administrator of the Relevant Recommended Rate nor authorised distributors provide or
publish the Relevant Recommended Rate in respect of any Reference Rate Business Day(i)
and related Reference Rate Determination Date for which the Relevant Recommended Rate
is required, then, subject to paragraph (III) below, in respect of any Reference Rate
Business Day(i) and related Reference Rate Determination Date for which the Relevant
Recommended Rate is required, references to the Relevant Recommended Rate will be
deemed to be references to the last provided or published Relevant Recommended Rate
prior to the related Reference Rate Determination Date. If there is no last provided or
published Relevant Recommended Rate, then in respect of any Reference Rate Business
Day(i) and related Reference Rate Determination Date for which the Relevant
Recommended Rate is required, references to the Relevant Recommended Rate will be
deemed to be references to the last provided or published Reference Rate (without taking
into account any deemed changes to the term “Reference Rate” pursuant to Condition
4.4D(B)(I) above) prior to the related Reference Rate Determination Date; and
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A if:

(x) there is no Relevant Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date referred to in the first
paragraph of Condition 4.4D(B) above; or

(y) there is a Relevant Recommended Rate and the Issuer (in consultation, to the extent
practicable, with the Calculation Agent) determines either that (A) both an Index
Cessation Event and an Index Cessation Event Effective Date have occurred or (B)
both an Administrator/Benchmark Event and an Administrator/Benchmark Event Date
have occurred, in each case with respect to the Relevant Recommended Rate,

then, for the purposes of determining the Relevant Rate in accordance with Conditions 4.4B
and 4.4C, Reference Rate(i) in respect of each Reference Rate Business Day(i) falling on
or after the Applicable Fallback Effective Date shall be deemed to be the Final Fallback
Rate. In respect of any day for which the Final Fallback Rate is required, references to the
Final Fallback Rate will be deemed to be references to the last provided or published Final
Fallback Rate as at close of business in the RFR Financial Centre on that day.

(C) Definitions for the purposes of this Condition 4.4D and Condition 4.4F:

“EDFR” means, in respect of any relevant day, the rate on the deposit facility, which banks may
use to make overnight deposits with the Eurosystem, in respect of that day;

“EDFR Spread” means:

(1

)

if no Relevant Recommended Rate is recommended before the end of the first Reference
Rate Business Day following the Applicable Fallback Effective Date with respect to the
Reference Rate referred to in the first paragraph of Condition 4.4D(B), the arithmetic mean
of the daily difference between €STR and EDFR over an observation period of 30
Reference Rate Business Days starting 30 Reference Rate Business Days prior to the day
on which the Index Cessation Event or (as applicable) Administrator/Benchmark Event with
respect to the Reference Rate referred to in the first paragraph of Condition 4.4D(B) occurs
and ending on the Reference Rate Business Day immediately preceding such day; or

if an Index Cessation Event or Administrator/Benchmark Event with respect to the Relevant
Recommended Rate occurs, the arithmetic mean of the daily difference between the
Relevant Recommended Rate and EDFR over an observation period of 30 Reference Rate
Business Days starting 30 Reference Rate Business Days prior to the day on which the
Index Cessation Event or (as applicable) Administrator/Benchmark Event with respect to
the Relevant Recommended Rate occurs and ending on the Euro Business Day immediately
preceding such day;

“Final Fallback Rate” means in respect of any relevant day:

(1)

2)

where “SONIA” is specified as the Reference Rate in the relevant Pricing Supplement, the
official bank rate as determined by the Monetary Policy Committee of the Bank of England
and published by the Bank of England from time to time, in effect on that day; or

where “€STR” is specified as the Reference Rate in the relevant Pricing Supplement, a rate
equal to EDFR in respect of that day, plus the EDFR Spread;

“RFR Financial Centre” means:

(1)

)

where “SONIA” is specified as the Reference Rate in the relevant Pricing Supplement,
London; or

where “"€STR” is specified as the Reference Rate in the relevant Pricing Supplement,
Frankfurt; and
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“Relevant Recommended Rate” means in respect of any relevant day:

(1)

2)

3)

“4)

where “SONIA” is specified as the Reference Rate in the relevant Pricing Supplement, the
rate (inclusive of any spreads or adjustments) recommended as the replacement for SONIA
by (i) the administrator of SONIA if the administrator of SONIA is a national central bank,
or (ii) if the national central bank administrator of SONIA does not make a recommendation
or the administrator of SONIA is not a national central bank, a committee designated for
this purpose by one or both of the Financial Conduct Authority (or any successor thereto)
and the Bank of England and as provided by the then administrator or provider of that rate,
or if that rate is not provided by the then administrator or provider thereof, published by an
authorised distributor, in respect of that day;

where “€STR” is specified as the Reference Rate in the relevant Pricing Supplement, the
rate (inclusive of any spreads or adjustments) recommended as the replacement for € STR
by:

(I)  the European Central Bank (or any successor administrator for €STR); or

(IT) a committee officially endorsed or convened by (a) the European Central Bank (or any
successor administrator of €STR) and/or (b) the European Securities and Markets
Authority,

in each case for the purpose of recommending a replacement for € STR (which rate may be
produced by the European Central Bank or another administrator) and as provided by the
then administrator of that rate or, if that rate is not provided by the then administrator
thereof, published by an authorised distributor, in respect of that day;

where “SORA” is specified as the Reference Rate in the relevant Pricing Supplement, the
rate (inclusive of any spreads or adjustments) recommended as the replacement for SORA
by the Monetary Authority of Singapore or by a committee officially endorsed or convened
by the Monetary Authority of Singapore (which rate may be produced by the Monetary
Authority of Singapore or another administrator) and as provided by the then administrator
of that rate or, if that rate is not provided by the then administrator thereof, published by
an authorised distributor, in respect of that day; or

where “TONA” is specified as the Reference Rate in the relevant Pricing Supplement, the
rate (inclusive of any spreads or adjustments) recommended as the replacement for TONA
by a committee officially endorsed or convened by the Bank of Japan for the purpose of
recommending a replacement for TONA (which rate may be produced by the Bank of Japan
or another administrator) and as provided by the then administrator of that rate or, if that
rate is not provided by the then administrator thereof, published by an authorised
distributor, in respect of that day.

4 4E Additional Provisions applicable where “SOFR” is specified as the Reference Rate in the relevant
Pricing Supplement:

Subject always to the provisions of Condition 11A (Consequences of a Benchmark Trigger Event) (as
applicable):

(@)

If, in respect of any Reference Rate Business Day(i) in the relevant Applicable Period, the
Reference Rate is not published or otherwise provided as set out in the relevant definition thereof
for the related Reference Rate Determination Date, and:

(A) where “ARRC Fallbacks” are specified as applicable in the relevant Pricing Supplement, a

(B)

SOFR Transition Event and a related SOFR Replacement Date have not both occurred; or

where “ARRC Fallbacks” are not specified as applicable in the relevant Pricing
Supplement, and neither (I) an Index Cessation Event and an Index Cessation Effective
Date nor (II) an Administrator/Benchmark Event and an Administrator Benchmark Event
Date, in each case with respect to SOFR, have occurred,
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(b)

(©)

Reference Rate(i) in respect of such Reference Rate Business Day(i) shall be the Reference Rate
in respect of the last Reference Rate Business Day prior to the related Reference Rate
Determination Date for which such Reference Rate was so published or otherwise provided as set
out in the relevant definition thereof.

Where “ARRC Fallbacks” are specified as applicable in the relevant Pricing Supplement, if the
Issuer (in consultation, to the extent practicable, with the Calculation Agent) or the Issuer’s
designee (in consultation with the Issuer) determines that a SOFR Transition Event and the
related SOFR Replacement Date have occurred in relation to the Reference Rate (or any SOFR
Replacement Rate previously determined in accordance with this Condition 4.4E on the
Reference Rate Business Day on which a determination of Reference Rate is due to be made, the
SOFR Replacement Rate will replace the then-current Reference Rate for all purposes and in
respect of all determinations on such Reference Rate Business Day and (without prejudice to the
further operation of this Condition 4.4E all subsequent determinations; provided that, if the
Issuer (in consultation, to the extent practicable, with the Calculation Agent) or its designee (in
consultation with the Issuer) is unable to or does not determine a SOFR Replacement Rate in
accordance with the provisions below prior to 5:00 p.m. (New York time) on the relevant Interest
Determination Date, the interest rate for the related Interest Accrual Period will be equal to (I)
that determined as at the last preceding Interest Determination Date (though substituting, where
a different Margin is to be applied to the relevant Interest Accrual Period from that which applied
to the last preceding Interest Accrual Period, the Margin relating to the relevant Interest Accrual
Period, in place of the Margin relating to that last preceding Interest Accrual Period) or (II) if
there is no such preceding Interest Determination Date, the initial Interest Rate which would have
been applicable to the Notes for the first Interest Accrual Period had the Notes been in issue for
a period equal in duration to the scheduled first Interest Accrual Period but ending on (and
excluding) the Interest Commencement Date (but applying the Margin applicable to the first
Interest Accrual Period).

If “ARRC Fallbacks” are not specified as applicable in the relevant Pricing Supplement, if the
Issuer (in consultation, to the extent practicable, with the Calculation Agent) or the Issuer’s
designee (in consultation with the Issuer) determines either that (A) both an Index Cessation
Event and an Index Cessation Event Effective Date have occurred or (B) both an
Administrator/Benchmark Event and an Administrator/Benchmark Event Date have occurred, in
each case with respect to SOFR, then, for the purposes of determining the Relevant Rate in
accordance with Conditions 4.4B and 4.4C,

(A) Reference Rate(i) in respect of such Reference Rate Business Day(i) shall be deemed to be
the rate (inclusive of any adjustments or spreads) that was recommended as the replacement
for SOFR by the Federal Reserve Board and/or the Federal Reserve Bank of New York or
a committee officially endorsed or convened by the Federal Reserve Board and/or the
Federal Reserve Bank of New York for the purpose of recommending a replacement for
SOFR (which rate may be produced by the Federal Reserve Bank of New York or another
administrator) and as provided by the administrator of that rate or, if that rate is not
provided by the administrator thereof, published by an authorised distributor, in respect of
that day (the “Fed Recommended Rate”) as determined in relation to related Reference
Rate Determination Date for such Reference Rate Business Day(i);

(B) if there is a Fed Recommended Rate before the end of the first Reference Rate Business Day
following the Applicable Fallback Effective Date with respect to SOFR, but neither the
administrator nor authorised distributors provide or publish the Fed Recommended Rate,
then, subject to paragraph (C) below, in respect of any day for which the Fed Recommended
Rate is required, references to the Fed Recommended Rate will be deemed to be references
to the last provided or published Fed Recommended Rate. However, if there is no last
provided or published Fed Recommended Rate, then in respect of any day for which the Fed
Recommended Rate is required, references to the Fed Recommended Rate will be deemed
to be references to the last provided or published SOFR,;
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(D)

(E)

if:

(I)  there is no Fed Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date with respect to SOFR;
or

(IT) there is a Fed Recommended Rate and the Issuer (in consultation, to the extent
practicable, with the Calculation Agent) or the Issuer’s designee (in consultation with
the Issuer) determines either that (x) both an Index Cessation Event and an Index
Cessation  Event  Effective Date have occurred or (y) both an
Administrator/Benchmark Event and an Administrator/Benchmark Event Date have
occurred, in each case with respect to the Fed Recommended Rate,

then, for the purposes of determining the Relevant Rate in accordance with Conditions 4.4B
and 4.4C, Reference Rate(i) in relation to each Reference Rate Business Day(i) falling on
or after the Applicable Fallback Effective Date with respect to SOFR or the Applicable
Fallback Effective Date with respect to the Fed Recommended Rate (as applicable) will be
the Overnight Bank Funding Rate (“OBFR”) administered by the Federal Reserve Bank of
New York (or a successor administrator), as determined in relation to the related Reference
Rate Determination Date for such Reference Rate Business Day(i) but as if references to
“Reference Rate Business Day(i)” were to “New York Fed Business Day”, but so that in the
case of the Applicable Period in which the Applicable Fallback Effective Date occurred,
“d,” shall be construed so that it means the aggregate of (x) the number of Reference Rate
Business Days in the Applicable Period up to (but excluding) the Applicable Fallback
Effective Date and (y) the number of New York Fed Business Days in the Applicable Period
relating to such Interest Period from (and including) the Applicable Fallback Effective Date
(and “i” shall be construed accordingly);

if neither the administrator nor authorised distributors provide or publish the OBFR, then,
subject to paragraph (E) below, in respect of any day for which the OBFR is required,
references to the OBFR will be deemed to be references to the last provided or published
OBFR;

if:

(I) there is no Fed Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date with respect to SOFR,
or there is a Fed Recommended Rate and an Applicable Fallback Effective Date
subsequently occurs with respect to it; and

(IT) there is an OBFR and the Issuer (in consultation, to the extent practicable, with the
Calculation Agent) or the Issuer’s designee (in consultation with the Issuer)
determines either that (x) both an Index Cessation Event and an Index Cessation
Event Effective Date have occurred or (y) both an Administrator/Benchmark Event
and an Administrator Benchmark Event Date have occurred, in each case with respect
to the OBFR, then, for the purposes of determining the Relevant Rate in accordance
with Conditions 4.4B and 4.4C, Reference Rate(i) in relation to each Reference Rate
Business Day(i) falling on or after the Applicable Fallback Effective Date with respect
to OBFR (or, if the Applicable Fallback Effective Date with respect to SOFR or the
Applicable Fallback Effective Date with respect to the Fed Recommended Rate (as
applicable) is later, the Reference Rate Business Day(i) occurring on or after the
Applicable Fallback Rate with respect to SOFR or the Fed Recommended Rate, as
applicable) will be the short-term interest rate target set by the Federal Open Market
Committee, as prevailing on such Reference Rate Determination Date, or if the
Federal Open Market Committee does not target a single rate, the mid-point of the
short-term interest rate target range set by the Federal Open Market Committee, as
prevailing on such Reference Rate Determination Date (calculated as the arithmetic
average of the upper bound of the target range and the lower bound of the target range,
rounded, if necessary, to the nearest second decimal place with 0.005 being rounded
upwards) (the “FOMC Target Rate”) determined in accordance with the definition of
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(d)

Reference Rate(i), but as if references to “Reference Rate Business Day(i)” were to
“New York City Business Day”, but so that in the case of the Applicable Period in
which the Applicable Fallback Effective Date occurred, “d,” shall be construed so that
it means the aggregate of (i) the number of Reference Rate Business Days in the
Applicable Period up to (but excluding) the Applicable Fallback Effective Date and
(i1) the number of New York City Business Days in the Applicable Period relating to
such Interest Period from (and including) the Applicable Fallback Effective Date (and
“i” shall be construed accordingly); and

(IIT) In respect of any day for which the FOMC Target Rate is required, references to the
FOMC Target Rate will be deemed to be references to the last provided or published
FOMC Target Rate as at close of business in New York City on that day.

Definitions for the purposes of this Condition 4.4E:
“designee” means an affiliate or any other agent of the Issuer;
“Federal Reserve Board” means the Board of Governors of the U.S. Federal Reserve System;

“ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and
Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to
time, or any successor definitional booklet for interest rate derivatives published from time to
time;

“ISDA Fallback Adjustment” means the spread adjustment (which may be a positive or negative
value or zero) that would apply for derivatives transactions referencing the ISDA Definitions to
be determined upon the occurrence of an index cessation event with respect to the Reference Rate
for the applicable tenor;

“ISDA Fallback Rate” means the rate that would apply for derivatives transactions referencing
the ISDA Definitions to be effective upon the occurrence of an index cessation date with respect
to the Reference Rate for the applicable tenor excluding the applicable ISDA Fallback
Adjustment;

“New York City Business Day” a day on which commercial banks and foreign exchange markets
are open for general business (including settling payments and dealings in foreign exchange and
foreign currency deposits) in New York City;

“New York Fed Business Day” means any day except for a Saturday, Sunday or a day on which
the Fedwire Securities Services or the Fedwire Funds Service of the Federal Reserve Bank of
New York is closed;

“Reference Time” with respect to any determination of the Reference Rate means (a) if the
Reference Rate is SOFR, the time specified for such determination specified in the definition of
the Reference Rate, and (b) if the Reference Rate is not SOFR, the time determined by the Issuer
(in consultation, to the extent practicable, with the Calculation Agent) or the Issuer’s designee (in
consultation with the Issuer);

“Relevant Governmental Body” means the Federal Reserve Board and/or the Federal Reserve
Bank of New York, or a committee officially endorsed or convened by the Federal Reserve Board

and/or the Federal Reserve Bank of New York or any successor thereto;

“SIFMA” means the Securities Industry and Financial Markets Association or any successor
thereto;
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“SOFR Replacement Adjustment” means the first alternative set forth in the order below that
can be determined by the Issuer (in consultation, to the extent practicable, with the Calculation
Agent) or the Issuer’s designee (in consultation with the Issuer) as of the SOFR Replacement
Date:

(i) the spread adjustment, or method for calculating or determining such spread adjustment,
(which may be a positive or negative value or zero) that has been selected or recommended
by the Relevant Governmental Body for the applicable Unadjusted SOFR Replacement;

(i) if the applicable Unadjusted SOFR Replacement is equivalent to the ISDA Fallback Rate
the ISDA Fallback Adjustment; or

(iii) the spread adjustment (which may be a positive or negative value or zero) that has been
selected by the Issuer (in consultation, to the extent practicable, with the Calculation Agent)
or the Issuer’s designee (in consultation with the Issuer) giving due consideration to any
industry-accepted spread adjustments, or method for calculating or determining such spread
adjustment, for the replacement of the then-current Reference Rate with the applicable
Unadjusted SOFR Replacement for U.S. dollar-denominated floating rate notes at such
time;

“SOFR Replacement Date” means the earliest to occur of the following events with respect to
the then-current Reference Rate (including the daily published component used in the calculation
thereof):

(i)  in the case of clause (i) or (ii) of the definition of “SOFR Transition Event,“the later of (A)
the date of the public statement or publication of information referenced therein and (B) the
date on which the administrator of the Reference Rate permanently or indefinitely ceases
to provide the Reference Rate (or such component); or

(i1) in the case of clause (iii) of the definition of “SOFR Transition Event,“the date of the public
statement or publication of information referenced therein.

For the avoidance of doubt, if the event that gives rise to the SOFR Replacement Date occurs on
the same day as, but earlier than, the Reference Time in respect of any determination, the SOFR
Replacement Date will be deemed to have occurred prior to the Reference Time for such
determination.

“SOFR Replacement Rate” means the first alternative set forth in the order below that can be
determined by the Issuer (in consultation, to the extent practicable, with the Calculation Agent)
or the Issuer’s designee (in consultation with the Issuer) as of the SOFR Replacement Date.

(i) the sum of: (a) the alternate rate of interest that has been selected or recommended by the
Relevant Governmental Body as the replacement for the then-current Reference Rate and
(b) the SOFR Replacement Adjustment;

(i1) the sum of: (a) the ISDA Fallback Rate and (b) the SOFR Replacement Adjustment; or

(iii) the sum of: (a) the alternate rate of interest that has been selected by the Issuer (in
consultation, to the extent practicable, with the Calculation Agent) or the Issuer’s designee
(in consultation with the Issuer) as the replacement for the then-current Reference Rate for
the applicable Corresponding Tenor giving due consideration to any industry-accepted rate
of interest as a replacement for the then-current Reference Rate for U.S. dollar-denominated
floating rate notes at such time and (b) the SOFR Replacement Adjustment.

“Corresponding Tenor” with respect to a SOFR Replacement Rate means a tenor (including

overnight) having approximately the same length (disregarding business day adjustments) as the
applicable tenor for the then-current Reference Rate.
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“SOFR Transition Event” means the occurrence of one or more of the following events with
respect to the then-current Reference Rate (including the daily published component used in the
calculation thereof):

(i) a public statement or publication of information by or on behalf of the administrator of the
Reference Rate (or such component) announcing that such administrator has ceased or will
cease to provide the Reference Rate (or such component), permanently or indefinitely,
provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide the Reference Rate (or such component); or

(ii) a public statement or publication of information by the regulatory supervisor for the
administrator of the Reference Rate (or such component), the central bank for the currency
of the Reference Rate (or such component), an insolvency official with jurisdiction over the
administrator for the Reference Rate (or such component), a resolution authority with
jurisdiction over the administrator for the Reference Rate (or such component) or a court
or an entity with similar insolvency or resolution authority over the administrator for the
Reference Rate, which states that the administrator of the Reference Rate (or such
component) has ceased or will cease to provide the Reference Rate (or such component)
permanently or indefinitely, provided that, at the time of such statement or publication,
there is no successor administrator that will continue to provide the Reference Rate (or such
component); or

(iii) a public statement or publication of information by the regulatory supervisor for the
administrator of the Reference Rate announcing that the Reference Rate is no longer
representative.

“Unadjusted SOFR Replacement” means the SOFR Replacement Rate excluding the SOFR
Replacement Rate Adjustment.

4.4F Additional Provisions applicable where “SORA” or “TONA” is specified as the Reference Rate in the
relevant Pricing Supplement:

Subject always to the provisions of Condition 11A (Consequences of a Benchmark Trigger Event) (as
applicable):

(A) If, in respect of any Reference Rate Business Day(i) in the relevant Applicable Period, the

(B)

Reference Rate is not published or otherwise provided as set out in the relevant definition thereof
for the related Reference Rate Determination Date, and neither (A) an Index Cessation Event and
an Index Cessation Event Effective Date nor (B) an Administrator/Benchmark Event and an
Administrator/Benchmark Event Date, in each case with respect to the Reference Rate, have
occurred, Reference Rate(i) in respect of such Reference Rate Business Day(i) shall be the
Reference Rate in respect of the last Reference Rate Business Day prior to the related Reference
Rate Determination Date for which such Reference Rate was so published or otherwise provided
as set out in the relevant definition thereof.

If the Issuer (in consultation, to the extent practicable, with the Calculation Agent) determines
either that (A) both an Index Cessation Event and an Index Cessation Event Effective Date have
occurred or (B) both an Administrator/Benchmark Event and an Administrator/Benchmark Event
Date have occurred, in each case with respect to the Reference Rate(i), then, for the purposes of
determining the Relevant Rate in accordance with Conditions 4.4B and 4.4C:

(I) Reference Rate(i) in respect of each Reference Rate Business Day(i) falling on or after the
Applicable Fallback Effective Date shall deemed to be the Relevant Recommended Rate;

(IT) if there is a Relevant Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date, but neither the
administrator of the Relevant Recommended Rate nor authorised distributors provide or
publish the Relevant Recommended Rate in respect of any Reference Rate Business Day(i)
and related Reference Rate Determination Date for which the Relevant Recommended Rate
is required, then, subject to paragraph (III) below, in respect of any Reference Rate
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Business Day(i) and related Reference Rate Determination Date for which the Relevant
Recommended Rate is required, references to the Relevant Recommended Rate will be
deemed to be references to the last provided or published Relevant Recommended Rate
prior to the related Reference Rate Determination Date. If there is no last provided or
published Relevant Recommended Rate, then in respect of any Reference Rate Business
Day(i) and related Reference Rate Determination Date for which the Relevant
Recommended Rate is required, references to the Relevant Recommended Rate will be
deemed to be references to the last provided or published Reference Rate (without taking
into any deemed changes to the term “Reference Rate” pursuant to Condition 4.4F(B)(I)
above) prior to the related Reference Rate Determination Date; and

am if:

(i) there is no Relevant Recommended Rate before the end of the first Reference Rate
Business Day following the Applicable Fallback Effective Date referred to in the first
paragraph of Condition 4.4F(B) above; or

(i1) there is a Relevant Recommended Rate and the Issuer (in consultation, to the extent
practicable, with the Calculation Agent) determines either that (A) both an Index
Cessation Event and an Index Cessation Event Effective Date have occurred or (B)
both an Administrator/Benchmark Event and an Administrator/Benchmark Event Date
have occurred, in each case with respect to the Relevant Recommended Rate,

then, for the purposes of determining the Relevant Rate in accordance with Conditions 4.4B
and 4.4C, Reference Rate(i) in respect of each Reference Rate Business Day(i) falling on
or after the Applicable Fallback Effective Date shall be a commercially reasonable
alternative for the Applicable Benchmark determined by the Calculation Agent (failing
which, the Issuer), taking into account all available information that in good faith it
considers relevant including a rate implemented by the central counterparties and/or futures
exchanges (if any), in each case with trading volumes in derivatives or futures referencing
the Applicable Benchmark that the Calculation Agent considers sufficient for that rate to be
a representative alternative rate.

(C) The definitions set out in Condition 4.4D(C) shall be equally applicable to this Condition 4.4F.
Equity-Linked Interest, Fund-Linked Interest or Index-Linked Interest
4.5 If Notes are specified in the Pricing Supplement as being Equity-Linked Interest, Fund-Linked Interest
or Index-Linked Interest Notes (as applicable), the Interest Rate(s) applicable to the Notes for each
Interest Period will be determined in the manner specified in the Pricing Supplement, as applicable.
Dual Currency Notes
4.6 If Notes are specified in the Pricing Supplement as being Dual Currency Notes, the principal or interest
payable in respect of such Notes may be denominated in a different currency (or currencies) from the
currency in which the Notes are denominated, as further specified in the relevant Pricing Supplement.

Maximum or Minimum Interest Rate

4.7 If any maximum or minimum Interest Rate is specified in the Pricing Supplement, then the Interest
Rate shall in no event be greater than the maximum or be less than the minimum so specified.

Accrual of Interest

4.8 Interest shall accrue on the principal amount of each Note during each Interest Accrual Period from the
Interest Commencement Date. Interest will cease to accrue as from the due date for redemption therefor
unless upon due presentation or surrender thereof (if required), payment in full of the Redemption
Amount (as defined in Condition 5.11) is improperly withheld or refused or default is otherwise made
in the payment thereof in which case interest shall continue to accrue on the principal amount in respect
of which payment has been improperly withheld or refused or default has been made (as well after as
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before any demand or judgment) at the Interest Rate then applicable or such other rate as may be
specified for this purpose in the Pricing Supplement until the date on which, upon due presentation or
surrender of the relevant Note (if required), the relevant payment is made or, if earlier (except where
presentation or surrender of the relevant Note is not required as a precondition of payment), the seventh
day after the date on which, the Issuing and Paying Agent or, as the case may be, the Registrar having
received the funds required to make such payment, notice is given to the Holders of the Notes in
accordance with Condition 14 that the Issuing and Paying Agent or, as the case may be, the Registrar
has received the required funds (except to the extent that there is failure in the subsequent payment
thereof to the relevant Holder).

Interest Amount(s), Calculation Agent and Reference Banks

4.9

If a Calculation Agent is specified in the Pricing Supplement, the Calculation Agent, as soon as
practicable after the Relevant Time on each Interest Determination Date (or such other time on such
date as the Calculation Agent may be required to calculate any Redemption Amount (as defined in
Condition 5.11), obtain any quote or make any determination or calculation) will determine the Interest
Rate and calculate the amount(s) of interest payable (the “Interest Amount(s)”) in respect of each
Denomination of the Notes (in the case of Bearer Notes not issued as Units), the minimum
denomination (in the case of Registered Notes not issued as Units) and the nominal amount per Note
(in the case of Notes issued as Units) for the relevant Interest Accrual Period, calculate the Redemption
Amount, obtain such quote or make such determination or calculation, as the case may be, and cause
the Interest Rate and the Interest Amounts for each Interest Period and the relevant Interest Payment
Date or, as the case may be, the Redemption Amount to be notified to the Issuing and Paying Agent,
the Registrar (in the case of Registered Notes), the Issuer, the Guarantor (except in the case of Notes
issued by the Bank), the Holders in accordance with Condition 14 and, if the Notes are listed on a stock
exchange and such exchange so requires, such exchange as soon as possible after their determination
or calculation but in no event later than the fourth Hong Kong Banking Day thereafter or, if earlier in
the case of notification to the stock exchange, the time required by the relevant stock exchange. The
Interest Amounts and the Interest Payment Date so notified may subsequently be amended (or
appropriate alternative arrangements made by way of adjustment) without notice in the event of an
extension or shortening of an Interest Accrual Period or the Interest Period. If the Notes become due
and payable under Condition 6, the Interest Rate and the accrued interest payable in respect of the
Notes shall nevertheless continue to be calculated as previously in accordance with this Condition but
no publication of the Interest Rate or the Interest Amount so calculated need be made. The
determination of each Interest Rate, Interest Amount and Redemption Amount, the obtaining of each
quote and the making of each determination or calculation by the Calculation Agent shall (in the
absence of manifest error) be final and binding upon the Issuer, the Guarantor (except in the case of
Notes issued by the Bank) and the Holders and neither the Calculation Agent nor any Reference Bank
shall have any liability to the Holders in respect of any determination, calculation, quote or rate made
or provided by it.

The Issuer and (except in the case of Notes issued by the Bank) the Guarantor will procure that there
shall at all times be such Reference Banks as may be required for the purpose of determining the
Interest Rate applicable to the Notes and a Calculation Agent, if provision is made for one in the Terms
and Conditions.

If the Calculation Agent is incapable or unwilling to act as such or if the Calculation Agent fails duly
to establish the Interest Rate for any Interest Accrual Period or to calculate the Interest Amounts or any
other requirements, the Issuer and (except in the case of Notes issued by the Bank) the Guarantor will
appoint a leading bank engaged in the Relevant Market to act as such in its place. The Calculation
Agent may not resign its duties without a successor having been appointed as aforesaid.

Calculations and Adjustments

4.10 The amount of interest payable in respect of any Note for any period shall be calculated by multiplying

the product of the Interest Rate to:
(a) in the case of Notes which are represented by a global Note (a “Global Note”), the aggregate

outstanding nominal amount of the Notes represented by such Global Note (or, if they are partly
paid Notes, the aggregate amount paid up); or
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(b) in the case of Notes in definitive form, the Calculation Amount;

and, in each case, multiplying such sum by the applicable Day Count Fraction (and rounding the
resultant figure to the nearest sub-unit of the relevant specified currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market convention), save that if the
Pricing Supplement specifies a specific amount in respect of such period, the amount of interest
payable in respect of such Note for such period will be equal to such specified amount. Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable in
respect of such Interest Period will be the sum of the amounts of interest payable in respect of each
of those Interest Accrual Periods. Where the Denomination of a Note (not issued as Units) in definitive
form is a multiple of the Calculation Amount, the amount of interest payable in respect of such Note
shall be the product of the amount (determined in the manner provided above) for the Calculation
Amount and the amount by which the Calculation Amount is multiplied to reach the Denomination,
without any further rounding.

In the Terms and Conditions, sub-unit means, with respect to any currency other than euro and
Renminbi, the lowest amount of such currency that is available as legal tender in the country/region
of such currency, with respect to euro, one cent, and in the case of Renminbi, means CNYO0.01.

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purposes of the provisions of this Condition 4, by the
Calculation Agent shall (in the absence of wilful default, bad faith or manifest error) be binding on the
Issuer, the Guarantor (except in the case of Notes issued by the Bank), the Issuing and Paying Agent,
the Registrar, the other Paying Agents and all Noteholders and Couponholders and (in the absence as
aforesaid) no liability to the Issuer, the Noteholders or the Couponholders shall attach to the
Calculation Agent in connection with the exercise or non-exercise by it of its powers, duties and
discretions pursuant to such provisions.

Non-Interest Bearing Notes

4.11 If any Maturity Redemption Amount (as defined in Condition 5.1) in respect of any Note in respect of
which the Zero Coupon Note provisions are specified as applicable in the Pricing Supplement is not
paid when due, interest shall accrue on the overdue amount at a rate per annum (expressed as a
percentage per annum) equal to the Amortisation Yield defined in, or determined in accordance with
the provisions of, the Pricing Supplement or at such other rate as may be specified for this purpose in
the Pricing Supplement until the date on which, upon due presentation or surrender of the relevant Note
(if required), the relevant payment is made or, if earlier (except where presentation or surrender of the
relevant Note is not required as a precondition of payment), the seventh day after the date on which,
the Issuing and Paying Agent or, as the case may be, the Registrar having received the funds required
to make such payment, notice is given to the Holders of the Notes in accordance with Condition 14 that
the Issuing and Paying Agent or, as the case may be, the Registrar has received the required funds
(except to the extent that there is failure in the subsequent payment thereof to the relevant Holder). The
amount of any such interest shall be calculated in accordance with the provisions of Condition 4.10 as
if the Interest Rate was the Amortisation Yield, the principal amount was the overdue sum and the Day
Count Fraction was as specified for this purpose in the Pricing Supplement or, if not so specified,
30E/360 (as defined in Condition 4.12).

Definitions

4.12 For the purposes of these Terms and Conditions:
“2021 ISDA Definitions” means, in relation to a Series of Notes, the latest version of the 2021 ISDA
Interest Rate Derivatives Definitions (including each Matrix (and any successor Matrix thereto), as
defined in such 2021 ISDA Interest Rate Derivatives Definitions) as at the Issue Date of the first

Tranche of the Notes of the relevant Series, as published by ISDA on its website (www.isda.org).

“Additional Relevant Jurisdiction” means each of the jurisdiction(s) specified as such in the relevant
Pricing Supplement.

“Affected Reference Asset Component” has the meaning given to it in Condition 9.1(b).
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“Alternative Payment Currency” means the currency specified as such in the relevant Pricing
Supplement.

“Alternative Payment Currency Equivalent” means the relevant amount in the Settlement Currency
converted into the relevant Alternative Payment Currency using the Alternative Payment Currency
Exchange Rate for the relevant Alternative Payment Currency Fixing Date.

“Alternative Payment Currency Exchange Rate” has the meaning set out in the relevant Pricing
Supplement.

“Alternative Payment Currency Fixing Date” means the second day prior to the date on which the
relevant payment falls due. For the purposes of this definition, “day” means a day (other than a
Saturday or Sunday) on which commercial banks are open for general business and dealings in foreign
exchange in the Settlement Currency Jurisdiction, Alternative Payment Currency Jurisdiction and
Additional Relevant Jurisdiction as may be specified in the relevant Pricing Supplement.

“Alternative Payment Currency Jurisdiction” means the jurisdiction specified as such in the relevant
Pricing Supplement.

“Applicable Business Day Convention” means the “Business Day Convention” which may be
specified in the Pricing Supplement as applicable to any date in respect of the Notes unless the Pricing
Supplement specifies “No Adjustment” in relation to any date in which case such date shall not be
adjusted in accordance with any Business Day Convention. Different Business Day Conventions may
apply, or be specified in relation to, the Interest Payment Dates, Interest Period End Dates and any other
date or dates in respect of any Notes.

“Banking Day” means, in respect of any city, any day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) in that city.

“Business Day” means (i) a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange markets are open for business and settle payments in the relevant currency in the
Relevant Financial Centre in respect of the relevant Notes and/or in any other place or any other days
as may be specified in the Pricing Supplement; and (ii) in relation to Notes denominated or
redenominated or payable in euro, a T2 Business Day.

“Business Day Convention” means a convention for adjusting any date if it would otherwise fall on
a day that is not a Business Day and the following Business Day Conventions, where specified in the
Pricing Supplement in relation to any date applicable to any Notes, shall have the following meanings:

(a) “Following Business Day Convention” means that such date shall be postponed to the first
following day that is a Business Day;

(b) “Modified Following Business Day Convention” or “Modified Business Day Convention”
means that such date shall be postponed to the first following day that is a Business Day unless
that day falls in the next calendar month in which case that date will be the first preceding day
that is a Business Day;

(c) “Preceding Business Day Convention” means that such date shall be brought forward to the first
preceding day that is a Business Day; and

(d) “FRN Convention” or “Eurodollar Convention” means that each such date shall be the date
which numerically corresponds to the preceding such date in the calendar month which is the
number of months specified in the Pricing Supplement after the calendar month in which the
preceding such date occurred provided, however, that:

(i)  if there is no such numerically corresponding day in the calendar month in which any such

date should occur, then such date will be the last day which is a Business Day in that
calendar month;
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(i1) if any such date would otherwise fall on a day which is not a Business Day, then such date
will be the first following day which is a Business Day unless that day falls in the next
calendar month, in which case it will be the first preceding day which is a Business Day;
and

(iii) if the preceding such date occurred on the last day in a calendar month which was a
Business Day, then all subsequent such dates will be the last day which is a Business Day
in the calendar month which is the specified number of months after the calendar month in
which the preceding such date occurred.

“Calculation Agent” means such agent as may be specified in the Pricing Supplement as the
Calculation Agent.

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time from
and including the first day of such period to but excluding the last (whether or not constituting an
Interest Period or an Interest Accrual Period, the “Calculation Period”):

(a)

(b)

(c)

(d)

)

if “Actual/Actual (ICMA)” is so specified, means:

(i)  where the Calculation Period is equal to or shorter than the Regular Period during which
it falls, the actual number of days in the Calculation Period divided by the product of (1)
the actual number of days in such Regular Period and (2) the number of Regular Periods
in any year; and

(i1) where the Calculation Period is longer than one Regular Period during which it falls, the
sum of:

(A) the actual number of days in such Calculation Period falling in the Regular Period in
which it begins divided by the product of (1) the actual number of days in such
Regular Period and (2) the number of Regular Periods in any year; and

(B) the actual number of days in such Calculation Period falling in the next Regular
Period divided by the product of (1) the actual number of days in such Regular Period
and (2) the number of Regular Periods in any year;

if “Actual/Actual (ISDA)” or “Actual/Actual” is so specified, means the actual number of days
in the Calculation Period divided by 365 (or, if any portion of the Calculation Period falls in a
leap year, the sum of (A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is so specified, means the actual number of days in the Calculation
Period divided by 365;

if “Actual/360” is so specified, means the actual number of days in the Calculation Period
divided by 360;

if “30/360” is so specified, means

(i) in respect of Fixed Rate Notes only, the number of days in the Calculation Period (such
number of days being calculated on the basis of a year of 360 days with 12 30-day months)
divided by 360;

(i1) in respect of Notes other than Fixed Rate Notes,

the number of days in the Calculation Period divided by 360, calculated on a formula basis as
follows:

[360 x (Y, — ¥,)] + [30 x (M, — M)] + (D, — D)
360

Day Count Fraction =
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(2)

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number is 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D, is greater than 29, in which case
D, will be 30;

if “30E/360” or “Eurobond Basis” is so specified means, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

[360 x (Y, — Y] + [30 x (M, — M))] + (D, — D))
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30; and

if “30E/360 (ISDA)” is specified in the relevant Pricing Supplement, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y, — Y] + [30 x (M, — M))] + (D, — D)
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day of
the Calculation Period falls;
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“M,” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day of the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date
or (ii) such number would be 31, in which case D, will be 30.

“Denomination Currency” means the currency specified as such in the relevant Pricing Supplement.

“Denomination Currency Jurisdiction” means the jurisdiction specified as such in the relevant
Pricing Supplement.

“Fair Market Value” means, in relation to any Note, its fair market value immediately prior to the
relevant redemption date, as determined by the Issuer (acting in good faith and in a commercially
reasonable manner) and/or the Calculation Agent, as applicable, less any reasonable costs and expenses
of the Issuer and/or any affiliate of the Issuer of unwinding any underlying and/or related hedging
and/or funding arrangements, and any such calculation of the fair market value shall have the effect of
preserving for the Noteholders the economic equivalent of the obligations of the Issuer to make
payments in respect of the Notes which would, but for any early redemption (in the case of any early
redemption of such Notes), have fallen due after the relevant early redemption date. For the purposes
of calculating the Fair Market Value following an Event of Default or a Winding Up of the Bank
pursuant to Condition 6 (Enforcement) only, in determining the fair market value of the Notes, no
account shall be taken of the creditworthiness of the Issuer, who shall be deemed to be able to perform
fully its obligations in respect of the Notes.

“Floating Rate Option” means, in relation to a Note to which ISDA Determination applies, a rate or
price source specified as such in the relevant Pricing Supplement.

“Foreign Exchange Dealer” means an independent foreign exchange dealer of international repute
active in the foreign exchange market in the relevant Settlement Currency Jurisdiction.

“FX Disruption Event” means the occurrence and/or existence of any of the following circumstances:

(a) the occurrence and/or existence as determined by the Calculation Agent, acting in a commercially
reasonable manner, of an event on any day with respect to the Reference Currency or
Denomination Currency (as applicable) that has the effect of preventing or delaying the Issuer or
any of its affiliates acting as its hedge counterparty for the Notes directly or indirectly from: (i)
converting the Reference Currency into the specified currency or the Denomination Currency into
the Settlement Currency (as applicable) through customary legal channels, (ii) converting the
Reference Currency into the specified Currency or the Denomination Currency into the
Settlement Currency (as applicable) at a rate at least as favourable as the rate for domestic
institutions located in the Reference Currency Jurisdiction or Denomination Currency
Jurisdiction (as applicable), (iii) delivering the specified currency from accounts inside the
Reference Currency Jurisdiction to accounts outside the Reference Currency Jurisdiction and
Additional Relevant Jurisdiction (as may be specified in the relevant Pricing Supplement) or
delivering the Settlement Currency from accounts inside the Denomination Currency Jurisdiction
to accounts outside the Denomination Currency Jurisdiction (as applicable); (iv) delivering the
Reference Currency or specified currency between accounts inside the Reference Currency
Jurisdiction or to a party that is a non-resident of the Reference Currency Jurisdiction or
delivering the Denomination Currency between accounts inside the Denomination Currency
Jurisdiction or to a party that is a non-resident of the Denomination Currency Jurisdiction (as
applicable), or (v) effectively realising the value of its underlying hedge in the specified currency
or Settlement Currency (as applicable) at any time;
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(b) the government of the Denomination Currency Jurisdiction or Reference Currency Jurisdiction
(as applicable) imposing, or giving public notice of its intention to impose, any capital controls
(including, without limitation, the imposition of an upper limit on the amount of the
Denomination Currency or Reference Currency (as applicable) denominated assets in the
Denomination Currency Jurisdiction or Reference Currency Jurisdiction (as applicable) which
can be held by any party) which the Calculation Agent determines in good faith are likely to
materially affect the ability of the Issuer or any of its affiliates acting as its hedge counterparty
for the Notes to hedge its position under the Notes or to unwind such hedge.

“Governmental Authority” means any de facto or de jure government (or any agency or
instrumentality thereof), court, tribunal, administrative or other governmental authority or any other
entity (private or public) charged with the regulation of the financial markets (including the central
bank) in the Settlement Currency Jurisdiction or Additional Relevant Jurisdiction (as may be specified
in the relevant Pricing Supplement). Where the Settlement Currency is Offshore RMB, the Settlement
Currency Jurisdiction for the purpose of the definition of Governmental Authority shall include
mainland China and Hong Kong.

“Illiquidity” means where the general exchange market in the Settlement Currency Jurisdiction
becomes illiquid and, as a result of which, the Issuer cannot obtain sufficient Settlement Currency in
order to satisfy its obligation to pay any amount in respect of the Notes as determined by the Issuer
acting in good faith and in a commercially reasonable manner following consultation (if practicable)
with two Foreign Exchange Dealers.

“Inconvertibility” means the occurrence of any event that makes it impossible for the Issuer to convert
any amount due in respect of the Notes in the general exchange market in the Settlement Currency
Jurisdiction, other than where such impossibility is due solely to the failure of the Issuer to comply with
any law, rule or regulation enacted by any Governmental Authority (unless such law, rule or regulation
is enacted after the Issue Date and it is impossible for the Issuer, due to an event beyond its control,
to comply with such law, rule or regulation).

“Interest Accrual Period” means, in respect of an Interest Period, each successive period beginning
on and including an Interest Period End Date and ending on but excluding the next succeeding Interest
Period End Date during that Interest Period provided always that the first Interest Accrual Period shall
commence on and include the Interest Commencement Date and the final Interest Accrual Period shall
end on but exclude the date of final maturity.

“Interest Commencement Date” means the date of issue of the Notes (as specified in the Pricing
Supplement) or such other date as may be specified as such in the Pricing Supplement.

“Interest Determination Date” means, in respect of any Interest Accrual Period, the date falling such
number (if any) of Banking Days in such city(ies) as may be specified in the Pricing Supplement prior
to the first day of such Interest Accrual Period, or if none is specified:

(a) in the case of Notes denominated in Hong Kong dollars or Pounds Sterling, the first day of such
Interest Accrual Period; or

(b) in the case of Notes denominated in euro, the date falling two T2 Business Days prior to the first
day of such Interest Accrual Period; or

(c) in any other case, the date falling two London Banking Days prior to the first day of such Interest
Accrual Period.

“Interest Payment Date” means the date or dates specified as such in, or determined in accordance
with the provisions of, the Pricing Supplement and, if an Applicable Business Day Convention is
specified in the Pricing Supplement, as the same may be adjusted in accordance with the Applicable
Business Day Convention or if the Applicable Business Day Convention is the FRN Convention and
an interval of a number of calendar months is specified in the Pricing Supplement as being the Interest
Period, each of such dates as may occur in accordance with the FRN Convention at such specified
period of calendar months following the date of issue of the Notes (in the case of the first Interest
Payment Date) or the previous Interest Payment Date (in any other case).
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“Interest Period” means each successive period beginning on and including an Interest Payment Date
and ending on but excluding the next succeeding Interest Payment Date provided always that the first
Interest Period shall commence on and include the Interest Commencement Date and the final Interest
Period shall end on but exclude the date of final maturity.

“Interest Period End Date” means the date or dates specified as such in, or determined in accordance
with the provisions of, the Pricing Supplement and, if an Applicable Business Day Convention is
specified in the Pricing Supplement, as the same may be adjusted in accordance with the Applicable
Business Day Convention or, if the Applicable Business Day Convention is the FRN Convention and
an interval of a number of calendar months is specified in the Pricing Supplement as the Interest
Accrual Period, such dates as may occur in accordance with the FRN Convention at such specified
period of calendar months following the Interest Commencement Date (in the case of the first Interest
Period End Date) or the previous Interest Period End Date (in any other case) or, if none of the
foregoing is specified in the Pricing Supplement, means the date or each of the dates which correspond
with the Interest Payment Date(s) in respect of the Notes.

“Interest Rate” means:

(i)  where the Fixed Rate Note provisions are specified in the relevant Pricing Supplement as being
applicable, the rate of interest specified as such in the relevant Pricing Supplement;

(i1) where the Floating Rate Note provisions are specified in the relevant Pricing Supplement as being
applicable, the rate of interest determined in accordance with Conditions 4.3 (Screen Rate
Determination for Floating Rate Notes not referencing SONIA, SOFR, €STR, SORA or TONA),
4.4A (ISDA Determination) or 4.4B (Screen Rate Determination for Floating Rate Notes
referencing SONIA, SOFR, €STR, SORA or TONA) as applicable; and

(iii) where the Equity-Linked Interest, Fund-Linked Interest or Index-Linked Interest Note provisions
are specified in the relevant Pricing Supplement as being applicable, the rate of interest
determined in accordance with Condition 4.5 (Equity-Linked Interest, Fund-Linked Interest or
Index-Linked Interest).

“ISDA” means the International Swaps and Derivatives Association, Inc. (or any successor).
“ISDA Definitions” has the meaning given in the relevant Pricing Supplement.

“Non-transferability” means the occurrence of any event that makes it impossible for the Issuer to
transfer Settlement Currency between accounts inside the Settlement Currency Jurisdiction or from an
account inside the Settlement Currency Jurisdiction to an account outside the Settlement Currency
Jurisdiction and any Additional Relevant Jurisdiction (as may be specified in the relevant Pricing
Supplement), or from an account outside the Settlement Currency Jurisdiction and any Additional
Relevant Jurisdiction (as may be specified in the relevant Pricing Supplement) to an account inside the
Settlement Currency Jurisdiction, other than where such impossibility is due solely to the failure of the
Issuer to comply with any law, rule or regulation enacted by any Governmental Authority (unless such
law, rule or regulation is enacted after the Issue Date and it is impossible for the Issuer, due to an event
beyond its control, to comply with such law, rule or regulation). Where the Settlement Currency is
Offshore RMB, the occurrence of any event that makes it impossible to transfer the Settlement
Currency from an account inside the Offshore RMB Centre to an account inside mainland China shall
not constitute “Non-transferability”.

“Offshore RMB” means RMB that is freely deliverable between accounts in the Offshore RMB Centre
in accordance with the law and applicable regulations and guidelines issued by relevant authorities in

the Offshore RMB Centre prevailing as of the trade date of the Notes.

“Offshore RMB Centre” means the jurisdiction specified as such in the relevant Pricing Supplement
in accordance with applicable laws and regulations.

“Participating Member State” means a member state of the European Union which adopts the euro
as its lawful currency in accordance with the Treaty.
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“Reference Banks” means such banks as may be specified in the Pricing Supplement as the Reference
Banks or, if none are specified, “Reference Banks” has the meaning given in the ISDA Definitions,
mutatis mutandis.

“Reference Currency” means the currency specified as such in the relevant Pricing Supplement.

“Reference Currency Jurisdiction” means the jurisdiction specified as such in the relevant Pricing
Supplement.

“Reference Rate” has the meaning given in the relevant Pricing Supplement.
“Regular Period” means:

(a) in the case of Notes where interest is scheduled to be paid only by means of regular payments,
each period from and including the Interest Commencement Date to but excluding the first
Interest Payment Date and each successive period from and including one Interest Payment Date
to but excluding the next Interest Payment Date;

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid
only by means of regular payments, each period from and including a Regular Date falling in any
year to but excluding the next Regular Date, where “Regular Date” means the day and month
(but not the year) on which any Interest Payment Date falls; and

(c) in the case of Notes where, apart from one Interest Period other than the first Interest Period,
interest is scheduled to be paid only by means of regular payments, each period from and
including a Regular Date falling in any year to but excluding the next Regular Date, where
“Regular Date” means the day and month (but not the year) on which any Interest Payment Date
falls other than the Interest Payment Date falling at the end of the irregular Interest Period.

“Relevant Financial Centre” means such financial centre or centres as may be specified in relation
to the relevant currency for the purposes of the definition of “Business Day” in the ISDA Definitions.

“Relevant Margin” means the percentage rate per annum (or such other applicable period of time)
specified as such in the relevant Pricing Supplement.

“Relevant Market” means the London interbank market or such other market as may be specified in
the Pricing Supplement.

“Relevant Screen Page” means the page, section or other part of a particular information service
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing
Supplement, or such other page, section or other part as may replace it on that information service or
such other information service, in each case, as may be nominated by the person providing or
sponsoring the information appearing there for the purpose of displaying rates or prices comparable to
the Reference Rate.

“Relevant Time” means the time as of which any rate is to be determined as specified in the Pricing
Supplement or, if none is specified, at which it is customary to determine such rate.

“Reuters Screen” means, when used in connection with a designated page and any designated
information, the display page so designated on the Reuter Money 3000 Service (or such other page as
may replace that page on that service for the purpose of displaying such information).

“Settlement Currency” means the currency specified as such in the relevant Pricing Supplement.

“Settlement Currency Jurisdiction” means the jurisdiction specified as such in the relevant Pricing
Supplement.

“T2” means the real time gross settlement system operated by the Eurosystem, or any successor
system.

- 106 -



5.

“T2 Business Day” means a day on which the T2 system is open for settlement of payments in euro.
“Treaty” means the Treaty on the Functioning of the European Union, as amended.

“Underlying Currency Pair Exchange Rate” has the meaning set out in the relevant Pricing
Supplement.

Redemption and Purchase

Redemption at Maturity

5.1

Unless previously redeemed, or purchased and cancelled or unless such Note is specified in the Pricing
Supplement as having no fixed maturity date, each Note shall be redeemed at its maturity redemption
amount (the “Maturity Redemption Amount”) (which shall be its principal amount or such other
redemption amount as may be specified in or determined in accordance with the formula or other means
specified in the Pricing Supplement) on the date or dates (or, in the case of Notes which bear interest
at a floating rate of interest, on the date or dates upon which interest is payable) specified in the Pricing
Supplement (the “Maturity Date”).

Early Redemption for Taxation Reasons

5.2

If, in relation to any Series of Notes, as a result of any change in the laws, regulations or rulings of
Hong Kong or, in the case of Notes issued by any New Issuer, the jurisdiction of incorporation of the
relevant New Issuer, or (in any such case) of any political subdivision thereof or any authority or
agency therein or thereof having power to tax or in the interpretation or administration of any such
laws, regulations or rulings which becomes effective on or after the date of issue of such Notes or any
other date specified in the Pricing Supplement, the Issuer or (except in the case of Notes issued by the
Bank), if the Guarantee was called, the Guarantor would be required to pay additional amounts as
provided in Condition 7, the Issuer may, at its option and having given no less than thirty nor more than
sixty days’ notice (ending, in the case of Notes which bear interest at a floating rate, on a day upon
which interest is payable) to the Noteholders (in accordance with Condition 14 (Notices)) (which notice
shall be irrevocable), redeem all (but not some only) of the outstanding Notes comprising the relevant
Series at their early tax redemption amount (the “Early Redemption Amount (Tax)”) (which shall be
their principal amount or, in the case of Notes which are non-interest bearing, their Amortised Face
Amount (as defined in Condition 5.12) or such other redemption amount as may be specified in, or
determined in accordance with the provisions of, the Pricing Supplement), together with accrued
interest (if any) thereon Provided, however, that no such notice of redemption may be given earlier than
90 days (or, in the case of Notes which bear interest at a floating rate a number of days which is equal
to the aggregate of the number of days falling within the then current interest period applicable to the
Notes plus 60 days) prior to the earliest date on which the Issuer or, as the case may be, the Guarantor
would be obliged to pay such additional amounts were a payment in respect of the Notes then due.

The Issuer may not exercise such option in respect of any Note which is the subject of the prior exercise
by the Holder thereof of its option to require the redemption of such Note under Condition 5.7.

Early Redemption for reasons of Force Majeure

53

(a) This Condition 5.3 is applicable to the Notes only if it is specified in the relevant Pricing
Supplement as being applicable.

(b) The Issuer shall have the right to terminate its obligation under the Notes if the Calculation Agent
shall have determined, in its absolute discretion, that performance of such obligations (or the
Issuer’s or the Issuer’s affiliate’s obligations under any underlying or hedging or funding
arrangement established in connection therewith) shall have become unlawful or impracticable in
whole or in part, including without limitation as a result of compliance with any applicable
present or future law, rule, regulation, judgment, order or directive or with any requirement or
request of any governmental, administrative, legislative or judicial authority or power. In such
circumstances the Notes shall be redeemable at the option of the Issuer at an amount equal to the
Fair Market Value of the Notes (as determined by the Calculation Agent acting in good faith and
in a commercially reasonable manner).
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Optional Early Redemption (Call)

5.4 If this Condition 5.4 is specified in the Pricing Supplement as being applicable, then the Issuer may,
having given the appropriate notice and subject to such conditions as may be specified in the Pricing
Supplement, redeem all (but not, unless and to the extent that the Pricing Supplement specifies
otherwise, some only) of the Notes of the relevant Series at their call early redemption amount (the
“Early Redemption Amount (Call)”) (which shall be their principal amount or, in the case of Notes
which are non-interest bearing, their Amortised Face Amount (as defined in Condition 5.12) or such
other redemption amount as may be specified in, or determined in accordance with the provisions of,
the Pricing Supplement), together with accrued interest (if any) thereon on the date specified in such
notice.

The Issuer may not exercise such option in respect of any Note which is the subject of the prior exercise
by the Holder thereof of its option to require the redemption of such Note under Condition 5.7.

5.5 The appropriate notice referred to in Condition 5.4 is a notice given by the Issuer to the Holders of the
Notes of the relevant Series in accordance with Condition 14, which notice shall be irrevocable and
shall specify:

. the Series of Notes subject to redemption;

. whether such Series is to be redeemed in whole or in part only and, if in part only, the aggregate
principal amount of and (except in the case of a Temporary Global Note or Permanent Global
Note) the serial numbers of the Notes of the relevant Series which are to be redeemed;

. the due date for such redemption, which shall be not less than thirty days nor more than sixty days
after the date on which such notice is given and which shall be such date or the next of such dates
(“Call Option Date(s)”) or a day falling within such period (“Call Option Period”), as may be
specified in the Pricing Supplement and which is, in the case of Notes which bear interest at a
floating rate, a date upon which interest is payable; and

. the Early Redemption Amount (Call) at which such Notes are to be redeemed.
Partial Redemption
5.6 If the Notes of a Series are to be redeemed in part only on any date in accordance with Condition 5.4:

. in the case of Bearer Notes (other than a Temporary Global Note or Permanent Global Note), the
Notes to be redeemed shall be drawn by lot in such European city as the Issuing and Paying Agent
may specify, or identified in such other manner or in such other place as the Issuing and Paying
Agent may approve and deem appropriate and fair;

. in the case of a Temporary Global Note or a Permanent Global Note, the Notes to be redeemed
shall be selected in accordance with the rules of the CMU and/or Euroclear and/or Clearstream,
Luxembourg and/or any other relevant clearing system; and

. in the case of Registered Notes, the Notes shall be redeemed (so far as may be practicable) pro
rata to their principal amounts, provided always that the amount redeemed in respect of each Note
shall be (i) equal to the nominal amount per Note (in the case of Notes issued as Units) or (ii)
equal to the minimum denomination thereof or an integral multiple thereof (in the case of Notes
not issued as Units),

subject always to compliance with all applicable laws and the requirements of any stock exchange on
which the relevant Notes may be listed.

In the case of the redemption of part only of a Registered Note, a new Registered Note in respect of
the unredeemed balance shall be issued in accordance with Conditions 2.4 to 2.8 which shall apply as
in the case of a transfer of Registered Notes as if such new Registered Note were in respect of the
untransferred balance.
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Optional Early Redemption (Put)

5.7

If this Condition 5.7 is specified in the Pricing Supplement as being applicable, then the Issuer shall,
upon the exercise of the relevant option by the Holder of any Note of the relevant Series, redeem such
Note on the date specified in the relevant Put Notice (as defined below) at its put early redemption
amount (the “Early Redemption Amount (Put)”) (which shall be its principal amount or, if such Note
is non-interest bearing, its Amortised Face Amount (as defined in Condition 5.12) or such other
redemption amount as may be specified in, or determined in accordance with the provisions of, the
Pricing Supplement), together with accrued interest (if any) thereon. In order to exercise such option,
the Holder must, not less than forty-five days before the date on which such redemption is required to
be made as specified in the Put Notice (which date shall be such date or the next of the dates (“Put
Date(s)”) or a day falling within such period (“Put Period”) as may be specified in the Pricing
Supplement), deposit the relevant Note (together, in the case of an interest-bearing Definitive Note,
with all unmatured Coupons appertaining thereto other than any Coupon maturing on or before the date
of redemption (failing which the provisions of Condition 8.1(f) apply)) during normal business hours
at the specified office of, in the case of a Bearer Note, any Paying Agent or, in the case of a Registered
Note, the Registrar together with a duly completed early redemption notice (“Put Notice”) in the form
which is available from the specified office of any of the Paying Agents or, as the case may be, the
Registrar specifying, in the case of a Temporary Global Note or Permanent Global Note or Registered
Note, the aggregate principal amount in respect of which such option is exercised (which must be (i)
in the case of Notes issued as Units, the nominal amount per Note specified in the Pricing Supplement
and (ii) in the case of Notes not issued as Units, the minimum denomination specified in the Pricing
Supplement or an integral multiple thereof). No Note so deposited and option exercised may be
withdrawn (except as provided in the Issuing and Paying Agency Agreement).

In the case of the redemption of part only of a Registered Note, a new Registered Note in respect of
the unredeemed balance shall be issued in accordance with Conditions 2.4 to 2.8 which shall apply as
in the case of a transfer of Registered Notes as if such new Registered Note were in respect of the
untransferred balance.

The Holder of a Note may not exercise such option in respect of any Note which is the subject of a
prior exercise by the Issuer of its option to redeem such Note under either Condition 5.2, 5.3 or 5.4.

Purchase of Notes

5.8

The Issuer, the Guarantor (except in the case of Notes issued by the Bank) and any of their respective
subsidiaries may at any time purchase Notes in the open market or otherwise and at any price provided
that all unmatured Coupons appertaining thereto are purchased therewith.

Cancellation of Redeemed and Purchased Notes

5.9

Notes and Coupons purchased in accordance with this Condition 5 may be held, surrendered for
cancellation or reissued or resold, and any Notes so reissued or resold shall for all purposes be deemed
to form part of the original Series of Notes. All unmatured Notes and Coupons redeemed in accordance
with this Condition 5 will be cancelled forthwith and may not be reissued or resold.

Further Provisions applicable to Redemption Amounts

5.10 The provisions of Condition 4.9 and the last paragraph of Condition 4.10 shall apply to any

5.11

determination or calculation of the Redemption Amount required by the Pricing Supplement to be made
by the Calculation Agent (as defined in Condition 4.12).

References herein to “Redemption Amount” shall mean, as appropriate, the Maturity Redemption
Amount, Early Redemption Amount (Tax), Early Redemption Amount (Call), Early Redemption
Amount (Put) and Early Termination Amount (as defined in Condition 6.2) or such other amount in the
nature of a redemption amount as may be specified in, or determined in accordance with the provisions
of, the Pricing Supplement.
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5.12

5.13

6.

6.1

In the case of any Note which is non-interest bearing, the “Amortised Face Amount” shall be an
amount equal to the sum of:

(a) the Issue Price specified in the Pricing Supplement; and

(b) the product of the Amortisation Yield (compounded annually) being applied to the Issue Price
from (and including) the Issue Date specified in the Pricing Supplement to (but excluding) the
date fixed for redemption or (as the case may be) the date upon which such Note becomes due
and repayable.

Where such calculation is to be made for a period which is not a whole number of years, the calculation
in respect of the period of less than a full year shall be made on the basis of the Day Count Fraction
(as defined in Condition 4.12) specified in the Pricing Supplement for the purposes of Condition 4.11.

If any Redemption Amount (other than the Maturity Redemption Amount) is improperly withheld or
refused or default is otherwise made in the payment thereof, the Amortised Face Amount shall be
calculated as provided in Condition 5.12 but as if references in subparagraph (ii) to the date fixed for
redemption or the date upon which such Note becomes due and repayable were replaced by references
to the earlier of:

(a) the date on which, upon due presentation or surrender of the relevant Note (if required), the
relevant payment is made; and

(b) (except where presentation or surrender of the relevant Note is not required as a precondition of
payment), the seventh day after the date on which, the Issuing and Paying Agent or, as the case
may be, the Registrar having received the funds required to make such payment, notice is given
to the Holders of the Notes in accordance with Condition 14 of that circumstance (except to the
extent that there is a failure in the subsequent payment thereof to the relevant Holder).

Enforcement
Events of Default

(a) The following events or circumstances as modified by, and/or such other events as may be
specified in, the Pricing Supplement (each an “Event of Default”) shall be acceleration events
in relation to the Notes of any Series, namely, default is made in the payment of any amount of
principal or interest in respect of the Notes on the due date for payment thereof and such default
continues for 14 days after notice of such default is given to the Issuing and Paying Agent or other
Paying Agent or the Registrar, provided that it shall not be an Event of Default to withhold or
refuse any such payment (i) in order to comply with any fiscal or other law or regulation or with
the order of any court of competent jurisdiction, in each case applicable to such payment or (ii)
in cases of doubt as to the validity or applicability of any such law, regulation or order, in
accordance with advice given at any time during the said period of 14 days by independent legal
advisers of recognised standing as to such validity or applicability.

(b) If any Event of Default shall occur in relation to any Series of Notes, any Holder of a Note of
the relevant Series may, by written notice to the Issuer, at the specified office of the Issuing and
Paying Agent, declare that such Note and (if the Note is interest-bearing) all interest then accrued
on such Note shall be forthwith due and payable, whereupon the same shall become immediately
due and payable at its Early Termination Amount (as defined in Condition 6.2), together with all
interest (if any) accrued thereon without presentment, demand, protest or other notice of any
kind, all of which the Issuer will expressly waive, anything contained in such Notes to the
contrary notwithstanding, unless, prior thereto, all Events of Default in respect of the Notes of
the relevant Series shall have been cured.
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6.2

6.3

7.1

7.2

7.3

Winding-up of the Bank

In the event of an order being made or an effective resolution being passed for the winding-up of the
Bank in Hong Kong (otherwise than in connection with a scheme of reconstruction or amalgamation
the terms of which shall previously have been approved by an Extraordinary Resolution (as defined in
the Issuing and Paying Agency Agreement) of the Holders of the relevant Series of Notes) any Holder
of a Note may, by written notice to the Issuer, at the specified office of the Issuing and Paying Agent,
declare such Note and (if the Note is interest-bearing) all interest then accrued on such Note to be
forthwith due and payable, whereupon the same shall become immediately due and payable at its early
termination amount (the “Early Termination Amount”) (which shall be its principal amount (unless
otherwise specified in the applicable Pricing Supplement) or, if such Note is non-interest bearing, its
Amortised Face Amount (as defined in Condition 5.12) (unless otherwise specified in the applicable
Pricing Supplement).

No Other Remedies

No remedy against any New Issuer or the Bank other than as specifically provided by this Condition
6 shall be available to the Noteholders or Couponholders in respect of any Series of Notes whether for
the recovery of amounts owing in respect of such Notes or the Coupons appertaining thereto or in
respect of any breach by any New Issuer or the Bank of any obligation, condition or provision under
such Notes or Coupons or otherwise.

Taxation

All payments (whether in respect of principal, interest or otherwise) in respect of the Notes or under
the Guarantee shall be made free and clear of, and without withholding or deduction for, any taxes,
duties, assessments or governmental charges of whatever nature imposed, levied, collected, withheld
or assessed by or on behalf of Hong Kong or (in the case of Notes issued by any New Issuer) the
jurisdiction of incorporation of the relevant New Issuer, or (in any such case) any political subdivision
or any authority thereof or therein having power to tax, unless such withholding or deduction is
required by law. In that event, the Issuer or, as the case may be, the Guarantor shall pay such additional
amounts as will result in the receipt by the Holder of such amounts as would have been received by
such Holder if no such withholding or deduction had been required, except that no such additional
amounts shall be payable in respect of any Note or Coupon presented for payment:

(a) by or on behalf of a Holder who is liable to such taxes, duties, assessments or governmental
charges in respect of such Note or Coupon by reason of his having some connection with Hong
Kong or the jurisdiction of incorporation of the relevant New Issuer (in the case of Notes issued
by a New Issuer) other than the mere holding of such Note or Coupon; or

(b) more than thirty days after the Relevant Date except to the extent that the Holder thereof would
have been entitled to such additional amounts on presenting such Note or Coupon for payment
on the last day of such period of thirty days.

Notwithstanding any other provision of these Terms and Conditions, any amounts to be paid on the
Notes by or on behalf of the Issuers will be paid net of any withholding or deduction required pursuant
to Section 871(m) of the U.S. Internal Revenue Code of 1986 (the “Code”) (“871(m) Withholding”),
and any withholding or deduction required pursuant to an agreement described in Section 1471(b) of
the Code or otherwise imposed pursuant to Section 1471 through 1474 of the Code, any regulation or
agreements thereunder, official interpretations thereof, or any law implementing an intergovernmental
approach thereto (“FATCA Withholding”). Neither the Issuer nor any other person will be required to
pay any additional amounts in respect of 871(m) Withholding or FATCA Withholding.

For the purposes of these Terms and Conditions, the “Relevant Date” means whichever is the later of
(i) the date on which the payment in question first becomes due and (ii) if the full amount payable has
not been duly paid to the Issuing and Paying Agent, or as the case may be, the Registrar in accordance
with the Issuing and Paying Agency Agreement on or prior to such due date, the date on which, such
full amount having been so duly paid and remaining available for payment to Holders, notice to that
effect has been given to the Holders of the Notes of the relevant Series in accordance with Condition
14.
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7.4

7.5

8.1

If the Issuer or (except in the case of Notes issued by the Bank) the Guarantor becomes subject at any
time to any taxing jurisdiction other than Hong Kong or the jurisdiction of incorporation of the relevant
New Issuer, as relevant, references in Condition 5.2 and Condition 7.1 to Hong Kong or the jurisdiction
of incorporation of such New Issuer shall be read and construed as references to Hong Kong or the
jurisdiction of incorporation of such New Issuer and/or to such other jurisdiction(s).

Any reference in these Terms and Conditions to “principal” and/or “interest” in respect of the Notes
shall be deemed also to refer to any additional amounts which may be payable under this Condition 7.
Unless the context otherwise requires, any reference in these Terms and Conditions to “principal” shall
include any premium payable in respect of a Note, any Redemption Amount and any other amounts in
the nature of principal payable pursuant to these Terms and Conditions and “interest” shall include all
amounts payable pursuant to Condition 4 and any other amounts in the nature of interest payable
pursuant to these Terms and Conditions.

Payments
Payments — Bearer Notes
(a) This Condition 8.1 is applicable in relation to Notes in bearer form.

(b) Payment of amounts (other than interest) due in respect of Bearer Notes will be made against
presentation and (save in the case of partial payment) surrender of the relevant Bearer Notes at
the specified office of any of the Paying Agents.

(c) Payment of amounts in respect of interest on Bearer Notes will be made:

(i) in the case of a Temporary Global Note or Permanent Global Note, against presentation of
the relevant Temporary Global Note or Permanent Global Note at the specified office of any
of the Paying Agents outside (unless Condition 8.1(d) applies) the United States (which
term, as used therein, means the United States and its possessions) and, in the case of a
Temporary Global Note, upon due certification as required therein;

(i1) in the case of Definitive Notes without Coupons attached thereto at the time of their initial
delivery, against presentation of the relevant Definitive Notes at the specified office of any
of the Paying Agents outside (unless Condition 8.1(d) applies) the United States; and

(iii) in the case of Definitive Notes delivered with Coupons attached thereto at the time of their
initial delivery, against surrender of the relevant Coupons or, in the case of interest due
otherwise than on a scheduled date for the payment of interest, against presentation of the
relevant Definitive Notes, in either case at the specified office of any of the Paying Agents
outside (unless Condition 8.1(d) applies) the United States.

(d) Payments of amounts due in respect of interest on the Bearer Notes and exchanges of Talons for
Coupon sheets in accordance with Condition 8.1(g) will not be made at the specified office of any
Paying Agent in the United States unless (a) payment in full of amounts due in respect of interest
on such Notes when due or, as the case may be, the exchange of Talons at all the specified offices
of the Paying Agents outside the United States is illegal or effectively precluded by exchange
controls or other similar restrictions and (b) such payment or exchange is permitted by applicable
United States law. If paragraphs (a) and (b) of the previous sentence apply, the Issuer and (except
in the case of Notes issued by the Bank) the Guarantor shall forthwith appoint a further Paying
Agent with a specified office in New York City.

(e) If the due date for payment of any amount due in respect of any Bearer Note is not a Relevant
Financial Centre Day (as defined in Condition 8.3(d)), then the Holder thereof will not be entitled
to payment thereof until the next day which is such a day, and from such day and thereafter will
be entitled to receive payment by cheque on any local banking day, and will be entitled to
payment by transfer to a designated account on any day which is a local banking day, a Relevant
Financial Centre Day and a day on which commercial banks and foreign exchange markets settle
payments in the relevant currency in the place where the relevant designated account is located
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(2)

and no further payment on account of interest or otherwise shall be due in respect of such
postponed payment unless there is a subsequent failure to pay in accordance with these Terms and
Conditions in which event interest shall continue to accrue as provided in Condition 4.8 or, if
appropriate, Condition 4.11.

Each Definitive Note initially delivered with Coupons or Talons attached thereto should be
presented and, save in the case of partial payment of the Redemption Amount, surrendered for
final redemption together with all unmatured Coupons and Talons relating thereto, failing which:

(i)  if the Pricing Supplement specifies that this paragraph (i) of Condition 8.1(f) is applicable
(and, in the absence of specification, this paragraph (i) shall apply to Definitive Notes
which bear interest at a fixed rate or rates or in fixed amounts) and subject as hereinafter
provided, the amount of any missing unmatured Coupons (or, in the case of a payment not
being made in full, that portion of the amount of such missing Coupon which the
Redemption Amount paid bears to the total Redemption Amount due) (excluding, for this
purpose, but without prejudice to paragraph (iii) below, Talons) will be deducted from the
amount otherwise payable on such final redemption, the amount so deducted being payable
against surrender of the relevant Coupon at the specified office of any of the Paying Agents
at any time within ten years of the Relevant Date applicable to payment of such Redemption
Amount;

(i) if the Pricing Supplement specifies that this paragraph (ii) of Condition 8.1(f) is applicable
(and, in the absence of specification, this paragraph (ii) shall apply to Notes which bear
interest at a floating rate or rates or in variable amounts) all unmatured Coupons (excluding,
for this purpose, but without prejudice to paragraph below, Talons) relating to such
Definitive Notes (whether or not surrendered therewith) shall become void and no payment
shall be made thereafter in respect of them; and

(iii) in the case of Definitive Notes initially delivered with Talons attached thereto, all
unmatured Talons (whether or not surrendered therewith) shall become void and no
exchange for Coupons shall be made thereafter in respect of them.

The provisions of paragraph (i) of this Condition 8.1(f) notwithstanding, if any Definitive Notes
should be issued with a maturity date and an Interest Rate or Rates such that, on the presentation
for payment of any such Definitive Note without any unmatured Coupons attached thereto or
surrendered therewith, the amount required by paragraph (i) to be deducted would be greater than
the Redemption Amount otherwise due for payment, then, upon the due date for redemption of
any such Definitive Note, such unmatured Coupons (whether or not attached) shall become void
(and no payment shall be made in respect thereof) as shall be required so that, upon application
of the provisions of paragraph (i) in respect of such Coupons as have not so become void, the
amount required by paragraph (i) to be deducted would not be greater than the Redemption
Amount otherwise due for payment. Where the application of the foregoing sentence requires
some but not all of the unmatured Coupons relating to a Definitive Note to become void, the
relevant Paying Agent shall determine which unmatured Coupons are to become void, and shall
select for such purpose Coupons maturing on later dates in preference to Coupons maturing on
earlier dates.

In relation to Definitive Notes initially delivered with Talons attached thereto, on or after the due
date for the payment of interest on which the final Coupon comprised in any Coupon sheet
matures, the Talon comprised in the Coupon sheet may be surrendered at the specified office of
any Paying Agent outside (unless Condition 8.1(d) applies) the United States in exchange for a
further Coupon sheet (including any appropriate further Talon), subject to the provisions of
Condition 10 below. Each Talon shall, for the purpose of these Terms and Conditions, be deemed
to mature on the Interest Payment Date on which the final Coupon comprised in the relative
Coupon sheet matures.
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8.2 Payments — Registered Notes

(a)
(b)

(©)

(d)

This Condition 8.2 is applicable in relation to Notes in registered form.

Payment of the Redemption Amount (together with accrued interest) due in respect of Registered
Notes will be made against presentation and, save in the case of partial payment of the
Redemption Amount, surrender of the relevant Registered Notes at the specified office of the
Registrar. If the due date for payment of the Redemption Amount of any Registered Note is not
a Relevant Financial Centre Day (as defined in Condition 8.3(d)), then the Holder thereof will not
be entitled to payment thereof until the next day which is such a day, and from such day and
thereafter will be entitled to receive payment by cheque on any local banking day, and, will be
entitled to payment by transfer to a designated account on any day which is a local banking day,
a Relevant Financial Centre Day and a day on which commercial banks and foreign exchange
markets settle payments in the relevant currency in the place where the relevant designated
account is located and no further payment on account of interest or otherwise shall be due in
respect of such postponed payment unless there is a subsequent failure to pay in accordance with
these Terms and Conditions in which event interest shall continue to accrue as provided in
Condition 4.8 or, as appropriate, Condition 4.11.

Payment of amounts (whether principal, interest or otherwise) due (other than the Redemption
Amount) in respect of Registered Notes will be paid to the Holder thereof (or, in the case of joint
Holders, the first-named) as appearing in the register kept by the Registrar (i) where in global
form, at the close of the business day (being for this purpose, in respect of Notes clearing through
Euroclear and Clearstream, Luxembourg, a day on which Euroclear and Clearstream,
Luxembourg are open for business, and in respect of Notes clearing through the CMU, a day on
which the CMU is open for business) before the relevant due date, and (ii) where in definitive
form, as at opening of business (local time in the place of the specified office of the Registrar)
on the fifteenth Relevant Banking Day (as defined in Condition 2.7) before the due date for such
payment (the “Record Date”).

Notwithstanding the provisions of Condition 8.3(b), payment of amounts (whether principal,
interest or otherwise) due (other than the Redemption Amount) in respect of Registered Notes
will be made in the currency in which such amount is due by cheque (in the case of payment in
Pounds Sterling, drawn on a town clearing branch of a bank in the city of London) and posted
to the address (as recorded in the register held by the Registrar) of the Holder thereof (or, in the
case of joint Holders, the first-named) on the Relevant Banking Day (as defined in Condition 2.7)
not later than the relevant due date for payment unless prior to the relevant Record Date the
Holder thereof (or, in the case of joint Holders, the first-named) has applied to the Registrar and
the Registrar has acknowledged such application for payment to be made to a designated account
denominated in the relevant currency (or if the relevant currency is euro, any other account to
which euro may be transferred or credited) in which case payment shall be made on the relevant
due date for payment by transfer to such account. In the case of payment by transfer to an
account, if the due date for any such payment is not a Relevant Financial Centre Day, then the
Holder thereof will not be entitled to payment thereof until the first day thereafter which is a
Relevant Financial Centre Day and a day on which commercial banks and foreign exchange
markets settle payments in the relevant currency in the place where the relevant designated
account is located and no further payment on account of interest or otherwise shall be due in
respect of such postponed payment unless there is a subsequent failure to pay in accordance with
these Terms and Conditions in which event interest shall continue to accrue as provided in
Condition 4.8 or, as appropriate, Condition 4.11.

8.3 Payments — General Provisions

(a)

(b)

Save as otherwise specified in these Terms and Conditions, this Condition 8.3 is applicable in
relation to Notes whether in bearer or in registered form.

Payments of amounts due (whether principal, interest or otherwise) in respect of Notes will be
made in the currency in which such amount is due by transfer to an account denominated in the
relevant currency (or if the relevant currency is euro, any other account to which euro may be
transferred or credited) specified by the payee, except where payments of amounts due (whether
principal, interest or otherwise) in respect of Notes are in Offshore Renminbi, such payments will
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8.4

(©

(d)

(e)

be made by credit or transfer to an account denominated in Offshore Renminbi and maintained
by the payee with a bank in the relevant Offshore RMB Centre in accordance with applicable
laws, rules and regulations and guidelines issued from time to time (including all applicable laws
and regulations with respect to settlement in Offshore Renminbi in the relevant Offshore RMB
Centre). Payments will, without prejudice to the provisions of Condition 7, be subject in all cases
to any applicable fiscal or other laws and regulations in the place of payment.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable
thereto in the place of payment, but without prejudice to the provisions of Condition 7; (ii) any
871(m) Withholding; and (iii) any FATCA Withholding.

In addition, in determining the amount of 871(m) Withholding imposed with respect to any
amounts to be paid on the Notes, the Issuer shall be entitled to withhold on any “dividend
equivalent” (as defined for purposes of Section 871(m) of the Code) at the highest rate applicable
to such payments regardless of any exemption from, or reduction in, such withholding otherwise
available under applicable law.

Payments on the Notes that reference U.S. securities or an index that includes U.S. securities may
be calculated by reference to dividends on such U.S. securities that are reinvested at a rate of
70%. In such case, in calculating the relevant payment amount, the holder will be deemed to
receive, and the Issuer will be deemed to withhold, 30 per cent. of any dividend equivalent
payments (as defined in Section 871(m) of the Code) in respect of the relevant U.S. securities.
The Issuer will not pay any additional amounts to the holder on account of the Section 871(m)
amount deemed withheld.

For the purposes of these Terms and Conditions:

(i) “Relevant Financial Centre Day” means (i) a day on which commercial banks and foreign
exchange markets settle payments in the Relevant Financial Centre and in any other place
or any other days as may be specified in the Pricing Supplement and (ii) in the case of
payment in euro, a T2 Business Day; and

(ii) “local banking day” means a day (other than a Saturday or Sunday) on which commercial
banks are open for business (including dealings in foreign exchange and foreign currency
deposits) in the place of presentation of the relevant Note or, as the case may be, Coupon.

No commissions or expenses shall be charged to the Holders of Notes or Coupons in respect of
such payments.

Redenomination, Renominalisation and Reconventioning

(a)

(b)

(©

This Condition 8.4 is applicable to the Notes only if it is specified in the relevant Pricing
Supplement as being applicable.

If the country/region of the currency in which the Notes are denominated becomes or, announces
its intention to become, a Participating Member State, the Issuer may, without the consent of the
Holders of the Notes and the Holders of the Coupons, on giving at least 30 days’ prior notice to
the Holders of the Notes and the Paying Agents (and, in the case of Registered Notes, the
Registrar) in accordance with Condition 14, designate a date (the “Redenomination Date”),
being an Interest Payment Date under the Notes falling on or after the date on which such country
becomes a Participating Member State.

Notwithstanding the other provisions of these Terms and Conditions, with effect from the
Redenomination Date:

(i)  the Notes shall be deemed to be redenominated in euro in the denomination of euro 0.01
with a principal amount for each Note equal to the principal amount of that Note in the
relevant currency, converted into euro at the rate for conversion of such currency into euro
established by the Council of the European Union pursuant to the Treaty (including
compliance with rules relating to rounding in accordance with European Union
regulations); provided, however, that, if the Issuer determines, with the agreement of the
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8.5

(d)

(e

Issuing and Paying Agent that the then market practice in respect of the redenomination in
euro 0.01 of internationally offered securities is different from that specified above, such
provisions shall be deemed to be amended so as to comply with such market practice and
the Issuer shall promptly notify the Holders of the Notes and the Holders of the Coupons,
each stock exchange (if any) on which the Notes are then listed and the Paying Agents (and,
in the case of Registered Notes, the Registrar) of such deemed amendments;

(i1) if Notes have been issued in bearer definitive form:

(A) all unmatured Coupons denominated in the relevant currency (whether or not attached
to the Notes) will become void with effect from the date (the “Euro Exchange Date”)
on which the Issuer gives notice (the “Euro Exchange Notice”) to the Holders of the
Notes that replacement Notes and Coupons denominated in euro are available for
exchange (provided that such Notes and Coupons are available) and no payments
will be made in respect thereof;

(B) the payment obligations contained in all Notes denominated in the relevant currency
will become void on the Euro Exchange Date but all other obligations of the Issuer
thereunder (including the obligation to exchange such Notes in accordance with this
Condition 8.4) shall remain in full force and effect; and

(C) new Notes and Coupons denominated in euro will be issued in exchange for Notes and
Coupons denominated in the relevant currency in such manner as the Issuing and
Paying Agent may specify and as shall be notified to the Holders of the Notes in the
Euro Exchange Notice.

Following redenomination of the Notes pursuant to this Condition 8.4, where Notes have been
issued in bearer definitive form, the amount of interest due in respect of the Notes will be
calculated by reference to the Calculation Amount of the Notes presented (or, as the case may be,
in respect of which Coupons are presented) for payment by the relevant Holder.

If the Floating Rate Note Provisions are specified in the relevant Pricing Supplement as being
applicable and Screen Rate Determination is specified in the relevant Pricing Supplement as the
manner in which the Interest Rate(s) is/are to be determined, with effect from the
Redenomination Date the Interest Determination Date shall be deemed to be the date falling two
T2 Business Days before the first day of the relevant Interest Period.

Payment of Alternative Payment Currency Equivalent

(a)

(b)

(©

(d)

This Condition 8.5 is applicable in relation to Notes if (i) the Settlement Currency for which is
RMB, (ii) a Clearing System Currency Eligibility Event has occurred and is continuing or (iii)
it is specified in the relevant Pricing Supplement as being applicable.

In respect of Notes for which the Settlement Currency is RMB, if by reason of Inconvertibility,
Non-transferability or Illiquidity, the Issuer is not able to satisfy payments in respect of the Notes
when due in Offshore RMB in the relevant Offshore RMB Centre, the Issuer may settle any such
payment in U.S. dollars or any other currency specified as the Alternative Payment Currency in
the relevant Pricing Supplement on the due date at the Alternative Payment Currency Equivalent
of any such amount due.

If by reason of an FX Disruption Event, a Clearing System Currency Eligibility Event has
occurred and is continuing or any other event specified in the relevant Pricing Supplement as an
Additional Alternative Payment Currency Event, the Issuer is not able to satisfy payments in
respect of the Notes when due in the Settlement Currency, the Issuer may settle any such payment
in U.S. dollars or any other currency specified as the Alternative Payment Currency in the
relevant Pricing Supplement on the due date at the Alternative Payment Currency Equivalent of
any such amount due.

All notifications, opinions, determinations, certificates, calculations, quotations and decisions

given, expressed, made or obtained for the purposes of the provisions of this Condition 8.5
(Payments — Payment of Alternative Payment Currency Equivalent) by the Calculation Agent,
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will (in the absence of wilful default, bad faith or manifest error) be binding on the Issuer, the
Agents and all Noteholders. By acceptance thereof, purchasers of the Notes will be deemed to
have acknowledged and agreed and to have waived any and all actual or potential conflicts of
interest that may arise as a result of the calculation of the Alternative Payment Currency
Equivalent by the Calculation Agent.

8.6 FX Disruption Event

(a)

(b)

This Condition 8.6 is applicable to the Notes only if it is specified in the relevant Pricing
Supplement as being applicable.

If on any day on which the Calculation Agent is required to determine the Underlying Currency
Pair Exchange Rate as further set out in the relevant Pricing Supplement (a “Scheduled FX
Fixing Day”), an FX Disruption Event occurs, then such Scheduled FX Fixing Day shall be
postponed until the first day after the Scheduled FX Fixing Day on which no FX Disruption Event
occurs (the “Revised FX Fixing Day”), provided that if the Revised FX Fixing Day has not
occurred within 5 calendar days following the Scheduled FX Fixing Day, then the Issuer will, in
its sole and absolute discretion, determine whether or not the relevant Notes shall continue. If the
Issuer determines that the relevant Notes shall continue, the Calculation Agent may make such
adjustment(s) as it, in its sole and absolute discretion, determines to be appropriate, if any, to any
terms of the Notes and such adjustment shall be effective on such date selected by the Calculation
Agent in its sole and absolute discretion. If the Issuer determines in its sole and absolute
discretion that the Notes shall be terminated, then the Notes shall be terminated as of the date
selected by the Calculation Agent in its sole and absolute discretion and the entitlements of the
Noteholders to receive any amount of interest and/or the Maturity Redemption Amount at
maturity (or any other payment or settlement amount to be made by the Issuer under the Notes)
shall cease and the Issuer’s obligations under the relevant Notes shall be satisfied in full upon
payment of their early redemption amount (the “Early Redemption Amount (FX Disruption
Event)”) (which may be in the Settlement Currency or such other currency as determined by the
Calculation Agent and which shall be their Fair Market Value or such other redemption amount
as may be specified in, or determined in accordance with the provisions of, the Pricing
Supplement) as determined by the Calculation Agent. If the Revised FX Fixing Day would fall
on a day which is less than five Relevant Financial Centre Days prior to the Maturity Date, the
Calculation Agent will determine the relevant Underlying Currency Pair Exchange Rate in its sole
and absolute discretion acting in good faith. Without limiting the obligation of the Calculation
Agent to notify the Noteholders of the occurrence of an FX Disruption Event, failure by the
Calculation Agent to notify the Noteholders of the occurrence of an FX Disruption Event shall
not affect the validity of the occurrence and effect of such FX Disruption Event on the Notes.

9.  Valuation, Adjustments, Extraordinary Events affecting Securities and Indices

9.1 Valuation, Market Disruption and Averaging Dates

(@)

“Valuation Time” means:

(i) in relation to each Security to be valued or each Index (other than a Multiple Exchange
Index) the level of which is to be determined on any date, the time on such date specified
as such in the relevant Pricing Supplement or, if no such time is specified, the Scheduled
Closing Time on the relevant Exchange on such date in relation to such Security or Index,
as applicable or such scheduled time as set out in the index rules, provided that if the
relevant Exchange closes prior to its Scheduled Closing Time and the specified Valuation
Time is after the actual closing time for its regular trading session, then the Valuation Time
shall be such actual closing time; or
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(i1) in relation to a Multiple Exchange Index, (A) for the purposes of determining whether a
Market Disruption Event has occurred: (1) in respect of any Component Security, the
Scheduled Closing Time on the Exchange in respect of such Component Security, and (2)
in respect of any options contracts or futures contracts on the Multiple Exchange Index, the
close of trading on the Related Exchange; and (B) in all other circumstances, the time at
which the official closing level of the Multiple Exchange Index is calculated and published
by the Sponsor.

(b) “Valuation Date” means:

(i)  Index-Linked Notes

(A)

(B)

in respect of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Index, each date specified or otherwise determined as
provided in the relevant Pricing Supplement (such date, a “Specified Valuation
Date”), or, if such date is not a Scheduled Trading Day, the next following Scheduled
Trading Day unless Disrupted Day is specified as applying in the applicable Pricing
Supplement and, in the opinion of the Calculation Agent, such day is a Disrupted Day;
or

in respect of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Indices, the Specified Valuation Date, or (I) if such date
is not a Scheduled Trading Day in respect of an Index (such Index, an “Affected
Index”) and “Common Scheduled Trading Days” is not specified as applying in the
applicable Pricing Supplement, (x) the Valuation Date for each Index for which the
Specified Valuation Date is a Scheduled Trading Day shall be the Specified Valuation
Date and (y) the Valuation Date for each Affected Index shall be the next following
Scheduled Trading Day in respect of such Affected Index or (II) if such date is not a
Scheduled Trading Day in respect of an Index and “Common Scheduled Trading
Days” is specified as applying in the applicable Pricing Supplement, the Valuation
Date for all Indices shall be the next following Common Scheduled Trading Day,
unless, in each case, Disrupted Day is specified as applying in the applicable Pricing
Supplement and, in the opinion of the Calculation Agent, such day is a Disrupted Day.

If such day is a Disrupted Day then:

(&)

(D)

in the case of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Index, the Valuation Date shall be the first succeeding
Scheduled Trading Day that is not a Disrupted Day, unless each of the Valuation
Rollover Days (as specified in the Pricing Supplement) immediately following the
Scheduled Valuation Date is a Disrupted Day. In that case: (I) the Deemed Valuation
Date (as specified in the Pricing Supplement) shall be deemed to be the Valuation
Date notwithstanding the fact that such day is a Disrupted Day and (II) the Calculation
Agent shall determine the level of the Index including a Multiple Exchange Index, as
of the Valuation Time on the Deemed Valuation Date in accordance with the formula
for and method of calculating the Index last in effect prior to the occurrence of the
first Disrupted Day using the Exchange traded or quoted price as of the Valuation
Time on the Deemed Valuation Date of each security/commodity comprised in the
Index or each Component Security of the Multiple Exchange Index, as the case may
be (or if an event giving rise to a Disrupted Day has occurred in respect of the relevant
security/commodity or Component Security, as the case may be, on the Deemed
Valuation Date, its good faith estimate of the value for the relevant
security/commodity or Component Security, as the case may be, as of the Valuation
Time on the Deemed Valuation Date); or

in the case of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Indices, the Valuation Date for each Index not affected by
the occurrence of a Disrupted Day shall be the Scheduled Valuation Date, and the
Valuation Date for each Index affected by the occurrence of a Disrupted Day (each an
“Affected Index”) shall be the first succeeding Scheduled Trading Day that is not a
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Disrupted Day relating to the Affected Index, unless each of the Valuation Rollover
Days (as specified in the Pricing Supplement) immediately following the Scheduled
Valuation Date is a Disrupted Day relating to that Affected Index. In that case, (I) the
Deemed Valuation Date (as specified in the Pricing Supplement) shall be deemed to
be the Valuation Date for the Affected Index, notwithstanding the fact that such day
is a Disrupted Day, and (II) the Calculation Agent shall determine the level of that
Index as of the Valuation Time on the Deemed Valuation Date in accordance with the
formula for and method of calculating that Index last in effect prior to the occurrence
of the first Disrupted Day using the Exchange traded or quoted price as of the
Valuation Time on the Deemed Valuation Date of each security/commodity comprised
in that Index or each Component Security of the Multiple Exchange Index, as the case
may be (or, if an event giving rise to a Disrupted Day has occurred in respect of the
relevant security/commodity or Component Security, as the case may be, on the
Deemed Valuation Date, its good faith estimate of the value for the relevant
security/commodity or Component Security, as the case may be, as of the Valuation
Time on the Deemed Valuation Date).

(i1) Equity-Linked Notes

(A)

(B)

in respect of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Security, each date specified or otherwise determined as
provided in the relevant Pricing Supplement (the “Specified Valuation Date”), or, if
such date is not a Scheduled Trading Day, the next following Scheduled Trading Day
unless Disrupted Day is specified as applying in the applicable Pricing Supplement
and, in the opinion of the Calculation Agent, such day is a Disrupted Day; or

in respect of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Securities, the Specified Valuation Date, or (I) if such date
is not a Scheduled Trading Day in respect of a Security (such Security, an “Affected
Security”) and “Common Scheduled Trading Days” is not specified as applying in
the applicable Pricing Supplement, (x) the Valuation Date for each Security for which
the Specified Valuation Date is a Scheduled Trading Day shall be the Specified
Valuation Date and (y) the Valuation Date for each Affected Security shall be the next
following Scheduled Trading Day in respect of such Affected Security or (II) if such
date is not a Scheduled Trading Day in respect of a Security and “Common
Scheduled Trading Days” is specified as applying in the applicable Pricing
Supplement, the Valuation Date for all Securities shall be the next following Common
Scheduled Trading Day, unless, in each case, Disrupted Day is specified as applying
in the applicable Pricing Supplement and, in the opinion of the Calculation Agent,
such day is a Disrupted Day.

If such day is a Disrupted Day then:

(©)

(D)

in the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Security, the Valuation Date shall be the first succeeding
Scheduled Trading Day that is not a Disrupted Day, unless each of the Valuation
Rollover Days (as specified in the Pricing Supplement) immediately following the
Scheduled Valuation Date is a Disrupted Day. In that case (I) the Deemed Valuation
Date (as specified in the Pricing Supplement) shall be deemed to be the Valuation
Date, notwithstanding the fact that such day is a Disrupted Day, and (II) the
Calculation Agent shall determine its good faith estimate of the value for the Security
as of the Valuation Time on the Deemed Valuation Date; or

in the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Securities, the Valuation Date for each Security not
affected by the occurrence of a Disrupted Day shall be the Scheduled Valuation Date,
and the Valuation Date for each Security affected (each an “Affected Security”) by
the occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading
Day that is not a Disrupted Day relating to the Affected Security, unless each of the
Valuation Rollover Days (as specified in the Pricing Supplement) immediately
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following the Scheduled Valuation Date is a Disrupted Day relating to the Affected
Security. In that case, (I) the Deemed Valuation Date (as specified in the Pricing
Supplement) shall be deemed to be the Valuation Date for the Affected Security,
notwithstanding the fact that such day is a Disrupted Day, and (II) the Calculation
Agent shall determine its good faith estimate of the value for the Affected Security as
of the Valuation Time on the Deemed Valuation Date.

(iii) Notes linked to a basket of Reference Asset Components

In respect of a Note (as specified in the relevant Pricing Supplement) linked to a basket of
Reference Asset Components, each date specified or otherwise determined as provided in
the relevant Pricing Supplement (the “Specified Valuation Date”), or (A) if such date is not
a Scheduled Trading Day in respect of a Reference Asset Component (such Reference Asset
Component an “Affected Reference Asset Component”) and “Common Scheduled
Trading Days” is not specified as applying in the applicable Pricing Supplement, (I) the
Valuation Date for each Reference Asset Component for which the Specified Valuation Date
is a Scheduled Trading Day shall be the Specified Valuation Date and (II) the Valuation
Date for each Affected Reference Asset Component shall be the next following Scheduled
Trading Day in respect of such Affected Reference Asset Component or (B) if such date is
not a Scheduled Trading Day and “Common Scheduled Trading Days” is specified as
applying in the applicable Pricing Supplement, the Valuation Date for all Reference Asset
Components shall be the next following Common Scheduled Trading Day, unless, in each
case, Disrupted Day is specified as applying in the applicable Pricing Supplement and, in
the opinion of the Calculation Agent, such day is a Disrupted Day.

If such day is a Disrupted Day then, the Valuation Date for each Reference Asset
Component not affected by the occurrence of a Disrupted Day shall be the Scheduled
Valuation Date, and the Valuation Date for each Reference Asset Component affected (each
an “Affected Reference Asset Component”) by the occurrence of a Disrupted Day shall
be the first succeeding Scheduled Trading Day that is not a Disrupted Day relating to the
Affected Reference Asset Component, unless each of the Valuation Rollover Days (as
specified in the Pricing Supplement) immediately following the Scheduled Valuation Date
is a Disrupted Day relating to the Affected Reference Asset Component. In that case, (A)
the Deemed Valuation Date (as specified in the Pricing Supplement) shall be deemed to be
the Valuation Date for the Affected Reference Asset Component, notwithstanding the fact
that such day is a Disrupted Day, and (B) the Calculation Agent shall determine its good
faith estimate of the value for the Affected Reference Asset Component as of the Valuation
Time on the Deemed Valuation Date.

(c) “Market Disruption Event” in relation to an Index-Linked Note or an Equity-Linked Note (as
specified in the relevant Pricing Supplement) means:

(i) in respect of an Index (other than a Multiple Exchange Index) to which an Index-Linked
Note relates:

(A) the occurrence or existence of:
(i) a Trading Disruption;
(ii) an Exchange Disruption; or
(iii) in relation to China Connect Underlying, a China Connect Disruption,
which in either case the Calculation Agent determines, in its sole and absolute
discretion, to be material at any time during the one hour period that ends at the

relevant Valuation Time; or

(B) an Early Closure or in relation to China Connect Underlying, a China Connect Early
Closure.
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For the purposes of determining whether a Market Disruption Event in respect of an Index
exists at any time, if a Market Disruption Event occurs in respect of a security/commodity
included in the Index at any time, then the relevant percentage contribution of that
security/commodity to the level of the Index shall be based on a comparison of (i) the
portion of the level of the Index attributable to that security/commodity and (ii) the overall
level of the Index, in each case immediately before the occurrence of such Market
Disruption Event;

(i1) in respect of a Security to which an Equity-Linked Note relates:

(A)

(B)

(&)

the occurrence or existence at any time during the one hour period that ends at the
relevant Valuation Time of:

()

(i1)

any suspension of or limitation imposed on trading by the relevant Exchange or
Related Exchange or otherwise and whether by reason of movements in price
exceeding limits permitted by the relevant Exchange or Related Exchange or
otherwise:

(aa) relating to the Security on the Exchange; or

(bb) in futures or options contracts relating to the Security on any relevant
Related Exchange;

any event (other than an event described in (B) below) that disrupts or impairs
(as determined by the Calculation Agent) the ability of market participants in
general (A) to effect transactions in, or obtain market values for, the Securities
on the Exchange, or (B) to effect transactions in, or obtain market values for,
futures or options contracts relating to the relevant Security on any relevant
Related Exchange; or

(iii) in relation to China Connect Underlying, a China Connect Disruption,

which in either case the Calculation Agent determines, in its sole and absolute
discretion, to be material;

the closure on any Exchange Business Day of any relevant Exchange(s) or Related
Exchange(s) prior to its Scheduled Closing Time unless such earlier closing time is
announced by such Exchange(s) or such Related Exchange(s), as the case may be, at
least one hour prior to the earlier of (A) the actual closing time for the regular trading
session on such Exchange(s) or such Related Exchange(s) on such Exchange Business
Day or (B) the submission deadline for orders to be entered into the Exchange or
Related Exchange system for execution at the Valuation Time on such Exchange
Business Day; or

in relation to China Connect Underlying, a China Connect Early Closure; and

(iii) in respect of a Multiple Exchange Index to which an Index-Linked Note relates, either:

(A)

the occurrence or existence, in respect of any Component Security, of:

()
(i1)

a Trading Disruption;

an Exchange Disruption; or

(ii1) 1in relation to China Connect Underlying, a China Connect Disruption,

which in either case the Calculation Agent determines, in its sole and absolute
discretion, to be material, at any time during the one hour period that ends at the
relevant Valuation Time in respect of the Exchange on which such Component
Security is principally traded; or
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(d)

(B)

(iv) an Early Closure or in relation to China Connect Underlying, a China Connect
Early Closure;

where the aggregate of all Component Securities in respect of which a Trading
Disruption, an Exchange Disruption, a China Connect Disruption or an Early Closure
occurs or exists comprises 20 per cent. or more of the level of the Multiple Exchange
Index; or

the occurrence or existence, in respect of futures or options contracts relating to the
Multiple Exchange Index of:

(i)  a Trading Disruption;
(ii) an Exchange Disruption; or
(iii) in relation to China Connect Underlying, a China Connect Disruption,

which in either case the Calculation Agent determines, in its sole and absolute
discretion, to be material, at any time during the one hour period that ends at the
relevant Valuation Time in respect of the Related Exchange; or

(iv) an Early Closure or in relation to China Connect Underlying, a China Connect
Early Closure.

For the purposes of determining whether a Market Disruption Event exists in respect
of a Multiple Exchange Index at any time, if a Market Disruption Event occurs in
respect of a Component Security at that time, then the relevant percentage
contribution of that Component Security to the level of the Multiple Exchange Index
shall be based on a comparison of (x) the portion of the level of the Multiple
Exchange Index attributable to that Component Security to (y) the overall level of the
Multiple Exchange Index, in each case using the official opening weightings as
published by the Sponsor as part of the market “opening data”.

If Averaging Dates are specified in the relevant Pricing Supplement, then notwithstanding any
other provisions of these Terms and Conditions, the following provisions will apply to the
valuation of the relevant Index or Securities:

@)

(i1)

Averaging Date means, in respect of each Valuation Date, each date specified or otherwise
determined as provided in the relevant Pricing Supplement (or, if such date is not a
Scheduled Trading Day, the next following Scheduled Trading Day).

The Maturity Redemption Amount will be:

(A)

(B)

in respect of an Index-Linked Note or an Equity-Linked Note settled by way of Cash
Settlement which, in either case, relates to a single Security or Index (as the case may
be), the arithmetic mean of the Relevant Prices of the Index or the Securities on each
Averaging Date;

in respect of an Index-Linked Note which relates to a basket of Indices, the arithmetic
mean of the amounts for such basket determined by the Calculation Agent in its sole
and absolute discretion as provided in the relevant Pricing Supplement at the relevant
Valuation Time on each Averaging Date or, if no means for determining the Maturity
Redemption Amount is so provided, the arithmetic mean of the amounts for such
basket calculated on each Averaging Date as the sum of the Relevant Prices of each
Index comprised in such basket (weighted or adjusted in relation to each Index as
provided in the relevant Pricing Supplement); and
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in respect of an Equity-Linked Note settled by way of Cash Settlement which relates
to a basket or Securities, the arithmetic mean of the prices for such basket determined
by the Calculation Agent in its sole and absolute discretion as provided in the relevant
Pricing Supplement at the relevant Valuation Time on each Averaging Date or, if no
means for determining the Maturity Redemption Amount is so provided, the
arithmetic mean of the amounts for such basket calculated on each Averaging Date as
the sum of the values calculated for the Securities of each Underlying Company as the
product of (aa) the Relevant Price of such Security and (bb) the relevant number of
such Securities comprised in such basket.

(iii) In the case of any Averaging Date being a Disrupted Day, if the consequence specified in
the relevant Pricing Supplement is in relation to “Averaging Date Market Disruption”:

(A)

(B)

©

“Omission”, then such Averaging Date will be deemed not to be a relevant Averaging
Date for purposes of determining the relevant Maturity Redemption Amount. If
through the operation of this provision no Averaging Date would occur with respect
to the relevant Valuation Date, then Condition 9.1(b) will apply for purposes of
determining the relevant level, price or amount on the final Averaging Date with
respect to that Valuation Date as if such final Averaging Date were a Valuation Date
that was a Disrupted Day;

“Postponement”, then Condition 9.1(b) will apply for purposes of determining the
relevant level, price or amount on that Averaging Date as if such Averaging Date were
a Valuation Date that was a Disrupted Day irrespective of whether, pursuant to such
determination, that deferred Averaging Date would fall on a day that already is or is
deemed to be an Averaging Date for the Note; or

“Modified Postponement”, then:

(i)  in the case of an Index-Linked Note or an Equity-Linked Note which relates to
a single Index or type of Security, the Averaging Date shall be the first
succeeding Valid Date. If the first succeeding Valid Date has not occurred as of
the Valuation Time on each of the Averaging Rollover Days (as specified in the
Pricing Supplement) immediately following the original date that, but for the
occurrence of another Averaging Date (or Disrupted Day), would have been the
final Averaging Date (the “Scheduled Final Averaging Date”) in respect of the
relevant Scheduled Valuation Date, then:

(aa) in respect of an Index-Linked Note, the Deemed Averaging Date (as
specified in the Pricing Supplement) shall be deemed to be the Averaging
Date, (irrespective of whether the Deemed Averaging Date is already an
Averaging Date), and the Calculation Agent shall determine, in its sole and
absolute discretion, the relevant level for that Averaging Date in
accordance with Condition 9.1(b)(i)(C); and

(bb) in respect of an Equity-Linked Note, the Deemed Averaging Date (as
specified in the Pricing Supplement) shall be deemed to be the Averaging
Date (irrespective of whether the Deemed Averaging Date is already an
Averaging Date), and the Calculation Agent shall determine, in its sole and
absolute discretion, the relevant price for that Averaging Date in
accordance with Condition 9.1(b)(ii)(C); and

(ii) in the case of an Index-Linked Note or an Equity-Linked Note which relate to
a basket of Indices or Securities, the Averaging Date for each Index or Security
not affected by the occurrence of a Disrupted Day shall be the day specified in
the relevant Pricing Supplement as an Averaging Date in relation to the relevant
Valuation Date (the “Scheduled Averaging Date”) and the Averaging Date for
an Index or Security affected by the occurrence of a Disrupted Day shall be the
first succeeding Valid Date in relation to such Index or Security. If the first
succeeding Valid Date in relation to such Index or Security has not occurred as
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of the Valuation Time on each of the Averaging Rollover Days (as specified in
the Pricing Supplement) immediately following the Scheduled Final Averaging
Date that, but for the occurrence of another Averaging Date (or Disrupted Day),
would have been the final Averaging Date in relation to the relevant Scheduled
Valuation Date, then:

(aa) in respect of an Index-Linked Note, the Deemed Averaging Date (as
specified in the Pricing Supplement) shall be deemed to be the Averaging
Date (irrespective of whether the Deemed Averaging Date is already an
Averaging Date) in relation to such Index, and the Calculation Agent shall
determine, in its sole and absolute discretion, the relevant level for that
Averaging Date in accordance with Condition 9.1(b)(i)(D); and

(bb) in respect of an Equity-Linked Note, the Deemed Averaging Date (as
specified in the Pricing Supplement) shall be deemed to be the Averaging
Date (irrespective of whether the Deemed Averaging Date is already an
Averaging Date) in relation to such Security, and the Calculation Agent
shall determine, in its sole and absolute discretion, the relevant amount for
that Averaging Date in accordance with Condition 9.1(b)(ii)(D).

“Valid Date” means a Scheduled Trading Day that is not a Disrupted Day
and on which another Averaging Date in relation to the relevant Valuation
Date does not or is not deemed to occur.

If any Averaging Dates in relation to a Valuation Date occur after that Valuation Date
as a result of the occurrence of a Disrupted Day, then (i) the relevant Cash Settlement
Payment Date or, as the case may be, the relevant Settlement Date or (ii) the
occurrence of an Extraordinary Event or a Potential Adjustment Event shall be
determined by reference to the last such Averaging Date as though it were that
Valuation Date.

(iv) If (1) on or prior to any Averaging Date in respect of an Index-Linked Note which relates
to a single Index or a basket of Indices, as the case may be, an Index Modification or Index
Cancellation (in each case, as defined in Condition 9.2) occurs, or (2) on any Averaging
Date in respect of an Index-Linked Note which relates to a single Index or a basket of
Indices, as the case may be, an Index Disruption (as defined in Condition 9.2) occurs, then
the consequences in respect of Index Adjustment Event or Index Cancellation (in each case,
as defined in Condition 9.2) for the purpose of Condition 9.2 shall apply to such
Index-Linked Note.

(e) “Fixing Date” means:

(i)  Index-Linked Notes

(A)

(B)

in the case of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Index, each date specified or otherwise determined as
provided in the relevant Pricing Supplement (such date, a “Specified Fixing Date”),
or, if such date is not a Scheduled Trading Day, the next following Scheduled Trading
Day unless Disrupted Day is specified as applying in the applicable Pricing
Supplement and, in the opinion of the Calculation Agent, such day is a Disrupted Day;
or

in respect of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Indices, the Specified Fixing Date, or (I) if such date is
not a Scheduled Trading Day in respect of an Index (such Index, an “Affected
Index”) and “Common Scheduled Trading Days” is not specified as applying in the
applicable Pricing Supplement, (x) the Fixing Date for each Index for which the
Specified Fixing Date is a Scheduled Trading Day shall be the Specified Fixing Date
and (y) the Fixing Date for each Affected Index shall be the next following Scheduled
Trading Day in respect of such Affected Index or (II) if such date is not a Scheduled
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Trading Day in respect of an Index and “Common Scheduled Trading Days” is
specified as applying in the applicable Pricing Supplement, the Fixing Date for all
Indices shall be the next following Common Scheduled Trading Day, unless, in each
case, Disrupted Day is specified as applying in the applicable Pricing Supplement
and, in the opinion of the Calculation Agent, such day is a Disrupted Day.

If such day is a Disrupted Day then:

(&)

(D)

in the case of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Index, the Fixing Date shall be the first succeeding
Scheduled Trading Day that is not a Disrupted Day, unless each of the Fixing Rollover
Days (as specified in the Pricing Supplement) immediately following the Scheduled
Fixing Date is a Disrupted Day. In that case: (I) the Deemed Fixing Date (as specified
in the Pricing Supplement) shall be deemed to be the Fixing Date notwithstanding the
fact that such day is a Disrupted Day and (II) the Calculation Agent shall determine
the level of the Index including a Multiple Exchange Index, as of the Valuation Time
on the Deemed Fixing Date in accordance with the formula for and method of
calculating the Index last in effect prior to the occurrence of the first Disrupted Day
using the Exchange traded or quoted price as of the Valuation Time on the Fixing Date
of each security/commodity comprised in the Index or each Component Security of
the Multiple Exchange Index, as the case may be (or if an event giving rise to a
Disrupted Day has occurred in respect of the relevant security/commodity or
Component Security, as the case may be, on the Deemed Fixing Date, its good faith
estimate of the value for the relevant security/commodity or Component Security, as
the case may be, as of the Valuation Time on the Deemed Fixing Date); or

in the case of an Index-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Indices, the Fixing Date for each Index not affected by
the occurrence of a Disrupted Day shall be the Scheduled Fixing Date, and the Fixing
Date for each Index affected by the occurrence of a Disrupted Day (each an “Affected
Index”) shall be the first succeeding Scheduled Trading Day that is not a Disrupted
Day relating to the Affected Index, unless each of the Fixing Rollover Days (as
specified in the Pricing Supplement) immediately following the Scheduled Fixing
Date is a Disrupted Day relating to that Affected Index. In that case, (I) the Deemed
Fixing Date (as specified in the Pricing Supplement) shall be deemed to be the Fixing
Date for the Affected Index, notwithstanding the fact that such day is a Disrupted Day,
and (II) the Calculation Agent shall determine the level of that Index as of the
Valuation Time on the Deemed Fixing Date in accordance with the formula for and
method of calculating that Index last in effect prior to the occurrence of the first
Disrupted Day using the Exchange traded or quoted price as of the Valuation Time on
the Deemed Fixing Date of each security/commodity comprised in that Index or each
Component Security of the Multiple Exchange Index, as the case may be (or, if an
event giving rise to a Disrupted Day has occurred in respect of the relevant
security/commodity or Component Security, as the case may be, on the Deemed
Fixing Date, its good faith estimate of the value for the relevant security/commodity
or Component Security, as the case may be, as of the Valuation Time on the Deemed
Fixing Date).

(i1) Equity-Linked Notes

(A)

in the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Security, each date specified or otherwise determined as
provided in the relevant Pricing Supplement (the “Specified Fixing Date”), or, if such
date is not a Scheduled Trading Day, the next following Scheduled Trading Day
unless Disrupted Day is specified as applying in the applicable Pricing Supplement
and, in the opinion of the Calculation Agent, such day is a Disrupted Day; or
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(B) inrespect of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Securities, the Specified Fixing Date, or (I) if such date
is not a Scheduled Trading Day in respect of a Security (such Security, an “Affected
Security”) and “Common Scheduled Trading Days” is not specified as applying in
the applicable Pricing Supplement, (x) the Fixing Date for each Security for which the
Specified Fixing Date is a Scheduled Trading Day shall be the Specified Fixing Date
and (y) the Fixing Date for each Affected Security shall be the next following
Scheduled Trading Day in respect of such Affected Security or (II) if such date is not
a Scheduled Trading Day in respect of a Security and “Common Scheduled Trading
Days” is specified as applying in the applicable Pricing Supplement, the Fixing Date
for all Securities shall be the next following Common Scheduled Trading Day, unless,
in each case, Disrupted Day is specified as applying in the applicable Pricing
Supplement and, in the opinion of the Calculation Agent, such day is a Disrupted Day.

If such day is a Disrupted Day then:

(C) in the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a single Security, the Fixing Date shall be the first succeeding
Scheduled Trading Day that is not a Disrupted Day, unless each of the Fixing Rollover
Days (as specified in the Pricing Supplement) immediately following the Scheduled
Fixing Date is a Disrupted Day. In that case (I) the Deemed Fixing Date (as specified
in the Pricing Supplement) shall be deemed to be the Fixing Date, notwithstanding the
fact that such day is a Disrupted Day, and (II) the Calculation Agent shall determine
its good faith estimate of the value for the Security as of the Valuation Time on the
Deemed Fixing Date; or

(D) in the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement)
which relates to a basket of Securities, the Fixing Date for each Security not affected
by the occurrence of a Disrupted Day shall be the Scheduled Fixing Date, and the
Fixing Date for each Security affected (each an “Affected Security”) by the
occurrence of a Disrupted Day shall be the first succeeding Scheduled Trading Day
that is not a Disrupted Day relating to the Affected Security, unless each of the Fixing
Rollover Days (as specified in the Pricing Supplement) immediately following the
Scheduled Fixing Date is a Disrupted Day relating to the Affected Security. In that
case, (I) the Deemed Fixing Date (as specified in the Pricing Supplement) shall be
deemed to be the Fixing Date for the Affected Security, notwithstanding the fact that
such day is a Disrupted Day, and (IT) the Calculation Agent shall determine its good
faith estimate of the value for the Affected Security as of the Valuation Time on the
Deemed Fixing Date.

(iii) Notes linked to a basket of Reference Asset Components

In respect of a Note (as specified in the relevant Pricing Supplement) linked to a basket of
Reference Asset Components, each date specified or otherwise determined as provided in
the relevant Pricing Supplement (the “Specified Fixing Date”), or (A) if such date is not
a Scheduled Trading Day in respect of a Reference Asset Component (such Reference Asset
Component an “Affected Reference Asset Component”) and “Common Scheduled
Trading Days” is not specified as applying in the applicable Pricing Supplement, (I) the
Fixing Date for each Reference Asset Component for which the Specified Fixing Date is a
Scheduled Trading Day shall be the Specified Fixing Date and (II) the Fixing Date for each
Affected Reference Asset Component shall be the next following Scheduled Trading Day
in respect of such Affected Reference Asset Component or (B) if such date is not a
Scheduled Trading Day and “Common Scheduled Trading Days” is specified as applying
in the applicable Pricing Supplement, the Fixing Date for all Reference Asset Components
shall be the next following Common Scheduled Trading Day, unless, in each case,
Disrupted Day is specified as applying in the applicable Pricing Supplement and, in the
opinion of the Calculation Agent, such day is a Disrupted Day.
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If such day is a Disrupted Day then, the Fixing Date for each Reference Asset Component
not affected by the occurrence of a Disrupted Day shall be the Scheduled Fixing Date, and
the Fixing Date for each Reference Asset Component affected (each an “Affected
Reference Asset Component”) by the occurrence of a Disrupted Day shall be the first
succeeding Scheduled Trading Day that is not a Disrupted Day relating to the Affected
Reference Asset Component, unless each of the Fixing Rollover Days (as specified in the
Pricing Supplement) immediately following the Scheduled Fixing Date is a Disrupted Day
relating to the Affected Reference Asset Component. In that case, (A) the Deemed Fixing
Date (as specified in the Pricing Supplement) shall be deemed to be the Fixing Date for the
Affected Reference Asset Component, notwithstanding the fact that such day is a Disrupted
Day, and (B) the Calculation Agent shall determine its good faith estimate of the value for
the Affected Reference Asset Component as of the Valuation Time on the Deemed Fixing
Date.

9.2 Adjustments to Index

This Condition 9.2 is applicable only in relation to Notes specified in the relevant Pricing Supplement
as being Index-Linked Notes.

(a)

Index Adjustment Event

If the relevant Index is (i) not calculated and announced by the agreed sponsor (the “Sponsor”),
but is calculated and announced by a successor to the Sponsor (the “Successor Sponsor’)
acceptable to the Issuer or (ii) replaced by a successor Index using, in the determination of the
Calculation Agent (such determination to be at the Calculation Agent’s sole and absolute
discretion), the same or a substantially similar formula for and method of calculation as used in
the calculation of that Index, then that Index (the “Successor Index”) will be deemed to be the
index so calculated and announced by the Successor Sponsor or that successor Index, as the case
may be.

If (i) on or prior to any Valuation Date, the Sponsor or (if applicable) the Successor Sponsor
makes or announces that it will make a material change in the formula for or the method of
calculating the relevant Index or in any other way materially modifies that Index (other than a
modification prescribed in that formula or method to maintain that Index in the event of changes
in constituent stock, capitalisation or other routine events) (an “Index Modification™), or (ii) on
any Valuation Date the Sponsor or (if applicable) the Successor Sponsor fails to calculate and
announce a relevant Index (an “Index Disruption”, together with an Index Modification, each an
“Index Adjustment Event”), then the Calculation Agent shall determine if such Index
Adjustment Event has a material effect on the Notes and, if so, shall determine, in its sole and
absolute discretion, whether or not the relevant Notes shall continue and, if so, determine, in its
sole and absolute discretion, any adjustments to be made. If the Calculation Agent determines that
the relevant Notes shall continue, it may, without limitation, determine the payment under the
Notes using, in lieu of a published level of that Index, the level for that Index as at that Valuation
Date as determined by the Calculation Agent in its sole and absolute discretion in accordance
with the formula for and method of calculating that Index last in effect prior to that change or
failure, but using only those securities/commodities that comprised that Index immediately prior
to that Index Adjustment Event (other than those securities that have since ceased to be listed on
any relevant Exchange).

If the Calculation Agent determines in its sole and absolute discretion that the relevant Notes
shall be terminated, then the Notes shall be terminated as of the date selected by the Calculation
Agent in its sole and absolute discretion and the entitlements of the relevant Holders to receive
the relevant Maturity Redemption Amount shall cease and the Issuer’s obligations under the
relevant Notes shall be satisfied in full upon payment of the Early Termination Settlement
Amount.

If the level of an Index published or announced on a given day and used or to be used by the
Calculation Agent to determine the payment under the Notes is subsequently corrected and the
correction is published or announced by the Sponsor or a Successor Sponsor on any day before
the date on which the relevant payment instructions are given (as notified by the Issuer to the
Calculation Agent), the Calculation Agent shall determine the payment under the Notes that is
payable as a result of that correction.
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9.3

(b) Index Cancellation

If on or prior to any Valuation Date, the Sponsor or (if applicable) the Successor Sponsor makes
or announces that it will permanently cancel the Index and no Successor Index exists (an “Index
Cancellation”), then:

(i) the Calculation Agent shall, as soon as is reasonably practicable after determining the same,
give notice (an “Index Cancellation Notice”) of such Index Cancellation to the
Noteholders in accordance with Condition 14 (Notices);

(i1) if Index Substitution is specified as being applicable in the relevant Pricing Supplement, the
Calculation Agent shall (acting in good faith and a commercially reasonable manner),
determine whether or not and the date as of which the Index is to be substituted with a
Substitute Index and, if it so determines, it shall give an Index Substitution Notice to the
Noteholders in accordance with Condition 14 (Notices) and, with effect from the date so
determined, the Substitute Index shall be deemed to be the Index; and

(iii) if no Substitute Index has been identified within ten Business Days of the giving of such
Index Cancellation Notice or if Index Substitution has not been specified as being
applicable in the relevant Pricing Supplement, the Calculation Agent shall (acting in good
faith and a commercially reasonable manner), determine whether or not the relevant Notes
shall continue and:

(A) if it determines that the Notes shall continue, then the Calculation Agent shall
determine the payment under the Notes using, in lieu of a published level of that
Index, the level for that Index as at that Valuation Date as determined by the
Calculation Agent in its sole and absolute discretion in accordance with the formula
for and method of calculating that Index last in effect prior to that Index Cancellation,
but using only those securities/commodities that comprised that Index immediately
prior to that Index Cancellation (other than those securities that have since ceased to
be listed on any relevant Exchange), and

(B) if it determines that the Notes shall be terminated, then the Notes shall be terminated
as of the date selected by the Calculation Agent in its sole and absolute discretion and
the entitlements of the relevant Holders to receive the relevant Maturity Redemption
Amount shall cease and the Issuer’s obligations under the relevant Notes shall be
satisfied in full upon payment of the Early Termination Settlement Amount.

For purposes hereof:

“Index Substitution Notice” means a notice specifying a Substitute Index to be substituted for the
Index and the date as of which such substitution is to take effect; and

“Substitute Index” means a successor index identified by the Calculation Agent using commercially
reasonable efforts, with characteristics, objectives and rules similar to the Index in effect immediately
prior to the occurrence of the Index Cancellation.

Settlement Disruption

This Condition 9.3 is applicable only in relation to Equity-Linked Notes which are to be redeemed by
the delivery of a Securities Transfer Amount.

In case of Notes to which this Condition 9.3 is applicable, the Calculation Agent shall determine, in
its sole and absolute discretion, whether or not at any time a Settlement Disruption Event has occurred
and where it determines such an event has occurred and so has prevented delivery of Securities on the
original day that but for such Settlement Disruption Event would have been the Settlement Date, then
the Settlement Date will be the first succeeding day on which delivery of such Securities can take place
through the relevant Clearance System unless a Settlement Disruption Event prevents settlement on
each of the eight relevant Clearance System Business Days immediately following the original date (or
during such other period (the “Disruption Period”) specified in the relevant Pricing Supplement) that,
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9.4

but for the Settlement Disruption Event, would have been the Settlement Date. In that case, if the
Securities are Government Bonds or other debt securities, the Issuer shall use reasonable efforts to
deliver such Securities promptly thereafter in a commercially reasonable manner (as determined by the
Calculation Agent in its sole and absolute discretion) outside the Clearance System and in all other
cases (a) if such Securities can be delivered in any other commercially reasonable manner (as
determined by the Calculation Agent in its sole and absolute discretion), then the Settlement Date will
be the first day on which settlement of a sale of Securities executed on that eighth relevant Clearance
System Business Day, or during such other period specified in the relevant Pricing Supplement,
customarily would take place using such other commercially reasonable manner (as determined by the
Calculation Agent in its sole and absolute discretion) of delivery (which other manner of delivery will
be deemed the relevant Clearance System for the purposes of delivery of the relevant Securities), and
(b) if such Securities cannot be delivered in any other commercially reasonable manner (as determined
by the Calculation Agent in its sole and absolute discretion), then the Settlement Date will be postponed
until delivery can be effected through the relevant Clearance System or in any other commercially
reasonable manner.

In the case of an Equity-Linked Note (as specified in the relevant Pricing Supplement) which relates
to a basket of Securities, if as a result of a Settlement Disruption Event some but not all of the
Securities comprised in a basket of Securities are affected, the Settlement Date for Securities not
affected by the Settlement Disruption Event will be the original Settlement Date and the Settlement
Date for the Securities that are affected by the Settlement Disruption Event shall be determined as
provided above. In the event that a Settlement Disruption Event will result in the delivery on a
Settlement Date of some but not all of the Securities comprised in a basket of Securities, the
Calculation Agent shall determine in its discretion the appropriate pro rata portion of the amount
payable to be paid by the Issuer in respect of that partial settlement.

For the purposes hereof:

“Settlement Disruption Event” in relation to a Security means an event which the Calculation Agent,
in its sole and absolute discretion, determines to be beyond the control of the Issuer or relevant obligor
and to be an event as a result of which the relevant Clearance System cannot clear the transfer of such
Security.

Delivery Disruption

This Condition 9.4 is applicable only in relation to Equity-Linked Notes which are to be redeemed by
the delivery of a Securities Transfer Amount.

In the case of Notes to which this Condition 9.4 is applicable, if the Calculation Agent determines, in
its sole and absolute discretion, that a Delivery Disruption Event has occurred, it shall notify the Issuer
who shall promptly notify the relevant Holder(s) and the Issuer may then:

(a) determine, in its sole and absolute discretion, that the obligation to deliver the relevant Securities
Transfer Amount will be terminated and the Issuer will pay such amount as in the opinion of the
Calculation Agent (such opinion to be made in its sole and absolute discretion) is fair in the
circumstances by way of compensation for the non-delivery of the Securities Transfer Amount,
in which event the entitlements of the respective Holder(s) to receive the relevant Securities
Transfer Amount shall cease and the Issuer’s obligations under the Notes shall be satisfied in full
upon payment of such amount; or

(b) deliver on the Settlement Date such amount of the Securities Transfer Amount (if any) as it can
deliver on that date and pay such amount as in the opinion of the Calculation Agent (such opinion
to be made in its sole and absolute discretion) is fair in the circumstances by way of compensation
for the non-delivery of the remainder of the Securities Transfer Amount, in which event the
entitlements of the respective Holder(s) to receive the relevant Securities Transfer Amount shall
cease and the Issuer’s obligations under the Notes shall be satisfied in full upon payment of such
amount.
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9.5

Where this Condition 9.4 falls to be applied, insofar as the Calculation Agent determines in its sole and
absolute discretion to be practical, the same shall be applied as between the Holders on a pro rata basis,
but subject to such rounding down (whether of the amount of a payment or of a number of Securities
to be delivered) and also to such other adjustments as the Calculation Agent determines, in its sole and
absolute discretion, determines to be appropriate to give practical effect to such provisions.

For the purposes hereof:

“Delivery Disruption Event” means, as determined by the Calculation Agent in its sole and absolute
discretion, the failure by the Issuer to deliver or to procure delivery on the relevant Settlement Date
the Securities Transfer Amount under the relevant Note where such failure to deliver or procure
delivery is due to illiquidity in the market for such Securities.

Adjustments and Extraordinary Events affecting Securities
This Condition 9.5 is applicable only in relation to Equity-Linked Notes.
(a) Adjustments

The Calculation Agent will determine, in its sole and absolute discretion, whether or not at any
time a Potential Adjustment Event has occurred and where it determines that such an event has
occurred, the Calculation Agent will, in its sole and absolute discretion, determine whether such
Potential Adjustment Event has a diluting or concentrative effect on the theoretical value of the
relevant Securities. If so, the Calculation Agent will, in its sole and absolute discretion, determine
whether or not the relevant Notes shall continue and, if so, determine, in its sole and absolute
discretion, any adjustments to be made. If the Calculation Agent determines that the relevant
Notes shall continue, it may make such adjustment as it in its sole and absolute discretion
determines to be appropriate, if any, to the formula for the Maturity Redemption Amount set out
in the relevant Pricing Supplement, the number of Securities to which each Note relates, the
number of Securities comprised in a basket, the amount, the number of or type of shares, other
securities or other property which may be delivered pursuant to such Notes and/or any other
adjustment and, in any case, any other variable relevant to the settlement or payment terms of the
relevant Notes as the Calculation Agent determines, in its sole and absolute discretion, to be
appropriate to account for that diluting or concentrative effect and determine, in its sole and
absolute discretion, the effective date(s) of such adjustment(s).

If the Calculation Agent determines in its sole and absolute discretion that the relevant Notes
shall be terminated, then the Notes shall be terminated as of the date selected by the Calculation
Agent in its sole and absolute discretion and the entitlements of the relevant Holders to receive
the relevant Maturity Redemption Amount shall cease and the Issuer’s obligations under the
relevant Notes shall be satisfied in full upon payment of the Early Termination Settlement
Amount.

For the purposes hereof:

“Extraordinary Dividend” means, an amount per Security declared by the Underlying Company
and characterised by the Calculation Agent, in its absolute discretion, to have a diluting effect on
the theoretical value of the relevant Security. For the avoidance of doubt, an Extraordinary
Dividend only relates to the occurrence of a Potential Adjustment Event; and

“Potential Adjustment Event” means:

(i) a subdivision, consolidation or reclassification of relevant Securities (unless resulting in a
Merger Event) or a free distribution or dividend of any such Securities to existing holders
whether by way of bonus, capitalisation or similar issue; or

(i1) a distribution, issue or dividend to existing holders of the relevant Securities of (1) such
Securities or (2) other share capital or securities granting the right to payment of dividends
and/or the proceeds of liquidation of the Underlying Company equally or proportionately
with such payments to holders of any such Securities or (3) share capital or other securities
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(b)

of another issuer acquired or owned (directly or indirectly) by the Underlying Company as
a result of a spin-off or other similar transaction or (4) any other type of securities, rights
or warrants or other assets, in any case for payment (cash or otherwise) at less than the
prevailing market price as determined by the Calculation Agent in its sole and absolute
discretion; or

(iii) an Extraordinary Dividend; or

(iv) a call by the Underlying Company in respect of relevant Securities that are not fully paid;
or

(v) arepurchase by the Underlying Company or any of its subsidiaries of relevant Securities
whether out of profits or capital and whether the consideration for such repurchase is cash,
securities or otherwise; or

(vi) 1in respect of the Underlying Company, an event that results in any shareholder rights being
distributed or becoming separated from shares of common stock or other shares of the
capital stock of the Underlying Company, pursuant to a shareholder rights plan or
arrangement directed against hostile takeovers that provides upon the occurrence of certain
events for a distribution of preferred stock, warrants, debt instruments or stock rights at a
price below their market value as determined by the Calculation Agent, provided that any
adjustment effected as a result of such an event shall be readjusted upon any redemption of
such rights; or

(vii) any other event that may have a diluting or concentrative effect on the theoretical value of
the relevant Securities; or

(viii) any other event specified in the relevant Pricing Supplement.

With respect to Securities which are Units in a Fund, “Potential Adjustment Event” shall also
include:

(ix) the occurrence of any Potential Adjustment Event in relation to the Units of the Fund or any
other shares or securities represented by the Fund;

(x) adistribution, issue or dividend to existing holders of the relevant Units of (i) an additional
amount of such Units or (ii) other share capital or securities granting the right to payment
of dividends and/or the proceeds of liquidation of the Fund equally or proportionately with
such payments to holders of such Units or (iii) share capital or other securities of another
issuer acquired or owned (directly or indirectly) by the Fund as a result of a spin-off or other
similar transaction or (iv) any other type of securities, rights or warrants or other assets, in
any case for payment (in cash or other consideration) at less than the prevailing market
price as determined by the Calculation Agent; and

(xi) a repurchase by the Fund or any of its subsidiaries of relevant Units whether out of profits
or capital and whether the consideration for such repurchase is cash, securities or otherwise,
other than in respect of a redemption of Units initiated by an investor in such Units that is
consistent with the Fund Documents.

With respect to Depositary Receipts, “Potential Adjustment Event” shall also include (x) the
occurrence of any of the events described in (i) to (viii) (inclusive) in respect of the relevant
Underlying Securities and (y) the making of any amendment or supplement to the terms of the
Deposit Agreement.

Merger Event and Tender Offer

Following the occurrence of any Merger Event in relation to which the Merger Date is on or
before the Maturity Date or any Tender Offer in relation to which the Tender Offer Date is on or
before the Maturity Date, the Calculation Agent will, in its sole and absolute discretion,
determine whether or not the relevant Notes shall continue and, if so, determine, in its sole and
absolute discretion, any adjustments to be made. If the Calculation Agent determines that the
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relevant Notes shall continue, it may (i) make such adjustment as it, in its sole and absolute
discretion, determines to be appropriate, if any, to the exercise, settlement, payment or any other
terms of the relevant Notes as the Calculation Agent determines appropriate to account for the
economic effect on such Notes of such Merger Event or Tender Offer (provided that no
adjustments will be made to account solely for changes in volatility, expected dividends, stock
loan rate or liquidity relevant to the Securities or to such Notes), which may, but need not, be
determined by reference to the adjustment(s) made in respect of such Merger Event or Tender
Offer by an options exchange to options on the relevant Securities traded on such options
exchange and (ii) determine the effective date of that adjustment. If the Calculation Agent
determines in its sole and absolute discretion that the relevant Notes shall be terminated, then the
Notes shall be terminated as of the date selected by the Calculation Agent in its sole and absolute
discretion and the entitlements of the relevant Holders to receive the relevant Securities Transfer
Amount or Maturity Redemption Amount, as the case may be, shall cease and the Issuer’s
obligations under the relevant Notes shall be satisfied in full upon payment of the Early
Termination Settlement Amount.

For the purposes hereof:
“Merger Event” means in respect of any relevant Securities, any:

(i) reclassification or change of such Securities that results in a transfer of or an irrevocable
commitment to transfer all of such Securities outstanding to another entity or person; or

(ii) consolidation, amalgamation, merger or binding share exchange of the Underlying
Company with or into another entity or person (other than a consolidation, amalgamation,
merger or binding share exchange in which such Underlying Company is the continuing
entity and which does not result in any such reclassification or change of all of such
Securities outstanding); or

(iii) takeover offer, tender offer, exchange offer, solicitation, proposal or other event by any
entity or person to purchase or otherwise obtain 100 per cent. of the outstanding Securities
of the Underlying Company that results in a transfer of or an irrevocable commitment to
transfer all such Securities (other than such Securities owned or controlled by such other
entity or person); or

(iv) consolidation, amalgamation, merger or binding share exchange of the Underlying
Company or its subsidiaries with or into another entity in which the Underlying Company
is the continuing entity and which does not result in a reclassification or change of all such
Securities outstanding but results in the outstanding Securities (other than Securities owned
or controlled by such other entity) immediately prior to such event collectively representing
less than 50 per cent. of the outstanding Securities immediately following such event, in
each case if the Merger Date is on or before the Valuation Date or, if the Notes are to be
redeemed by delivery of Securities or Securities Transfer Amount, the Maturity Date.

If the Notes are DR-Linked Notes, “Merger Event” shall include the occurrence of any of the
events described in (i) to (iv) (inclusive) above in relation to the relevant Underlying Securities.

“Merger Date” means the closing date of a Merger Event or, where a closing date cannot be
determined under the local law applicable to such Merger Event, such other date as determined
by the Calculation Agent in its sole and absolute discretion;

“Tender Offer” means a takeover offer, tender offer, exchange offer, solicitation, proposal or
other event by any entity or person that results in such entity or person purchasing, or otherwise
obtaining or having the right to obtain, by conversion or other means, greater than 10 per cent.
and less than 100 per cent. of the outstanding voting shares of the Underlying Company, as
determined by the Calculation Agent, based upon the making of filings with governmental or
self-regulatory agencies or such other information as the Calculation Agent deems relevant; and

“Tender Offer Date” means in respect of a Tender Offer, the date on which voting shares in the

amount of the applicable percentage threshold are actually purchased or otherwise obtained (as
determined by the Calculation Agent).
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(c)

Nationalisation, Insolvency, Insolvency Filing, Delisting or Extraordinary Fund Event
If:

(i)  all the Securities (or, if the Notes are DR-Linked Notes, the relevant Underlying Securities)
or all the assets or substantially all the assets of the Underlying Company are nationalised,
expropriated or are otherwise required to be transferred to any governmental agency,
authority, entity or instrumentality thereof (“Nationalisation™); or

(i1) by reason of the voluntary or involuntary liquidation, bankruptcy, insolvency, dissolution or
winding-up of or any analogous proceeding affecting the Underlying Company (a) all the
Securities (or where the Notes are DR-Linked Notes, the relevant Underlying Securities) of
the Underlying Company are required to be transferred to a trustee, liquidator or other
similar official or (b) holders of the Securities become legally prohibited from transferring
them (“Insolvency”);

(iii) the Underlying Company institutes or has instituted against it by a regulator, supervisor or
any similar official with primary insolvency, rehabilitative or regulatory jurisdiction over it
in the jurisdiction of its incorporation or organisation or the jurisdiction of its head or home
office, or it consents to a proceeding seeking a judgment of insolvency or bankruptcy or any
other relief under any bankruptcy or insolvency law or other similar law affecting creditors’
rights, or a petition is presented for its winding-up or liquidation by it or such regulator,
supervisor or similar official or it consents to such a petition, provided that proceedings
instituted or petitions presented by creditors and not consented to by the Underlying
Company shall not be deemed an Insolvency Filing (“Insolvency Filing”);

(iv) the Exchange announces that pursuant to the rules of such Exchange, the Securities cease
(or will cease) to be listed, traded or publicly quoted on the Exchange for any reason (other
than a Merger Event or Tender Offer) and are not immediately re-listed, re-traded or
re-quoted on an exchange or quotation system located in the same country/region as the
Exchange (or, where the Exchange is within the European Union, in any member state of
the European Union) (“Delisting”); or

(v) an Extraordinary Fund Event occurs,

the Calculation Agent will, in its sole and absolute discretion, determine whether or not the
relevant Notes shall continue and, if so, determine, in its sole and absolute discretion, any
adjustments to be made. If the Calculation Agent determines that the relevant Notes shall
continue, it may make such adjustment as it, in its sole and absolute discretion, determines to be
appropriate, to account for the economic effect on such Notes of such Nationalisation,
Insolvency, Insolvency Filing, Delisting or Extraordinary Fund Event (as the case may be).

Where the Underlying Company is a Fund, the definitions of “Nationalisation” and
“Insolvency” in Condition 9.5(c) shall be construed, in relation to the Fund, as if references to
the Securities issued by the Underlying Company were references to the relevant Units of the
Fund or any other shares or securities represented by the Fund.

If the Calculation Agent determines in its sole and absolute discretion that the relevant Notes
shall be terminated, then:

(i) in the case of an Equity-Linked Note which relates to a single Security, the relevant Notes
shall be terminated as of the date determined by the Calculation Agent in its sole and
absolute discretion and the entitlements of the relevant Holders to receive the relevant
Securities Transfer Amount or Maturity Redemption Amount, as the case may be, shall
cease and the Issuer’s obligations under the Notes shall be satisfied in full upon payment
of the Early Termination Settlement Amount; and
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(d)

(e

(i1) in the case of an Equity-Linked Note which relates to a basket of Securities, the relevant
Notes or a portion of the relevant Notes represented by the affected Securities shall be
terminated as of the date determined by the Calculation Agent in its sole and absolute
discretion and the Issuer shall pay such amount as, in the opinion of the Calculation Agent
(such opinion to be made in its sole and absolute discretion), is fair in the circumstances by
way of compensation for the Notes or the termination of the portion of the relevant Notes
represented by the affected Securities, and in the case of a termination of a portion of the
Notes the remainder of the Notes will continue with such basket comprising Securities that
are not affected Securities, and the Calculation Agent shall adjust any relevant terms if
necessary to preserve as nearly as practicable the economic terms of the Notes for the
remaining Securities.

For the purposes hereof and for the purposes of any reference in a Pricing Supplement to
“Announcement Date’:

“Announcement Date” means (A) in respect of a Nationalisation the date of the first public
announcement to nationalise (whether or not subsequently amended) that leads to the
Nationalisation, (B) in respect of an Insolvency, the date of the first public announcement of the
institution of a proceeding or presentation of a petition or passing of a resolution (or other
analogous procedure in any jurisdiction) that leads to the Insolvency, (C) in respect of a Delisting,
the date of the first public announcement by the Exchange that the Securities will cease to be
listed, traded or publicly quoted in the manner described in Condition 9.5(c)(iv), in each case as
determined by the Calculation Agent in its sole and absolute discretion.

Conversion

In respect of an Equity-Linked Note which relates to Government Bonds or other debt securities,
following the occurrence of any Conversion, the Calculation Agent will, in its sole and absolute
discretion, determine whether or not the Notes will continue and, if so, determine, in its sole and
absolute discretion, any adjustments to be made. If the Calculation Agent determines that the
Notes shall continue, it may make such adjustment as it, in its sole and absolute discretion,
determines to be appropriate to the formula for the Maturity Redemption Amount set out in the
relevant Pricing Supplement, the number of Securities to which each Note relates, the number of
Securities comprised in a basket, the amount, number of or type of shares, other securities or
other property which may be delivered under such Notes and, in any case, any other variable
relevant to the settlement or payment terms of the relevant Notes and/or any other adjustment and
determine, in its sole and absolute discretion, the effective date(s) of such adjustment. If the
Calculation Agent determines, in its sole and absolute discretion, that the Notes shall be
terminated, then the Notes shall be terminated as of the date selected by the Calculation Agent
in its sole and absolute discretion and the entitlements of the respective exercising Holders to
receive the relevant Securities Transfer Amount or Maturity Redemption Amount, as the case may
be, shall cease and the Issuer’s obligations under the Notes shall be satisfied in full upon payment
of the Early Termination Settlement Amount.

For the purposes hereof:

“Conversion” means in respect of any relevant Securities any irreversible conversion by the
Underlying Company, of such Securities into other securities.

Corrections to Published Prices affecting Government Bonds or debt securities

In respect of an Equity-Linked Note which relates to Government Bonds or other debt securities,
if the price published or announced on a given day and used or to be used by the Calculation
Agent to determine a Spot Price is subsequently corrected and the correction is published or
announced by the person responsible for that publication or announcement within 30 days of the
original publication or announcement, and an amount is repayable to the Issuer as a result of that
correction, the Issuer shall be entitled to reimbursement of the relevant payment by the relevant
Holder, together with interest on that amount (at a rate per annum that the Calculation Agent
determines, in its sole and absolute discretion, to be the spot offered rate for deposits in the
relevant Currency (as specified in the Pricing Supplement) in the London interbank market as at
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approximately 11:00 a.m. London time, or, if spot rates for deposits in such Currency in the
London interbank market, at a rate per annum that the Calculation Agent determines, in its sole
and absolute discretion, to be the spot offered rate for deposits in the relevant Currency in the
interbank market for such Currency as at approximately the time the spot offered rate is fixed for
such Currency, on the relevant Cash Settlement Payment Date) for the period from and including
the day of payment of the refund or payment resulting from that correction (all as calculated by
the Calculation Agent in its sole and absolute discretion). Any such reimbursement shall be
effected in such manner as the Issuer shall agree with the Calculation Agent and notified to the
relevant Holder by facsimile or telex.

9.6 Effects of European Economic and Monetary Union

9.7

Following the occurrence of an EMU Event, the Calculation Agent shall make such adjustment (and
determine, in its sole and absolute discretion, the effective date of such adjustment) as it, in its sole and
absolute discretion, determines to be appropriate, if any, to the formula for the Maturity Redemption
Amount set out in the relevant Pricing Supplement, the formula for and method of calculating the
relevant Index and/or the securities or other property comprising the relevant Index, the number of and
type of Securities to which each Note relates, the number of and type of Securities comprised in a
basket, the amount, the number of or type of shares, other securities or other property which may be
delivered under such Notes and/or any other adjustment and, in any case, any other variable relevant
to the settlement or payment terms of the relevant Notes.

Following the occurrence of an EMU Event, without prejudice to the generality of the foregoing, the
Issuer shall be entitled to make such conversions between amounts denominated in the national
currency units (the “National Currency Units”) of the Participating Member States and the euro, and
the euro and the National Currency Units, in each case, in accordance with the conversion rates and
rounding rules in Regulation (EC) No. 1103/97 as it, in its sole and absolute discretion, determines to
be appropriate.

Neither the Issuer nor the Calculation Agent will be liable to any Holder or other person for any
commissions, costs, losses or expenses in relation to or resulting from any currency conversion or
rounding effected in connection therewith.

For the purposes hereof:

“EMU Event” means the occurrence of any of the following, as determined by the Calculation Agent,
in its sole and absolute discretion:

(a) the redenomination of any security into euro;

(b) the change by any organised market, exchange or clearing, payment or settlement system in the
unit of account of its operating procedures to the euro;

(c) any change in the currency of denomination of any Index; or

(d) any change in the currency in which some or all of the securities or other property comprising
any Index is denominated.

“Participating Member State” means any member state of the European Union which adopts the
single currency in accordance with the Treaty.

Additional Disruption Events

Following the occurrence of any Additional Disruption Event, the Calculation Agent will, in its sole
and absolute discretion, determine whether or not the Notes shall continue and, if so, determine, in its
sole and absolute discretion, any adjustments to be made. If the Calculation Agent determines that the
relevant Notes shall continue, it may make such adjustment as it, in its sole and absolute discretion,
determines to be appropriate, if any, to the amount, number or type of Securities, other property or
securities which may be transferred under the Notes, including, without limitation, the formula for the
Maturity Redemption Amount set out in the relevant Pricing Supplement and/or any other adjustment
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which the Calculation Agent, in its sole and absolute discretion, determines to be appropriate to account
for the economic effect on such Notes of such Additional Disruption Event. Such change or adjustment
shall be effective on such date selected by the Calculation Agent in its sole and absolute discretion
determine. If the Calculation Agent determines in its sole and absolute discretion that the relevant
Notes shall be terminated, then the Notes shall be terminated as of the date selected by the Calculation
Agent in its sole and absolute discretion and the entitlements of the relevant Holders to receive the
relevant Securities Transfer Amount or Maturity Redemption Amount, as the case may be, shall cease
and the Issuer’s obligations under the relevant Notes shall be satisfied in full upon payment of the Early
Termination Settlement Amount. To the extent that the Calculation Agent determines that the Issuer
shall suspend its obligations to make any payment or delivery in respect of the Notes as a result of the
occurrence or continuation of any Additional Disruption Event, Holders shall not be entitled to any
interest or other compensation in respect of any such suspension.

For the purposes of each Series of Notes, “Additional Disruption Event” means any event specified
as such in the relevant Pricing Supplement, and for such purpose the following terms if so specified
shall be deemed to have the following meanings unless otherwise provided in the relevant Pricing
Supplement:

(a) “Change in Law” means, in relation to any Notes, on or after the Issue Date, (A) due to the
adoption of or any change in any applicable law or regulation (including without limitation, any
tax law), or (B) due to the promulgation of or any change in the interpretation by any court,
tribunal or regulatory authority with competent jurisdiction of any applicable law or regulation
(including any action taken by a taxing authority), the Issuer determines that (x) it will, or there
is a substantial likelihood that it will, with the passing of time, or has become illegal for the Issuer
or any of its designated affiliates to hold, acquire or dispose of or realise, recover or remit the
proceeds of the sale of disposal of, Securities, Component Securities or other components
comprised in the Index relating to such Notes or any transaction(s) or asset(s) it deems necessary
to hedge the equity price risk or any other relevant price risk including, without limitation, any
currency risk, of the Issuer issuing and performing its obligations with respect to the Notes (y)
it has become illegal for the Issuer or any of its designated affiliates to hold, acquire, purchase,
sell or maintain one or more (i) positions or contracts in respect of any securities, options, futures,
derivatives or foreign exchange in relation to such Notes, or in relation to the Issuer’s hedging
activities in connection with the Notes or in relation to the hedging activities of the Issuer or any
of its designated affiliates in connection with the Notes, (ii) stock loan transactions in relation to
such Notes or (iii) other instruments or arrangements (howsoever described) held by the Issuer
or any of its designated affiliates in order to hedge, individually or on a portfolio basis, such
Notes or (z) the Issuer or any of its designated affiliates will incur a materially increased cost in
performing its obligations under the Notes (including, without limitation, due to any increase in
tax liability, decrease in tax benefit or other adverse effect on its tax position);

(b) “China Connect Service Termination” means, on or after the trade date of the Notes, the
announcement by one or more of the China Connect Market, the Hong Kong Stock Exchange, the
CSDCC, the HKSCC or any regulatory authority with competent jurisdiction of a suspension or
termination of the China Connect Service or a part thereof for any reason which materially affects
the routing of orders in respect of, or holding of, the Securities through the China Connect
Service and the Calculation Agent determines that there is a reasonable likelihood that such
suspension or termination is not, or will not be, temporary;

(c) “China Connect Share Disqualification” means, on or after the trade date of the Notes, the
Securities cease to be accepted as “China Connect Securities” (as defined in the rules of the Hong
Kong Stock Exchange) for the purpose of the China Connect Service;

(d) “Failure to Deliver” means the failure of a party to deliver, when due, the relevant Securities in
respect of the Notes, where such failure is due to illiquidity in the market for such Securities;

(e) “Hedging Disruption” means that the Issuer or any of its affiliates is unable, after using
commercially reasonable efforts, to (a) acquire, establish, re-establish, substitute, maintain,
unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity price
risk or any other relevant price risk including, without limitation, any currency risk of entering
into the Notes and performing its obligations with respect to the Notes or (b) realise, recover or
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9.8

9.9

remit the proceeds of any such transaction(s) or asset(s) and, for the avoidance of doubt “using
commercially reasonable efforts” to hedge the risks of the Issuer referred to herein does not
include the value of any quota granted to the Issuer or any of its designated affiliates under the
Qualified Foreign Investor Scheme; and

(f) “Increased Cost of Hedging” means that the Issuer or any of its designated affiliates would incur
materially increased costs (as compared with circumstances existing on the Issue Date),
including, without limitation, amount of tax (including any potential tax which the Calculation
Agent considers may arise), duty, expense or fee (other than brokerage commissions) to (A) hold,
acquire, establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or
asset(s) it deems necessary to hedge equity or any other price risk (including but not limited to,
any currency risk) of entering into and performing the Issuer’s obligations in respect of the Notes
or (B) realise, recover, receive, transfer or remit the proceeds of any such transaction(s) or
asset(s) provided that any such materially increased amount that is incurred solely due to the
deterioration of the creditworthiness of the Issuer or its designated affiliates, as applicable, shall
not be deemed an Increased Cost of Hedging.

Other Adjustments

Upon the occurrence of any event(s) that the Calculation Agent determines (in its discretion, but acting
reasonably) affects or could potentially affect the value of an Index-Linked Note or an Equity-Linked
Note, the Calculation Agent may (in its discretion, but acting reasonably) make any additional
adjustments to the Put Strike Price, the number and/or type of Securities and/or Indices to which such
an Index-Linked Note or an Equity-Linked Note relates, and to any other exercise, settlement, payment
or other term of such an Index-Linked Note or Equity-Linked Note including, without limitation, the
amount, number or type of cash, shares, other securities or property which may be transferred under
such Index-Linked Note, or Equity-Linked Note, and determine the effective date(s) of such
adjustments.

Transfer Notice

This Condition 9.9 is applicable only in relation to Equity-Linked Notes which are to be redeemed by
delivery of Securities:

Each Holder shall, on or before at least three calendar days prior to the Maturity Date (or such earlier
date as the Issuer shall determine is necessary for the Issuer, the Paying Agents, Euroclear, Clearstream,
Luxembourg and/or any other relevant clearing system to perform their respective obligations
hereunder and forthwith notify to the Paying Agents and the Holders) send to Euroclear, Clearstream,
Luxembourg and/or any other relevant clearing system (copied to the Issuing and Paying Agent) an
irrevocable notice (a “Transfer Notice”) in the form from time to time approved by the Issuer, which
must:

(a) specify the name and address of the Holder;
(b) specify the number of Notes in respect of which he is the Holder;

(c) specify the number of the Holder’s account at Euroclear, Clearstream, Luxembourg and/or any
other relevant clearing system, as the case may be, to be debited with such Notes;

(d) irrevocably instruct and authorise Euroclear, Clearstream, Luxembourg and/or any other relevant
clearing system, as the case may be, (A) to debit the Holder’s account with such Notes on the
Maturity Date and (B) that no further transfers of the Notes specified in the Transfer Notice may
be made;

(e) contain a representation and warranty from the Holder to the effect that the Notes to which the
Transfer Notice relates are free from all liens, charges, encumbrances and other third party rights;

(f)  specify the number and account name of the account at the Clearance System to be credited with
the Securities;
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(g) contain an irrevocable undertaking to pay the Transfer Expenses (if any) (as defined below) and
an irrevocable instruction to Euroclear, Clearstream, Luxembourg and/or any other relevant
clearing system, as the case may be, to debit on or after the Settlement Date the cash or other
account of the Holder with Euroclear, Clearstream, Luxembourg and/or any other relevant
clearing system, as the case may be, specified in the Transfer Notice with such Transfer
Expenses;

(h) include a certificate of non-U.S. beneficial ownership in the form required by the Issuer; and

(i) authorise the production of the Transfer Notice in any applicable administrative or legal
proceedings.

A Transfer Notice, once delivered to Euroclear, Clearstream, Luxembourg and/or any other relevant
clearing system, shall be irrevocable and may not be withdrawn without the consent in writing of the
Issuer. A Holder may not transfer any Note which is the subject of a Transfer Notice following delivery
of such Transfer Notice to Euroclear, Clearstream, Luxembourg and/or any other relevant clearing
system.

A Transfer Notice shall only be valid to the extent that Euroclear, Clearstream, Luxembourg and/or any
other relevant clearing system have not received conflicting prior instructions in respect of the Notes
which are the subject of the Transfer Notice.

Failure properly to complete and deliver a Transfer Notice may result in such notice being treated as
null and void. Any determination as to whether such notice has been properly completed and delivered
as provided shall be made by the Issuing and Paying Agent and shall be conclusive and binding on the
Issuer and the Holder.

The Issuing and Paying Agent shall promptly on the local banking day following receipt of such notice
send a copy of the Transfer Notice to the Issuer or such person as the Issuer may previously have
specified.

Delivery of the Securities will be via the Clearance System. The delivery or transfer of Securities to
each Holder is at the relevant Holder’s risk and if delivery occurs later than the earliest possible date
for delivery, no additional amounts will be payable by the Issuer.

9.10 Definitions
For the purposes of these Terms and Conditions:

“Additional Disruption Event” has the meaning ascribed thereto in Condition 9.7 (Additional
Disruption Events).

“Cash Settlement” means, in relation to a Series of Notes, that the relevant Holder is entitled to
receive from the Issuer on the Cash Settlement Payment Date an amount calculated in accordance with
the relevant Pricing Supplement in the relevant Currency (as specified in the Pricing Supplement).

“Cash Settlement Payment Date” means, in relation to a Series of Notes, the date specified or
otherwise determined as provided in the relevant Pricing Supplement. In the case of an Index-Linked
Note or an Equity-Linked Note which relates to a basket of Indices or Securities and in relation to
which the Cash Settlement Payment Date is expressed to be determined by reference to a Valuation
Date, if as a result of the occurrence of a Disrupted Day there is more than one Valuation Date with
respect to Indices or Securities comprised in such basket, then the relevant Cash Settlement Payment
Date shall be determined by reference to the Valuation Date which is the last to occur.

“China Connect” means any securities trading and clearing links developed or to be developed by
Hong Kong Stock Exchange, any such China Connect Market, the HKSCC and the CSDCC for the
establishment of mutual market access between Hong Kong Stock Exchange and any such China
Connect Market.
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“China Connect Business Day” means any Scheduled Trading Day on which the China Connect
Service is open for order-routing during its regular order-routing sessions, notwithstanding the China
Connect Service closing prior to its Scheduled Closing Time.

“China Connect Disruption” means (a) any suspension of or limitation imposed on routing of orders
(including in respect of buy orders only, sell orders only or both buy and sell orders) through the China
Connect Service, relating to the Securities on the Exchange (or in the case of an Index or basket of
Indices, relating to Component Securities that comprise 20 per cent. or more of the level of the relevant
Index) or (b) any event (other than a China Connect Early Closure) that disrupts or impairs (as
determined by the Calculation Agent) the ability of the market participants in general to enter orders
in respect of Securities through the China Connect Service (or in the case of an Index or basket of
Indices, in Component Securities that comprise 20 per cent. or more of the level of the relevant Index).

“China Connect Early Closure” means the closure on any China Connect Business Day of the China
Connect Service (provided that, in the case of an Index or basket of Indices, Component Securities
that comprise 20 per cent. or more of the level of the relevant Index are securities that are order-routed
through the China Connect Service) prior to its Scheduled Closing Time unless such earlier closing
time is announced by Hong Kong Stock Exchange or the Exchange, as the case may be, at least one
hour prior to the earlier of (i) the actual closing time for order-routing through the China Connect
Service on such China Connect Business Day and (ii) the submission deadline for orders to be entered
into the China Connect Service system for execution on the Exchange at the Valuation Time on such
China Connect Business Day.

“China Connect Market” means any stock exchange in mainland China which is acceptable to the
Hong Kong Stock Exchange under the securities trading and clearing links programme developed or
to be developed by Hong Kong Stock Exchange, any such China Connect Market, the HKSCC and the
CSDCC for the establishment of mutual market access with the Hong Kong Stock Exchange and any
such China Connect Market.

“China Connect Service” means the securities trading and clearing links programme developed by the
Exchange, China Connect Market, CSDCC and HKSCC, through which (i) Hong Kong Stock
Exchange and/or its affiliates provide order-routing and other related services for certain eligible
securities traded on the China Connect Market and (ii) CSDCC and HKSCC provide clearing,
settlement, depository and other services in relation to such securities.

“China Connect Underlying” means eligible securities listed and traded on a China Connect Market
under China Connect.

“Clearance System” means, in relation to a Series of Notes, such of Euroclear and/or Clearstream,
Luxembourg or any domestic clearance system through which transfers of the Securities are
customarily settled as is specified as such in the form from time to time approved by the Issuer for use
as a Transfer Notice, or any successor to such clearance system.

“Clearance System Business Day” means, in respect of a Clearance System, any day on which such
Clearance System is (or, but for the occurrence of a Settlement Disruption Event, would have been)
open for the acceptance and execution of settlement instructions.

“Clearing System” means, in relation to a Series of Notes, Euroclear, Clearstream, Luxembourg and/or
any other clearing system located outside the United States specified in the relevant Pricing
Supplement in which Notes of the relevant Series are for the time being held, or, in relation to an
individual Note, in which that Note is for the time being held.

“Common Scheduled Trading Day” means (i) in respect of a basket of Securities, each day which is
a Scheduled Trading Day for all Securities comprising such basket, (ii) in respect of a basket of Indices,
each day which is a Scheduled Trading Day for all Indices comprising such basket and (iii) in respect
of a basket of Reference Asset Components, each day which is a Scheduled Trading Day for all
Reference Asset Components comprising such basket.

“Component Security” means with respect to an Index, each component security of that Index.
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“CSDCC” means China Securities Depository and Clearing Corporation.
“Deemed Fixing Date” has the meaning ascribed thereto in the Pricing Supplement.
“Deemed Valuation Date” has the meaning ascribed thereto in the Pricing Supplement.

“Deposit Agreement” means, in relation to each Depositary Receipt, the agreement(s) or other
instrument(s) constituting such Depositary Receipt, as from time to time amended or supplemented.

“Depositary” means, in relation to a Depositary Receipt, the issuer of such Depositary Receipt as
appointed under the Deposit Agreement, including its successors from time to time.

“Depositary Receipt(s)” means any Security specified as such in the relevant Pricing Supplement
provided that if the relevant Deposit Agreement is terminated at any time, any reference to any
Depositary Receipt(s) shall thereafter be construed as a reference to the relevant Underlying Securities
and the Calculation Agent will make such adjustment as it, in its sole and absolute discretion,
determines to be appropriate to the relevant Notes and determine, in its sole and absolute discretion,
the effective date of such adjustment.

“Disrupted Day” means (a) any Scheduled Trading Day on which a relevant Exchange or any Related
Exchange fails to open for trading during its regular trading session, or in relation to China Connect
Underlying on which the China Connect Service fails to open for order routing during its regular order
routing session, or on which a Market Disruption Event has occurred or (b) with respect to a Multiple
Exchange Index, any Scheduled Trading Day on which (i) the Sponsor fails to publish the level of the
Index; (ii) the Related Exchange fails to open for trading during its regular trading session; or (iii) a
Market Disruption Event has occurred.

“DR-Linked Notes” means a Series of Equity-Linked Notes which relate to one or more Securities
which are Depositary Receipts.

“Early Closure” means:

(a) the closure on any Exchange Business Day of the relevant Exchange (with respect to the Security)
or any relevant Exchange(s) relating to securities/commodities that comprise 20 per cent. or more
of the level of the relevant Index (with respect to the Index) or any Related Exchange(s) prior to
its Scheduled Closing Time unless such earlier closing time is announced by such Exchange(s)
or such Related Exchange(s) at least one hour prior to the earlier of (A) the actual closing time
for the regular trading session on such Exchange(s) or such Related Exchange(s) on such
Exchange Business Day and (B) the submission deadline for orders to be entered into the
Exchange or Related Exchange system for execution at the Valuation Time on such Exchange
Business Day; or

(b)  with respect to a Multiple Exchange Index, the closure on any Exchange Business Day of the
Exchange in respect of any Component Security or the Related Exchange prior to its Scheduled
Closing Time unless such earlier closing is announced by such Exchange or Related Exchange (as
the case may be) at least one hour prior to the earlier of: (i) the actual closing time for the regular
trading session on such Exchange or Related Exchange (as the case may be) on such Exchange
Business Day; and (ii) the submission deadline for orders to be entered into such Exchange or
Related Exchange system for execution at the Valuation Time on such Exchange Business Day.

“Early Termination Settlement Amount” means such amount as in the opinion of the Calculation
Agent (such opinion to be made in its sole and absolute discretion) is fair in the circumstances by way
of compensation for the termination of the Notes.

“Equity-Linked Note” means a Series of Notes in respect of which either an amount, which shall be

calculated by reference to the value of a Security or Securities and/or a formula, is payable or a
Securities Transfer Amount is deliverable (as indicated in the relevant Pricing Supplement).
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“Exchange” means (a) with respect to a Security or an Index, each exchange or quotation system
specified as such in the applicable Pricing Supplement, any successor to such exchange or quotation
system or any substitute exchange or quotation system to which trading in the securities/commodities
comprising such Index, in the case of an Index relating to Index-Linked Notes, or the Securities, in the
case of a Security relating to Equity-Linked Notes, has temporarily relocated (provided that the
Calculation Agent has determined that there is comparable liquidity relative to the
securities/commodities comprising such Index, in the case of an Index relating to Index-Linked Notes,
or the Securities, in the case of a Security relating to Equity-Linked Notes, on such temporary
substitute exchange or quotation system as on the original Exchange); or (b) in the case of a Multiple
Exchange Index and each relevant Component Security, the principal stock exchange on which such
Component Security is principally traded or quotation system specified as such in the applicable
Pricing Supplement, as determined by the Calculation Agent (which exchange or quotation system as
of the Issue Date specified as such in the applicable Pricing Supplement), any successor to such
exchange or quotation system or any substitute exchange or quotation system to which trading in the
Component Security has temporarily relocated (provided that the Calculation Agent has determined
that there is comparable liquidity relative to the Component Security on such temporary substitute
exchange or quotation system as on the original Exchange).

“Exchange Business Day” means (a) any Scheduled Trading Day on which each Exchange and each
Related Exchange are open for trading during their respective regular trading sessions, notwithstanding
any such Exchange or Related Exchange closing prior to its Scheduled Closing Time; or (b) with
respect to a Multiple Exchange Index, any Scheduled Trading Day on which (i) the Sponsor publishes
the level of the Multiple Exchange Index and (ii) the Related Exchange is open for trading during its
regular trading session, notwithstanding the Related Exchange closing prior to its Scheduled Closing
Time.

“Exchange Disruption” means:

(a) any event (other than an Early Closure) that disrupts or impairs (as determined by the Calculation
Agent in its sole and absolute discretion) the ability of market participants in general (A) to effect
transactions in, or obtain market values for, the Securities on the Exchange (in the case of an
Equity-Linked Note) or on any relevant Exchange(s), securities/commodities that comprise 20
per cent. or more of the level of the relevant Index (in the case of an Index-Linked Note), or (B)
to effect transactions in, or obtain market values for, futures or options contracts relating to the
Securities (in the case of an Equity-Linked Note) or the relevant Index (in the case of an
Index-Linked Note) on any relevant Related Exchange; or

(b) with respect to a Multiple Exchange Index, any event (other than an Early Closure) that disrupts
or impairs (as determined by the Calculation Agent in its sole and absolute discretion) the ability
of market participants in general to effect transactions in, or obtain market values for (i) any
Component Security on the Exchange in respect of such Component Security or (ii) futures or
options contracts relating to the Multiple Exchange Index on the relevant Related Exchange.

“Extraordinary Event” means a Merger Event, Tender Offer, Nationalisation, Insolvency, Insolvency
Filing or Delisting. With respect to a Fund, “Extraordinary Event” shall also include an Extraordinary
Fund Event.

“Extraordinary Fund Event” means in the determination of the Calculation Agent, the occurrence or
existence of any of the following:

(a) the Fund (A) is dissolved or has a resolution passed for its dissolution, winding-up, official
liquidation (other than pursuant to a consolidation, amalgamation or merger); (B) makes a general
assignment or arrangement with or for the benefit of its creditors; (C) (1) institutes or has
instituted against it, by a regulator, supervisor or any similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or
organisation or the jurisdiction of its head or home office, a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation
by it or such regulator, supervisor or similar official, or (2) has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
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(b)

(©)

(d)

)

()

(2)

(h)

winding-up or liquidation, and such proceeding or petition is instituted or presented by a person
or entity not described in clause (1) above and either (x) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (y) is not dismissed, discharged, stayed or restrained in each case within 15 days
of the institution or presentation thereof; (D) seeks or becomes subject to the appointment of an
administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar
official for it or for all or substantially all its assets; (E) has a secured party take possession of
all or substantially all its assets or has a distress, execution, attachment, sequestration or other
legal process levied, enforced or sued on or against all or substantially all its assets and such
secured party maintains possession, or any such process is not dismissed, discharged, stayed or
restrained, in each case within 15 days thereafter; or (F) causes or is subject to any event with
respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any
of the events specified in clauses (A) through (E) above;

the Fund has violated any leverage restriction that is applicable to, or affecting, such Fund or its
assets by operation of any law, any order or judgment of any court or other agency of government
applicable to it or any of its assets, the Fund Documents or any contractual restriction binding on
or affecting the Fund or any of its assets;

the resignation, termination, or replacement of the Trustee, the Manager, the Supervisory
Committee or the Promoter (as defined in the Fund Documents);

any change or modification of the Fund Documents that could reasonably be expected to affect
the value of such the Units or the rights or remedies of any holders thereof (in each case, as
determined by the Calculation Agent) from those prevailing on the Issue Date;

any breach or violation of any strategy or investment guidelines stated in the Fund Documents
that is reasonably likely to affect the value of the Units or the rights or remedies of any holders
thereof (in each case, as determined by the Calculation Agent);

the Issuer, or any of its affiliates, is unable, or it is impractical for it, after using commercially
reasonable efforts, to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose
of any transaction or asset it deems necessary or appropriate to hedge the price risk relating to
the Units of entering into and performing its obligations with respect to the Notes, or (B) realise,
recover or remit the proceeds of any such transaction or asset, including, without limitation,
where such inability or impracticability has arisen by reason of (1) any restrictions or increase
in charges or fees imposed by the Fund on any investor’s ability to redeem the Units, in whole
or in part, or any existing or new investor’s ability to make new or additional investments in such
Units, or (2) any mandatory redemption, in whole or in part, of such Units imposed by the Fund
(in each case other than any restriction in existence on the Issue Date);

(A) cancellation, suspension or revocation of the registration or approval of the Units or the Fund
by any governmental, legal or regulatory entity with authority over the Units or the Fund, (B)
cessation of the listing of the Units on the relevant Stock Exchange (as defined in the Fund
Documents), (C) any change in the legal, tax, accounting, or regulatory treatments of the Fund
or its Manager, Trustee or the Promoter that is reasonably likely to have an adverse impact on the
value of the Units or on any investor therein (as determined by the Calculation Agent), or (D) the
Fund or any of its Manager, Trustee or Promoter becoming subject to any investigation,
proceeding or litigation by any relevant governmental, legal or regulatory authority involving the
alleged violation of applicable law for any activities relating to or resulting from the operation
of such Fund;

(A) occurrence of any event affecting the Units that, in the determination of the Calculation
Agent, would make it impossible or impracticable to determine the value of the Units, and such
event continues for the foreseeable future; (B) any failure of the Fund to deliver, or cause to be
delivered, (1) information that such Fund has agreed to deliver, or cause to be delivered to the
Issuer and/or Calculation Agent, or (2) information that has been previously delivered to the
Issuer and/or Calculation Agent in accordance with such Fund’s, or its authorised
representative’s, normal practice and that the Issuer and/or Calculation Agent deems necessary
for it to monitor such Fund’s compliance with any investment guidelines, asset allocation
methodologies or any other similar policies relating to the Units;
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(i)  on or after the trade date of the Notes (A) due to the adoption of or any change in any applicable
law or regulation (including, without limitation, any tax law), or (B) due to the promulgation of
or any change in the interpretation by any court, tribunal or regulatory authority with competent
jurisdiction of any applicable law or regulation (including any action taken by a taxing authority),
the Calculation Agent determines in good faith that (X) it has become illegal to hold, acquire or
dispose of Units relating to the Notes, or (Y) it will incur a materially increased cost in
performing its obligations under the Notes (including, without limitation, due to any increase in
tax liability, decrease in tax benefit or other adverse effect on its tax position);

(j)  the Issuer would incur a materially increased (as compared with circumstances existing on the
trade date of the Notes) amount of tax, duty, expense or fee (other than brokerage commissions)
to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any
transaction(s) or asset(s) it deems necessary to hedge the price risk relating to the Units of
entering into and performing its obligations with respect to the Notes, or (B) realise, recover or
remit the proceeds of any such transaction(s) or asset(s), provided that any such materially
increased amount that is incurred solely due to the deterioration of the creditworthiness of the
Issuer shall not be deemed an Extraordinary Fund Event; and

(k) (A) the cancellation or cessation of the index in respect of which any investment made by the
Fund is based upon or (B) a material change in the formula for or the method of calculating or
any other material modification to such index (other than a modification prescribed in that
formula or method to maintain such index in the event of changes in constituent stock and
capitalisation and other routine events), (C) the relevant sponsor of such index fails to calculate
and announce such index or (D) the cancellation or cessation of the licence agreement with the
Sponsor.

“Fixing Rollover Days” has the meaning ascribed thereto in the Pricing Supplement.

“Fund” means the exchange traded fund or similarly traded or listed fund as specified in the relevant
Pricing Supplement.

“Fund Documents” means, in relation to any Fund, the constitutive and governing documents,
subscription agreements and other agreements of such Fund specifying the terms and conditions
relating to such Fund, in each case as amended and supplemented from time to time.

“Government Bonds” means, in relation to a Series of Notes, bonds or any other debt securities issued
by a government, agency or subdivision or a transnational or supranational organisation as specified
in the relevant Pricing Supplement and “Government Bond” shall be construed accordingly.
“HKSCC” means Hong Kong Securities Clearing Company Limited.

“Index” means, in relation to a Series of Notes, the index, as adjusted pursuant to Condition 9, to which
the relevant Note relates, as specified in the relevant Pricing Supplement and may be a Multiple
Exchange Index, and “Indices” shall be construed accordingly.

“Index-Linked Note” means a Series of Notes in respect of which the amount payable at maturity is
calculated by reference to one or more indices and/or one or more formulae (as indicated in the relevant
Pricing Supplement).

“Maturity Redemption Amount” has the meaning ascribed thereto in Condition 5.1.

“Multiple Exchange Index” means an Index specified as such in the Pricing Supplement.
“Qualified Foreign Investor Scheme” means an access scheme through which a qualified foreign
institutional investor approved pursuant to the relevant laws and regulations in mainland China (as may
be promulgated and/or amended from time to time) can invest in securities, futures and other financial

products in mainland China.

“Reference Asset Component” has the meaning ascribed thereto in the relevant Pricing Supplement.
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“Related Exchange” means, in relation to an Index or a Security, each exchange or quotation system
specified as such for such Index or Security in the applicable Pricing Supplement, any successor to
such exchange or quotation system or any substitute exchange or quotation system to which trading in
futures or options contracts relating to such Index or Security, as the case may be, has temporarily
relocated (provided that the Calculation Agent has determined that there is comparable liquidity
relative to the futures or options contracts relating to such Index or Security, as the case may be, on
such temporary substitute exchange or quotation system as on the original Related Exchange),
provided that where “All Exchanges” is specified as the Related Exchange in the applicable Pricing
Supplement, “Related Exchange” shall mean each exchange or quotation system where trading has a
material effect (as determined by the Calculation Agent) on the overall market for futures or options
contracts relating to such Index or Security, as the case may be.

“Relevant Price” has the meaning ascribed thereto in the relevant Pricing Supplement.

“Scheduled Closing Time” means, in respect of an Exchange, Related Exchange or, in the case of
China Connect Underlying, the China Connect Service and a Scheduled Trading Day, the scheduled
weekday closing time of such Exchange, Related Exchange or, in the case of China Connect
Underlying, the China Connect Service on such Scheduled Trading Day, without regard (in the case of
any Exchange or Related Exchange) to after hours or any other trading outside of the regular trading
session hours or (in the case of the China Connect Service) any after hours or any other order-routing
outside of the regular order-routing session hours.

“Scheduled Fixing Date” means any original date that, but for the occurrence of an event causing a
Disrupted Day, would have been a Fixing Date.

“Scheduled Trading Day” means, in respect of a Security or an Index (as applicable), (a) any day on
which the relevant Exchange and the relevant Related Exchange are scheduled to be open for trading
for their respective regular trading sessions; notwithstanding any such Exchange or Related Exchange
closing prior to its Scheduled Closing Time; and (b) in the case of China Connect Underlying, any day
on which the China Connect Service is scheduled to be open for order-routing for its regular
order-routing sessions; or (c¢) with respect to a Multiple Exchange Index, any day on which (i) the
Sponsor is scheduled to publish the level of the Index and (ii) the Related Exchange is scheduled to
be open for trading for its regular trading session.

“Scheduled Valuation Date” means any original date that, but for the occurrence of an event causing
a Disrupted Day, would have been a Valuation Date.

“Securities” means the equity securities, Government Bonds, debt securities or other securities, Units
of a Fund, depositary receipts or property, as adjusted pursuant to Condition 9, to which the relevant
Note relates, as specified in the relevant Pricing Supplement, and “Security” shall be construed
accordingly.

“Securities Transfer Amount” has the meaning ascribed thereto in the relevant Pricing Supplement.

“Settlement Cycle” means, in relations to Securities, the period of Clearance System Business Days
following a trade in such Securities on the Exchange in which settlement will customarily occur
according to the rules of such Exchange.

“Settlement Date” means, in relation to Securities to be delivered in respect of an Equity-Linked Note
(a) in the case of Equity-Linked Notes which relate to equity securities and unless otherwise specified
in the relevant Pricing Supplement, the date that falls one Settlement Cycle following the Maturity Date
(or, if such date is not a Clearance System Business Day, the next following Clearance System Business
Day) or, (b) in any other case, and unless otherwise specified in the relevant Pricing Supplement, the
date specified as such in the relevant Pricing Supplement, subject to adjustment in accordance with the
Following Business Day Convention unless another Business Day Convention is specified in the
relevant Pricing Supplement. In each case, if a Settlement Disruption Event prevents delivery of such
Securities on that day, then the Settlement Date shall be determined in accordance with Condition 9.3.

“Spot Price” has the meaning ascribed thereto in the relevant Pricing Supplement.
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9A

“Trading Disruption” means:

(a) any suspension of or limitation imposed on trading by the relevant Exchange or Related
Exchange or otherwise and whether by reason of movements in price exceeding limits permitted
by the relevant Exchange or Related Exchange or otherwise:

(A) relating to the Securities or the Exchange (in the case of an Equity-Linked Note) or on any
relevant Exchange(s) relating to securities/commodities that comprise 20 per cent. or more
of the level of the relevant Index (in the case of an Index-Linked Note); or

(B) in futures or options contracts relating to the Securities or the relevant Index on any relevant
Related Exchange; or

(b)  with respect to a Multiple Exchange Index, any suspension of or limitation imposed on trading
by the relevant Exchange or Related Exchange or otherwise and whether by reason of movements
in price exceeding limits permitted by the relevant Exchange or Related Exchange or otherwise
(i) relating to any Component Security on the Exchange in respect of such Component Security,
or (ii) in futures or options contracts relating to the Multiple Exchange Index on any relevant
Related Exchange.

“Transfer Expenses” means, with respect to any Notes, all stamp, transfer, registration and similar
duties and all expenses, scrip fees, levies and registration charges payable on or in respect of or arising
on, or in connection with, the purchase or transfer, delivery or other disposition by the transferor to the
order of the relevant Noteholders of any underlying value to which the Notes relate.

“Underlying Company” means the issuer of the Security as specified in the relevant Pricing
Supplement and, if the Notes are DR-Linked Notes, each of the Depositary and the issuer of the
relevant Underlying Security.

“Underlying Security” means, with respect to DR-Linked Notes and a Depositary Receipt, the security
and any other property to which such Depositary Receipt relates.

“Unit”, in relation to a Fund, has the meaning ascribed thereto in the relevant Pricing Supplement.
“Valuation Rollover Days” has the meaning ascribed thereto in the Pricing Supplement.

Provisions relating to Fund-Linked Notes

This Condition 9A is applicable only in relation to Fund-Linked Notes. For the purposes of
Fund-Linked Notes, in the case of any inconsistency between any provisions and/or defined terms
under this Condition 9A and the other provisions and/or defined terms under these Terms and
Conditions of the Notes, the provisions and/or defined terms under this Condition 9A shall prevail.

9A.1 Definitions

As used in this Condition 9A, and unless otherwise provided in the relevant Pricing Supplement, the
following expressions shall have the following meanings:

“Additional Disruption Event” means a Change in Law, Hedging Disruption and/or an Increased Cost
of Hedging, as further specified in the relevant Pricing Supplement;

“Averaging Date” means, in respect of the Final Valuation Date, each date specified as such or
otherwise determined as provided in the relevant Pricing Supplement (or, if such date is not a Reference
Fund Valuation Day, the next following Reference Fund Valuation Day), subject to the provisions of
Condition 9A.2;

“Change in Law” means, in relation to any Notes, on or after the Issue Date, (A) due to the adoption
of or any change in any applicable law or regulation (including without limitation, any tax law), or (B)
due to the promulgation of or any change in the interpretation by any court, tribunal or regulatory
authority with competent jurisdiction of any applicable law or regulation (including any action taken
by a taxing authority), the Issuer determines that (x) it will, or there is a substantial likelihood that it
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will, with the passing of time, or has become illegal for the Issuer or any of its designated affiliates
to hold, acquire or dispose of or realise, recover or remit the proceeds of the sale of disposal of
Reference Fund Units relating to such Notes or any transaction(s) or asset(s) it deems necessary to
hedge any relevant price risk including, without limitation, any currency risk, of the Issuer issuing and
performing its obligations with respect to the Notes, (y) it has become illegal for the Issuer or any of
its designated affiliates to hold, acquire, purchase, sell or maintain one or more (i) positions or
contracts in respect of any securities, options, futures, derivatives or foreign exchange in relation to
such Notes, or in relation to the Issuer’s hedging activities in connection with the Notes or in relation
to the hedging activities of the Issuer or any of its designated affiliates in connection with the Notes,
(i1) stock loan transactions in relation to such Notes or (iii) other instruments or arrangements
(howsoever described) held by the Issuer or any of its designated affiliates in order to hedge,
individually or on a portfolio basis, such Notes or (z) the Issuer or any of its designated affiliates will
incur a materially increased cost in performing its obligations under the Notes (including, without
limitation, due to any increase in tax liability, decrease in tax benefit or other adverse effect on its tax
position);

“Cut-off Date” means the date specified as such in the relevant Pricing Supplement (or, if no such date
is so specified, one calendar month following the Final Valuation Date);

“Cut-Off Final Valuation Date” means the date specified as such in the Pricing Supplement;

“Extraordinary Fund Event” means, in respect of a Reference Fund, the occurrence or existence of
any of the following on or prior to the Final Valuation Date, as determined by the Calculation Agent:

(a) any breach or violation of the provisions of the Reference Fund Prospectus or any other relevant
fund document including, but not limited to: the constitutive and governing documents of the
relevant Reference Fund, the subscription agreements and other agreements of the relevant
Reference Fund, any (verbal or written) agreement with respect to the Reference Fund entered
into by the Issuer with the Reference Fund and/or any of its service providers, any strategy or
investment guidelines, and any agreement entered into by the relevant Reference Fund and/or its
service providers that is reasonably likely to affect the relevant Reference Fund;

(b) (i) the non-execution or partial execution by such Reference Fund for any reason of a subscription
or redemption order in respect of any units in that Reference Fund given by a Hypothetical
Investor (whether or not in accordance with the relevant Reference Fund Prospectus), (ii) the
Reference Fund suspends or refuses transfers of any of its units (including, without limitation, if
the Reference Fund applies any gating, deferral, suspension or other similar provisions permitting
the Reference Fund to delay or refuse redemption or transfer of units), (iii) the Reference Fund
imposes in whole or in part any restriction (including, without limitation, any redemption in
specie), charge or fee in respect of a redemption or subscription of its units by the Issuer or
exercises its right to claw back the proceeds already paid on redeemed units if in any case it
could, in the determination of the Calculation Agent, have an adverse impact on the Issuer’s or
any of its designated affiliates’, as applicable, rights or obligations in relation to its hedging
activities in relation to the Notes, or (iv) a mandatory redemption, in whole or in part, of the units
is imposed by the Reference Fund on any one or more holders of units at any time for any reason;

(c) such Reference Fund or any Reference Fund Service Provider (i) ceases trading and/or, in the
case of a Reference Fund Service Provider, ceases administration, portfolio management,
investment services, custodian, prime brokerage, or any other relevant business (as applicable);
(i1) is dissolved or has a resolution passed for its dissolution, winding-up, official liquidation
(other than pursuant to a consolidation, amalgamation or merger); (iii) makes a general
assignment or arrangement with or for the benefit of its creditors; (iv) (A) institutes or has
instituted against it, by a regulator, supervisor or any similar official with primary insolvency,
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or
organisation or the jurisdiction of its head or home office, a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation
by it or such regulator, supervisor or similar official, or (B) has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or other relief under any bankruptcy or
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its
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(d)

(e)

®

(2)

(h)

1)

)

(k)

winding-up or liquidation, and such proceeding or petition is instituted or presented by a person
or entity not described in sub-clause (A) above and either (x) results in a judgment of insolvency
or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (y) is not dismissed, discharged, stayed or restrained in each case within fifteen
days of the institution or presentation thereof; (v) seeks or becomes subject to the appointment
of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other
similar official for it or for all or substantially all its assets; (vi) has a secured party take
possession of all or substantially all its assets or has a distress, execution, attachment,
sequestration or other legal process levied, enforced or sued on or against all or substantially all
its assets and such secured party maintains possession, or any such process is not dismissed,
discharged, stayed or restrained, in each case within fifteen days thereafter; or (vii) causes or is
subject to any event with respect to it which, under the applicable laws of any jurisdiction, has
an analogous effect to any of the events specified in clauses (i) through (vi) above;

there exists any litigation against the Reference Fund or a Reference Fund Service Provider which
in the determination of the Calculation Agent could materially affect the value of the Reference
Fund Units or the rights or remedies of any investor in such Reference Fund Units;

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

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

the failure by such Reference Fund to comply with its reporting obligations (including but not
limited to, without limitation, any periodic reporting of the Net Asset Value of such Reference
Fund, periodic statements thereof, return numbers and composition of such Reference Fund and
the allocation of capital for such Reference Fund (where applicable)) in accordance with its
agreements with the Issuer or any of its designated affiliates (as applicable);

a material modification (other than any modifications referred to in (e) above) of such Reference
Fund (including but not limited to a modification of the Reference Fund Prospectus or the articles
of association or other constitutional documents of such Reference Fund) or the occurrence of a
change or any event materially affecting such Reference Fund (including, but not limited to, the
interruption, breakdown or suspension of the calculation of the Net Asset Value of such Reference
Fund unless such interruption, breakdown or suspension is cured within two Business Days);

a material modification of the type of assets in which such Reference Fund invests or the trading
practices of the relevant Reference Fund (including but not limited to a material deviation from
the investment policy and investment objectives set out in the Reference Fund Prospectus) which,
in the determination of the Calculation Agent, has or is likely to have a material effect on any
hedging arrangements entered into by the Issuer or any of its designated affiliates (as applicable)
in respect of these Notes;

such Reference Fund or any Reference Fund Service Provider has its authorisation or registration
cancelled by any applicable regulatory authority;

(i) an allegation of criminal or fraudulent activity is made in respect of the Reference Fund, or
any Reference Fund Service Provider, or any employee of any such entity, or the Calculation
Agent reasonably determines that any such criminal or fraudulent activity has occurred or (ii)
such Reference Fund or a Reference Fund Service Provider (A) becoming subject to any
investigation, proceeding or litigation by any relevant governmental, legal or regulatory authority
involving the alleged violation of applicable law for any activities relating to or resulting from
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(w)

(v)

the operation of such Reference Fund, investment adviser, manager or administration agent; (B)
commits an act which constitutes fraud or criminal activity in the performance of its obligations
in respect of such Reference Fund; (C) makes any material misrepresentation under any
document in respect of the relevant Reference Fund or (D) announces its intention to cease the
business of investment management;

(i) any relevant activities of or in relation to the Reference Fund or a Reference Fund Service
Provider are or become unlawful, illegal or otherwise prohibited in whole or in part as a result
of compliance with any present or future law, regulation, judgment, order or directive of any
governmental, administrative, legislative or judicial authority or power, or in the interpretation
thereof, in any applicable jurisdiction (including, but not limited to, any cancellation, suspension
or revocation of the registration or approval of the Reference Fund by any governmental, legal
or regulatory entity with authority over the Reference Fund), (ii) a relevant authorisation or
licence is revoked, lapses or is under review by a competent authority in respect of the Reference
Fund or a Reference Fund Service Provider or new conditions are imposed, or existing conditions
varied, with respect to any such authorisation or licence, (iii) the Reference Fund is required by
a competent authority to redeem any Reference Fund Units, (iv) the Issuer or any of its designated
affiliates (as applicable) is required by a competent authority or any other relevant entity to
dispose of or compulsorily redeem any Reference Fund Units held in connection with any
hedging arrangements relating to the Notes and/or (v) any change in the legal, tax, accounting or
regulatory treatment of the Reference Fund or any Reference Fund Service Provider that is
reasonably likely to have an adverse impact on the value of the Reference Fund Units or other
activities or undertakings of the Reference Fund or on the rights or remedies of any investor in
such Reference Fund Units, including the Issuer;

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

the currency denomination of Reference Fund Units is amended from that set out in the Reference
Fund Prospectus or any other relevant fund document so that the NAV per unit is no longer
calculated in the same currency as it was as at the trade date of the Notes;

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

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

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

any material modification of the method of calculating the NAV per unit;

any change in the periodicity of the calculation or the publication of the NAV per unit;

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

a Reference Fund Disruption Event has occurred and is continuing for at least three consecutive
Reference Fund Valuation Days;

the exposure (expressed as percentage) of the Reference Fund to securities with a credit quality
(based upon the lowest credit ratings from S&P, Moody’s and Fitch when available) below B, B2
or B for S&P, Moody’s and Fitch respectively exceeds 35 per cent; the aggregated level of
leverage (expressed as percentage) of the Reference Fund exceeds 20 per cent;
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(w) the Calculation Agent determines that, over any period not exceeding twelve months, the total net
value of the assets of the Reference Fund has decreased by 30 per cent. (either due to
redemptions, a decrease in value of such assets or otherwise); or

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

“Final Reference Fund Unit Value” means, in relation to a Reference Fund Unit, subject to the
occurrence of a Reference Fund Event,

(a) the Reference Fund Unit Value of such Reference Fund Unit on the Final Valuation Date; or

(b) if Averaging is specified as being applicable, the arithmetic mean of the Reference Fund Unit
Values of such Reference Fund Unit on each Averaging Date;

in each case as calculated on the Redemption Calculation Date;

“Final Valuation Date” means, subject to Condition 9A.2 below, the date specified as such in the
Pricing Supplement (the “Scheduled Final Valuation Date”) provided that if such date is not a
Reference Fund Valuation Day, the Final Valuation Date shall be the next following Reference Fund
Valuation Day;

“Final Value” means:

(a) in respect of a Fund-Linked Note relating to a single Reference Fund Unit, the Final Reference
Fund Unit Value; and

(b) in respect of a Fund-Linked Note relating to a basket of Reference Fund Units, the arithmetic
mean of the Final Reference Fund Unit Values of each Reference Fund Unit comprising the
basket (weighted or adjusted in relation to each Reference Fund Unit as provided in the relevant
Pricing Supplement);

“Hedging Disruption” means that the Issuer or any of its designated affiliates is unable or it is or has
become not reasonably practicable, or it has otherwise become undesirable, for any reason, for the
Issuer wholly or any of its designated affiliates or partially after using commercially reasonable efforts
and acting in good faith, to (A) hold, acquire, establish, re-establish, substitute, maintain, unwind or
dispose of any transaction(s) or asset(s) it deems necessary or desirable to hedge the equity or any other
price risk (including but not limited to, any currency risk) of entering into and performing the Issuer’s
obligations in respect of the Notes or (B) realise, recover, receive, transfer or remit the proceeds of any
such transaction(s) or asset(s) or (C) without prejudice to (B) above, transfer amounts denominated in
the Settlement Currency (1) from accounts inside the Settlement Currency Jurisdiction to accounts
outside the Settlement Currency Jurisdiction (2) between accounts inside the Settlement Currency
Jurisdiction or (3) to a party that is a non-resident of the Settlement Currency Jurisdiction or (D)
without prejudice to (B) and (C) above, convert the Settlement Currency into an Alternative Payment
Currency) and, for the avoidance of doubt “using commercially reasonable efforts and acting in good
faith” to hedge the risks of the Issuer referred to herein does not include the value of any quota granted
to the Issuer or any of its designated affiliates under the Qualified Foreign Investor Scheme;

“Hypothetical Investor” means a hypothetical investor in the Reference Fund Units of a Reference
Fund;

“Increased Cost of Hedging” means that the Issuer or any of its designated affiliates would incur
materially increased costs (as compared with circumstances existing on the Issue Date), including,
without limitation, the amount of tax (including any potential tax which the Calculation Agent
considers may arise), duty, expense or fee (other than brokerage commissions) to (A) hold, acquire,
establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems
necessary to hedge the Issuer’s obligations with respect to the Notes, or (B) realise, recover or remit
the proceeds of any such transaction(s) or asset(s), provided that any such materially increased
amount that is incurred solely due to the deterioration of the creditworthiness of the Issuer or its
designated affiliates, as applicable, shall not be deemed an Increased Cost of Hedging;
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“Initial Reference Fund Unit Value” means, in respect of a Reference Fund Unit, the value specified
as such in the applicable Pricing Supplement, or, if no Initial Reference Fund Unit Value is specified,
the Reference Fund Unit Value on the Strike Date;

“Initial Value” means:

(a) Inrespect of a Fund-Linked Note relating to a single Reference Fund, the Initial Reference Fund
Unit Value; and

(b) In respect of a Fund-Linked Note relating to a basket of Reference Funds, the arithmetic mean
of the Initial Reference Fund Unit Values of each Reference Fund Unit comprising the basket
(weighted or adjusted in relation to each Reference Fund Unit as provided in the relevant Pricing
Supplement);

“Merger Event” means, in respect of the Reference Fund Units of a Reference Fund and as determined
by the Calculation Agent, the occurrence on or prior to the Final Valuation Date of any (a)
reclassification or change of such Reference Fund Units that results in a transfer of or an irrevocable
commitment to transfer all of such units outstanding, (b) consolidation, amalgamation or merger of the
Reference Fund with or into another entity (other than consolidation, amalgamation or merger in which
the Reference Fund is the continuing entity and which does not result in any such reclassification or
change of all of such units outstanding) or (c) other takeover offer for such Reference Fund Units that
results in a transfer of or an irrevocable commitment to transfer all such Reference Fund Units (other
than such units owned or controlled by the offeror);

“Net Asset Value” or “NAV” means, in respect of each Reference Fund Unit of a Reference Fund and
a Reference Fund Valuation Date, the official net asset value, expressed in the relevant currency, for
such Reference Fund Valuation Date, as published in accordance with the relevant Reference Fund
Prospectus and as determined by the Calculation Agent;

“Potential Adjustment Event” means the occurrence, as determined by the Calculation Agent, at any
time on or prior to the Final Valuation Date of any of the following events in relation to a Reference
Fund:

(a) a subdivision, reclassification, reorganisation or consolidation of the Reference Fund Units in the
Reference Fund (other than that constituting a Merger Event), or a free distribution or dividend
of any such Reference Fund Units to existing holders by way of bonus, capitalisation or similar
issue;

(b) a distribution, issue or dividend to existing holders of the relevant Reference Fund Units of (i)
an additional amount of such Reference Fund Units, or (ii) other share capital or securities
granting the right to payment of dividends and/or the proceeds of liquidation of the Reference
Fund equally or proportionately with such payments to holders of such Reference Fund Units, or
(iii) share capital or other securities of another issuer acquire or owned (directly or indirectly) by
the Reference Fund as a result of a spin-off or other similar transaction or (iv) any other type of
securities, rights or warrants or other assets, in any case for payment (cash or other consideration)
at less than the prevailing market price as determined by the Calculation Agent;

(c) an extraordinary dividend;

(d) arepurchase by the Reference Fund of such Reference Fund Units whether the consideration for
such repurchase is cash, securities or otherwise, other than in respect of a redemption of
Reference Fund Units initiated by an investor in such Reference Fund Units that is consistent

with the Reference Fund Prospectus; or

(e) any other event that may have a diluting or concentrative effect on the theoretical value of the
relevant Reference Fund Units.
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“Redemption Calculation Date” means the earlier of (i) the Cut-off Date and (ii) the date on which
the Hypothetical Investor actually receives all of the redemption proceeds assuming it had submitted
a timely notice for redemption in respect of the Final Valuation Date, as determined by the Calculation
Agent;

“Reference Fund(s)” means the fund(s) specified as such in the relevant Pricing Supplement;

“Reference Fund Adviser” means, with respect to a Reference Fund, any person appointed in the role
of discretionary investment manager or non-discretionary investment manager (including a
non-discretionary investment manager to a discretionary investment manager or to another
non-discretionary investment manager), as provided in the related Reference Fund Documents;

“Reference Fund Disrupted Day Related Payment Date” means any payment date on the Notes on
which the amount payable is calculated by reference to the Reference Fund Unit Value of a Reference
Fund determined on the related Final Valuation Date or Cut-Off Final Valuation Date;

“Reference Fund Disruption Event” means, in respect of a Reference Fund, the occurrence or
existence on any day of, as determined by the Calculation Agent:

(a) a postponement of the date as of which the relevant Reference Fund is scheduled, according to
the documentation governing such Reference Fund, to determine the Net Asset Value of such
Reference Fund for the purposes of calculating the redemption proceeds to be paid to or number
of units to be subscribed by a Hypothetical Investor assuming it had submitted a timely and valid
notice for redemption or subscription; and/or

(b) the occurrence or continuation of a postponement of the reporting by the relevant Reference Fund
to its investors or, if applicable, the publishing by the relevant Reference Fund or the relevant
publishing service, in each case of the Net Asset Value of the relevant Reference Fund; and/or

(c) the occurrence or continuation of a postponement in the payment of any or all of the redemption
proceeds relating to such Reference Fund Units (whether or not in accordance with the Reference
Fund Prospectus);

“Reference Fund Documents” means, in relation to any Reference Fund, the constitutive and
governing documents, subscription agreements and other agreements of such Reference Fund
specifying the terms and conditions relating to such Reference Fund, in each case as amended and
supplemented from time to time;

“Reference Fund Event” means each of a Potential Adjustment Event, an Extraordinary Fund Event,
an Additional Disruption Event, a Merger Event or a Technical Constraints Event;

“Reference Fund Prospectus” means, in respect of a Reference Fund, the most recently published
offering document relating to that Reference Fund, as amended, restated or supplemented from time to
time;

“Reference Fund Service Provider” means any person who is appointed to provide services, directly
or indirectly, in respect of a Reference Fund, whether or not specified in the Reference Fund Prospectus
or any other relevant fund document, including any adviser, manager, administrator, operator,
management company, depository, custodian, sub-custodian, prime broker, administrator, trustee,
registrar and transfer agent, domiciliary agent, sponsor or general partner;

“Reference Fund Unit” means, in respect of a Reference Fund, a share or a notional unit of ownership
in respect of that Reference Fund in the relevant (or related) share classes, as designated by the
Calculation Agent;

“Reference Fund Unit Value” means, as determined by the Calculation Agent, in respect of a
Reference Fund and a Reference Fund Valuation Day, the Net Asset Value per share for the Relevant
Reference Fund Unit as published in accordance with the Reference Fund Prospectus for such
Reference Fund Valuation Day (or as otherwise specified in the relevant Pricing Supplement).
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Notwithstanding the provisions of Condition 9A.2, if the Reference Fund Unit Value is not available
in a timely fashion on any Reference Fund Valuation Day, the Calculation Agent may, at its the
discretion acting in good faith, in order to calculate the relevant Reference Fund Unit Value calculate
an estimated Reference Fund Unit Value in respect of such Reference Fund Valuation Day;

“Reference Fund Valuation Day” means, in respect of a Reference Fund, any Business Day (as
defined in Condition 4.12) in respect of which such Reference Fund is scheduled to publish its Net
Asset Value;

“Strike Date” means the date specified as such in the relevant Pricing Supplement (or if such date is
not a Reference Fund Valuation Day, the next following Reference Fund Valuation Day);

“Technical Constraints Event” means the occurrence or existence of a constraint in respect of the
Issuer in performing adequately the hedging of its exposure to the Reference Fund(s) and/or relevant
currency exchange rates (if applicable) due to any of the following reasons, as determined by the
Calculation Agent:

(a) any internal risk limits existing as of the trade date of the Notes or at any time thereafter;
(b) internal approvals, whether required as of the trade date of the Notes or at any time thereafter;
(c) reputational risks; or

(d) compliance with laws in relevant jurisdictions, including local regulations, whether required as
of the trade date of the Notes or at any time thereafter; and

“Valid Date” means, in re