INFORMATION MEMORANDUM

®
@
HSBC Bank plc
(A company incorporated with limited liability in England with registered number 14259)
) as Issuer
DEBT ISSUANCE PROGRAMME
o On 23 June 1994 HSBC Bank plc (the “‘Bank’ or the ‘‘Issuer’’) established a Debt Issuance
Programme (the ‘Programme’’). This Information Memorandum supersedes any previous information
memorandum and supplementary listing particulars relating thereto. Any Notes (as defined below)
issued under the Programme on or after the date of this Information Memorandum are issued subject to
the provisions described herein. This does not affect any Notes already in issue.
o Applications have been made to admit notes (the ‘“Notes™’) issued under the Programme described in

this Information Memorandum during the period of twelve months after the date hereof to listing on the
Official List of the Financial Services Authority (in its capacity as competent authority for the purposes
of Part VI of the Financial Services and Markets Act 2000 (the ““FSMA®"), the ‘UK Listing
Authority””) and to trading on the London Stock Exchange plc (the ‘‘London Stock Exchange’”). The

® Programme also permits Notes to be issued on an unlisted basis or to be admitted to listing, trading
and/or quotation by such other or further listing authorities, stock exchanges and/or quotation systems
as may be agreed with the Issuer.

The Notes have not been and will not be registered under the United States Securities Act of 1933 as
amended (the ‘‘Securities Act’”) or any state securities laws and, unless so registered, may not be
PY offered or sold within the United States or to, or for the benefit of U.S. persons as defined in
Regulation S under the Securitics Act except pursuant to an exemption from or in a transaction not
subject to the registration requirements of the Securities Act and applicable state securities laws. The

Notes may include Notes in Bearer Form that are subject to U.S. Tax Law requirements.
|
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Subject as set our below, HSBC Bank plc accepss responsibility for the information contained in this document. To the best of the knowledge and belief of the Bank, which has
taken all reasonahle care fo ensure that such is the case, the Informarion contained in this Information Memorandiom Is in accordance with the fucis and does nor omit
amything fikely to affect the import of such information.

The information relating 1o indices 1o which Notes may be linked (the "Indices ') has been accurarely reproduced from publicly available information. So far as the Bank is
aware and/or is able to ascertain from indices published by the publishers of the indices no facts have been omitted which would render the reproduced information
misleading.

This Information Memarandum comprises listing particilars isswed in compliance with the listing rules made wunder Section 74 of the FSMA (the “'Listing Rules'’) for the
purpose of giving information with regard to the issue of Notes under the Programme during the period of twelve months after the date hereof. Copies of the listing particulars
/ have been delivered for registration to the Registrur of Companies in England and Wales in accordunce with Section 83 of the FSMA.

This Information Memorandum is tv be read and construed with any amendment or supplement hereto (this document, as amended or supplemented, the *Information
Memorandum '), with, in relation to any issue of Notes, the pricing supplement (each a “Pricing Supplement '} relating thereto and with all documents incorporared by
reference provided always thar any such amendment or supplement and any such documents incorporated by reference shall not form part of the listing particwiars contained
in this document.

The dealer named under *'Subscription and Sale’' below (the "Dealer(s) ", which expression shall include any additional dealers appointed under the Programme from time
to time) and The Law Debenture Trust Corporarion p.i.c. (the “'Trustee”’, which expression shall include any successor ro The Law Debennwre Trust Corporation p.lc, as
trustee under the trust deed dated 23 June 1994 berween, inter alia, the Bank and the Trustee (such Trust Deed as modified and restated by a supplemental trust deed dated 30
May 2002 and as firther modified and/or supplemented andfor restared from time to time, the **Trust Deed' ')} have not separarely verified the information contained herein,
Accordingly, no representation, warranty or undertaking, express or implied, is made and no responsibifity is accepted by the Dealers or the Trustee as to the aceuracy or
completeness of this Information Memorandum or any document incorporated by reference herein or any further information supplied in connection with any Neres. The
Dealers and the Trustee accept no liability in relation to this Information Memorandum or any documents incorporated by reference hervin or their distribution or with regard
to any ather information supplied by or on behalf of the Bank.

No persaon has been quthorised to give any informartion or 10 make any representation not cuntained in or rot consistent with this Information Memorandum or any documents
incarporated by reference herein and, if given or made, suck information or representation must not be relied upon as having been authovised by the Bank, the Trustee or any
af the Dealers.

Neither this Information Memorandum nor any decuments incorporated by reference herein are intended to provide the basis of any credit or other evaluation and should not
be considered as a recommendation by the Bank, the Trustee or any of the Dealers that any vecipient of this Information Memorandum or any document incorporared by
reference herein should purchase atty of the Nores. Each investor contemplating purchasing Nates should make its own independent invesrigation of the financial condition and
affairs, and its own appraisal of the creditworthiness, of the Bank. No part of this Information Memorandum nor of any documents incorporated by reference herein constitutes
an offer or invitation by or on behalf of the Bank, the Trustee or the Dealers or any of them to any person o subscribe jor or to purchase any of the Nores.

Neither the delivery of this Information Memorandum or aty documents incorporated by reference herein or any Pricing Supplement nor the offering. sale or delivery of any
Notes shall, in any circumstances, create any implication that there has been no change in the affairs of the Bank since the dare heregf, or that the information contained in the
Information Memorandum is correct ar any time subsequent to the date hereof or that any other written information defivered in connection herewith or therewith is correct ay
of any time subsequent 1o the date indicated in such document. The Dealers and the Trustee expressly dp not wndertake to review the financial condition or affairs of the Bank
or its subsidiary undertakings during the life of the Programme. Investors should review, inter alia, the most recent financial statements of the Bank when evaluating the Notes
or an irvestment therein,

The distribution of this Information Memorandum and any document incorporated by reference herein and the offer or sale of the Notes may be reswricied by law in certain

Jurisdictions. Persons into whose possession this Information Memorandum or any document incorporated by reference herein or any Notes come must inform themselves
about, and observe. any such restricrions. For a description of certain restrictions on offers, sales and deliveries of Notes and on the disiribuion of this Information
Memorandur or any document incorporated herein by reference, see “Subscription and Sale’” below, The Notes have not been and will not be registered under the United
States Securities Act of 1933, as amended, and inciude Notes in bearer form thar are subject to United States 1ax law requirements. Subject 1o certain exceptions. the Nores
muay nat e offered. sold or defivered within the Unired States to, or for the account or benefir off U.S. persons (as defined in *“Subscription and Sale” helow).

In this Information Memorandum and in relation to any Neles, references to the ''relevant Dealers'’ are to whichever of the Dealers enters into an agreement for the issue of
such Notes as described in ""Subscription and Sale’" below and refevences to the “‘relevant Pricing Supplement’” are to the Pricing Supplement refaring to such Notes.

THE NOTES HAVE NOT BEEN RECOMMENDED BY THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION (THE *“SEC”), ANY STATE SECURITIES
COMMISSION OR ANY OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON THE ACCURACY OR ADEQUACY
OF THIS INFORMATION MEMORANDUM. ANY REPRESENTATION TQ THE CONTRARY IS A CRIMINAL OFFENCE.

To New Hampshire residents: neither the fact that a Registration Statement or an
application for a licence has been filed under Chapter 421-B of the New Hampshire Revised
Statutes with the State of New Hampshire nor the fact that a security is effectively registered
or a person is licensed in the State of New Hampshire constitutes a finding by the Secretary
of State of New Hampshire that any document filed under RSA 421-B is true, complete and
not misleading. Neither any such fact nor the fuct that an exemption or exception is
available for a security or a transaction means that the Secretary of State has passed in any
way upon the merits or qualifications of, or recommended or given approval to, any person,
security, or transaction. It is unlawful to make, or cause to be made, to any prospective
purchaser, customer or client any representation inconsistent with the provisions of this
paragraph.

For so long us any Note remains outstanding and is a 'restricted security” within the meaning of Rule 144(a)(3) under the Securities Act, the Issuer will, during any period in
which It is neither subject to the reporting requirements of Sections I3 or [5{d} under the United States Securities Exchange Act of 1934 (the ''Exchange Act™’) nor exempt
Jrom reporting pursuant to Rule 12g3-2(b) under the Exchange Act, firnish ro any holder gf, or bengficial owner of an interest in, such Note. or 1o any prospeciive purchaser
thereal, upon request of such holder, such information as is required to be provided pursuant to Rule 144A(d)(4) under the Securities Act in order to permit compliance with
Rule 1444 in connection with the resale of such Note.

Norwithsranding any provision herein, every person {and each employee. representative or other agent of such person) may disclose to any and all other persons. withour
Timirarion of any kind, any information provided ro him by or on behalf of the Issuer relaring to the U.S, tax ireatment and U.S. tax structure of transactions under the
Programme and all materials of any kind (inciuding opinions or other tax analyses) that are provided by or on behalf of the Issuer 1o that person relating to such US. tax
treatment and ULS. tax sreucture,

THE ISSUER ACCEPTS NO RESPONSIBILITY OR LIABILITY WHATSQEVER IN RESPECT OF ANY PERSON WHO MAY BE AFFECTED ADVERSELY OR OTHERWISE,
WHETHER DIRECTLY OR INDIRECTLY, IN CONNECTION WITH ANY PURCHASE OR SALE OF, OR INVESTMENT IN NOTES, FOR ANY ACTIONS TAKEN OR ANY
OMISSIONS RELATING TO ANY OF THE INDICES INCLUDING, WITHOUT LIMITATION, CHANGES IN THE COMPOSITION OF AN INDEX, ALTERATIONS OR
ERRORS IN THE METHODS OF CALCULATING AN INDEX, DELAY, TERMINATION, SUSPENSION OR INTERRUPTION OF AN INDEX ITSELF OR IN THE
CALCULATION OR PUBLICATION OF AN INDEX, THE ACCURACY AND THE COMPLETENESS OF ANY COMPOSITION OF AN INDEX QR CALCULATION OF AN
INDEX, ANY ACT OF FORCE MAJEURE OR OTHERWISE ON THE PART OF THE SPONSOR OF ANY INDEX OR ANY SUCCESSOR SPONSOR.

All references in this Information Memorandum to “'£"", “pounds’’, "‘Pounds Sterling’' and '‘Sterling ' are 10 the lawful currency of the United Kingdom. ail references to
“§', “dollars’’, “US$", “USD'" and 'U.S. dollars'’ are to the lawfid currency of the Unired States of America, all references to €', “‘ewre’" and "EUR'", are 1o the
fawfitd currency of the member states of the European Union that have adapred or adopt the single currency in accordance with the Treaty establishing the Ewropean
Community, as amended and all references to “Japanese Yen'" and ¥ are 1o the lawful currency of Japan.

In connection with the issue of any Tranche of Notes under the Programme, the Dealer (il any) which is specified in the relevant Pricing Supplement as the
Stabilising Manager (or any person acling for the Stabilising Manager) may over-allot or effect transactions with a view to supporting the market price of the Notes
at a level higher than that which might etherwise prevail for a limited period. However, there may be no obligation on the Stabilising Manager (or any agent of the
Stabilising Manager) to do this, Such stabilising, if commenced, may be discontinued at any time and must be brought to an ¢nd after a limited period. Such
stabilising shall be in compliance with all applicable laws, regulations and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

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

(1) the most recent Annual Report and Accounts and any Interim Results of the Bank and its
subsidiary and associated undertakings published by the Bank; and

(2) all amendments and supplements to this Information Memorandum prepared from time to time by
the Bank,

save that (i) any statement contained herein or in any Annual Report and Accounts or Statement of
Interim Results of the Bank and its subsidiary and associated undertakings shall be deemed to be
modified or superseded for the purpose of this Information Memorandum to the extent that a statement
contained in any subsequently published Annual Report and Accounts or Statement of Interim Results
expressly or impliedly modifies or supersedes such earlier statement provided that any modifying or
superseding statement does not form part of the listing particulars as contained in this document and
(ii) any documents incorporated by reference do not form part of the listing particulars as contained in
this document, in each case prepared in compliance with the Listing Rules.

Any reference in this Information Memorandum to listing particulars means this Information
Memorandum excluding all information incorporated by reference. The Issuer has confirmed that any
information incorporated by reference, including any such information to which readers of this
Information Memorandum are expressly referred, has not been and does not need to be included in the
listing particulars to satisfy the requirements of the FSMA or the Listing Rules. The Issuer believes that
none of the information incorporated herein by reference confiicts in any material respect with the
information included in the listing particulars.




SUMMARY OF THE PROGRAMME

The following summary is qualified in its entirety by the remainder of this Information Memorandum:

Issuer:
Arranger:

Dealers:

Trustee:

Principal Paying Agent:

Agent Bank:
Registrar:
Authorised Adviser:

Size:

Currencies:

Maturities:

Offering and Sale:

Issue Price:

Forms of Notes:

HSBC Bank plc
HSBC Bank plc

HSBC Bank plc and any other dealer appointed from time to time
by the Issuer either generally in respect of the Programme or in
relation to a particular Tranche (as defined below) of Notes.

The Law Debenture Trust Corporation p.l.c.
HSBC Bank plc
HSBC Bank plc
HSBC Bank ple
HSBC Bank plc

The Notes will be issued on a continuous basis without limit as to
the maxinmum aggregate principal amount of Notes from time to
time outstanding.

Notes may be denominated in any currency or currencies as may be
set out in the relevant Pricing Supplement, subject to all applicable
consents being obtained and compliance with all applicable legal
and regulatory requirements. Payments in respect of Notes may,
subject in each case 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.

No minimum or maximum maturity subject, in relation to specific
currencies, to compliance with all applicable legal and regulatory
requirements.

Subject to compliance with all applicable legal and regulatory
requirements, Notes may be distributed by way of private or public
placement and in each case on a syndicated or non-syndicated basis.

The Notes have not been and will not be registered under the
Securities Act. Notes will be offered either outside the United States
in reliance on Regulation S under the Securities Act (‘‘Regulation
S’*) or in the United States to certain qualified institutional buyers
in reliance on Rule 144A under the Securities Act (‘‘Rule 144A°%),
as more fully described in “‘Subscription and Sale’. See also
“Notice to Purchasers of 144A Notes and Transfer Restrictions’”.

Notes may be issued at par or at a premium or a discount to par and
either on a fully or partly paid basis.

Notes may, subject to all applicable legal and regulatory
requirements, be issued in Tranches and Series comprising either
Notes in bearer form or Notes in registered form. No single Tranche
or Serics of Notes offered in reliance on Rule 144A may include
Notes in bearer form. Unless otherwise specified, defined terms
used in this paragraph and the paragraphs below entitled ‘“Bearer
Notes”” and ‘‘Registered Notes’” have the meanings given to them
in “‘Forms of Notes; Summary of Provisions Relating to the Notes
while in Global Form™’.
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Bearer Notes:

Registered Notes:

Notes in bearer form will be issued in accordance with the
provisions of United States Treasury Regulations 1.163-5(c)(1)(ii)
and 1.163-5(c}2)}(i}D) (*“TEFRA D’’), unless the relevant Pricing
Supplement provides that such Notes will be issued in accordance
with the provisions of United States Treasury Regulations 1.163-
5(c)(1)(ii) and 1.163-5(c)(2)(i}C) (“TEFRA C™).

In respect of each Tranche of Notes issued in bearer form, the Issuer
will deliver a Temporary Global Note or a Permanent Global Note
which will be deposited with a common depositary for the relevant
clearing systems.

(iy Temporary Global Notes issued in accordance with TEFRA C:
Interests in any Temporary Global Note issued in accordance
with TEFRA C will be exchangeable for Definitive Bearer
Notes, at any time and without any requirement for
certification, in accordance with its terms and as specified in
the relevant Pricing Supplement.

(i) Temporary Global Notes issued in accordance with TEFRA D:
Interests in any Temporary Global Note issued in accordance
with TEFRA D will be exchangeable for interests in a
Permanent Global Note or Definitive Bearer Notes, on or after
the date which is 40 days after the date on which such
Temporary Global Note is issued and upon certification as to
non-U.S. beneficial ownership thereof or otherwise as required
by U.S. Treasury Regulations, in accordance with its terms and
as specified in the relevant Pricing Supplement.

(iii) Exchange of Permanent Global Note for Definitive Bearer
Notes: Interests in any Permanent Global Note will be
exchangeable for Definitive Bearer Notes, in the limited
circumstances mentioned in its terms and as specified in the
relevant Pricing Supplement.

Definitive Bearer Notes will, if interest-bearing and if so specified in
the relevant Pricing Supplement, have interest coupons
(““Coupons™”) and, if applicable, a talon for further Coupons
attached. All Definitive Bearer Notes will, if the principal thereof is
repayable by instalments, have endorsed thereon a grid for recording
the payment of principal.

In respect of each Tranche of Notes issued in registered form, the
Issuer will deliver:

(i) Regulation S: in the case of a Tranche of Registered Notes
offered and sold solely outside the United States (as defined in
Regulation S) pursuant to Regulation S, a Regulation S Global
Registered Note. Interests in any Regulation S Global
Registered Note will be exchangeable only for Regulation S
Definitive Registered Notes and only in the limited
circumstances specified in the Regulation S Global Registered
Note and as specified in the relevant Pricing Supplement;

(i) Rule 144A: in the case of a Tranche of Registered Notes
offered and soid solely in the United States (as defined in
Regulation S) in reliance on Rule 144A, a Rule 144A Gilobal
Registered Note. Interests in any Rule 144A Global Registered
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Status of Notes other than
Subordinated Notes and
Undated Subordinated Notes:

Note will be exchangeable only for U.S. Definitive Registered
Notes and only in the limited circumstances specified in the
relevant Rule 144A Global Registered Note and as specified in
the relevant Pricing Supplement; and

(i11) Regulation S and Rule 144A: in the case of a Tranche of
Registered Notes offered and sold both pursuant to
Regulation S and in reliance on Rule 144A:

{a) an Unrestricted Global Registered Note; and
(b) a Restricted Global Registered Note.
Interests in any Unrestricted Global Registered Note will be:

(1) exchangeable for, or transferable to a person wanting to
take delivery thereof in the form of, interests in a
Restricted Global Registered Note; or

(2) exchangeable for Regulation S Definitive Registered
Notes;

Interests in any Restricted Global Registered Note will be:

(1) exchangeable for, or transferable to a person wanting to
take delivery thereof in the form of, interests in an
Unrestricted Global Registered Note or Regulation S
Definitive Registered Notes; or

(2) exchangeable for U.S. Definitive Registered Notes;

in each case, in compliance with and subject to the provisions of the
Agency Agreement (as defined herein), in accordance with their
respective terms and as specified in the relevant Pricing Supplement.

Regulation S Definitive Registered Notes may be exchangeable for,
or transferable to a person wanting to take delivery thereof in the
form of, interests in a Restricted Global Registered Note; and
U.S. Definitive Registered Notes may be transferable to a person
wanting to take delivery thereof in the form of interests in an
Unrestricted Global Registered Note, in each case, in compliance
with and subject to the provisions of the Agency Agreement, in
accordance with their respective terms and as specified in the
relevant Pricing Supplement.

All Definitive Registered Notes will, if the principal thereof is
repayable by instalments, have endorsed thereon a grid for recording
the payment of principal.

For a more detailed description of the forms of Notes and of certain
restrictions on the exchange and transfer of Notes, see *‘Forms of
Notes; Summary of Provisions Relating to the Notes while in Global
Form’ and ‘‘Notice to Purchasers of 144A Notes and Transfer
Restrictions™”.

The Notes of each Series (other than Subordinated Notes and
Undated Subordinated Notes) will constitute direct, unsecured
obligations of the Bank and will, at their date of issue, rank pari
passu without any preference amongst themselves and with all other
unsecured and unsubordinated obligations of the Bank other than
obligations preferred by law.

6




Status of Subordinated Notes:  The Notes of each Series of Subordinated Notes will constitute

direct, unsecured obligations of the Bank and will rank pari passu
r without any preference amongst themselves. The rights of holders of
Subordinated Notes will, in the event of the winding up of the Bank,
be subordinated in right of payment to the claims of depositors and
all other creditors of the Bank other than claimants in respect of
Subordinated Indebtedness {as defined in the Trust Deed) in the
ad manner provided in the Trust Deed.

In certain circumstances, payments of principal and interest in
respect of Subordinated Notes may be deferred.

Status of Undated Subordinated The Notes of each Series of Undated Subordinated Notes will
) Notes: constitute direct, unsecured obligations of the Bank and will rank
pari passu without any preference amongst themselves. The rights
of holders of Undated Subordinated Notes will, in the event of the
‘winding up of the Bank, be subordinated in right of payment to the
claims of Prior Creditors (as defined in the Trust Deed) of the Bank
in the manner provided in the Trust Deed.

In the event of the winding up of the Bank, Undated Subordinated

Notes will be treated as if at the close of business on the business

day preceding the commencement of the winding up of the Bank the

principal amount payable in respect of such Notes together with

Arrears of Interest and accrued interest had been converted into
® preference shares of £1 each in the capital of the Bank.

The Bank’s obligation to make any payment of principal or interest
in respect of Undated Subordinated Notes is conditional upon the
Bank being able to make such payment and remain Solvent (as
defined in the Trust Deed) immediately thereafter.

In certain circumstances payments of interest in respect of Undated
Subordinated Notes may be deferred.

Interest: Notes may bear interest on a fixed rate basis (“‘Fixed Rate Notes™’),
a floating rate basis (‘‘Floating Rate Notes’”), a variable basis
(**Variable Coupon Amount Notes’”) or may be non-interest bearing
(““Zero Coupon Notes’”).

Fixed Rate Notes: Interest on Fixed Rate Notes will be payable in arrear on such date
or dates in each year as may be set out in the relevant Pricing
Supplement.

® The basis on which interest shall be calculated on Fixed Rate Notes
will be as set out in the relevant Pricing Supplement.

Floating Rate Notes: Floating Rate Notes will bear interest calculated by reference to the
London Interbank Offered Rate (“‘LIBOR’’) or such other
benchmark as may be set out in the relevant Pricing Supplement.

e The margin over or under LIBOR or such other benchmark will be
set out in the relevant Pricing Supplement.

Except as otherwise set out in the relevant Pricing Supplement,
interest on Floating Rate Notes will be payable in arrear on the
Interest Payment Dates specified in the relevant Pricing Supplement;

® Interest Periods will be of a duration of one, two, three, six or twelve
months or such other duration as may be set out in the relevant
Pricing Supplement.
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Variable Coupon Amount
Notes:

Zero Coupon Notes:

Dual Currency Notes:

Other Notes:

Tssuance in Series:

Redemption:

Early Redemption:

Denominations:

The basis on which interest shall be calculated on Floating Rate
Notes will be as set out in the relevant Pricing Supplement.

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

The Pricing Supplement relating to an issue of Variable Coupon
Amount Notes will set out the basis for calculating the amounts of
interest payable in respect of such Notes, which may be 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.

Zero Coupon Notes may be offered and sold at a discount to their
principal amount and will not bear interest except in the case of late
payment.

Payments in respect of dual currency Notes (“‘Dual Currency
Notes’”) will be made in such currencies, and based on such rates of
exchange, as is 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 series (each, a ‘‘Series’”). Each Series may
comprise one or more tranches (each, a “‘Tranche’) issued on
different issue dates. The Notes of each Series will all be subject to
identical terms whether as to currency, interest, maturity or
otherwise, or terms which are identical except that the issue date
and the amount of the first payment of interest and/or the
denominations may be different. The Notes of each Tranche will all
be subject to identical terms in all respects save that a Tranche may
comprise Notes of different denominations.

Notes may be redeemable at par or at such other redemption amount
(detailed in a formula or otherwise) as may be set out in the relevant
Pricing Supplement or may have no stated maturity date.

If so set out in the relevant Pricing Supplement relating to any
Series of Notes, such Notes may be redeemed prior to their stated
maturity at the option of the Issuer and/or the Holders of such Notes
subject to all applicable legal and regulatory requirements
(including, in the case of Notes that are part of the regulatory capital
of the Bank, the consent of the Financial Services Authority {or any
successor authority in its function as supervisor of authorised
institutions)). All Notes will be redeemable at the option of the
Issuer prior to their stated maturity for taxation reasons. The amount
payable on redemption may be fixed or variable, as set out in the
relevant Pricing Supplement.

Notes will be issued in such denominations as are set out in the
relevant Pricing Supplement subject to redenomination in
accordance with Condition 9 and compliance with all applicable
legal and regulatory requirements.
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Redenomination: If so specified in the relevant Pricing Supplement, the Issuer may,
mw on giving at least 30 days’ prior notice to the Noteholders, elect that
any Notes denominated in a National Currency Unit (as defined in
Condition 9) be redenominated into euro with effect from the
Redenomination Date.

Payments in respect of Global  For so long as any Note 1s represented by a Global Note, payments
" Notes: of principal and interest in respect thereof will be made through
Euroclear and/or Clearstream, Luxembourg and/or such other
clearing system or depositary as is set out in the relevant Pricing

Supplement.
Payments in respect of Registered Notes will be issued without Coupons or Talons.
Mo Registered Notes: Payments of principal and interest will be made to the registered

Holder (or the first named thereof in the case of joint Holders) of a
Registered Note.

Taxation: Unless otherwise set out in the relevant Pricing Supplement,

payments of principal and interest in respect of Notes will be made
r. without deduction for or on account of United Kingdom
withholding taxes, except as may be required by law, in which case
additional amounts will be paid subject as mentioned in ‘*Terms and
Conditions of the Notes™’.

@ Listing: Each Series of Notes may be admitted to the Official List of the UK
Listing Authority and admitted to trading on the London Stock
Exchange and/or admitted to listing, trading and/or quotation by any
other listing authority, stock exchange or exchanges and/or
quotation system as may be agreed between the Issuer and the
relevant Dealer and set out in the relevant Pricing Supplement
® (““Listed Notes’”) or may be unlisted (“‘Unlisted Notes’").

Terms and Conditions: A Pricing Supplement will be prepared in respect of each Tranche
of Notes. A copy of such Pricing Supplement will, in the case of
Notes admitted to the Official List of the UK Listing Authority and
to trading on the London Stock Exchange, be delivered to the
UK Listing Authority and the London 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.

Clearing Systems: Euroclear, Clearstream, Luxembourg, DTC and/or any other
clearing system as may be set out in the relevant Pricing Supplement
and/or approved by the Trustee.

Selling Restrictions: There are restrictions on the sale of Notes and the distribution of
® offering material in certain jurisdictions including the United States
and the United Kingdom — see ‘‘Subscription and Sale’” below.
Further restrictions, including restrictions on transfer,” may be
required in connection with any particular Tranche of Notes and will
be set out in the documentation relating to such Tranche,

® Governing Law: The Trust Deed, the Notes, the Coupons (if any) and all related
contractual documentation will be governed by, and construed in
accordance with, English law.
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FORMS OF NOTES; SUMMARY OF PROVISIONS RELATING
TO THE NOTES WHILE IN GLOBAL FORM

Notes may, subject to all applicable legal and regulatory requirements, be issued in Tranches or Series
comprising either Notes in bearer form (‘“Bearer Notes’”) or Notes in registered form (‘‘Registered
Notes™ ), as specified in the relevant Pricing Supplement. No single Tranche or Series of Notes offered
in reliance on Rule 144A may include Bearer Notes.

Registered Notes

In the case of Registered Notes, the relevant Pricing Supplement may specify that the Notes will be
issued in global form (**Global Registered Notes’’) held in specified clearing systems, as described
below, or in definitive form (“‘Definitive Registered Notes™’).

Global Registered Notes
If Notes are to be issued in the form of Global Registered Notes, the Issuer will deliver:

(a) a Regulation S Global Registered Note; or
(b) a Rule 144A Global Registered Note; or
{c) an Unrestricted Global Registered Note and a Restricted Global Registered Note

(as each such term is defined below), as specified in the relevant Pricing Supplement.

Regulation S Global Registered Notes

In the case of a Tranche of Registered Notes sold solely outside the United States (as defined in
Regulation S) in reliance on Regulation S, such Tranche of Registered Notes may be represented by a
Global Registered Note without interest coupons {a ‘‘Regulation S Global Registered Note™”), which
will be deposited on or about the closing date (the ‘‘Closing Date’’) for the relevant Tranche with
HSBC Bank plc as common depositary for Euroclear Bank S.A./N.V. as operator of the Euroclear
System (‘‘Euroclear’”) and/or Clearstream Banking, société anonyme {*‘Clearstream, Luxembourg’”)
and registered in the name of HSBC Issuer Services Common Depositary Nominee (UK) Limited as
nominee for such common depositary. Interests in any Regulation S Global Registered Note will be
exchangeable (in circumstances described below under ‘‘Exchange and Transfer of Global Registered
Notes for Definitive Registered Notes’’) for Definitive Registered Notes (**Regulation S Definitive
Registered Notes’”) in the relevant form scheduled to the Trust Deed.

Rule 1444 Global Registered Notes

In the case of a Tranche of Registered Notes sold solely in the United States in reliance on Rule 144A,
such Tranche of Registered Notes may be represented by a Global Registered Note without interest
coupons {a ‘‘Rule 144A Global Registered Note’”), which will be deposited on or about the Closing
Date for the relevant Tranche with a custodian for The Depository Trust Company (“‘DTC’’) and
registered in the name of Cede & Co. as nominee for DTC. Interests in any Rule 144A Global
Registered Note will be exchangeable (in the circumstances described below under ‘‘Exchange and
Transfer of Global Registered Notes for Definitive Registered Notes™’) for Definitive Registered Notes
(*“U.S. Definitive Registered Notes®’) in the relevant form scheduled to the Trust Deed. Rule 144A
Global Registered Notes (and any U.S. Definitive Registered Notes issued in exchange therefor) will be
subject to certain restrictions on transfer contained in a legend appearing on the face of such Note as
set out under ““Notice to Purchasers of 144A Notes and Transfer Restrictions™.

Unrestricted and Restricted Global Registered Notes

In the case of a Tranche of Registered Notes offered and sold both pursuant to Regulation S and in
reliance on Rule 144A such Tranche of Registered Notes will be represented by two Global Registered
Notes, each without interest coupons, (in the case of Registered Notes forming part of such Tranche
which are sold pursuant to Regulation S, an ‘“Unrestricted Global Registered Note’” and, in the case of
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Registered Notes forming part of such Tranche which are sold in reliance on Rule 144A, a ‘‘Restricted
) Global Registered Note’’).

The Unrestricted Global Registered Note will be deposited on or about the issue date for the relevant

Tranche with, and registered in the name of HSBC Issuer Services Common Depositary Nominee
(UK) Limited as nominee for, HSBC Bank plc, as common depositary for Euroclear and Clearstream,
Luxembourg. A beneficial interest in the Unrestricted Global Registered Note may at all times be held
» only through Euroclear and Clearstream, Luxembourg. The Restricted Global Registered Note will be
deposited on or about the issue date for the relevant Tranche with HSBC Bank ple as custodian (the
“Custodian’”) for, and registered in the name of Cede & Co. as nominee for, DTC. In the
circumstances described below under *‘Exchange and Transfer of Global Registered Notes for
Definitive Registered Notes™, interests in any Unrestricted Global Registered Note will be
exchangeable for Regulation S Definitive Registered Notes and interests in any Restricted Global
» Registered Note will be exchangeable for U.S. Definitive Registered Notes and Regulation S Definitive
Registered Notes, in each case in the relevant form scheduled to the Trust Deed. Restricted Global
Registered Notes (and any U.S. Definitive Registered Notes issued in exchange therefor) will be
subject to certain restrictions on transfer contained in a legend appearing on the face of such Notes as
set out under ‘‘Notice to Purchasers of 144A Notes and Transfer Restrictions’’.

» Each Unrestricted Global Registered Note and each Restricted Global Registered Note will have an
ISIN number and a CUSIP number.

Exchange of Interests in Unrestricted and Restricted Global Registered Notes; Transfers
within and between DTC, Clearstream, Luxembourg and Euroclear

» On or prior to the 40th day after the later of the commencement of the offering of the relevant Tranche
and the 1ssue date for that Tranche, a beneficial interest in the relevant Unrestricted Global Registered
Note may be transferred to a person who wishes to take delivery of such beneficial interest through the
relevant Restricted Global Registered Note only upon receipt by the Registrar (as defined in the Agency
Agreement) of a written certification from the transferor (in the applicable form provided in the
Agency Agreement) to the effect that such transfer is being made to a person whom the transferor
» reasonably believes is a qualified institutional buyer within the meaning of Rule 144A, in a transaction
meeting the requirements of Rule 144A and in accordance with any applicable securities laws of any
state of the United States or any other jurisdiction. After such 40th day, such certification requirements
will no longer apply to such transfers, but such transfers will continue to be subject to the transfer
restrictions contained in the legend appearing on the face of such Restricted Global Registered Note, as
» set out under ‘‘Notice to Purchasers of 144A Notes and Transfer Restrictions®’.

Beneficial interests in a Restricted Global Registered Note may be transferred to a person who wishes
to take delivery of such beneficial interest through the relevant Unrestricted Global Registered Note,
whether before, on or after such 40th day, only upon receipt by the Registrar of a written certification
from the transferor (in the applicable form provided in the Agency Agreement) to the effect that such

» transfer is being made in accordance with Regulation S or Rule 144 under the Securities Act (if
available} or to the Issuer or its affiliates.

Any beneficial interest in either the Restricted Global Registered Note or the Unrestricted Global
Registered Note relating to any Series that is transferred to a person who takes delivery in the form of a
beneficial interest in the other Global Registered Note relating to such Series will, upon transfer, cease

» to be a beneficial interest in such Global Registered Note and become a beneficial interest in the other
Global Registered Note and, accordingly, will thereafter be subject to all transfer restrictions and other
procedures applicable to a beneficial interest in such other Global Registered Note for as long as it
remains such an interest.

Owner of Global Registered Notes and Payments

» Subject to certain provisions of the Trust Deed relating to directions, sanctions and consents of Holders
of Registered Notes and to meetings of Holders of Notes, so long as DTC or its nominee or Euroclear,
Clearstream, Luxembourg or the nominee of their common depositary is the registered owner or holder
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of a Global Registered Note, DTC, Euroclear, Clearstream, Luxembourg or such nominee, as the case
may be, will be considered the sole owner or holder of the Notes represented by such Global Registered
Note for all purposes under the Agency Agreement, the Trust Deed and the Notes. Payments of
principal, interest and additional amounts, if any, pursuant to Condition 7, on Global Registered Notes
will be made to DTC, Euroclear, Clearstream, Luxembourg or such nominee, as the case may be, as the
registered holder thereof. None of the Issuer, the Trustee, the Registrar, or any Paying Agent or any
affiliate of any of the above or any person by whom any of the above is controlled for the purposes of
the Securities Act will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests in (lobal Registered Notes or for
maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Exchange and Transfer of Global Registered Notes for Definitive Registered Notes

Beneficial interests in a Rule 144A Global Registered Note or a Restricted Global Registered Note will
be exchangeable for U.S. Definitive Registered Notes: (i) if DTC notifies the Issuer that it is no longer
willing or able to discharge properly its responsibilities as depositary with respect to the relevant
Restricted Global Registered Note or ceases to be a ‘‘clearing agency’’ registered under the Exchange
Act, or is at any time no longer eligible to act as such, and the Issuer is unable to locate a qualified
successor within 90 days of receiving notice of such ineligibility on the part of such depositary; or
(ii) if the Issuer, at its option, elects to terminate the book-entry system through DTC; or (iii) if an
Enforcement Event occurs as set out in Condition 10; or (iv) if so specified in the relevant Pricing
Supplement, if the holder of the relevant Rule 144A Global Registered Note or Restricted Global
Registered Note requests that such interest be exchanged for U.S. Definitive Registered Notes; or (v) at
the option of the Issuer, if the Issuer, any Paying Agent or the Registrar, by reason of any change in, or
amendment to, the laws of the United Kingdom, is or will be required to make any deduction or
withholding from any payment under the Notes which would not be required if such Notes were in
definitive form.

Beneficial interests in a Regulation S Global Registered Note or an Unrestricted Global Registered
Note will be exchangeable, in whole but not in part, for Regulation S Definitive Registered Notes: (i) if
Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days (other
than by reason of legal holidays) or announces an intention permanently to cease business; or (ii) if an
Enforcement Event occurs as set out in Condition 10; or (iii) if so specified in the relevant Pricing
Supplement, if the holder of the relevant Regulation S Global Registered Note or Unrestricted Global
Registered Note requests that such interest be exchanged for Regulation S Definitive Registered Notes;
or (iv) at the option of the Issuer, if the Issuer, any Paying Agent or the Registrar, by reason of any
change in, or amendment to, the laws of the United Kingdom, is or will be required to make any
deduction or withholding from any payment under the Notes which would not be required if such Notes
were in definitive form.

In such circumstances, (a) the Registrar will be required to notify all Holders of interests in the relevant
Global Registered Notes registered in the name of DTC or its nominee or Euroclear, Clearstream,
Luxembourg or the nominee of their common depositary, as the case may be, of the availability of
Definitive Registered Notes and (b) the Issuer will, at the cost of the Issuer, cause sufficient
Regulation S Definitive Registered Notes and/or U.S. Definitive Registered Notes, as the case may be,
to be executed and delivered to the Registrar for completion, authentication and dispatch to the relevant
Holders. A person having an interest in the relevant Global Registered Note must provide the Registrar
with:

(i)  a written order containing instructions and such other information as the Issuer and the
Registrar may require to complete, execute and deliver the relevant Definitive Registered
Note; and

(ii)  in the case of a Rule 144A Global Registered Note or a Restricted Global Registered Note
only, a fully completed, signed certification substantially to the effect that the exchanging
holder is not transferring its interest at the time of such exchange or, in the case of
simultaneous sale pursuant to Rule 144A, a certification that the transfer is being made in

12




compliance with the provisions of Rule 144A. U.S. Definitive Registered Notes 1ssued in

exchange for a beneficial interest in a Rule 144A Global Registered Note or a Restricted
r Global Registered Note will bear the legends applicable to transfers pursuant to Rule 144A
(as set out under ‘“Notice to Purchasers of 144A Notes and Transfer Restrictions’’).

If an Unrestricted Global Registered Note relating to a Series or (if issued in Tranches) Tranche of
Notes of which the Restricted Global Registered Note forms a part has, pursuant to its terms, been
» exchanged in whole, but not in part, for Regulation S Definitive Registered Notes, beneficial interests
in the Restricted Global Registered Note may be transferred to a person who wishes to take delivery
thereof in the form of a Regulation S Definitive Registered Note. Such Regulation S Definitive
Registered Notes shall be registered in such name(s) as DTC shall direct in writing.

Upon (i) notification to the Registrar by the Custodian that the appropriate debit entry has been made in
o the account of the relevant participant of DTC and (ii) receipt by the Registrar of a certificate, in the |
form scheduled to the Agency Agreement, given by the transferee of the beneficial interest in the |
Restricted Global Registered Note and stating that the transfer of such interest has been made in i
compliance with the transfer restrictions applicable to the Notes, and pursuant to and in accordance |
with Regulation S under the Securities Act, the Issuer shall procure that the Registrar will (against
presentation by DTC or HSBC Bank ple, as custodian, of the Restricted Global Registered Note at the
o specified office of the Registrar or the Transfer Agent, all in accordance with the provisions of the
Agency Agreement and, in particular, the regulations concerning the transfer, exchange and
registration of Notes set out in Schedule 4 thereto) decrease the aggregate principal amount of Notes
registered in the name of the holder of, and represented by, the Restricted Global Registered Note and
shall, without charge, procure, in exchange therefor, the delivery, within five Banking Days of the
P receipt by the Registrar of the Restricted Global Registered Note of the notification and certification
referred to in paragraphs (i) and (ii) above, and registration information required to authenticate and
deliver such Regulation S Definitive Registered Notes, of an equal aggregate principal amount of duly
authenticated and completed Regulation S Definitive Registered Notes substantially in the form
(subject to completion) scheduled to the Agency Agreement.

9 The holder of a Registered Note may transfer such Registered Note in accordance with the provisions
of Condition 1 of the Terms and Conditions of the Notes.

The holder of a Definitive Registered Note may transfer such Note by surrendering it at the specified
office of the Registrar or any Transfer Agent, together with the completed form of transfer thereon.
Upon the transfer, exchange or replacement of U.S. Definitive Registered Notes issued in exchange for

9 beneficial interests in a Rule 144A Global Registered Note or a Restricted Global Registered Note
bearing the legend referred to under ‘“Notice to Purchasers of 144A Notes and Transfer Restrictions”’,
or upon specific request for removal of the legend on a U.S. Definitive Registered Note, the Issuer will
only deliver U.S. Definitive Registered Notes that bear such legend, or will refuse to remove such
legend, as the case may be, unless there is delivered to the Issuer and the Registrar such satisfactory
evidence, which may include an opinion of counsel, as may reasonably be required by the Issuer, that

* neither the legend nor the restriction on transfer set forth therein are required to ensure compliance
with the provisions of the Securities Act.

The Registrar will not register the transfer of or exchange of interests in a Global Registered Note for
Definitive Registered Notes for a period of 15 calendar days preceding the due date for any payment in
respect of the Notes.

With respect to the registration of transfer of any U.S. Definitive Registered Notes, the Registrar will
register the transfer of any such U.S. Definitive Registered Notes if the transferor, in the form of
transfer on such U.S. Definitive Registered Notes, has certified to the effect that such transfer is (i) to
persons whom the transferor reasonably believes to be qualified institutional buyers within the meaning
of Rule 144A, in a transaction meeting the requirements of Rule 144A and in accordance with any

® applicable securities laws of any state of the United States or any other jurisdiction, (ii) in accordance
with Regulation S, (iii) pursuant to an exemption from Rule 144 under the Securities Act (if available)
or (iv) to the Issuer or its affiliates.
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Regulation S Definitive Registered Notes may be exchangeable for or transferable to a person wanting
to take delivery thereof in the form of interests in a Restricted Global Registered Note; and
U.S. Definitive Registered Notes may be transferable to a person wanting to take delivery thereof in the
form of interests in an Unrestricted Global Registered Note; in each case, upon receipt by the Registrar
of a duly completed certificate in the form of Schedule 4 to the Agency Agreement and in accordance
with the requirements of the Agency Agreement.

Bearer Notes

Bearer Notes will be issued in accordance with TEFRA D, unless the relevant Pricing Supplement
provides that such Notes will be issued in accordance with TEFRA C. Bearer Notes issued in
accordance with TEFRA D will be represented upon issue by a temporary global note in bearer form
without interest coupons (a ‘‘Temporary Global Note’’). Bearer Notes issued in accordance with
TEFRA C will be represented upon issue by a permanent global note in bearer form without interest
coupons (a “‘Permanent Global Note™”) or by a Temporary Global Note. Each Temporary Global Note
and Permanent Global Note will be deposited on or about the issue date for the relevant Tranche with a
common depositary or depositories for Euroclear and Clearstream, Luxembourg. Beneficial interests in
a Temporary Global Note issued in accordance with TEFRA C will be exchangeable at any time for
Bearer Notes in definitive form (“‘Definitive Bearer Notes’’), in accordance with the terms of such
Temporary (Global Note and as specified in the relevant Pricing Supplement. Interests in a Temporary
Global Note issued in accordance with TEFRA D will be exchangeable either for Definitive Bearer
Notes or for interests in a Permanent Global Note, on or after the date which is 40 days after the date
on which such Temporary Global Note is issued and upon certification as to non-U.S. beneficial
ownership thereof or otherwise as required by U.S. Treasury Regulations, in accordance with the terms
of such Temporary Global Note and as specified in the relevant Pricing Supplement.

Any Permanent Global Note will be exchangeable, in whole but not in part, for Definitive Bearer
Notes, against presentation and (in the case of final exchange) surrender of such Permanent Global
Note at the specified office from time to time of the Principal Paying Agent (i) if either of Euroclear or
Clearstream, Luxembourg or any other clearing system by which the Notes have been accepted for
clearing is closed for business for a continuous period of 14 days (other than by reason of legal
holidays) or announces an intention to cease business permanently, (ii) if an Enforcement Event occurs
as set out in Condition 10, (iii) if so specified in the relevant Pricing Supplement, upon the bearer’s
request or (iv) if the Issuer or any Paying Agent, by reason of any change in, or amendment to, the laws
of the United Kingdom, is or will be required to make any deduction or withholding from any payment
under the Notes which would not be required if such Notes were in definitive form.

Payments in respect of Bearer Notes

All payments, if any, in respect of the Bearer Notes when represented by a Temporary Global Note or a
Permanent Global Note will be made against presentation and surrender or, as the case may be,
presentation of the relevant Temporary Global Note or Permanent Global Note at the specified office of
any of the Paying Agents. A record of each payment so made in respect of Notes when represented by a
Permanent Global Note will be endorsed on the relevant schedule to such Permanent Global Note by or
on behalf of the Principal Paying Agent, which endorsement will be prima facie evidence that such
payment has been made.

If any date on which a payment of interest is due on the Notes of a Series issued in accordance with
TEFRA D occurs while any of the Notes of that Series are represented by a Temporary Global Note,
the relevant interest payment will be made on such Temporary Global Note only to the extent that
certification has been received by Euroclear and/or Clearstream, Luxembourg as to the beneficial
ownership thereof, as required by U.S. Treasury Regulations, in accordance with the terms of such
Temporary Global Note.

Notices

(1) So long as any Bearer Notes are represented by a Temporary Global Note or a Permanent Global
Note, notices to holders of Bearer Notes may be given by delivery of the relevant notice to Euroclear,
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Clearstream, Luxembourg or any other clearing system (an ‘‘Alternative Clearing System’’) for
communication by them to entitled accountholders in substitution for publication as required by the
Conditions, and (ii) so long as any Regulation S Global Registered Note or Unrestricted Global
Registered Note is held on behalf of Euroclear and Clearstream, Luxembourg or an Alternative
Clearing System, notices to holders of Notes represented by a beneficial interest in such Global
Registered Note may be given by delivery of the relevant notice to Euroclear and Clearstream,
Luxembourg or, as the case may be, such Alternative Clearing System, and (iil) so long as any
Rule 144A Global Registered Note or Restricted Global Registered Note is held on behalf of DTC or
an Alternative Clearing System, notices to holders of Notes represented by a beneficial interest in such
Global Registered Note may be given by delivery of the relevant notice to DTC or, as the case may be,
such Alternative Clearing System; except that in the case of (i), (ii) and (iii) above, so long as any
Notes are listed on any stock exchange, notices will also be published as required by the rules and
regulations of such stock exchange.

Meetings

The provisions for meetings of Holders of Notes scheduled to the Trust Deed provide that, where all
the Notes of the relevant Series are held by one person, the quorum in respect of the relevant meeting
will be one person present (being, in the case of an individual, present in person or, being, in the case
of a corporation, present by a representative) holding all the outstanding Notes of the relevant Series or
holding voting certificates or being a proxy in respect of such Notes.

Purchase and Cancellation

Cancellation of any Note surrendered for cancellation following its purchase will be effected by
reduction in the principal amount of the relevant Temporary Global Note, Permanent Global Note or, as
the case may be, Global Registered Note and, in the case of a Global Registered Note, will be recorded
in the Register by the Registrar.

Issuer’s Option to Redeem in Part

No drawing of Bearer Notes or redemption pro rata of Registered Notes will be required under
Condition 6(c) in the event that the Issuer exercises any option o redeem such Notes in part while all
such Notes which are outstanding are represented by a Temporary Global Note, Permanent Global Note
or, as the case may be, Global Registered Note. In such event, the standard procedures of Euroclear,
Clearstream, Luxembourg, DTC or, as the case may be, the Alternative Clearing System shall operate
to determine which interests in such Global Notes are to be subject to such option.

Early Redemption at the option of the Holder — Provisions relating to Registered Notes held
in Clearing Systems

Condition 6(d) allows for early redemption of Notes at the option of the Holder of such Notes if so
specified in the relevant Pricing Supplement. Such option is exercisable by the Holder of the relevant
Notes by depositing such Notes, together with a notice of exercise of such option (an ‘‘Option
Notice’”), duly completed and signed in accordance with Condition 6(d), at the specified office of any
Paying Agent (in the case of Bearer Notes, outside the United States). In respect of any Registered
Notes of the relevant Series of which either HSBC Issuer Services Common Depositary Nominee
(UK) Limited as nominee for HSBC Bank plc, as common depositary for Euroclear and Clearstream,
Luxembourg, or Cede & Co. as nominee for DTC, as the case may be, is the registered Holder, such
Option Notice will be deemed to have been duly completed and signed by the Holder of the relevant
Notes if it has been completed and signed by or on behalf of a person in respect of whom notification
has been given by Euroclear or Clearstream, Luxembourg or DTC, as the case may be, to the Registrar
that such person is a person who is shown in the records of Euroclear or Clearstream, Luxembourg or
DTC, as the case may be, as having relevant Registered Notes of a specified principal amount standing
to the credit of its account with Euroclear or Clearstream, Luxembourg or DTC, as the case may be, or
delivered from its account with Euroclear and Clearstream, Luxembourg or DTC, as the case may be,
for the purpose of exercising such option.
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CLEARING AND SETTLEMENT

Custodial and depositary links have been established with Euroclear, Clearstream, Luxembourg and
DTC to facilitate the initial issuance of Notes and cross-market transfers of Notes between investors
associated with secondary market trading. Transfers within Euroclear, Clearstream, Luxembourg and
DTC will be in accordance with the usual rules and operating procedures of the relevant system.

Euroclear and Clearstream, Luxembourg

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

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

DTC

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

Holders of book-entry interests in the Notes holding through DTC will receive, to the extent received
by the Principal Paying Agent, all distributions of principal and interest with respect to book-entry
interests in the Notes from the Principal Paying Agent through DTC. Distributions in the United States
will be subject to relevant U.S. tax laws and regulations.

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

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

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

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

Secondary Market Trading in relation to Global Registered Notes

» Trading between Euroclear and/or Clearstream, Luxembourg participants: Secondary market sales of
book-entry interests in the Notes held through Euroclear or Clearstream, Luxembourg to purchasers of
book-entry interests in the Notes through Euroclear or Clearstream, Luxembourg will be conducted in
accordance with the normal rules and operating procedures of Euroclear and Clearstream, Luxembourg
and will be settled using the procedures applicable to conventional eurobonds.

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

» outside DTC are required to be made between the DTC participants.

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

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

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




PRO FORMA PRICING SUPPLEMENT

r PRICING SUPPLEMENT

Pricing Supplement dated [ ]

Series No.: [ ]
_J Tranche No.: [ ]

HSBC Bank ple
Debt Issuance Programme
Issue of

w

[Aggregate Principal Amount of Tranche]
[Title of Notes]

This document constitutes the Pricing Supplement relating to the issue of the Tranche of Notes
described herein. Terms used herein shall be deemed to be defined as such for the purposes of the
» Conditions set forth in the Information Memorandum in relation to the above Programme [and the
supplemental Information Memorandum dated [ ]. [This Pricing Supplement must be read in
conjunction with such Information Memorandum [as so supplemented]].

The Issuer accepts responsibility for the information contained in this Pricing Supplement.

[Include whichever of the following apply or specify as ‘‘Not Applicable’’. Note that the numbering
P should remain as set out below, even if ''Not Applicable’’ is indicated for individual paragraphs or
sub-paragraphs. Italics denote directions for completing the Pricing Supplement.]

1. Issuer: HSBC Bank plc
» 2 (i)  Series number: I ]
(i) [Tranche number: [ ]

(If fungible with an existing
Series, details of that Series,
including the date on which the

o Notes become fungible).]
3. Arranger(s): [HSBC Bank plc]
4. Currency or currencies:
) (i)  of denomination: [ ]
(i}  of payment: [ ]

5. Aggregate Principal Amount:

[(1)] Series: [ ]
9 [(i) Tranche:] [ ]
6. (i) Issue Price: [ ] per cent of the Aggregate Principal Amount

[plus accrued interest from
linsert date) (in the case of fungible issues only,

° if applicable)]
(il) Commission payable: [ ] per cent/None]
(iii)  Selling concession: I ] per cent/None]
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10.

11.

12.

13.
14.

15.
16.

17.

(iv) Expenses — specify any expenses
payable by Issuer:

[(v) Net proceeds:

Denomination(s):
(Condition 1(})

(i)  Tssue Date:

(i) Interest Commencement Date:

Maturity Date:
{Condition 6(a))

Interest basis:
(Conditions 3 to 3)

Redemption basis:
(Condition 6)

Change of interest or redemption basis:

Put/Call options:

(1)  Status of the Notes:
(Condition 2)

(i)  Subordinated Notes:

Listing:

Method of distribution:

Fixed Rate Note provisions:
(Condition 3)

(i}  Rate of Interest:

(i1)  Fixed Interest Payment Date(s):

(iii) Day count fraction:

—
—

[ ] (Required only for listed issues)]
[ ]
[ 1
[ ]

[Specify date or (for Floating Rate Notes) Interest
Payment Date falling in the relevant month and year.
In case of undated Notes specify undated.]

[Fixed Rate Notes]

[Floating Rate Notes]

[Variable Coupon Amount Notes]
[Zero Coupon Notes]

[Cther (specify}]

[further particulars specified below]

[Redemption at par]
[Index Linked]
{Partly Paid]
[Instalment]

[Other (specify)]

[Specify details of any provision for convertibility of
Notes to another interest or redemption/payment
basis]

[Condition 6[(c)][(d)] will apply as specified below]

[Not Subordinated Notes/Subordinated Notes/
Undated Subordinated Notes]

Deferral of Payments, Condition 2(d) [is/is not]
applicable [Deferral will generally be required in the
case of Tier 3 capital]

[London/Luxembourg/other (specify)/None]
[Syndicated/Non-syndicated]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

[Applicable/Not applicable]
(If not applicable, delete the remaining sub-
paragraphs of this paragraph)

[ ] per cent per annum [payable [annually/
semi-annually/quarterly/monthly] in arrear]

4 ] in each year

( ]
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18.

19.

20.

21.

Floating Rate Note provisions:
{Condition 4)

(1)

(i)
(iii)
(iv)
(v)
(vi)
(vii)

(viii)
(ix)
(x)
(x1)
(xi1)

Interest Payment Dates:

Benchmark:

Relevant Rate of Benchmark:
Relevant screen page:
Interest Determination Date:
Margin:

Fallback Rate:

Day count fraction:
Relevant time:
Minimum Interest Rate:
Maximum Interest Rate:

Business Day:
(Condition 4(b))

Variable Coupon Amount Note
provisions:
(Condition 5)

()
(1))

Interest payment dates:

Method of calculating interest:

Zero Coupon Note provisions:
(Condition 5)

(1
(i1)

(i)

Amortisation Yield:

Rate of interest on overdue
amounts:

Redemption formula:

Dual Currency Note provisions:

()
(i1)

Currencies:

Exchange rate(s):

[Applicable/Not applicable]
(ff not applicable, delete the remaining
sub-pavagraphs of this paragraph.)

(specify dates)

[f Business Day Convention embedded in
Condition 4(bjis not to apply, specify alternative
convention)

[specify LIBOR or other]
FOffered rate/Bid rate/Mean rate/other specify)

[ ]
[ ]
=11

[specify method of calculating interest rate if
applicable screen rate not available or fewer than
two rates appear (wWhere arithmetic mean is required,
or where rate is not available for period of duration
equal to Interest Period)]

[ ]
[ ]

[ ] per cent per annum

] per cent per annum

[ ] per cent per annum

[specify relevant place(s) for the purpose of
definition in Condition 4(b)]

[Applicable/Not applicable]
{If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[ ]
( ]

[Applicable/Not applicable]
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[ ] per cent per annum

[ ]

[ ]

[Applicable/Not applicable]
(If not applicable, delete the remaining
sub-paragraphs of this paragraph)

[ |
[ ]
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PROVISIONS RELATING TO REDEMPTION

22.

23.

24,

25.

26.

Issuer’s optional redemption (Call):
(Condition 6(c})

(i)  Redemption amount (Call}:

(i)  Series redeemable in part:

(ii1) Call option date(s)/Call option

period:

Noteholder’s optional redemption
{Put):
(Condition 6(d})

(i)  Redemption amount (Put):

(i)  Put option date(s)/Put option
period:

Final redemption amount:
(Condition 6(a))

Instalment Notes:
{Condition 6(a))

(a) Instalment Amounts:

(b)  Dates for payment of
Instalments:

Early redemption amount:

(iy  Early redemption amount (upon

redemption for taxation reasons)

(Condition 6(b))

(i)  Early redemption amount upon
enforcement:
(Condition 10)

Other redemption provisions
{Condition 6(h))

(iii)

[Yes/No]

[specify — if not par, also specify details of any
Sformulal

[specify — otherwise redemption will only be
permitted of entire Series]

[specify]

[Yes/No]

[specify — if not par, also specify details of any
Jormula]

[specify]

[specify — if not par, also specify details of any
Jormula)

[specify]

Yes

[specify — if not par, also specify details of any
Jormula]

[specify — if not par, also specify details of any
Jormula)

[specify]

GENERAL PROVISIONS APPLICABLE TO THE NOTES

27.

Form of Notes:
{Condition I{a})

(a) Form of Notes:

(b) Bearer Notes exchangeable for
Registered Notes:

[ ]

[Bearer/Registered)]

[Yes/No] [Answer will be no where no Registered
Notes or where the issue is wholly or partly a
1444 issue]
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28. If issued in bearer form:

» (1)  Imtially represented by a
Temporary Global Note or
Permanent Global Note:

(ii) Temporary Global Note
exchangeable for Permanent
» Global Note and/or Definitive
Notes and/or Registered Notes:
(Condition 1(a))

(i) Permanent Global Note
exchangeable at the option of the
» bearer for Definitive Notes
and/or Registered Notes:

(iv) Coupons to be attached to
Definitive Notes:

(v)  Talons for future Coupons to be
» attached to Definitive Notes:

(vi) (a) Definitive Notes to be
security printed:

(b} If the answer to (a) 1s yes,
whether steel engraved
» plates will be used:

(vii) Definitive Notes to be in ISMA
or successor’s format:

(viti) Issuer or Noteholder to pay costs
D of security printing:

29. Exchange Date for exchange of
Temporary Global Note:

30. Payments:
(Condition 8)

b

(i) Method of payment:

(i}  Relevant Financial Centre Day:
D
D

[specify] [Notes may only be represented initially by
a Permanent Global Note if this Pricing Supplement
specifies that TEFRA C rules apply]

Yes [specify]

[Yes — specify/No]

[Yes/No/Not applicable]

[N.B. This will need to be considered even if
Permanent Global Notes are not exchangeable at the
bearer’s option into Definitive Notes because of
exchangeability upon ““melt down’ of clearing
systems — see provisions contained in Permanent
Global Note|

[Yes/No/Not applicable]
[N.B. The above comment also applies here]

[Yes/No]
[N.B. The above comment also applies here)

[Yes/No/Not applicable]

[Yes/No]
[N.B. The above comment also applies here|

[Issuer/Noteholder/Not applicable]

[specify]

[specify if other than by cheque or transfer to a
designated account|

[specify any additional places)
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31.

32.

Partly Paid Notes:
(Condition 1)

If yes, specify number, amounts and
dates for, and method of, payment of

instalments of subscription monies and

any further additional provisions

(including forfeiture dates in respect of

late payments of partly paid
instalments)

Redenomination:
(Condition 9)

(i)  Redenomination:

(i)  Exchange:

DISTRIBUTION

33.

34.

35,

36.

37.

(i)  If syndicated, names of Relevant
Dealet/Lead Manager:

(ii)  If syndicated, names of other
Dealers/Managers (if any):

(ii1)
If non-syndicated, name of Relevant
Dealer:

Stabilising Manager (if any):

Selling restrictions:

United States of America:

Other:

Stabilisation:

OPERATIONAL INFORMATION

38.
39.

ISIN Code:

Common Code:

[Yes/No]

[specify]

[Applicable/Not applicable]
[Applicable/Not applicable]

[Not applicable/HSBC Bank plc/other — specify]

[Not applicable/specify]

[Not applicable/specify]
[Not applicable/specify]

[TEFRA C Rule/TEFRA D Rule]

[Not Rule 144A eligible/Rule 144A eligible —
N.B. significant additional provisions will be
required in order to permit 1444 eligibility]

[specify any modifications of, or additions to, selling
restrictions contained in Dealer Agreement]

fIn connection with this issue, the Stabilising
Manager or any person acting for the Stabilising
Manager, may over-allot 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. However,
there may be no obligation on the Stabilising
Manager (or any agent of the Stabilising
Manager) to do this. Such stabilising, if
commenced, may be discontinued at any time and
must be brought to an end after a limited period.
Such stabilising shall be in compliance with all
applicable laws, regulations and rules.]
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40.  Any clearing system(s) other than [None/specify)
» Eurociear and Clearstream,

Luxembourg and the relevant

identification number(s):

4]1. Settlement procedures: [Eurobond/Medium Term Note/other — specify]
» 42,  Additional Paying Agent(s) (if any): [None/specify]
43,  Common Depositary: [specify]
44.  Agent Bank/Calculation Agent: [{HSBC Bank plc]
— is Agent Bank to make calculations? [Yes/No]
» — if not, identify calculation agent: [N.B. Calculation agent appointment letter required]
45. Notices: [specify any other means of effecting
{Condition 14) communication]
46.  City in which specified office of [specify]
» Registrar
to be maintained:
(Condition 12)
47.  Other relevant Terms and Conditions: | ]
» LISTING APPLICATION
This Pricing Supplement comprises the details required for the Notes described herein to be admitted
to the Official List of the UK Listing Authority and admitted to trading on the London Stock Exchange
pursuant to the listing of the Debt Issuance Programme of HSBC Bank plc.
» CONFIRMED
HSBC BANK PLC
» By:
Authorised Signatory
Date:
D
D
D

25




TERMS AND CONDITIONS OF THE NOTES

The following (disregarding any sentences in italics) is the text of the terms and conditions applicable
to the Notes, which, as supplemented or varied in accordance with the provisions of the relevant
Pricing Supplement(s), will be incorporated by reference into each Global Note and which will be
endorsed on the Notes in definitive form (if any) issued in exchange for Global Notes representing eack
Tranche, details of the relevant Tranche being as set out in the relevant Pricing Supplement. The
Pricing Supplement in relation to any Tranche may specify other terms and conditions which shall, to
the extent so specified or to the extent inconsistent with such terms and conditions, replace or modify
the following terms and conditions for the purpose of such Tranche.

This Note is one of a Series of Notes (the “‘Notes’’) issued pursuant to the debt issuance programme
(the **‘Programme’’) established by HSBC Bank plc (the **Bank” or the *“Issuer’”) and is constituted
by and issued subject to and with the benefit of an amended and restated Trust Deed dated 23 June
1994 (such Trust Deed as modified and restated by a Supplemental Trust Deed dated 30 May 2002 and
as further modified and/or supplemented and/or restated from time to time, the ““Trust Deed’’) each
made between the Bank and The Law Debenture Trust Corporation p.l.c. (the “‘Trustee’® which
expression shall wherever the context so admits include its successors) and has the benefit of an
Agency Agreement dated 23 June 1994 (such Agency Agreement as modified and restated by a
Supplemental Agency Agreement dated 30 May 2002 and as further modified and/or supplemented
and/or restated from time to time, the ‘““Agency Agreement’’) each made between, amongst others, the
Bank, the Principal Paying Agent {the “‘Principal Paying Agent’> which expression shall wherever the
context so admits include its successors as such, and, together with any successor or additional paying
agent appointed in respect of the Notes, the ‘‘Paying Agents’’, which expression shall wherever the
context so admits include any additional and/or successor paying agents), the Registrar (the
“Registrar’® which expression shall wherever the context so admits include any successor or
additional person appointed as such in respect of the Notes), the Transfer Agent (the ‘“Transfer
Agent™, which expression shall wherever the context so admits include any successor or additional
person appointed as such in respect of the Notes), the Agent Bank (the ‘‘Agent Bank® which
expression shall wherever the context so admits include any successor or additional person appointed
as such in respect of the Notes) each named therein and the Trustee. The initial Principal Paying Agent,
the initial Registrar and the initial Agent Bank are named below. The Trustee shall exercise the duties,
power, trusts, authorities and discretions vested in it by the Trust Deed separately in relation to each
Series of Notes in accordance with the provisions of the Trust Deed. Copies of the Trust Deed and the
Agency Agreement are available for inspection during normal business hours at the principal office for
the time being of the Trustee and at the specified office of cach of the Principal Paying Agent and the
other Paying Agents (if any), appointed from time to time pursuant to the terms of the Agency
Agreement. The Holders (as defined below) for the time being of Notes (the ‘“Noteholders’”) and of
any coupons (‘‘Coupons””) or talons (**Talons’’} (the ‘““Couponholders’’) are entitled to the benefit
of, are bound by, and are deemed to have notice of, all the provisions of the Trust Deed and the Agency
Agreement applicable to them.

References in these terms and conditions (the ‘“Conditions’’) to ‘‘Notes’® shall, where the context so
requires include the temporary global Notes, the permanent global Notes, subordinated Notes
{‘*‘Subordinated Notes’’), undated subordinated Notes (‘“‘Undated Subordinated Notes’’), Notes
which are not subordinated and such other Notes as may from time to time be issued under the
Programme, as the case may be, and the term ‘“Notes’ includes debt instruments, by whatever name
called, issued under the Programme. References to the ““Bank’’ or the *“Issuer® means the Bank in its
capacity as issuer of Notes under the Programme. All Notes will be issued in series (each, a **Series’”)
and each Series may comprise one or more tranches (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
attached to or incorporated by reference in each Note of such Tranche. Subject as set out in the relevant
Pricing Supplement, all Notes issued pursuant to the Programme on the same date, denominated in the
same currency, having the same maturity date, bearing interest, if any, on the same basis and issued on
identical terms will constitute one Tranche of Notes.
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1. Form, Denomination and Title
(a) Form

Notes are issued in bearer form (‘‘Bearer Notes’’) or in registered form (‘“Registered Notes’”) as set
out in the relevant Pricing Supplement.

(b) Form of Bearer Notes

Bearer Notes will be in substantially the relevant form (subject to amendment and completion)
scheduled to the Trust Deed or in such other form as from time to time may be agreed. Interest-bearing
Bearer Notes will, if so specified in the relevant Pricing Supplement, have attached at the time of their
initial delivery Coupons, presentation of which will be a prerequisite to the payment of interest in
certain circumstances specified below. Interest-bearing Bearer Notes will also, if so specified in the
relevant Pricing Supplement, have attached at the time of their initial delivery a Talon exchangeable for
further Coupons and the expression “‘Coupons’’ shall, where the context so requires, include Talons.

. (¢} Form of Registered Notes

Regiétered Notes will be in substantially the relevant form (subject to amendment and completion)
scheduled to the Trust Deed or in such other form as may from time to time be agreed.

(d) Instalment Notes

Notes the principal amount of which is repayable by instalments (‘‘Instalment Notes’”) which are
Definitive Notes will have endorsed thereon a grid for recording the repayment of principal or will, if
so specified in the relevant Pricing Supplement, have attached thereto at the time of their initial
delivery, payment receipts (‘‘Receipts’’) in respect of the instalments of principal.

{e) Partly Paid Notes

Notes may be issued on a partly paid basis (‘“‘Partly Paid Notes’”) if so specified in the relevant
Pricing Supplement and any further or alternative terms applicable thereto shall be as set out in the
relevant Pricing Supplement.

() Denomination

Subject to Condition 9, Bearer Notes will be in the denomination(s) (each of which denominations
must be integrally, divisible by each smaller denomination} set out in the relevant Pricing Supplement.
Bearer Notes of one denomination wiil not be exchangeable after their initial delivery for Notes of any
other denomination. Registered Notes will be in the denomination(s) and multiples set out in the
relevant Pricing Supplement,

(g) Title

Title to Bearer Notes, Coupons and Talons will pass by delivery. Title to Registered Notes passes by
registration in the register which is kept by the Registrar. References herein to the ‘‘Holders’” of
Bearer Notes or of Coupons are to the bearers of such Bearer Notes or such Coupons and references
herein to the ‘““Holders’’ of Registered Notes are to the persons in whose names such Registered Notes
are so registered in the register.

To the extent permitted by law and subject to the provisions of the fourth paragraph of Condition 14(a)
while the Notes of any Series are represented by a Note or Notes in global form, the Bank, the
Principal Paying Agent, any other Paying Agents, the Transfer Agents, the Agent Bank and the
Registrar may deem and treat the Holder of any Bearer Note or of any Coupon and the Holder of any
Registered Note (and, if more than one, the first named thereof) as the absolute owner thereof (whether
or not such Note shall be overdue and notwithstanding any notice of ownership or writing thereon or
notice of any previous loss or theft thereof) for the purpose of receiving payment on account thereof
and for all other purposes.
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(h) Iransfer of Registered Notes

Subject as provided in the final sentence of this Condition 1(h), a Registered Note may, upon the terms
and subject to the conditions set forth in the Agency Agreement, be transferred in whole or in part only
(provided that each of such part transferred and the balance not transferred is, or is an integral multiple
of, the minimum denomination specified in the relevant Pricing Supplement) upon the surrender of the
Registered Note to be transferred, together with the form of transfer (including, without limitation, any
certification as to compliance with restrictions on transfer included in such form of transfer) endorsed
on it duly completed and executed, at the specified office of the Registrar or any of the Transfer Agents
together with such evidence as the Registrar, or as the case may be, the relevant Transfer Agent may
reasonably require to prove the title of the transferor and the authority of the persons who have
executed the form of transfer. 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. No Holder may require the transfer of a Registered Note to
be registered during the period of 15 calendar days ending on the due date for any payment (whether of
principal, redemption amount, interest or otherwise) in respect of such Note.

(i) Delivery

Each new Registered Note to be issued upon the transfer of a Registered Note will, within five Relevant
Banking Days (as defined in Condition 13) of the transfer date (as defined in Condition 13), be
available for delivery at the specified office of the Registrar or, as the case may be, the relevant Transfer
Agent or (at the request and risk of the Holder of such Registered Note) be mailed by uninsured post to
such address as may be specified by such Holder. For these purposes, a form of transfer received by the
Registrar or any of the Transfer Agents after the Record Date (as defined in Condition &(b)) in respect
of any payment due in respect of Registered Notes shall be deemed not to be effectively received by the
Registrar or such Transfer Agent until the day following the due date for such payment.

(i) No charge

The issue of new Registered Notes on transfer will be effected without charge to the Holder or the
transferee by or on behalf of the Issuer, the Registrar or the relevant Transfer Agent, but upon payment
by the applicant of (or the giving by the applicant of such indemnity as the Registrar or, as the case may
be, the relevant Transfer Agent may require in respect of) any tax or other duty of whatsoever nature
which may be levied or imposed in connection with such transfers or exchanges.

tk}  Regulations concerning transfer and registration of Registered Notes

All transfers of Registered Notes and entries on the Register will be made subject to the detailed
regulations (the ‘‘Regulations”’) concerning exchange and transfer of Registered Notes scheduled to
the Agency Agreement. The Regulations may be amended, supplemented or repiaced by the Issuer
with the prior written approval of the Registrar but without the consent of the Holders of any Notes. A
copy of the current Regulations are available for inspection during usual business hours at the specified
office of the Registrar and the Transfer Agents.

(1) Rule 1444 Legend

Upon the transfer, exchange or replacement of Registered Notes bearing the private placement legend
(the “‘Rule 144A Legend’’) for the purpose of Rule 144A under the United States Securities Act of
1933 (the “‘Securities Act®”) set forth in the form of Registered Note scheduled to the Trust Deed, the
Registrar shall deliver only Registered Notes that also bear such legend unless there is delivered to the
Issuer and to the Registrar such satisfactory evidence, which may inciude an opinion, reasonably
satisfactory to the Issuer, of counsel experienced in giving opinions with respect to questions arising
under the securities laws of the United States, that neither the Rule 144A Legend nor the restrictions on
transfer set forth therein are required to ensure that transfers thereof comply with the provisions of
Rule 144A, Rule 144 or Regulation S under the Securities Act or that such Registered Notes are not
“‘restricted securities’’ within the meaning of Rule 144 under the Securities Act. The Issuer has
covenanted and agreed in the Trust Deed that it will not acquire any beneficial interest, and will cause
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its affiliates not to acquire any beneficial interest, in any Registered Note bearing the Rule 144A
Legend unless it notifies the Registrar in writing of such acquisition. The Registrar and all Holders
shall be entitled to rely without further investigation on any such notification (or lack thereof).

2. Status
{a) Claims in Respect of Notes

The Notes of each Series (other than Subordinated Notes and Undated Subordinated Notes) constitute
direct, unsecured obligations of the Issuer, ranking pari passu without any preference among
themselves and, at their date of issue, ranking pari passu with all other unsecured and unsubordinated
obligations of the Issuer other than any such obligations preferred by law.

The Notes of each Series of Subordinated Notes constitute direct, unsecured obligations of the Bank
ranking pari passu without any preference among themselves. The rights of Holders of Subordinated
Notes will, in the event of the winding up of the Bank, be subordinated in right of payment to the
claims of depositors and all other creditors of the Bank other than claimants in respect of Subordinated
Indebtedness (as defined in the Trust Deed) in the manner provided in the Trust Deed.

The Notes of each Series of Undated Subordinated Notes constitute direct, unsecured obligations of the
Bank ranking pari passu without any preference among themselves. The rights of Holders of Undated
Subordinated Notes will, in the event of the winding up of the Bank, be subordinated in right of
payment to the claims of Prior Creditors (as defined in the Trust Deed) of the Bank. In the event of the
winding up of the Bank in England, such Notes shall be treated as if at the close of business on the
business day in London preceding the commencement of the winding up of the Bank the principal
amount payable in respect of the Notes together with Arrears of Interest and accrued interest had been
converted into Preference Shares, where appropriate, at the rate of exchange ruling on such preceding
business day according to the terms set out in Condition 10.

““‘Preference Shares’’ means preference shares of £1 each in the capital of the Bank having a
preferential right to a return of assets and to participate in the profits of the Bank in the winding up
over the rights of the holders of all issued shares for the time being in the capital of the Bank and
having such other rights and privileges and being subject to the restrictions set out in the Trust Deed.

Claims in respect of any Notes or Coupons may not be set off, or be the subject of a counterclaim, by
the Holder against or in respect of any obligations of his to the Issuer, the Trustee or any other person.

(b) Undated Subordinated Notes: Condition of Payment

The Bank’s obligation to make any payment of interest and, where applicable, any repayment of
principal in respect of any Undated Subordinated Notes is conditional upon the Bank being able to
make such payment and remain Solvent (as defined in the Trust Deed) immediately thereafter.

NB: If the Bank would not otherwise be Solvent (including liabilities to certain creditors who are not
senior creditors) principal and interest on the Undated Subordinated Notes may be used to absorb
Jfurther losses.

{c) Undated Subordinated Notes: Deferral of Interest

Where during the twelve months preceding a date on which interest is due to be paid in respect of any
Series of Undated Subordinated Notes no dividend has been declared or paid on any class of share
capital of the Bank, such due date shall be referred to as an **Optional Interest Payment Date”.

The Bank may if it so elects, but shall not be obliged to, pay on any Optional Interest Payment Date the
interest that is due to be paid on such date in respect of the relevant Undated Subordinated Notes and
any failure to pay shall not constitute a default by the Bank for any purpose. Any interest not paid on an
Optional Interest Payment Date shall (except to the extent such interest shall subsequently have been
paid) constitute ‘“‘Arrears of Interest’.

In relation to any Series of Undated Subordinated Notes, Arrears of Interest may, prior to the
commencement of the winding up of the Bank, be paid in whole or in part upon the expiration of not
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less than seven days’ notice to such effect given to the Holders of the Notes of such Series in
accordance with Condition 14, but payment in respect of interest periods during which Arrears of
Interest have accrued shall be made taking the earliest interest period first. Arrears of Interest shall
otherwise only become payable, subject to Condition 2(b), on (i) the due date for repayment of the
Notes to which such Arrears of Interest relate or (i1) the date on which any declaration or payment of
any dividend on any class of share capital of the Bank is made. If notice is given by the Bank of its
intention to pay any Arrears of Interest, the Bank shall be obliged, subject to Condition 2(b), to do so
upon the expiration of such notice. Arrears of Interest shall not themselves bear interest.

The Bank shall give notice in accordance with Condition 14:

(i)  not more than 14 days nor less than 7 days prior to any Optional Interest Payment Date on
which it elects not to make any payment of interest, of such election; and

(i)  of any date on which Arrears of Interest shall have become payable.

(d) Subordinated Notes: Deferral of Payments

In the case of Subordinated Notes in relation to which this Condition 2(d) is specified in the relevant
Pricing Supplement as applying, the Bank shall be entitled, by notice in writing to the Trustee (a
““Deferral Notice’”), to defer the due date for payment of any repayment of principal or payment of
interest in respect of such Notes, and, accordingly, on the giving of such Notice the due date for
payment of the relevant repayment or payment (the “‘Deferred Payment’’) shall be so deferred and the
Bank shall not be obliged to make payment thereof on the date the same would otherwise have become
due and payable, and such deferral of payment shall not constitute a default by the Bank. The Bank
may only give a Deferral Notice in circumstances where if it were to make payment of the Deferred
Payment it would not be in compliance with the capital adequacy requirements applied to it by the
Financial Services Authority (or any successor authority in its function as supervisor of authorised
institutions). Interest will accrue on principal deferred as aforesaid in accordance with the provisions of
these Conditions and the Trust Deed, save that such interest shall only become due and payable at such
time as the principal in respect of which it has accrued becomes due and payable under the following
sentence. Promptly upon being satisfied that the Bank may make payment of the Deferred Payment or a
part of it and be in compliance with the capital adequacy requirements applied to it by the Financial
Services Authority (or any successor authority in its function as supervisor of authorised institutions)
the Bank shall give to the Trustee written notice thereof (the ‘‘Payment Notice’’) and the relevant
Deferred Payment (or the appropriate part of it) and any accrued interest as aforesaid shall become due
and payable on the seventh day after the date of such notice to the Trustee. The Bank shall promptly
give notice to the Holders of the relevant Series of Notes in accordance with Condition 14 of any
Deferral Notice or Payment Notice.

NB: In the case of Notes which constitute Tier 3 capital, the Financial Services Authority requires to
be notified by the Bank if its total eligible capital falls below its target capital requirement and deferral
of payment of principal and interest in respect of such Notes may be required in order to comply with
capital adequacy requirements in such circumstances.

3. Interest on Fixed Rate Notes

Notes bearing interest at a fixed rate (cach a ““Fixed Rate Note’”) will bear interest on the principal
amount (or, in the case of Partly Paid Notes, the principal amount paid up in respect thereof) of each
Note as at its date of issue (less, in the case of any Instalment Note, any principal amount on which
interest shall have ceased to accrue in accordance with the following paragraph) at the applicable fixed
rate or rates per annum specified in the relevant Pricing Supplement as the rates of interest (each a
“Rate of Interest’”) from the date specified in the relevant Pricing Supplement as the mterest
commencement date (the ‘“Interest Commencement Date’’). Interest will be payable in arrear on the
date or dates in each year specified in the relevant Pricing Supplement (each a ‘‘Fixed Interest
Payment Date’’) and on the date specified in the relevant Pricing Supplement as the date on which
such Notes are to be redeemed (the **Maturity Date’”). The first payment of interest will be made on
the first Fixed Interest Payment Date following the Interest Commencement Date.
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Interest will cease to accrue on each Fixed Rate Note on the due date for redemption thereof (or, in the
case of an Instalment Note, in respect of each instalment of principal, on the due date for payment of
the relevant Instalment Amount, as defined in Condition 6) unless, upon due presentation thereof or, in
the case of a Registered Note, upon such due date, payment of principal is improperly withheld or
refused. In such event, interest will continue to accrue (as well after as before any judgment) up to and
inclading the date on which, in the case of a Bearer Note, upon further presentation thereof, payment in
full of the principal amount due in respect of such Fixed Rate Note is made or (if earlier) the date upon
which notice is duly given to the Holder of such Fixed Rate Note that sufficient funds for payment of
the principal amount due in respect of it, together with accrued interest, have been received by the
Principal Paying Agent or the Trustee or, in the case of a Registered Note, the date on which payment
in full is made.

In respect of Fixed Rate Notes, the basis on which interest is calculated is as set out in the relevant
Pricing Suppliement.

4. Interest on Floating Rate Notes
(a) Accrual of Interest

Notes bearing interest at a floating rate (each a “‘Floating Rate Note’’) bear interest on the principal
amount (or, in the case of Partly Paid Notes, the principal amount paid up in respect thereof) of each
Note as at its date of issue (less, in the case of any Instalment Note, any principal amount on which
interest shall have ceased to accrue in accordance with the following paragraph) from the Interest
Commencement Date specified in the relevant Pricing Supplement.

Interest will cease to accrue on each Floating Rate Note on the due date for redemption thereof (or, in
the case of an Instalment Note, in respect of each instaiment of principal, on the due date for payment
of the relevant Instalment Amount) unless, upon due presentation thereof or, in the case of a Registered
Note, upon such due date, payment of principal is improperly withheld or refused. In such event,
interest will continue to accrue {(as well after as before any judgment) up to and including the date on
which, in the case of a Bearer Note, upon further presentation thereof, payment in full of the principal
amount due in respect of such Note is made or (if earlier) the date upon which notice is duly given to
the Holder of such Note that sufficient funds for payment of the principal amount due in respect of it,
together with accrued interest, have been received by the Principal Paying Agent or the Trustee or, in
the case of a Registered Note, the date on which payment in full is made.

In respect of Floating Rate Notes, the basis on which interest is calculated is as set out in the relevant
Pricing Supplement.

(b) Interest Payment Dates and Interest Periods

Interest on each Floating Rate Note will be payable in arrear on such dates as are specified in the
relevant Pricing Supplement for such purpose and on the due date for redemption of such Note (each,
an ‘‘Interest Payment Date’’) provided that, unless otherwise set out in the relevant Pricing
Supplement, if any Interest Payment Date would otherwise fall on a day which is not a Business Day, it
shall be postponed to the next Business Day unless it would thereby fali in the next calendar month, in
which event the Interest Payment Date shail be the immediately preceding Business Day. The first
payment of interest will be made on the first Interest Payment Date following the Interest
Commencement Date,

The period from (and including) the Interest Commencement Date up to (but excluding) the first
Interest Payment Date and each period thereafter from (and including) an Interest Payment Date to (but
excluding) the next Interest Payment Date is referred to herein as an ‘‘Interest Period”” and the
expression ‘‘Business Day’’, as used in this Condition 4(b), shall mean a day on which commercial
banks and foreign exchange markets settle payments and are open for general business (including
dealings in foreign exchange and foreign currency deposits) in the place(s) specified for this purpose in
the relevant Pricing Supplement.
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(c) Rate of Interest

The rate at which Floating Rate Notes will bear interest (the ‘“‘Rate of Interest’”) shall be determined
by the Agent Bank on the basis of the following provisions:

(1)

(i)

(iii)

()

(d)

the Rate of Interest in respect of an Interest Period shall, subject as provided below, be the
Relevant Rate of the Benchmark (where such Relevant Rate is a composite quotation or
interest rate per annum or is customarily supplied by one entity) or the arithmetic mean
rounded upwards, if necessary, to the nearest 0.00001 per cent of the Relevant Rates of the
Benchmark for the Interest Period which appear on the appropriate page of the Reuters
Screen, Moneyline Telerate (as defined below) or such other information vending service as
may be set out in the relevant Pricing Supplement as at 11.00 a.m. (London time) or such
other time as may be specified in the relevant Pricing Supplement on the Interest
Determination Date {as defined below) plus or minus (as appropriate) the percentage rate
per annum (if any) over or under the Relevant Rate or, as the case may be, arithmetic mean
of the Relevant Rates of the Benchmark by which the Rate of Interest is to be determined as
set out in the relevant Pricing Supplement (the **Margin®’), all as determined by the Agent
Bank;

if the Reuters Screen, Moneyline Telerate or such other information vending service as may
be set out in the relevant Pricing Supplement does not contain an appropriate page in
respect of the specified currency, or if fewer than two of the Relevant Rates appear at such
time (other than where such Relevant Rate is a composite quotation or rate or is customarily
supplied by one entity), or if the rates which appear as at such time do not apply to a period
of a duration equal to the relevant Interest Period, the Rate of Interest for such Interest
Period shall be calculated as set out in the relevant Pricing Supplement (the *‘Fallback
Rate’’);

In this Condition 4(¢) and in Conditien 4{d) below only:

(a) the “‘Benchmark’® means LIBOR or such other benchmark as may be set out in the
relevant Pricing Supplement;

(b) *“Relevant Rate’ means:

(A) an offered rate in the case of a Note the Benchmark for which relates to an
offered rate; or

(B} abid rate in the case of a Note the Benchmark for which relates to a bid rate; or

(C) the mean of an offered and bid rate in the case of a Note the Benchmark for
which relates to the mean of an offered and bid rate,

as set out in the relevant Pricing Supplement;

the expression ‘‘Interest Determination Date’® means the day determined by the Agent
Bank to be customary for fixing the Benchmark rate applicable to deposits in the relevant
currency for the relevant Interest Period; and

the expression ‘‘the appropriate page of the Reuters Screen, Moneyline Telerate®’
means such page, whatever its designation, on which the Benchmark rates for deposits in
the relevant currency of prime banks are for the time being displayed on the Reuters
Monitor Money Rates Services or the Associated Press — Dow Jones Moneyline Telerate
Service.

(d) Determination of Rate of Interest and Calculation of Interest Amount

The Agent Bank will, as soon as practicable after 11.00 a.m. (London time) or such other time as may
be set out in the relevant Pricing Supplement on each Interest Determination Date, determine the Rate
of Interest and calculate the amount of interest payable in respect of each denomination of the relevant
Floating Rate Notes (the *“Interest Ameount’’) for the relevant Interest Period.
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The Interest Amount will be calculated by applying the Rate of Interest for such Interest Period to the
principal amount (or, in the case of a Partly Paid Note, the principal amount paid up in respect thereof)
of the relevant Note of each denomination, multiplying the product by the day count fraction set out in
the relevant Pricing Suppiement and rounding the resulting figure to the nearest applicable sub-unit of
the currency in which such Note is denominated or, as the case may be, in which such interest is
payable {one half of any such sub-unit being rounded upwards).

fe} Notification of Rate of Interest and Interest Amount

The Agent Bank will cause the Rate of Interest, the Interest Amount for each Interest Period and the
relevant Interest Payment Date to be notified to the Issuer, the Principal Paying Agent, (in the case of
Listed Notes) each listing authority, stock exchange and/or quotation system (if any) by which such
Notes have for the time being been admitted to listing, trading and/or quotation and, for as long as such
Notes are represented by Global Notes, Euroclear and/or Clearstream, Luxembourg and/or such other
clearing system or depositary as may be set out in the relevant Pricing Supplement as soon as possible
after the determination thereof but in any event no later than the fourth business day thereafter. In
respect of Floating Rate Notes which are Definitive Notes, the Agent Bank will give notice to the
Noteholders of the Rate of Interest, the Interest Amount and the relevant Interest Payment Date in
accordance with the provisions of Condition 14. The Interest Amount and the Interest Payment Date so
notified in respect of any Notes may subsequently be amended (or appropriate alternative arrangements
made by way of adjustment) without prior notice in the event of an extension or shortening of the
Interest Period. Any such amendment will be promptly notified to each stock exchange on which such
Notes are for the time being listed.

{f) Determination or Calculation by the Trustee

If the Agent Bank does not at any time for any reason determine the Rate of Interest or calculate the
Interest Amount, the Trustee shall do so and such determination or calculation shall be deemed to have
been made by the Agent Bank. In doing so, the Trustee shall apply the foregoing provisions of this
Condition 4, with any necessary consequential amendments, to the extent that, in its opinion, it can do
so, and in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

(g} Certificates, etc. to be Final

All certificates, communications, opinions, determinations, calculations, quotations and decisions
given, expressed, made or obtained for the purpose of the provisions of this Condition 4 whether by the
Agent Bank or the Trustee shall {in the absence of manifest error) be binding on the Issuer, the Trustee,
the Paying Agents, (where appropriate) the Registrar and the Holders of Notes and of the Coupons
appertaining thereto. No Holder of Notes or of the Coupons appertaining thereto shall be entitled to
proceed against the Agent Bank, the Trustee, the Paying Agents, the Registrar or any of them in
connection with the exercise or non-exercise by them of their powers, duties and discretions hereunder.

5. Variable Coupon Amount Notes and Zero Coupon Notes

In the case of Notes which bear interest at a variable rate or rates (**Variable Coupon Amount
Notes’*), the dates on which interest shall be payable and the method of calculation of the interest
payable on each such date shall be as set out in the relevant Pricing Supplement.

If any amount in respect of any Note which is non-interest bearing (a “‘Zero Coupon Note’’) is not
paid when due, interest shall accrue on the overdue amount at a rate determined in accordance with the
provisions of the relevant Pricing Supplement.

6. Redemption and Purchase

(a) Final Redemption

Unless previously redeemed or purchased and cancelled and subject as otherwise set out in the relevant
Pricing Supplement, Notes will be redeemed at their principal amount or such other redemption
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amount as may be set out in or determined in accordance with the relevant Pricing Supplement on the
Maturity Date specified in the relevant Pricing Supplement (or, in the case of Instalment Notes, in such
number of instalments and in such amounts (‘‘Instalment Amounts’’) as may be specified in, or
determined in accordance with the provisions of, the relevant Pricing Supplement). In the case of Notes
specified in the relevant Pricing Supplement as being undated, such Notes shall have no Maturity Date
and shall be redeemed only in accordance with this Condition 6 or Condition 10.

(b) Redemption for Taxation Reasons
If the Issuer satisfies the Trustee immediately prior to the giving of the notice referred to below that:

(i}  on a subsequent date for the payment of interest on any Series of Notes the Issuer would be
required to pay any additional amounts in accordance with the provisions of Condition 7; or

(ii)  if the Issuer were to seek to redeem the Notes (for which purpose no regard shall be had as
to whether or not the Issuer would otherwise be entitled to redeem such Notes), the Issuer
would (notwithstanding its having made such endeavours as the Trustee shall consider
reasonable) be required to pay any additional amounts in accordance with the provisions of
Condition 7,

the Issuer may, having given not less than 30 nor more than 45 days’ notice (ending, in the case of
Floating Rate Notes, on an Interest Payment Date) to the Noteholders in respect of such Series of
Notes, redeem all, but not some only, of the Notes, at their principal amount or such other redemption
amount as may be set out in the relevant Pricing Supplement together with interest accrued and unpaid,
if any, to the date fixed for redemption provided that no such notice of redemption shall be given earlier
than 90 days (or in the case of Floating Rate Notes or Variable Coupon Amount Notes a number of
days which is equal to the aggregate of the number of days in the then current Interest Period plus
60 days provided that such aggregate number of days shall not be greater than 90 days) prior to the
earliest date on which the Issuer would be obliged to pay such additional amounts were a payment in
respect of the Notes then due.

The Issuer may exercise such option in respect of any Note notwithstanding the prior exercise by the
Holder thereof of its option to require the redemption of such Note under paragraph (d) below, if the
due date for redemption under this paragraph (b} would occur prior to that under paragraph (d) but not
otherwise and, in such circumstances, the exercise of the option under paragraph (d) shall be rendered
ineffective.

Subject only to the obligation of the Issuer to use such endeavours as aforesaid, it shall be sufficient, to
establish the circumstances required to be established pursuant to this Condition 6(b), if the Issuer shall
deliver to the Trustee a certificate of an independent legal adviser or accountant satisfactory to the
Trustee to the effect either that such circumstances do exist or that, upon a change in or amendment to
the laws (including any regulations pursuant thereto), or in the interpretation or administration thereof,
of the United Kingdom, which at the date of such certificate is proposed and in the opinion of such
legal adviser or accountant is reasonably expected to become effective on or prior to the date on which
the relevant payment of principal or interest in respect of the Notes would otherwise be made,
becoming so effective, such circumstances would exist.

(c) Redemption at the Option of the Issuer

Where so set out in the relevant Pricing Supplement, Notes shall be redeemable at the option of the
Issuer. In such case, the Issuer may at any time (in the case of Fixed Rate Notes or Zero Coupon
Notes), on any Interest Payment Date (in the case of Floating Rate Notes or Variable Coupon Amount
Notes) or otherwise as set out in the relevant Pricing Supplement, on giving (in accordance with
Condition 14) not less than 30 nor more than 60 days’ notice (or such other period as set out in the
relevant Pricing Supplement) to the Noteholders (such notice being irrevocable) specifying the date
fixed for such redemption, on the date so fixed, redeem all of such Notes (or, if so specified in the
relevant Pricing Supplement and subject as therein specified, some only of the Notes) at their principal
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amount or such other amount as set out in the relevant Pricing Supplement together with interest
accrued thereon to the date fixed for redemption.

If the Notes of a Series are to be redeemed in part only on any date in accordance with this
paragraph (cj:
- 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 Principal
Paying Agent may specify, or identified in such other manner or in such other place as the
Principal Paying Agent and the Trustee may approve and deem appropriate and fair; 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 equal to the minimum denomination thereof or an appropriate multiple
thereof,

subject always to compliance with all applicable laws and the requirements of each listing authority,
stock exchange and/or quotation system (if any) by which the relevant Notes may have been admitted to
listing, trading and/or quotation.

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 Condition 13 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.

(d) Redemption at the Option of the Noteholders

Where so set out in the relevant Pricing Supplement, Notes shall be redeemable at the option of the
Noteholders. In such case, upon any Noteholder giving to the Issuer notice of redemption (such notice
being irrevocable) the Issuer will, in accordance with the provisions set out in the relevant Pricing
Supplement, redeem in whole (but not in part) the Note(s) specified in such notice at their principal
amount or such other amount as may be set out in or determined in accordance with the relevant
Pricing Supplement together with interest accrued thereon to the date fixed for redemption.

In order to give such notice, the Holder must, not less than 45 days before the date for redemption as
set out in the relevant Pricing Supplement {or such other period as may be set out in the Pricing
Supplement), deposit the relevant Note (together, in the case of an interest-bearing Definitive Note,
with any unmatured Coupons appertaining thereto)} with, in the case of a Bearer Note, any Paying
Agent, or, in the case of a Registered Note, the Registrar or any Transfer Agent together with a duly
completed redemption 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 or any Transfer Agent. The Holder of a Note may
not exercise such option in respect of any Note which is the subject of an exercise by the Issuer of its
option to redeem such Note under Condition 6¢b) or (c).

fe) Purchases

The Bank or any holding or subsidiary company of it or any subsidiary of any such holding company
may at any time purchase Notes at any price in the open market or otherwise and may resell the same.

() Cancellation

All Notes redeemed pursuant to paragraph (a), (b), (c) or (d) of this Condition 6 shall, and all Notes
purchased pursuant to paragraph (e) of this Condition 6 may, at the option of the Issuer, be cancelled
forthwith (together with, in the case of Definitive Bearer Notes, all unmatured Coupons and
unexchanged Talons attached thereto or surrendered therewith) by the Paying Agent through which
they are redeemed or by the Principal Paying Agent to which they are surrendered. All Notes redeemed
or purchased and cancelled as aforesaid may not be re-issued or resold.
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(g) Zero Coupon Notes

Where Zero Coupon Notes are redeemed by the Issuer prior to the Maturity Date set out in the relevant
Pricing Supplement, they shall be redeemed at a redemption amount determined in accordance with the
provisions set out in the relevant Pricing Supplement.

(h) Other Redemption Provisions

The relevant Pricing Supplement may provide for other circumstances in which Notes may or shall be
redeemed, the amount payable on such redemption in respect of principal only, principal and interest or
interest only and whether or not Notes so redeemed shall or may be cancelled pursuant to paragraph (f)
of this Condition 6.

7. Taxation

Except as otherwise set out in the relevant Pricing Supplement, all payments by the Bank of principal
and interest in respect of the Notes will be made without withholding or deduction for or on account of
any taxes, duties, assessments or governmental charges of whatever nature, present or future, as are
imposed or levied by or on behalf of the United Kingdom (or any authority or political subdivision
therein or thereof having power to tax) unless the Bank is required by law to withhold or deduct any
such taxes, duties, assessments or governmental charges.

In that event, the Bank will pay such additional amounts as may be necessary in order that the net
amounts received by the Noteholders or Couponholders, as the case may be, after such withholding or
deduction shall equal the respective amounts of principal and interest which would have been received
in respect of the Notes and/or, as the case may be, Coupons in the absence of such withholding or
deduction; except that no such additional amounts shall be payable with respect to any Note or Coupon:

(a) to, or to a third party on behalf of, a Holder of a Note or Coupon 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 the United Kingdom other than the mere holding of such
Note or Coupon; or

{b) unless it is proved, in the case of Bearer Notes, to the satisfaction of the Principal Paying
Agent or the Paying Agent to whom the same is presented, or, in the case of Registered
Notes, to the satisfaction of the Registrar, that the Holder is unable to avoid such
withholding or deduction by satisfying any statutory requirement or by making a declaration
of non-residence or other similar claim for exemption to a Paying Agent or the relevant tax
authorities (as applicable) or by notifying (and/or presenting evidence of such notification)
any tax authorities of such payment of principal or interest or by presenting the relevant
Note or Coupon at the specified office of another Paying Agent (whether within or outside
the European Union}); or

(¢) more than 30 days after the Relevant Date (defined below) except, in the case of Bearer
Notes, to the extent that the Holder thereof would have been entitled to such additional
amounts on presenting the same for payment on the last day of such period of 30 days; or

(d) in the case of Registered Notes, unless the Holder, immediately upon becoming the Holder,
(i) is eligible for the benefits of a tax treaty with the United Kingdom that provides for a
complete exemption from withholding taxes on payments under the Notes, or (ii) is
otherwise entitled to a complete exemption from withholding taxes on payments under the
Notes; or

{e) to, orto a third party on behalf of, a Holder who is not the sole beneficial owner of the Note
or any Coupon, or a portion of either, or that is a fiduciary or partnership, but only to the
extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or
member of the partnership would not have been entitled to the payment of an additional
amount had the beneficiary, settlor, beneficial owner or member received directly its
beneficial or distributive share of the payment; or
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(f) where such withholding or deduction is imposed on a payment to an individual and is
required to be made pursuant to European Council Directive 2003/48/EC or any other
Directive implementing the conclusions of the ECOFIN Council meeting of 26th—
27th November 2000 on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, such Directive.

As used herein the ‘‘Relevant Date’’ means the date on which such payment first becomes due but, in
the case of Bearer Notes, if the full amount of the money payable has not been received by the Principal
Paying Agent or the Trustee on or prior to such due date, it means the date on which, the full amount of
such money having been so received, notice to that effect shall have been duly given to the relevant
Noteholders in accordance with Condition 14,

Any reference in these Conditions to principal or interest or both in respect of the relevant Notes shall
be deemed to include, as applicable:

(i)  any additional amounts which may be payable under this Condition 7 or pursuant to any
undertakings given in addition thereto or in substitution therefor pursuant to the Trust Deed;

(ii}  the principal amount payable on the relevant Notes on the Maturity Date specified in the
relevant Pricing Supplement;

(1if) the principal amount payable on redemption of the relevant Notes prior to such Maturity
Date; and

(iv) any premium and any other amounts which may be payable under or in respect of the
relevant Notes.

8. Payments

fa} Bearer Notes

Payments of principal and interest (if any) in respect of Bearer Notes will (subject as provided below)
be made against presentation and (save in the case of partial payment or payment of an Instalment
Amount (other than the final Instalment Amount)) surrender of the relevant Note or, in the case of
payments of interest, surrender of the relevant Coupon at the specified office of any Paying Agent
outside the United States (subject to the next paragraph).

Payments of amounts due in respect of interest on Bearer Notes and exchanges of Talons for Coupon
sheets will not be made at the specified office of any Paying Agent in the United States (as defined in
the United States Internal Revenue Code and Regulations thereunder} 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, in which case the Issuer shall forthwith appoint a further
Paying Agent with a specified office in New York City.

If the due date for payment of any amount due in respect of any Bearer Note is not both a Relevant
Financial Centre Day and a Local Banking Day (each as defined below), then the Holder thereof will
not be entitled to payment thereof until the next day which is such a day 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 Conditions in which event interest shall continue to
accrue as provided in Condition 3, 4 or 5, as appropriate.

Payment of Instalment Amounts (other than the final Instalment Amount) in respect of an Instalment
Note which is a Definitive Note with Receipts will be made against presentation of the Note together
with the relevant Receipt and surrender of such Receipt.

The Receipts are not and shall not in any circumstances be deemed to be documents of title and if
separated from the Note to which they appertain will not represent any obligation of the Issuer.
Accordingly, the presentation of a Note without the relative Receipt or the presentation of a Receipt
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without the Note to which it appertains shall not entitle the Holder to any payment in respect of the
relevant Instalment Amount.

Upon the due date for redemption of any Definitive Bearer Note other than a Fixed Rate Note all
unmatured Coupons and Talons (if any) relating to such Definitive Bearer Note (whether or not
attached) shall become void and no payment shall be made in respect of them. Definitive Bearer Notes
which are Fixed Rate Notes should be presented for payment with all unmatured Coupons appertaining
thereto, failing which the face value of any missing unmatured Coupon {or, in the case of payment not
being made in full, that portion of the amount of such missing unmatured Coupon which the sum of
principal so paid bears to the total amount of principal due) will be deducted from the sum due for
payment. Any amount of principal so deducted will be paid in the manner mentioned above against
surrender of the relevant missing Coupon within a period of ten years from the Relevant Date (as
defined in Condition 7) for the payment of such principal, whether or not such Coupon has become
void pursuant to Condition 11 or, if later, five years from the date on which such Coupon would have
become due.

Notwithstanding the above, if any Definitive Bearer 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 Bearer Note
without any unmatured Coupons attached thereto or surrendered therewith, the amount required to be
deducted would be greater than the amount otherwise due for payment, then, upon the due date for
redemption, 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 the amount required to be deducted would
not be greater than the 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 Bearer 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. Upon any Definitive Bearer Notes becoming due and repayable prior to their Maturity
Date, all unmatured Talons (if any) appertaining thereto will become void and no further Coupons will
be issued in respect thereof.

In relation to Definitive Bearer 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 the United States {save as provided above) in exchange for a further Coupon
sheet (including any appropriate further Talon), subject to the provisions of Condition 11. Each Talon
shall, for the purpose of these Conditions, be deemed to mature on the due date for the payment of
interest on which the final Coupon comprised in the relative Coupon sheet matures.

If (otherwise than by reason of the application of the above) the due date for redemption of any
Definitive Bearer Note is not the due date for the payment of a Coupon appertaining thereto, interest
accrued in respect of such Note from (and including) the last preceding due date for the payment of a
Coupon (or from the Issue Date or the Interest Commencement Date, as the case may be) will be paid
only against surrender of such Bearer Note and all unmatured Coupons appertaining thereto.

(b} Registered Notes

Payment of the amount due on final redemption (the ‘‘Redemption Amount’®) 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 both a Relevant Financial
Centre Day and a Local Banking Day (each as defined below), then the Holder thereof will not be
entitled to payment thereof until the next day which is such a day 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 Conditions in which event interest shall continue to accrue as
provided in Condition 3, 4 or 5, as appropriate.




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 at the close of business
(local time in the place of the specified office of the Registrar) on the fifteenth day prior to the due date
for such payment (the ‘‘Record Date’”).

Payment will be made in the currency in which such amount is due either by cheque posted to the
Noteholder’s registered address (or, in the case of joint Holders, the first-named) 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,
in each case as specified in paragraph (¢) below.

(¢) General Provisions

The following provisions apply to both Bearer Notes and Registered Notes. 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 either (a) by cheque, or (b} at the option of the payee, by transfer to an account
denominated in the relevant currency specified by the payee.

Payments of principal, interest and other amounts (if any) in respect of Notes are subject in all cases to
any fiscal or other laws and regulations applicable in the place of payment but without prejudice to the
provisions of Condition 7.

For the purposes of these Conditions:

(i)  *“*Relevant Financial Centre Day’’ means a day on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealings in
foreign exchange and foreign currency deposits) in the principal financial centre or centres
for the currency in which payment falls to be made (or, in the case of payments which fall to
be made in euro, a Euro Business Day or, where such currency is a National Currency Unit
(as defined in Condition 9) and the Notes have been redenominated into euro pursuant to
Condition 9, the former principal financial centre or centres) and in any other place set out
in the Pricing Supplement;

(i)  “Local Banking Day’® means a day (other than a Saturday or Sunday) on which
commercial banks are open for general business (including dealings in foreign exchange
and foreign currency deposits) in the city in which the Paying Agent to which the relevant
Note or Coupon is presented for payment, or the Registrar is located; and

(ili) *‘ISDA Definitions’’ means the 2000 ISDA Definitions (as amended and supplemented as
at the date of issue of the first Tranche of the Notes of the relevant Series} as published by
the International Swaps and Derivatives Association, Inc. (formerly the International Swap
Dealers Association, Inc.).

Without prejudice to the generality of the foregoing, the Bank reserves the right to require any person

receiving payment of principal, interest and/or other sums with respect to any Note or Coupon to -

provide a Paying Agent with such certification or information as may be required to enable the Bank to
comply with the requirements of the United States Federal Income Tax laws or such other Jaws as the
Bank may be required to comply with,

9. Redenomination

(a) General

Where redenomination is specified in the relevant Pricing Supplement as being applicable, and in
respect of Notes denominated in a National Currency Unit {(as defined below) (the ‘‘Relevant
Currency’?) the Issuer may, without the consent of the Trustee or the Noteholders, on giving at least
30 days’ prior notice to the Noteholders in accordance with Condition 14, designate a Redenomination
Date in respect of such Notes.
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With effect from the Redenomination Date:

(i)

(i)

(iii)

(iv)

each Note shall (unless already so provided by mandatory provisions of applicable law) be
deemed to be redenominated into an amount of 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 the conversion of the Relevant Currency into
euro established by the Council of the European Union pursuant to the Treaty (including
compliance with rules relating to roundings in accordance with EC regulations); Provided,
however, that, if the Issuer determines, with the prior approval of the Trustee, that the
market practice in respect of the redenomination into 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
Noteholders, each listing authority, stock exchange and/or quotation system (if any) by
which the Notes have then been admitted to listing, trading and/or quotation and the Paying
Agents of such deemed amendments;

if Notes are in 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 Noteholders 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 9¢a)(ii)) 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 Principal
Paying Agent may specify and as shall be notified to the Noteholders in the Euro
Exchange Notice;

all payments in respect of the Notes (other than, unless the Redenomination Date is on or
after such date as the Relevant Currency ceases to be a sub-division of the euro, payments of
interest in respect of periods commencing before the Redenomination Date) will be made
solely in euro, as though references in the Notes to the Relevant Currency were to euro.
Such payments will be made in euro by credit or transfer to a euro account (or any other
account to which euro may be credited or transferred) maintained by the payee with a bank
in the principal financial centre of any member state of the European Communities; and

such other changes will be made to the Programme as the Issuer may decide, with the prior
written approval of the Trustee, to conform such Notes to conventions then applicable to
instruments denominated in euro. Any such other changes will not take effect until after
they have been notified to the Noteholders in accordance with Condition 14.

None of the Issuer, the Trustee, or any Paying Agent will be liable to any Noteholder or other person
for any commissions, costs, losses or expenses in relation to or resulting from any credit or transfer of
euro or any currency conversion or rounding effected in connection therewith.

(b} Interest
Following redenomination of the Notes pursuant to Condition 9(a) above:

M

where Notes are in definitive form, the amount of interest due in respect of the Notes will be
calculated by reference to the aggregate principal amount of the Notes presented (or, as the
case may be, in respect of which Coupons are presented) for payment by the relevant holder
and the amount of such payment shall be rounded down to the nearest euro 0.01;
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(1i)  in respect of Fixed Rate Notes where interest is payable annually, any interest required to be
» calculated for a period of less than one year in respect of the Notes shall be calculated on
the basis of the actual number of days elapsed divided by 365 (or, if any of the days elapsed
falls in a leap year, the sum of (a) the number of those days falling in a leap year divided
by 366 and (b) the number of those days falling in a non-leap year divided by 365);
Provided, however, that, if the Issuer determines, with the prior agreement of the Trustee,
that the market practice in respect of internationally offered euro denominated securities is
» different from that specified above, the above shall be deemed to be amended so as to
comply with such market practice and the Issuer shall promptly notify the Noteholders, each
stock exchange (if any) on which the Notes are then listed and the Paying Agents of such
deemed amendment;

(ii1) in respect of Fixed Rate Notes where interest is payable quarterly or semi-annually, the
» amount of interest payable in respect of each Note on any Fixed Interest Payment Date shall
be calculated by applying the Rate of Interest to the principal amount of such Note, dividing
the product by four or two (as the case may be) and rounding the figure down to the nearest
euro 0.01. If interest is required to be calculated for any other period, it shall be caleulated
on the basis of the actual number of days elapsed divided by 365 (or, if any of the days
» elapsed falls in a leap year, the sum of (a) the number of those days falling in a leap year
divided by 366 and (b) the number of those days falling in a non-leap year divided by 365);
Provided, however, that, if the issuer determines, with the prior agreement of the Trustee,
that the market practice in respect of such internationally offered euro denominated
securities is different from that specified above, the above shall be deemed to be amended so
as to comply with such market practice and the Issuer shall promptly notify the Noteholders,
» each listing authority, stock exchange and/or quotation system (if any) by which the Notes
have then been admitted to listing, trading and/or quotation and the Paying Agents of such
deemed amendment;

(iv) in respect of Floating Rate Notes, the Interest Amount payable in respect of the Notes for
each Interest Period will be calculated by applying the Rate of Interest for such Interest
» Period to the principal amount of such Note multiplying the product by the actual number of
days in such Interest Period divided by 360 and rounding the resulting figure down to the
nearest euro 0.01; and

(v)  in respect of Floating Rate Notes, the Rate of Interest for any subsequent Interest Period

shall be determined by the Agent Bank on the basis of provisions which it determines, in its

» sole and absolute discretion, reflect the market practice in respect of such internationally
offered euro denominated securities.

{c} Definitions
As used in these Conditions:

D “euro”’ and “*“EUR”’ means the lawful currency of the member states of the European Union that
have adopted or adopt the single currency in accordance with the Treaty;

““Euro Business Day’> means a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET) System is open;

““National Currency Unit’* means the national currency unit of any Participating Member State

» that becomes a denomination of the euro by reason of Council Regulation (EC) No. 1103/97,
Council Regulation (EC) No. 974/98 or any other applicable laws;
“Participating Member State’’ means any member state of the European Union that has
adopted or adopts the single currency in accordance with the Treaty;

D “Redenomination Date’” means a date which:

(1)  in relation to interest-bearing Notes, shall be a date on which interest in respect of such
Notes is payable;
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10.

(@)

(b

(ii)  is specified by the Issuer in the notice given to the Noteholders pursuant to Condition 9(a);

(iii) falls on or after such date as the country of the Relevant Currency becomes a Participating
Member State; and

‘““Treaty’’ means the Treaty establishing the European Comimunity, as amended.

Enforcement

In the case of any Series of Notes other than Subordinated Notes and Undated Subordinated
Notes, if default is made for a period of 14 days or more in the repayment of any principal due on
the Notes of such Series or any of them or in the payment of any interest due in respect of the
Notes of such Series or any of them, then the Trustee may at its discretion, and if so requested by
the Holders of at least one-fifth in principal amount of such Notes then outstanding or if so
directed by an Extraordinary Resolution of the Holders of such Notes (subject in each case to
being indemnified to its satisfaction) shall, give written notice to the Issuer that the Notes of such
Series are immediately due and repayable, whereupon the principal amount of such Notes or such
other amount as set out in the relevant Pricing Supplement shall become immediately due and
repayable together with interest accrued to (but excluding) the date of actual repayment;

Provided that it shall not be such a default to withhold or refuse any such payment (1) 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 (2) in cases of doubt as to the validity or
applicability of any such law, regulation or order, in accordance with advice given at any time
during the said period of 14 days by independent legal advisers acceptable to the Trustee as to
such validity or applicability.

In the case of any Series of Subordinated Notes or Undated Subordinated Notes:

(i)  subject to Conditions 2(c) and 2(d), if default is made for a period of 7 days or more in the
repayment of any principal due on the Notes of such Series or any of them or for a period of
14 days or more in the payment of any interest due in respect of the Notes of such Series or
any of them, then the Trustee may, in order to enforce payment, at its discretion and without
further notice, in the case of a Series of Subordinated Notes or Undated Subordinated
Notes, institute proceedings for the winding up of the Bank in England,

Provided that it shall not be such a default to withhold or refuse any such payment (1) 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 (2) in cases of doubt as
to the validity or applicability of any such law, regulation or order, in accordance with
advice given at any time during the said period of 7 or 14 days, as the case may be, by
independent legal advisers acceptable to the Trustee as to such validity or applicability;

(i) the Trustee may at its discretion and without further notice institute such proceedings
against the Bank as it may think fit and may, subject as hereinafter provided, institute
proceedings for the winding up of the Bank in England to enforce any obligation, condition
or provision binding on the Bank under the Trust Deed in relation to such Series of
Subordinated Notes or Undated Subordinated Notes or under such Notes or the Coupons
appertaining thereto (other than any obligation for the payment of any principal or interest
in respect of such Notes or Coupons) provided that the Bank shall not by virtue of the
institution of any such proceedings other than proceedings for the winding up of the Bank
be obliged to pay any sum or sums {whether in respect of principal or interest or other sums
in respect of the relevant Notes or the Coupons appertaining thereto or by way of damages
in respect of any breach of any such obligation, condition or provision or otherwise
howsoever). The Trustee may only institute proceedings for the winding up of the Bank to
enforce the obligations above referred to in this paragraph if a default by the Bank
thereunder is not remedied to the satisfaction of the Trustee within 60 days (or such longer
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period as the Trustee may permit) after notice of such default has been given to the Bank by
» the Trustee requiring such default to be remedied.

NB: The restriction on the payment of damages would have the effect of limiting the remedies available
to the Trustee in the event of a breach of certain covenants by the Bank.

(c) In the case of any Series of Notes, in the event of an order being made or an effective resolution

being passed for the winding up of the Bank in England (otherwise than in connection with a
o scheme of reconstruction or amalgamation the terms of which shall previously have been approved
in writing by the Trustee or by an Extraordinary Resolution of the Holders of the relevant Series of
Notes} the Trustee may declare the Notes of the relevant Series to be due and redeemable
immediately (and such Notes shall thereby become so due and redeemable) at their principal
amount together with accrued interest as provided in the Trust Deed and the relevant Pricing
» Supplement (or, in the case of Undated Subordinated Notes, at the amount calculated pursuant to
Condition 10{cc) below} or at such other amount, or at such amount calculated in accordance with
such other formula, as is set out in the relevant Pricing Supplement.

(cc) In the event of the winding up of the Bank in England (otherwise than in connection with a
scheme of reconstruction or amalgamation the terms of which shall previously have been approved
in writing by the Trustee or by an Extraordinary Resolution of the Holders of the relevant Series of

r Notes), each Series of Undated Subordinated Notes then outstanding shall be treated as if at the

close of business on the business day in London preceding the commencement of the winding up

of the Bank the principal payable in respect of such Notes and accrued interest had been converted
into Preference Shares credited as fully paid according to the following formula:

» N
R
where
N = the number of Preference Shares into which each such Note is deemed to be converted,
» rounded down to the nearest whole number;
P = the principal amount of such Note and, in respect of such Note, all Arrears of Interest and
accrued interest; and
R =  the equivalent in the currency in which the principal amount of such Note is denominated
of one pound sterling as determined as at 11.00 a.m. on such preceding business day in
» London by the Trustee by reference to market rates;

whereupon, the entitlement of the Holders of such Undated Subordinated Notes in respect of the

principal repayable and interest payable in respect of such Notes shall be in lieu of the repayments

and payments herein before provided (and subject to Condition 2), to be paid only such sums as

would have been payable in respect of such Preference Shares exclusive of any tax credit given in
® relation to dividends payable thereon.

(d) The Trustee shall not in any event be bound to take any of the actions referred to

Condition 1{(b}(i) or (ii) or Condition 10(c) above in respect of any Series of Notes unless (i} it

shall have been so requested in writing by the Holders of at least one-fifth of the principal amount

of the Notes of the relevant Series then outstanding or it shall have been so directed by an

® Extraordinary Resolution of the Holders of the Notes of the relevant Series and (ii) it shall have
been indemnified to its satisfaction.

(e} No remedy against the Bank other than as specifically provided by this Condition 10 or the Trust

Deed shall be available to the Trustee, 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 under the Trust Deed or in respect of any breach by the Bank of any
obligation, condition or provision under the Trust Deed or such Notes or Coupons or otherwise,

and no Noteholder or Couponholder shall be entitled to proceed directly against the Bank unless
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the Trustee, having become bound to proceed, fails to do so within a reasonable period and such
failure shall be continuing in which case any such Holder may, upon giving an indemnity
satisfactory to the Trustee, in the name of the Trustee (but not otherwise), himself institute
proceedings against the Bank for the relevant remedy to the same extent (but not further or
otherwise) that the Trustee would have been entitled to do so.

11. Prescription

Notes and Coupons will become void unless presented for payment within a period of 10 years and five
years, respectively, from the Relevant Date (as defined in Condition 7) in respect thereof. Any monies
paid by the Issuer to the Principal Paying Agent or the Trustee for the payment of the principal or
interest in respect of any Notes or Coupons and remaining unclaimed when such Notes or Coupons
become void will then revert to the Issuer and all liability of the Principal Paying Agent or the Trustee
with respect thereto will thereupon cease.

There shall not be included in any Coupon sheet issued in exchange for a Talon any Coupon the claim
for payment in respect of which would be void pursuant to this Condition 11 or Condition 8.

12. Paying Agents, Transfer Agents, Agent Bank and Registrar

The Agency Agreement contains provisions indemnifying the Principal Paying Agent, the Paying
Agents and Transfer Agents (if any), the Agent Bank and the Registrar and absolving them from
responsibility in connection with certain matters. The Agency Agreement may be amended by the
parties thereto in relation to any Series of Notes if, in the opinion of the Issuer and the Trustee, the
amendment will not materially adversely affect the interests of the relevant Holders.

The Issuer reserves the right at any time to vary or terminate the appointment of the Principal Paying
Agent, any Paying Agent or Transfer Agent, the Agent Bank or the Registrar and to appoint additional
or other Paying Agents and/or Transfer Agents or a substitute Agent Bank or a substitute Registrar,
provided that it will, so long as any Notes are outstanding, maintain (i) an Agent Bank, (ii} a Paying
Agent having a specified office in a city approved by the Trustee (such approval not to be unreasonably
withheld or delayed) in Europe which, so long as any Notes are admitted to listing, trading and/or
quotation by any listing authority, stock exchange and/or quotation system, shall be the place required
by such listing authority, stock exchange and/or quotation system, (iii) in the case of any Registered
Notes, a Registrar with a specified office in England or such City as may be specified in the relevant
Pricing Supplement and (iv) if European Council Directive 2003/48/EC or any other directive
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the
taxation of savings income or any law implementing or complying with, or introduced in order to
conform to such Directive is introduced, there will at all times be a Paying Agent with a specified office
outside the European Union. Notice of all changes in the identities or specified offices of any Paying
Agent, Agent Bank or Registrar will be given by the Issuer to Noteholders in accordance with
Condition 14.

13. Replacement, Exchange and Transfer

Should any Note or Coupon be lost, stolen, mutilated, defaced or destroyed it may be replaced at the
specified office (in the case of a Bearer Note or Coupon) of the Principal Paying Agent or such other
Paying Agent or office as the Trustee may approve or (in the case of Registered Notes) of the Registrar
upon payment by the claimant of the expenses incurred in connection therewith and on such terms as to
evidence and indemnity as the Issuer may reasonably require. Mutilated or defaced Notes or Coupons
must be surrendered before replacements will be issued,

Upon the terms and subject to the conditions set out in the Agency Agreement and the relevant Pricing
Supplement, a Registered Note may be exchanged for a Registered Note or Notes of equal aggregate
principal amount in such different authorised denominations as may be requested by the Noteholder by
surrender of such Registered Note at the specified office of the Registrar, together with a written
request for the exchange.
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Upon the terms and subject to the conditions set out in the Agency Agreement, a Registered Note may
be transferred in whole or in part only (provided that such patt is, or is an appropriate multiple of, the
minimum denomination set out in the Pricing Supplement) by the Holder or Holders surrendering the
Registered Note for registration of transfer at the office of the Registrar, duly endorsed by, or
accompanied by a written instrument of transfer in form satisfactory to the Issuer and the Registrar,
duly executed by the Holder or Holders thereof or his or their attorney duly authorised in writing. 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 set out in the relevant 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 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
Principal 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 below) where the Exchange Date would, but for the provisions of this paragraph, occur
between the Record Date (as defined in Condition 8(b)) 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 delivery 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. As used
herein:

(i)  ““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 Principal
Paying Agent, in the place where the specified office of the Principal Paying Agent is
located;

(it} 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 the
foregoing provision; and

(iii) 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 the
foregoing provisions.

The costs and expenses of effecting any exchange or registration of transfer pursuant to the foregoing
provisions, except for the expenses of delivery by other than regular mail or insurance charges that may
be imposed in relation thereto, shall be borne by the Issuer.

The Registrar shall not be required to register the transfer of or exchange Registered Notes for a period
of 15 days preceding the due date for any payment of principal of or interest in respect of such Notes,

14. Notices

(a) All notices to the Holders of Notes or the Coupons appertaining thereto will be valid if published
in one leading daily newspaper with general circulation in London (which is expected to be the
Financial Times) or if such publication is not practicable, if published in a leading English
language daily newspaper having general circulation in Europe. Any such notice shaill be deemed
to have been given on the date of such publication or, if published more than once, on the date of
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the first such publication (or, if required to be published in more than one newspaper, on the first
date on which publication shall have been made in all the required newspapers).

Holders of any Coupons appertaining to Bearer Notes will be deemed for all purposes to have
notice of the contents of any notice given to the Hoiders of such Bearer Notes in accordance
herewith.

Notwithstanding the foregoing, any notices to Holders of Registered Notes will be deemed to have
been validly given if mailed to their registered addresses (as advised by the Registrar) or to that of
the first named of them in the case of joint Holders.

Notwithstanding the foregoing, while the Notes of any Series are represented by a Note or Notes
in giobal form (‘‘Global Notes’’) and such Global Notes are deposited with, or with a depositary
for or on behalf of, Euroclear and/or Clearstream, Luxembourg and/or any other clearing system
or depositary, each person who has for the time being a particular principal amount of the Notes
credited to his securities account in the records of Euroclear or Clearstream, Luxembourg or such
other clearing system or depositary shall be treated as the Holder in respect of that principal
amount of the Notes for all purposes other than for the purposes of payment of principal and
interest on such Notes, and in such case notices to the Holders may be given by delivery of the
relevant notice to the relevant clearing system or depositary and such notices shall be deemed to
have been given to the Holders holding through the relevant clearing system or depositary on the
date of delivery to the relevant clearing system or depositary.

(b) Notices given by any Noteholder shall be in writing and given by lodging the same, together with
the relative Note or Notes, with the Principal Paying Agent or other Paying Agent (if any) at its
specified office.

(¢) For so long as any Registered Notes remain outstanding and are ‘‘restricted securities’” within the
meaning of Rule 144(a)(3) under the Securities Act, the Issuer has agreed under the Trust Deed
that it shall, during any period in which it is neither subject to Section 13 or 15(d) under the
United States Securities Exchange Act of 1934 (the ‘‘Exchange Act’’) nor exempt from reporting
pursuant to Rule 12g3-2(b) under the Exchange Act, furnish to any Holder of, or beneficial owner
of an interest in, such Registered Notes, or to any prospective purchaser thereof, upon request of
such Holder, such information as 1s required to be provided pursuant to Rule 144A(d)(4) under the
Securities Act in order to permit compliance with Rule 144A in connection with the resale of such
restricted securities.

15. Modification of Terms, Waiver and Substitution

The Trust Deed contains provisions for convening meetings of the Holders of the Notes of any Series to
consider any matter affecting their interests, including, subject to the agreement of the Issuer, the
modification by Extraordinary Resolution of the terms and conditions of such Notes or the provisions
of the Trust Deed with respect to such Notes except, inter alia, certain terms concerning the amount
and currency and the postponement of the due date of payment of the Notes and the Coupons
appertaining thereto or interest or other amount payable in respect thereof, the modification of which
may only be effected if passed at a meeting the quorum at which is persons holding or representing not
less than two thirds, or at any adjourned such meeting not less that one third, in principal amount of the
Notes of such Series for the time being outstanding.

An Extraordinary Resolution passed at any meeting of the Holders of the Notes of any Series will be
binding on all Holders of Notes of that Series, whether or not they are present af the meeting, and on
the Holders of Coupons appertaining to the Notes of that Series.

Subject to certain exceptions, the Trustee may agree, without the consent of the Holders of Notes of
any Series or the Holders of the Coupons appertaining thereto (if any) to:

(i) any modification of any of the provisions of the Trust Deed; and
(ii} any waiver or authorisation of any breach or proposed breach of any of the provisions of the
Trust Deed,
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which, in either case, is not in the opinion of the Trustee materially prejudicial to the interests of the
Holders of Notes of that Series. Any such modification, waiver or authorisation shall be binding on the
Holders of Notes of that Series and the Holders of the Coupons appertaining thereto and, unless the
Trustee agrees otherwise, shall be notified to the Holders of Notes of that Series as soon as practicable
thereafter.

Subject to such amendment of the Trust Deed and such other conditions as the Trustee may require, but
without the consent of the Holders of Notes of any Series or the Holders of the Coupons appertaining
thereto (if any), the Trustee may also agree, subject to such Notes and the Coupons appertaining thereto
being irrevocably guaranteed by the Bank (on a subordinated basis in the case of Subordinated Notes or
Undated Subordinated Notes), to the substitution of a subsidiary or holding company of the Bank or
any subsidiary of any such holding company in place of the Bank as principal debtor under such Notes
and the Coupons appertaining thereto (if any) and the Trust Deed insofar as it relates to such Notes.

In connection with the exercise of its powers, trusts, authorities or discretions (including, but not
limited to those in relation to any proposed modification, waiver, authorisation, or substitution as
aforesaid) the Trustee shall have regard to the interests of the Holders of the Notes of the relevant
Series as a class and in particular, but without limitation, shall not have regard to the consequences of
such exercise for individual Noteholders or Couponholders resulting from the individual Noteholders
or Couponholders being for any purpose domiciled or resident in, or otherwise connected with, or
subject to the jurisdiction of, any particular territory and the Trustee shall not be entitled to require, nor
shall any Noteholder or Couponholder be entitled to claim, from the Bank any indemnification or
payment in respect of any tax consequence of any such exercise upon individual Noteholders or
Couponholders. '

16. Further Issues

The Issuer shall be at liberty from time to time without the consent of the Holders of Notes of any
Series or Holders of the Coupons appertaining thereto (if any) to create and issue further notes ranking
equally in all respects (or in all respects save as specified in the relevant Pricing Supplement) with the
Notes of such Series so that the same shall be consolidated and form a single series with such Notes for
the time being outstanding.

17. Law and Jurisdiction

The Trust Deéd, the Notes and the Coupons (if any) and all related matters are governed by, and shall
be construed in accordance with, English law. The courts of England have exclusive jurisdiction to
settle any dispute arising from or connected with the Notes.

In the case of a substitution under Condition 15, the Trustee may agree, without the consent of the
Holders of the Notes of any Series or of the Coupons appertaining thereto, to a change of the law
governing the Notes of any Series or the Coupons appertaining thereto and/or the Trust Deed insofar as
it relates to such Series of Notes provided that such change would not in the opinion of the Trustee be
materially prejudicial to the interests of the Holders of the Notes of such Series, but the Trustee shall,
in giving such agreement, have regard to the interests of the Holders of the Notes of such Series as a
class and in particular, but without limitation, shall not have regard to the consequences of such change
for individual Noteholders or Couponholders resulting from their being for any purpose domiciled or
resident in, or otherwise connected with, or subject to the jurisdiction of, any particular territory, and
the Trustee shall not be entitled to require, nor shall any Holders of the Notes of any Series or of the
Coupons appertaining thereto be entitled to claim, from the Bank any indemnification or payment in
respect of any tax consequences of any such substitution upon individual Holders of the Notes of any
Series or of the Coupons appertaining thereto.

18. Third Party Rights

No person shall have any right to enforce any term or condition of the Notes or the Trust Deed under
the Contracts {Rights of Third Parties) Act 1999.
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19. Index Linked Notes

If the Pricing Supplement in relation to a series of Notes states that such Notes are Index Linked Notes,
the following shall apply:

(i) Definitions
“‘Determination Date’” means, subject to paragraph (ii) (Market Disruption) below, each date

specified as such or otherwise determined as provided in the relevant Pricing Supplement (or, if
such date is not an Exchange Business Day, the next following Exchange Business Day).

“Determination Time’’ means the time specified as such in the relevant Pricing Supplement or,
if no such time is specified and if applicable, the close of trading on the relevant Exchange in
relation to the relevant security or Index, provided that if a time is specified in the relevant Pricing
Supplement which for whatever reason falls outside the business hours of the relevant Exchange,
then the “*Determination Time’’ shall be deemed to be the close of trading on such Exchange.

““Exchange’” means, in relation to a Series of Notes, the exchange or quotation system specified
as such in the relevant Pricing Supplement or any successor to such exchange or quotation system,

‘“‘Exchange Business Day’’ means a day that is (or but for the occurrence of Market Disruption
Event would have been) a trading day on the Exchange and the Related Exchange, other than a day
on which trading on any such exchange is scheduled to close prior to its regular weekday closing
time.

“Index”’ means the index specified as such in the relevant Pricing Supplement.

“Last Possible Determination Date” means the last business day in London which is at least
two calendar days prior to the Maturity Date and which has at least one ‘relevant day’ between it
and the Maturity Date (‘relevant day’ being a day on which Euroclear and Clearstream,
Luxembourg are open for business).

“‘Related Exchange’ means such exchange or quotation system as the Agent Bank determines to
be the most relevant exchange on which futures or options on the Index are traded or any
successor to such exchange or quotation system.

‘“‘Sponsor’” means the entity specified as such in the relevant Pricing Supplement.

(i) Market Disruption
(A) Ifthere is a Market Disruption Event on a day that, but for this provision, would have been a
Determination Date (a “‘Scheduled Determination Date’”), then, subject to
paragraph (ii)(B) and paragraph (ii)(C), the Determination Date shall be the first succeeding
Exchange Business Day on which there is no Market Disruption Event, unless there is a
Market Disruption Event on each of the five Exchange Business Days immediately
following the Scheduled Determination Date.

(B) If the first succeeding Exchange Business Day on which there is no Market Disruption
Event has not occurred as of the fifth Exchange Business Day immediately following a
Scheduled Determination Date, then, subject to paragraph (ii)(C), that fifth Exchange
Business Day shall be deemed to be the Determination Date.

(C) Notwithstanding the other provisions of this Condition 19(ii), if any Determination Date has
not occurred before the Last Possible Determination Date, then it shall be deemed to occur
on the Last Possible Determination Date, notwithstanding that the Last Possible
Determination Date is not an Exchange Business Day on which there is no Market
Disruption Event.

(D) Where a Determination Date is deemed to occur on any day pursuant to paragraph (ii)(B) or
(i1)(C), for the purpose of any determination of a level for the Index on that day, such
determination shall be made in good faith by the Agent Bank in accordance with the
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(E)

formula for and method of calculating the Index last in effect prior to the commencement of
the Market Disruption Event using the Exchange traded price (or, if trading in the relevant
security has been materially suspended or materially limited, its good faith estimate of the
Exchange traded price of each security comprised in the Index that would have prevailed but
for that suspension or limitation) as of the Determination Time (or the time that would have
been the Determination Time) on such day had it been an Exchange Business Day on which
there was no Market Disruption Event.

“Market Disruption Event’” means the occurrence or existence on any Exchange
Business Day during the one-half hour period that ends at the Determination Time of any
suspension of or limitation imposed on trading (by reason of movements in price exceeding
limits permitted by the relevant exchange or otherwise) (1) on the Exchange in securities
that comprise 20 per cent. or more of the level of the Index, or (2) in options contracts or
future contracts on the Index on the Related Exchange if, in any such case, such suspension
or limitation is, in the determination of the Agent Bank, material. For the purpose of
determining whether a Market Disruption Event exists at any time, if trading in a security
included in the Index is materially suspended or materially limited at that time, then the
relevant percentage contribution of that security to the level of the Index shall be based upon
a comparison of (X) the portion of the level of the Index attributable to that security relative
to (Y) the overall level of the Index, in each case immediately before that suspension or
limitation.

(iii) Adjustments to Index

(A)

(B)

If the Index (1) is not calculated and announced by the Sponsor but is calculated and
announced by a successor sponsor acceptable to the Agent Bank, or (2) is replaced by a
successor index using, in the determination of the Agent Bank, the same or a substantially
similar formula for and method of calculation as used in the calculation of the Index, then
the Index will be deemed to be the index so calculated and announced by that successor
sponsor or that successor index, as the case may be.

If (1) on or prior to any Determination Date, the Sponsor makes a material change in the
formula for or the method of calculating the Index or in any other way materially modifies
the Index (other than a modification prescribed in that formula or method to maintain the
Index in the event of changes in constituent stock and capitalisation and other routine
events) or (2) on any Determination Date, the Sponsor in respect of the Index fails to
calculate and announce the Index, then the Agent Bank shall (for the purpose of
determining a level of the Index on that day) determine the level of the Index as at the
relevant time on the Determination Date using, in lieu of a published level for the Index, the
level of such Index as at such time as determined by the Agent Bank in accordance with the
formula for and method of calculating the Index last in effect prior to that change or failure,
but using only those securities that comprised the Index immediately prior to that change or
failure (other than those securities that have since ceased to be listed on the Exchange).

(v} Correction of Index

(A)

(B)

If the level of the Index published or announced on a given day and used or to be used by
the Agent Bank in any determination (the ‘‘Original Determination’’) is subsequently
corrected and the correction (the ‘‘Corrected Level’’) published by the Sponsor or the
successor sponsor prior to the Last Possible Determination Date and within 30 days of the
original publication, then the Agent Bank shall re-determine the relevant level (the
“‘Replacement Determination’’) using the Corrected Level.

If the result of the Replacement Determination is different from the result of the Original
Determination the Agent Bank may, to the extent that it determines to be necessary, adjust
any relevant terms accordingly.
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(v) Determinations

Whenever any matter falls to be determined, considered or otherwise decided upon by the Agent
Bank pursuant to this Condition 19 (including where a matter is to be decided by reference to the
Agent Bank’s or such other person’s opinion), unless otherwise stated, that matter shall be
determined, considered or otherwise decided upon by the Agent Bank or such other person, as the
case may be, in its sole and absolute discretion. All determinations, considerations and decisions
made by the Agent Bank pursuant to this Condition 19 shall, in the absence of manifest error, be
final and conclusive. No Holder of Notes or of the Coupons appertaining thereto shall be entitled
to proceed against the Agent Bank in connection with the exercise or non-exercise by it of its
powers, discretions or duties under this Condition 19.

USE OF PROCEEDS

The net proceeds of the issue of each Series of Notes issued by the Bank will be used in the conduct of
the business of the Bank.
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HSBC BANK PLC AND ITS SUBSIDIARY UNDERTAKINGS
»
HSBC Bank pic and its subsidiaries form a UK-based group providing a comprehensive range of
banking and related financial services.
HSBC Bank plc (formerly Midland Bank plc) was formed in England in 1836 and subsequently
registered as a limited company in 1880. In 1923, the company adopted the name of Midland Bank
» Limited which it held until 1982 when the name was changed to Midland Bank plc.
g p
During the year ended 31 December 1992, Midland Bank plc became a wholly owned subsidiary
undertaking of HSBC Holdings ple (*“HSBC Holdings®*), whose Group Head Office is at § Canada
Square, London El14 5HQ. HSBC Bank plc adopted its current name, changing from Midland
b Bank plc, in the year ended 31 December 1999,
The HSBC Group is one of the largest banking and financial services organisations in the world, with
over 9,500 offices in 79 countries and territories in Europe, Hong Kong, the rest of Asia-Pacific,
including the Middle East and Africa, North America and South America. Its total assets at
31 December 2003 were £579 billion. The Bank is the HSBC Group’s principal operating subsidiary
undertaking in Europe.
r As at 31 December 2003, the Bank’s principal subsidiary undertakings and their main geographical
areas of activity were:
* CCF S.A. (formerly Crédit Commercial de France S.A.) France
*  HSBC Asset Finance (UK) Limited United Kingdom
» e HSBC Bank A.S. Turkey
*  HSBC Bank International Limited Jersey
*  HSBC Bank Malta p.l.c. Malta
*»  HSBC Guyerzeller Bank AG Switzerland
® *  HSBC Invoice Finance (UK) Limited United Kingdom
* HSBC Life (UK) Limited United Kingdom
*  HSBC Rail (UK) Limited United Kingdom
*  HSBC Private Bank (Guernsey) Limited Guernsey
+  HSBC Private Bank (Suisse) SA Switzerland
» *  HSBC Private Bank (UK) Limited
(formerly HSBC Republic Bank {UK) Limited) United Kingdom
¢  HSBC Trinkaus & Burkhardt KGaA Germany
¢ HSBC Trust Company (UK) Limited United Kingdom
® The Bank divides its activities into the following business segments: UK Personal Banking; UK
Commercial Banking; UK Corporate, Investment Banking and Markets; International Banking; CCF;
HSBC Private Banking; and HSBC Trinkaus & Burkhardt.
UK Personal Banking provides current accounts, savings, personal lending, mortgages, cards and
wealth management services to customers through a number of channels under the HSBC and First
® Direct Brands.
UK Comimercial Banking provides products and services to a broad range of commercial organisations
from sole proprietors to major companies.
Corporate, Investment Banking and Markets, formed out of the alignment of Corporate and
Institutional Banking, Global Markets UK and Investment Banking, provides tailored financial
@ solutions to major government, corporate and institutional clients.
International Banking provides a range of retail financial services, primarily across Europe, to local and
expatriate customers and wholesale banking to corporate and institutional clients.
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CCF offers a wide range of retail, commercial and asset management products to individuals,
companies and institutional customers through a network of regional banks in France.

HSBC Private Banking offers an array of client services to high net worth customers, including
advisory portfolio management, discretionary asset management, tax, trust and estate planning, mutual
funds and currency and securities transactions.

HSBC Trinkaus & Burkhardt, based in Diisseldorf, Germany, offers a comprehensive range of services
to wealthy private clients and medium sized companies, institutional investors, public corporations and
financial institutions.

The Bank has 1,602 branches in the United Kingdom. Outside the United Kingdom, it has branches in
Australia, Belgium, Cyprus, the Czech Republic, France, Greece, Guernsey, the Hong Kong Special
Administrative Region, Ireland, the Isle of Man, Israel, Italy, Jersey, the Netherlands, South Africa,
Spain and Sweden; it has representative offices in Argentina, Cote d’lvoire, Ghana, Mexico, Singapore,
Uganda and Venezuela; and it has subsidiaries in Armenia, France, Germany, Greece, Kazakhstan,
Malta, Poland, Russia, Spain, Switzerland and Turkey. Through these undertakings, the Bank provides
a comprehensive range of banking and related financial services.

In February 2003, the Bank acquired the remaining 40 per cent. of Equator Holdings Limited it did not
already own, for a cash consideration of £4 million, from Nedbank Africa Investments Limited. This,
together with the transfer of the majority of the assets and liabilities of HSBC Equator Bank plc to a
new branch of the Bank in South Africa in February 2004, forms part of the Group’s strategy to build
its business in South Africa, The transfer was effected by means of an Order of the Court sanctioning a
banking business transfer scheme under Part VII of the Financial Services and Markets Act 2000,

In October 2003, the Bank acquired Polski Kredyt Bank S.A. for a cash consideration of £5 million.
The bank has been re-named HSBC Bank Polska S.A. and focuses on consumer finance business and
corporate, investment banking and markets and treasury business.

During 2003, the CCF group increased its interest in Banque Eurofin from 59.84 per cent. to
83.94 per cent. for a consideration of £21 million. As part of the CCF group’s reorganisation of its
private banking business, Banque Eurofin was subsequently merged into HSBC Private Bank France. In
November 2003, the CCF group acquired the remaining 49 per cent. of Elysées-Fonds not already
owned, for a consideration of £10 million.

Recent Developments
Mrs A C Reed resigned as a Director of HSBC Bank plc on 26 May 2004.
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DIRECTORS OF HSBC BANK PLC

At the date of this document, the Directors of the Bank, their functions and their principal outside
activities (if any) of significance to the Bank, are as follows:

Name Function withia the Bank Principal Qutside Activity

Sir John Bond Chairman Group Chairman
HSBC Holdings plc

S K Green Deputy Chairman Group Chief Executive
HSBC Holdings ple

M F Geoghegan, CBE Chief Executive Executive Director
HSBC Holdings plc

D D J John Chief Operating Officer

C-H Filippi Director Chairman and Chief Executive Officer
CCF S.A,
Group Managing Director
HSBC Holdings plc

J D Fishburn* Director Chairman
HFC Bank plc

C M S Jones* Director Chairman and Managing Director
James Beattie PLC

A R D Monro-Davies* Director

H A Rose* Director

J Singh* Director Chairman and Chief Executive Officer
Edwardian Group Limited

Naote:

* Independent Non-Executive Director

The business address for all the Directors of the Bank is 8 Canada Square, London El4 SHQ.

53




CONSOLIDATED CAPITALISATION AND INDEBTEDNESS OF THE BANK

The following shows the unaudited consolidated capitalisation and indebtedness of HSBC Bank plc as
at 31 March 2004:

€ 1,900m
£ 700m

USs  750m
US$  500m
US3  300m
£ 150m
£ 150m
¥ 10,000m
USS  400m
£ 200m
US$  500m
Us$  375m
USE  300m
€ 250m
€ 600m
£ 350m
£ 350m
£ 300m
USS  300m
£ 500m
£ 225m
Notes:

Ordinary Share Capital of HSBC Bank plc
Ordinary shares (of nominal value £1 each)

Preference Share Capital of HSBC Bank ple
Sterling preference shares (of nominal value £1 each)
US Dollar preference shares (of nominal value US$0.01 each)

Minority Interests — Non Equity
Capital contribution
5.844% Non-Cumulative Step-up Perpetual Preferred Securities

Consolidated Loan Capital

Undated subordinated loan capital of HSBC Bank ple
Undated Floating Rate Primary Capital Notes

Undated Floating Rate Primary Capital Notes

Undated Floating Rate Primary Capital Notes (Series 3)
9.25% Step-up Undated Subordinated Notes

8.625% Step-up Undated Subordinated Notes

Undated subordinated loan capital of subsidiary undertakings
Undated Subordinated Variable Rate Medium Term Notes
Other undated subordinated liabilities individually less than £50 million

Dated subordinated loan capital of HSBC Bank ple
8.625% Subordinated Notes 2004

9% Subordinated Notes 2005

7.625% Subordinated Notes 2006

Subordinated Step-up Coupon Floating Rate Notes 2009
6.95% Subordinated Notes 2011

Floating Rate Subordinated Loan 2015

4.25% Callable Subordinated Notes 2(16

Callable Subordinated Variable Coupon Notes 2017
5% Callable Subordinated Notes 2023

6.5% Subordinated Notes 2023

7.65% Subordinated Notes 2025

5.375% Subordinated Notes 2033

6.25% Subordinated Notes 2041

Dated subordinated loan capital of subsidiary undertakings
Dated subordinated habilities individually less than £50 million

Total Consolidated Loan Capital

Authortsed

£m

1,000

150

Issued and
fully paid
£m

797

Proceeds
of Issue
£m

477

Amount
outstanding
£m

1,270
700

1,970

409
273
164
150
150

1,146

52

99

218
200
273
205
164
167
401
350
350
298
164
500
223

3,513

322

5,080

(1) The authorised share capital of HSBC Bank ple comprises 999,999,999 ordinary shares of nominal value £1 each; 150,000,000 Sterling
preference shares of nominal value £1 each; 244,000,000 US Dollar preference shares of nominal value US$0.01 each; and one preferred
ordinary share of nominal value £1.
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2

(3)

4
(5)
{6}

)

The issued, allotted and fully paid share capital of HSBC Bank plc comprises 796,969,096 ordimary shares of nominal value £] each;
35,000,000 non-cumulative US Dollar preference shares of nominal value US$0.01 each; and one preferred ordinary share of nominal
value £1, all of which are beneficially owned by HSBC Holdings plc.

The proceeds of the capital contribution referred to under Minority Interests — Non Equity were on-lent by HSBC Capital Funding 1
(UK) Limited Partnership (a subsidiary undertaking of the Bank) to the Bank’s Paris branch by issue of €900 million 7.75% Non-
cumulative Subordinated Notes 2040 and a €1,000 milkion Floating Rate Subordinated Loan 2012.

The 5.844% Non-Cumulative Step-up Perpetual Preferred Securities have the benefit of a subordinated guarantee of HSBC Bank ple.

On 7 April 2004 HSBC Bank Capital Funding (Sterling 2) L.P. issued £300 million 5.862% Non-Cumulative Step-up Perpetual
Preferred Securities which have the benefit of a subordinated guarantee of HSBC Bank plc.

Note of the above Consolidated Loan Capital or Minority Interests is secured or, except for the two issues of Non-Cumulative Step-Up
Perpetual Preferred Securities referred to in notes 4 and 5, is guaranteed.

As at 31 March 2004, HSBC Bank plc had other indebtedness of £244,602 million {including deposits by banks of £44,662 million,
customer accounts of £150,546 miliion, debt securities in issue of £13,675 million and other liabilities of £35,719 millien) and
contingent liabilities of £15,560 million (comprising acceptances and endorsements of £545 million and guarantees and assets pledged as
collateral security of £15,015 million). In addition, as at 31 March 2004, HSBC Bank plc had pledged assets of £16,536 million ag
security for liabilities of £6,052 million.
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UNITED KINGDOM TAXATION

The following is a summary of the United Kingdom withholding taxation treatment at the date
hereof in relation to payments of principal and interest in respect of the Notes. The comments do
not deal with other United Kingdom tax aspects of acquiring, holding or disposing of Notes. The
comments relate only to the position of persons who are absolute beneficial owners of the Notes.
Prospective Noteholders should be aware that the particular terms of issue of any series of Notes
as specified in the relevant Pricing Supplement may affect the tax treatment of that and other
series of Notes. The following is a general guide and should be treated with appropriate caution.
Noteholders who are in any doubt as to their tax position should consult their professional
advisers. Noteholders who may be liable to taxation in jurisdictions other than the United
Kingdom in respect of their acquisition, holding or disposal of the Notes are particularly advised
to consult their professional advisers as to whether they are so liable (and if so under the laws of
which jurisdictions), since the following comments relate only to certain United Kingdom
taxation aspects of payments in respect of the Notes, In particular, Noteholders should be aware
that they may be liable to taxation under the laws of other jurisdictions in relation to payments in
respect of the Notes even if such paymenits may be made without withholding or deduction for or
on account of taxation under the laws of the United Kingdom.

A. United Kingdom Withholding Tax

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

2. Notes issued by the Issuer which carry a right to interest will constifute ‘‘quoted BEurobonds™
provided they are and continue to be listed on a recognised stock exchange. On the basis of the
United Kingdom Inland Revenue’s published interpretation of the relevant legislation, securities
which are to be listed on a stock exchange in a country which 1s a member state of the European
Union or which is part of the European Economic Area will satisfy this requirement if they are
listed by a competent authority in that country and are admitted to trading on a recognised stock
exchange in that country; securities which are to be listed on a stock exchange in any other
country will satisfy this requirement if they are admitted to trading on a recognised stock
exchange in that country. The London Stock Exchange is a recognised stock exchange for these
purposes. Whilst the Notes are and continue to be quoted Eurobonds, payments of interest on such
Notes may be made without withhelding or deduction for or on account of United Kingdom
income tax.

3.  In addition to the exemption set out in paragraph 2 above, interest on the Notes may be paid
without withholding or deduction for or on account of United Kingdom income tax so long as the
Issuer is a “‘bank’’ for the purposes of section 349 of the Income and Corporation Taxes Act 1988
and so long as such payments are made by the Issuer in the ordinary course of its business. In
accordance with the published practice of the United Kingdom Inland Revenue, such payments
will be accepted as being made by the Issuer in the ordinary course of its business unless either:

(a)  the borrowing in question conforms to any of the definitions of tier 1, 2 or 3 capital adopted
by the Financial Services Authority whether or not it actually counts towards tier 1, 2 or 3
capital for reguiatory purposes; or

(b) the characteristics of the transaction giving rise to the interest are primarily attributable to
an intention to avoid United Kingdom tax.

4. In all other cases, falling outside the exemptions described in A.-1, A.-2 and A.-3 above, interest
on the Notes may fall 1o be paid under deduction of United Kingdom income tax at the lower rate
(currently 20 per cent) subject to such relief as may be available under the provisions of any
applicable double taxation treaty or to any other exemption which may apply.
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10.

11,

Provision of information

Noteholders or Couponhoelders should note that where any interest on Notes is paid to them (or to
any person acting on their behalf) by the Issuer or any person in the United Kingdom acting on
behalf of the Issuer (a “‘paying agent’’), or is received by any person in the United Kingdom
acting on behalf of the relevant Noteholder or Couponholder (other than solely by clearing or
arranging the clearing of a cheque) (a “‘collecting agent’’), then the Issuer, the paying agent or the
collecting agent (as the case may be) may, in certain cases, be required to supply to the United
Kingdom Inland Revenue details of the payment and certain details relating to the Noteholder or
the Couponholder (including the Noteholder’s or the Couponholder’s name and address). These
provisions will apply whether or not the interest has been paid subject to withholding or deduction
for or on account of United Kingdom income tax and whether or not the Noteholder or
Couponholder is resident in the United Kingdom for United Kingdom taxation purposes. Where
the Noteholder or Couponholder is not so resident, the details provided to the United Kingdom
Inland Revenue may, in certain cases, be passed by the United Kingdom Inland Revenue to the tax
authorities of the jurisdiction in which the Noteholder or Couponholder is resident for taxation
purposes.

The provisions referred to above may also apply, in certain circumstances, to payments made on
redemption of any Notes where the amount payable on redemption is greater than the issue price
of the Notes.

EU Savings Directive

On 3 June 2003 the EU Council of Economic and Finance Ministers adopted a new directive
regarding the taxation of savings income. The directive is scheduled to be applied by Member
States from 1 January 2005, provided that certain non-EU countries adopt similar measures from
the same date. Under the directive each Member State will be required to provide to the tax
authorities of another Member State details of payments of interest or other similar income paid
by a person within its jurisdiction to, or collected by such a person for, an individual resident in
that other Member State; however, Austria, Belgium and Luxembourg may instead apply a
withholding system for a transitional period in relation to such payments, deducting tax at rates
rising over time to 35 per cent. The transitional period is to commence on the date from which the
directive is to be applied by Member States and to terminate at the end of the first full fiscal year
following agreement by certain non-EU countries to the exchange of information relating to such
payments.

Other Rules Relating to United Kingdom Withholding Tax

Notes may be issued at an issue price of less than 100 per cent of their principal amount. Any
discount element on any such Notes will not be subject to any United Kingdom withholding tax
pursvant 1o the provisions outlined above, but may be subject to reporting requirements as outlined
above.

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

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

The references to *‘interest’” above mean “‘interest™ as understood in United Kingdom tax law.
The statements above do not take any account of any different definitions of “‘interest’” or
“principal’” which may prevail under any other law or which may be created by the terms and
conditions of the Notes or any related documentation.
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12. The above summary under the heading of the United Kingdom Taxation assumes that there will be
no substitution of the Issuer pursuant to Condition 15 of the Notes and does not consider the tax
consequences of any such substitution.
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UNITED STATES TAXATION

Notwithstanding any provision herein, every person (and each employee, representative or other
agent of such person) may disclose to any and all other persons, without limitation of any kind,
any information provided to him by or on behalf of the Issuer relating to the U.S. tax treatment
and U.S. tax structure of transactions under the Programme and all materials of any kind
(including opinions or other tax analyses) that are provided by or on behalf of the Issuer to that
person relating to such U.S. tax treatment and U.S, tax structure.

The following summary describes certain of the principal United States federal income tax
consequences resulting from the purchase, ownership and disposition of Notes. This summary
does not purport to consider all the possible United States federal income tax consequences of the
purchase, ownership and disposition of the Notes and is not intended to refect the individual tax
position of any beneficial owner of Notes. The summary is based upon the Internal Revenue Code
of 1986, as amended (the ‘‘Code’), its legislative history, existing and proposed U.S. Treasury
regulations promulgated thereunder, published rulings by the U.S. Internal Revenue Service
(*“IRS”’) and court decisions, all in effect as of the date hereof, all of which authorities are subject
to change or differing interpretations, which changes or differing interpretations could apply
retroactively. This summary is limited to investors who purchase the Notes at initial issuance and
hold the Notes as ‘‘capital assets’” within the meaning of section 1221 of the Code (i.e., generally,
property held for investment) and does not purport to deal with investors in special tax situations,
such as financial institutions, tax exempt organisations, insurance companies, regulated
investment companies, dealers in securities or currencies, persons purchasing Notes other than at
original issuance, persons holding notes as a hedge against currency risks or as a position in a
“‘straddle,” ‘‘conversion transaction,’’ or ‘‘constructive sale’ transaction for tax purpeses, or
persons whose functional currency (as defined in section 985 of the Code) is not the U.S. dollar.
The summary does not include any description of the tax laws of any state, local or foreign
povernments that may be applicable to the Notes or the holders thereof.

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

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

Treatment of Notes
Except as may be otherwise provided in a Pricing Supplement or Supplemental Information
Memorandum, each Note that is offered to prospective investors within the United States will be issued
in a manner consistent with, and with characteristics that are typical of, indebtedness for U.S federal
income tax purposes.
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U.S. Holders of Notes
Payments of Interest

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

Original Issue Discount
General

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

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

Payments of qualified stated interest on a Note are taxable to a U.S. Holder as ordinary interest income
at the time such payments are accrued or are received, in accordance with the U.S. Holder’s regular
method of accounting for United States federal income tax purposes. A U.S. Holder of a Discount Note
having a maturity of more than one year from the date of issue must include OID in income as ordinary
mterest income for United States federal income tax purposes as it accrues under a constant yield
method in advance of receipt of the cash payments attributable to such income, regardless of such U.S.
Holder’s regular method of tax accounting. In general, the amount of OID included in income by the
initial U.S. Holder of a Discount Note is the sum of the daily portions of OID with respect to such
Discount Note for each day during the taxable year on which such U.S. Holder held such Discount
Note. The *“daily portions™ of OID en any Discount Note are determined by allocating to each day in
an accrual period a rateable portion of the OID allocable to that accrual period. An “‘accrual period”
may be of any length and the accrual periods may vary in length over the term of the Discount Note as
long as (1) each accrual period is no longer than one year, and (ii) each scheduled payment of principal
and interest occurs either on the final day of an accrual period or on the first day of an accrual period.
The amount of OID allocable to each accrual period is generally equal to the excess of (i) the product
of the Discount Note’s adjusted issue price at the beginning of such accrual period and its yield to
maturity (determined on the basis of compounding at the close of each accrual period and appropriately
adjusted to take into account the length of the particular accrual period) over (ii) the amount of any
qualified stated interest payments allocable to such accrual period. The ‘‘adjusted issue price” of a
Discount Note at the beginning of the first accrual period is its issue price of the Discount Note.
Thereafter, the ““‘adjusted issue price’” of a Discount Note is the sum of the issue price of the Discount
Note plus the amount of OID previously includable in the gross income of the holder reduced by the
amount of any payments previously made on the Discount Note other than payments of qualified stated
interest. Under these rules, U.S. Holders generally will have to include in income increasingly greater
amounts of OID in successive accrual periods.

Election to Treat all Interest as OID

A U.S. Holder of a Note may elect to include in gross income all interest that accrues on the Note by
using the constant yield method described in *‘~ Original Issue Discount — General’” with certain
modifications. The election must be made for the taxable year in which the U.S. Holder acquires the
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Note and will generally apply only to the Note (or Notes) identified by the U.S. Holder in a statement
attached to the U.S. Holder’s timely filed United States federal income tax return. The election may not
be revoked without the consent of the Internal Revenue Service (the “‘IRS8”*). If a 11,8, Holder makes
the election with respect to a Note with ‘‘amortisable bond premium’’ (as described in *‘— Amortisable
Bond Premium’’), then the electing U.S. Holder is deemed to have elected to apply amortisable bond
premium against interest with respect to all debt instruments with amortisable bond premium (other
than debt instruments the interest on which is excludible from gross income) held by the electing U.S.
Holder as of the beginning of the taxable year in which any Note (with respect to which the election is
made} is acquired and any such debt instrument thereafter acquired. The deemed election with respect
to amortisable bond premium may not be revoked without the consent of the IRS.

Short-Term Notes

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

Variable Rate Debt Instruments

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

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

An “‘objective rate’’ is a rate other than a qualified floating rate that is determined using a single fixed
formula and that is based upon objective financial or economic information, other than information that
is within the control of the issuer or a related party, or that 15 unique to the circumstances of the issuer
or a related party such as dividends, profits or the value of the issuer’s (or related party’s) stock (but
not the issuer’s credit quality). Despite the foregoing, a variable rate of interest on Floating Rate Notes
will not constitute an objective rate if it is reasonably expected that the average value of such rate
during the first half of the Floating Rate Notes term will be either significantly less than or significantly
greater than the average value of the rate during the final half of the Floating Rate Notes’ term. A
““qualified inverse floating rate’’ is any objective rate where such rate is equal to a fixed rate minus a
qualified floating rate, as long as variations in the rate can reasonably be expected to reflect inversely
conterporaneous variations in the qualified floating rate (disregarding any caps, floors, governors or
other restrictions that are fixed throughout the term of the Floating Rate Notes or are not reasonably
expected to significantly affect the yield on the Floating Rate Notes).

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

If a Floating Rate Note provides for stated interest at a single qualified floating rate or objective rate
that is unconditionally payable in cash or in property (other than debt instruments of the issuer) or that
will be constructively received by the U.S. Holder at least annually, then (a) all stated interest with
respect to the Note is qualified stated interest, (b) the amount of qualified stated interest and the amount
of OID, if any, is determined by assuming that the variable rate is a fixed rate equal to (i) in the case of
a qualified floating rate or qualified inverse floating rate, the value, as of the issue¢ date, of the qualified
floating rate or qualified inverse floating rate, (ii) in the case of an objective rate (other than a qualified
inverse floating rate), a fixed rate that reflects the yield that is reasonably expected for the Note, and
(c) the gualified siated interest allocable 1o an accrnal period is increased (or decreased) if the interest
actually paid during an accrual period exceeds (or is less than) the interest assumed to be paid during
the accrual period under the foregoing rules.

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

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

Amortisable Bond Premium

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

Sale, Exchange or Retirement of a Note

Except as discussed above, upon the sale, exchange or retirement of a Note, a U.S. Holder generally
will recognise taxable gain or loss equal to the difference between the amount realised on the sale,
exchange or retirement (other than amounts representing accrued and unpaid interest, which amounts
will be taxable as ordinary income) and such U.S. Holder’s adjusted tax basis in the Note. A U.S.
Hoider’s adjusted tax basis in a Note generaily will equal such U.S. Holder’s initial investment in the
Note increased by any OID included in income, decreased by the amount of any payments and any
amortisable bond premium applied to reduce interest income with respect to such Note. Such gain or
loss generally will be long-term capital gain or ioss if the Note has been held by such U.S. Holder for
more than one year at the time of such sale, exchange or retirement.

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

Foreign Currency Notes

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

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

Accrual Method

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

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

Purchase, Sale, Exchange and Retirement of Notes

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

Generally, upon the sale, exchange or retirement of a Note, a U.S. Holder will recognise taxable gain or
loss equal to the difference between the amount realised on the sale, exchange or retirement and such
U.S. Holder’s adjusted tax basis in the Note. Such gain or loss generally will be capital gain or loss and
will be long-term capital gain or loss if at the time of sale, exchange or retirement the Note has been
held by such U.S. Holder for more than one year. To the extent the amount realised represents accrued
but unpaid interest, however, such amounts must be taken into account as ordinary interest income,
with exchange gain or loss computed as described in ‘‘— Payments of Interest In a Foreign Currency™
above. If a U.S. Holder receives Foreign Currency on such a sale, exchange or retirement the amount
realised will be based on the U.S. dollar value of the Foreign Currency on the date the payment is
received or the instrument is disposed of {(or deemed disposed of). A U.S. Holder’s adjusted tax basis
in a Note will equal the cost of the Note to such U.S. Holder, increased by the amounts of any QID
previously included in income by the U.S. Holder with respect 1o such Note and reduced by any
amortised acquisition or other premium and any principal payments received by the U.S. Holder. A
U.S. Holder’s tax basis in a Note, and the amount of any subsequent adjustments to such holder’s tax




basis, will be the U.S. dollar value of the Foreign Currency amount paid for such Note, or of the
Foreign Currency amount of the adjustment, determined on the date of such purchase or adjustment.

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

OID

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

Amortisable Bond Premium

Amortisable bond premium on a Note will be computed in the units of the Foreign Currency in which
the Note is denominated {or in which the payments are determined). Amortisable bond premium
properly taken into account will reduce the interest income in units of the Foreign Currency. Exchange
gain or loss is realised with respect to the bond premium with respect to a Note issued with amortisable
bond premium by treating the portion of premium amortised with respect to any period as a return of
principal. With respect to any U.S. Holder that does not elect to amortise bond premium, the amount of
bond premium will constitute a market loss when the bond matures.

Exchange of Foreign Currencies

A U.S. Holder will have a tax basis in any Foreign Currency received as interest or on the sale,
exchange or retirement of a Note equal to the U.S. dollar value of such Foreign Currency, determined
at the time the interest is received or at the time of the sale, exchange or retirement. Any gain or loss
realised by a U.S. Holder on a sale or other disposition of Foreign Currency (including its exchange for
U.S. dollars or other use) will be ordinary income or loss.

Foreign Tax Credit

The total gross amount of interest, OID, plus any additional amounts {pursuant to Condition 7 of the
““Terms and Conditions of the Notes™’) with respect thereto, will constitute interest income subject to
United States federal income tax. This amount will be considered income from sources outside the
United States, and, with certain exceptions, will be grouped together with other items of ““passive’”
income for purposes of computing the foreign tax credit allowable to a U.S. Holder. If the interest or
OID is subject to a withholding tax imposed by a foreign country at a rate of 5 per cent or more, the
interest or OID may be considered “‘high withholding tax interest” for purposes of computing the
foreign tax credit. If a U.S. Holder is predominantly engaged in the active conduct of a banking,
insurance, financing or similar business, the interest or OID may be considered ‘‘financial services
income’” for purposes of computing the foreign tax credit.

The amount of foreign tax withheld on this gross amount will be considered to be a foreign income tax
that may either be deducted when computing U.S. federal taxable income or, subject to limitations
personal to the U.S. Holder, claimed as a credit against U.S. federal income tax liability. A U.S. Holder
may be required to provide the IRS with a certified copy of the receipt evidencing payment of
withholding tax imposed in respect of payments on a Note in order to claim a foreign tax credit in
respect of such foreign withholding tax.
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Potential purchasers of Notes should carefully consider the applicable Pricing Supplement for
information regarding the United States federal income tax consequences of payments by the Issuer of
other taxes and of additional amounts.

Non-U.S. Holders of Notes

Subject to the discussion of certain Non-U.S. Holders and the discussion of backup withholding below,
(a) payment of principal, premium, redemption amount and interest by the Issuer or any paying agent to
a Non-U.S. Holder will not be subject to United States federal income or withholding tax, provided that
such Non-U.S. Holder provides the Issuer, when necessary, appropriate documentation evidencing its
status as a Non-U.S. Holder, (b) gain realised by a Non-U.S. Holder on the sale or redemption of the
Notes is not subject to United States federal income tax or withholding tax and (c) the Notes are not
subject to United States federal estate tax if held by an individual who was a Non-U.S. Holder at the
time of his death. Special rules may apply in the case of Non-U.S. Helders (i) that are engaged in a
U.S. trade or business, (ii) that are former citizens or long-term residenis of the United States,
“‘controlled foreign corporations,”” ‘‘foreign personal holding companies,”” ‘‘passive foreign
investment companies,”” corporations which accumulate earnings to avoid U.S. federal income tax,
and certain foreign charitable organisations, each within the meaning of the Code, or (iii) certain
non-resident alien individuals who are present in the United States for 183 days or more during a
taxable year. Such persons are urged to consult their U.S. tax advisors before purchasing Notes.

Information Reporting and Backup Withholding

For each calendar year in which the Notes are outstanding, each DTC participant or indirect participant
holding an interest in a Note on behalf of a beneficial owner of a Note and each paying agent making
payments in respect of a Registered Note will generally be required to provide the IRS with certain
information, inciuding such beneficial owner’s name, address, taxpayer identification number (either
such beneficial owner’s Social Security number, its employer identification number or its IRS
individual taxpayer identification number, as the case may be), and the aggregate amount of interest
(including OID) and principal paid to such beneficial owner during the calendar year. These reporting
requitements, however, do not apply with respect to certain beneficial owners, including corporations,
securities broker-dealers, other financial institutions, tax-exempt organisations, qualified pension and
profit sharing trusts and individual retirement accounts.

In the event that a beneficial owner of a Note fails to establish its exemption from such information
reporting requitements or is subject to the reporting requirements described above and fails to supply
its correct taxpayer identification number in the manner required by applicable law, or underreports its
tax liability, as the case may be, the DTC participant or indirect participant holding such interest on
behalf of such beneficial owner or paying agent making payments in respect of a Note may be required
to “‘backup’’ withhold a tax at a current rate of 30 per cent (subject to reduction in future years) of
each payment of interest and principal with respect to Notes. This backup withhelding tax is not an
additional tax and may be credited against the beneficial owner’s United States federal income tax
liability if the required information is furnished to the IRS. Compliance with the certification
procedures contained in IRS Forms W-8BEN, W-8ECI or W-8EXP as appropriate will establish an
exemption from information reporting and backup withholding for those Non-U.S. Holders who are not
otherwise exempt recipients.
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NOTICE TO PURCHASERS OF 144A NOTES AND TRANSFER RESTRICTIONS

Because of the following restrictions, purchasers of Notes offered in the United States in reliance on
Rule 1444 are advised to consult legal counsel prior to making any offer, resale, pledge or transfer of
such Notes.

Each prospective purchaser of Notes offered in reliance on Rule 144A (a ‘*144A Offeree’”), by
accepting delivery of this Information Memorandum, will be deemed to have represented and agreed
with respect to such Notes as follows:

(a) such 144A Offeree acknowiedges that this Information Memorandum is personal to such
144A Offeree and does not constitute an offer to any other person or to the public generally to
subscribe for or otherwise acquire Notes other than pursuant to Rule 144A or in offshore
transactions in accordance with Regulation S. Distribution of this Information Memorandum, or
disclosure of any of its contents, to any person other than such 144A Offeree and those persons, if
any, retained to advise such 144A Offeree with respect thereto and other persons meeting the
requirements of Rule 144A or Regulation S is unauthorised, and any disclosure of any of its
contents, without the prior written consent of the Issuer, is prohibited; and

{(b) such 144A Offeree agrees to make no photocopies of this Information Memorandum or any
documents referred to herein.

Each purchaser of Notes in reliance on Rule 144A (*‘Restricted Notes’”) will be deemed to have
represented and agreed as follows (terms used in this paragraph that are defined in Rule 144A are used
herein as defined therein):

(1) The purchaser (A) is a qualified institutional buyer within the meaning of Rule 144A, (B} is
acquiring the Notes for its own account or for the account of such a qualified institutional buyer,
and (C) such person is aware that the sale of the Notes to it is being made in reliance on
Rule 144A. '

(2) The purchaser understands that the Rule 144A Notes are being offered only in a transaction not
involving any public offering in the United States within the meaning of the Securities Act, and
the Notes offered hereby have not been and will not be registered under the Securities Act and
may not be reoffered, resold, pledged or otherwise transferred except in accordance with the
legend set forth below.

(3) The purchaser understands that the Rule 144A Global Registered Notes, the Restricted Global
Registered Notes and any U.S. Definitive Registered Notes issued in exchange for interests therein
will bear a legend (the ‘‘Rule 144A Legend’’) to the following effect, unless the Issuer determines
otherwise in accordance with applicable law:

“THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
U.S. SECURITIES ACT OF 1933 AS AMENDED (THE “‘SECURITIES ACT’), OR ANY
STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING THIS NOTE,
AGREES FOR THE BENEFIT OF THE ISSUER THAT THIS NOTE MAY BE REOFFERED,
RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY IN COMPLIANCE WITH
THE SECURITIES ACT AND OTHER APPLICABLE LAWS AND ONLY (1) PURSUANT TO
RULE 144A UNDER THE SECURITIES ACT TO A PERSON THAT THE HOLDER
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE
MEANING OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR A PERSON
PURCHASING FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER WHOM
THE HOLDER HAS INFORMED, IN EACH CASE, THAT THE REOFFER, RESALE,
PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 1444, (2) IN
AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR 904 OF
REGULATION S UNDER THE SECURITIES ACT, (3) PURSUANT TO AN EXEMPTION
FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT
(IF AVAILABLE), OR (4) TO THE ISSUER OR ITS AFFILIATES.”
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In addition, each purchaser of Restricted Notes acknowledges that the Issuer, the Registrar, the Dealers
and their affiliates, and others will rely upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements. If it is acquiring any Restricted Notes for the
account of one or more qualified institutional buyers it represents that it has sole investment discretion
with respect to each such account and that it has full power to make the foregoing acknowledgements,
representations and agreements on behalf of each such account.

Before any interest in a Note represented by a Restricted Global Registered Note may be offered, sold,
pledged or otherwise transferred to a person who takes delivery in the form of an interest in an
Unrestricted Global Registered Note, it will be required to provide the Registrar with written
certification (in the form scheduled to the Agency Agreement) as to compliance with the transfer
restrictions referred to in sub-clause (2) and (3) of the legend set forth above. See *‘Forms of Notes;
Summary of Provisions relating to the Notes while in Global Form”’.
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SUBSCRIPTION AND SALE

HSBC Bank plc has in a modified and restated dealer agreement dated 29 May 2003
(the ““Dealer Agreement’’) agreed with the Issuer a basis upon which 1t may from time to time agree
either as principal or agent of the Bank to subscribe for or purchase, to underwrite or, as the case may
be, to procure subscribers or purchasers for Notes. When entering into any such agreement to subscribe
for or purchase, to underwrite, or as the case may be, to procure subscribers for or purchasers for any
particular Series of Notes, the Issuer and the relevant Dealer(s) will agree details relating to the form of
such Notes and the Conditions relating to such Notes. The Dealer Agreement contains provisions for
the Issuer to appoint other dealers (together with the Dealer, the ‘“Dealers’’) from time to time either
generally in respect of the Programme or in relation to a particular Tranche of Notes.

General

Save for having obtained the approval of the Information Memorandum by the UK Listing Authority
and save for having procured the delivery of a copy of the Information Memorandum for registration to
the Registrar of Companies in England and Wales, no action has been or will be taken in any country or
jurisdiction by the Bank or the Dealers that would permit a public offering of Notes, or possession or
distribution of any offering material in relation thereto, in any country or jurisdiction where action for
that purpose is required. Persons into whose hands this Information Memorandum or any Pricing
Supplement comes are required by the Issuer and the Dealers to comply with all applicable laws and
regulations in each country or jurisdiction in or from which they subscribe for, purchase, offer, sell or
deliver Notes or have in their possession or distribute such offering material, in all cases at their own
expense.

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to
any specific jurisdiction (set out below) to the extent that such restrictions shall, as a result of change(s)
in, or change(s) in official interpretation of, afier the date hereof, applicable laws and regulations, no
longer be applicable but without prejudice to the obligations of the Dealers described in the first
paragraph under the heading ‘“General’” above.

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such
supplement or modification will be set out in the relevant Pricing Supplement (in the case of a
supplement or modification relevant only to a particular Tranche of Notes) or (in any other case) in a
supplement to this Information Memorandum.

United States of America

The Notes have not been and will not be registered under the Securities Act or any state securities laws,
and may not be offered or sold within the United States or to, or for the account or benefit of,
U.S. persons (as defined in Regulation S under the Securities Act) except in accordance with
Regulation S or Rule 144A under the Securities Act or pursuant to an exemption from the registration
requirements of the Securities Act.

Each Dealer has represented and agreed, or will represent and agree, that it has not offered or sold any
Notes and will not offer and sell any Notes within the United States or to, or for the account or benefit
of, U.S. persons (i} as part of its distribution at any time or (ii) otherwise until 40 days after the
completion of the distribution of the Tranche of which such Notes are a part (the ‘Distribution
Compliance Period’’), as determined and certified to the Principal Paying Agent or the Issuer by the
relevant Dealer {or, in the case of a sale of a Tranche of the Notes to or through more than one Dealer,
by each of such Dealers as to the Notes of such Tranche purchased by or through it, in which case the
Principal Paying Agent or the Issuer shall notify each such Dealer when all such Dealers have so
certified), except in accordance with Rule 903 of Regulation S or Rule 144A except as set forth below.
Accordingly, each Dealer has represented and agreed that neither it, its affiliates nor any persons acting
on its or their behalf have engaged or will engage in any directed selling efforts with respect to the
Notes, and it and they have complied and will comply with the offering restrictions requirements of
Regulation S. Each Dealer and its affiliates also have agreed that, at or prior to confirmation of sale of
the Notes (other than sale of the Notes pursuant to Rule 144A), it will have sent to each Dealer,
distributor or person receiving a selling concession, fee or other remuneration to which 1t sells Notes
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during the Distribution Compliance Period (other than resales pursuant to Rule 144A) a confirmation
or other notice setting forth the restrictions on offers and sales of the Notes within the United States or
to, or for the account or benefit of, U.S. persons to substantially the following effect:

““The Notes covered hereby have not been registered under the United States Securities Act of 1933, as
amended (the ‘*Securities Act”’), and may not be offered or sold within the United States or to, or for
the account or benefit of, U.S. persons (i) as part of their distribution at any time or (ii) otherwise until
40 days after the completion of the distribution of the Tranche of Notes of which such Notes are a part,
as determined and certified by the relevant Dealer or Dealers, except in either case in accordance with
Regulation S under, or pursvant to an available exemption from the registration requirements of,
the Securities Act. Terms used above have the meaning given to them by Regulation S of the
Securities Act.”

Terms used in the above paragraph have the meanings given to them by Regulation 8.

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S. The Dealer Agreement provides that the Dealers may directly or through their respective
U.S. broker-dealer affiliates arrange for the offer and resale of Notes within the United States only to
qualified institutional buyers in reliance on Rule 144A.

(1) Each Dealer will agree that it will not, acting either as principal or agent, offer or sell any Notes in
the United States other than Notes in registered form bearing a restrictive legend thereon, and it
will not, acting either as principal or agent, offer, sell, reoffer or resell any of such Notes
(or approve the resale of any such Notes):

(a) except (A) inside the United States through a U.S. broker dealer that is registered under the
United States Securities Exchange Act of 1934 (the ‘‘Exchange Act’’) to institutional
investors, each of which such Dealer reasonably believes is a “‘qualified institutional buyer’”
(as defined in Rule 144A thereunder), or a fiduciary or agent purchasing Notes for the
account of one or more qualified institutional buyers or (B} otherwise in accordance with
the restrictions on transfer set forth in such Notes, the Dealer Agreement, the Information
Memorandum and the relevant Pricing Supplement; or

(b) by means of any form of general solicitation or general advertisement, including but not
limited to (A) any advertisement, article, notice or other communication published in any
newspaper, magazine or similar media or broadcast of television or radio and (B) any
seminar or meeting whose attendees have been advised by any general solicitation or
general advertising.

Prior to the sale of any Notes in registered form bearing a restrictive legend thereof, the selling
Dealer shall have provided each offeree that is a U.S. person (as defined in Regulation 8) with a
copy of the Information Memorandum in the form the Issuer and Dealers shall have agreed most
recently shall be used for offers and sales in the United States (the initial such form being the
original Information Memorandum dated 23 June 2000).

(2) Each Dealer will represent and agree that in connection with each sale to a qualified institutional
buyer it has taken or will take reasonable steps to ensure that the purchaser is aware that the Notes
have not been and will not be registered under the Securities Act and that transfers of Notes are
restricted as set forth herein and, in the case of sales in reliance upon Rule 144A, that the selling
Dealer may rely upon the exemption provided by Rule 144A under the Securities Act.

Notwithstanding the foregoing, each Dealer may, in accordance with the provisions of the Dealer
Agreement, arrange for the offer and sale of Notes in the United States pursuant to Rule 144A. Each
purchaser of such Notes is hereby notified that the offer and sale of such Notes may be made in reliance
upon the exemption from the registration requirements of the Securities Act provided by Rule 144A.
See “‘Notice to Purchasers of Rule 144A Notes and Transfer Restrictions®.

In addition, until 40 days after the commencement of the offering of any Tranche of Notes, an offer or
sale of Notes of such Tranche within the United States by any dealer (whether or not participating in
the offering of such Notes) may violate the registration requirements of the Securities Act if such offer
or sale is made otherwise than in accordance with Rule 144A.
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This Information Memorandum has been prepared by the Issuer for use in connection with the offer
and sale of the Notes outside the United States to non-U.S. persons and for the resale of the Notes in
the United States. The Issuer and the Dealers reserve the right to reject any offer to purchase, in whole
or in part, for any reason, or to sell less than the number of Notes which may be offered pursuant to
Rule 144A. This Information Memorandum does not constitute an offer to any person in the
United States or to any U.S. person other than any qualified institutional buyer within the meaning of
Rule 144A to whom an offer has been made directly by one of the Dealers or an affiliate of one of the
Dealers. Distribution of this Information Memorandum by any non-U.S. person outside the
United States or by any qualified institutional buyer in the United States to any U.S. person or to any
other person within the United States other than any qualified institutional buyer and those persons, if
any, retained to advise such non-U.S. person or qualified institutional buyer with respect thereto, is
unauthorised and any disclosure without the prior written consent of the Issuer of any of its contents to
any such U.S. person or other person within the United States other than any qualified institutional
buyer and those persons, if any, retained to advise such non-U.S. person or qualified institutional buyer,
is prohibited.

The Bearer Notes are also subject to U.S. tax law requirements and may not be offered, sold or
delivered within the United States or its possessions or to a U.S. person, except in certain transactions
permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the
Code and regulations thereunder.

United Kingdom

In relation to each Tranche of Notes, each Dealer subscribing for or purchasing such Notes has
represented to, warranted and agreed with, or will represent to, warrant and agree with, the Issuer that:-

(@) No offer to public ~ listed Notes: in relation to Notes of any Tranche which have a maturity of one
year or more and which are to be admitted to the Official List of the UK Listing Authority, it has
not offered or sold and will not offer or sell Notes of any Tranche to persons in the United
Kingdom prior to the admission of the Notes of such Tranche to listing in accordance with Part V1
of the FSMA except 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 otherwise in circumstances which have not resulted and will not result in an offer to the public
in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995 or
the FSMA;

(b) No offer to public — unlisted Notes: in relation to Notes of any Tranche which have a maturity of
one year or more and which are not to be admitted to the Official List of the UK Listing Authority,
it has not offered or sold and, prior to the expiry of the period of six months from the Issue Date
of the Notes of such Tranche, will not offer or sell any Notes of such Tranche to persons in the
United Kingdom except 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 otherwise in circumstances which have not resulted and will not result in an offer to the public
in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995;

(¢} Financial promotion: it has only communicated or caused to be communicated and will only
communicate or cause to be communicated any invitation or inducement to engage in investment
activity (within the meaning of section 21 of the FSMA) received by it in connection with the
issue or sale of any Notes in circumstances in which section 21(1) of the FSMA would not, if it
was not an authorised person, apply to the Issuer; and

(d) Generai compliance: it has complied and will comply with ail applicable provisions of the FSMA
with respect to anything done by it in relation to any Notes in, from or otherwise involving the
United Kingdom.
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10.

GENERAL INFORMATION

The admission of the Programme to listing on the Official List of the UK Listing Authority and to
trading on the London Stock Exchange is expected to take effect on or about 3 June 2004. The
listing of each Series of Listed Notes will be expressed as a percentage of their principal amount
(excluding accrued interest). Any Tranche of Notes intended to be admitted to listing on the
Official List of the UK Listing Authority and admitted to trading on the London Stock Exchange
will be so admitted to listing and trading upon submission to the UK Listing Authority and the
London Stock Exchange of the relevant Pricing Supplement and any other information required by
the UK Listing Authority and the London Stock Exchange, subject in each case to the issue of the
relevant Notes. Prior to official listing and acceptance of Notes to trading, dealings will be
permitted by the London Stock Exchange in accordance with its rules. Transactions will normally
be effected for delivery on the third working day in London after the date of the transaction.

However, Notes may be issued pursuant to the Programme which will not be admitted to listing,
trading and/or quotation by the UK Listing Authority or the London Stock Exchange or any other
listing authority, stock exchange and/or quotation system or which will be admitted to listing,
trading and/or quotation by such listing authority, stock exchange and/or quotation system as the
Issuer and the relevant Dealer(s) may agree.

Save as disclosed herein, since 31 December 2003, there has been no significant change in the
financial or trading position nor any material adverse change in the financial position or prospects
of the Bank and its subsidiary undertakings (taken as a whole).

Neither the Bank nor any of the Bank’s subsidiary undertakings is or has been involved in any
legal or arbitration proceedings (nor so far as the Bank is aware are legal or arbitration
proceedings pending or threatened against the Bank or any of its subsidiary undertakings) which
may have or have had during the previous 12 months a significant effect on the financial position
of the Bank and its subsidiary undertakings (taken as a whole).

KPMG Audit Plc Chartered Accountants has audited without qualification the Financial
Statements contained in the Annual Report and Accounts of HSBC Bank plc for the financial
years ended 31 December 2001, 2002 and 2003.

The continuation of the Programme was authorised by a resolution of a Committee of the Board of
Directors of the Bank passed on 27 May 2004.

Where any Subordinated Notes or Undated Subordinated Notes form part of the regulatory capital
of the Bank, no repayment of such Notes will be made without the prior consent of the Financial
Services Authority (or any successor authority in its function as the supervisor of anthorised
institutions).

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg.
Each Pricing Supplement shall specify any other clearing system as shall have accepted the
relevant Notes for clearance. The appropriate common code and the International Securities
1dentification Nurmber in relation to the Notes of each Series will be set out in the relevant Pricing
Supplement. The relevant Pricing Supplement shall specify any other clearing system as shall have
accepted the relevant Notes for clearance together with any further appropriate information.

Settlement arrangements will be agreed between the Issuer, the relevant Dealer and the Principal
Paying Agent or, as the case may be, the Registrar in relation to each Tranche of Notes.

Only in the case of Unlisted Notes, Definitive Notes may not in all circumstances be printed from
engraved steel plates. If they are not to be so printed, a statement to that effect will be made in the
relevant Pricing Supplement.

In relation to the Bank, any transfer of, or payment in respect of, a Note or Coupon involving the
government of any country which is at the relevant time the subject of United Nations sanctions,
any person or body resident in, incorporated in or constituted under the laws of any such country
or exercising public functions in any such country or any person or body controlled by any of the
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foregoing or by any person acting on behalf of the foregoing may be subject to restrictions
pursuant to such sanctions.

I1. For so long as Notes are capable of being issued under the Programme, the following documents
may be inspected during normal business hours at the registered office of the Issuer:

(a)
(b)
(c)
(d)
(©)

6]

(2

()

the constitutional documents of the Issuer;

the Dealer Agreement;

the Agency Agreement;

the Trust Deed (including the form of Notes, Coupons, Talons and Receipts);

the audited consolidated financial statements of the Issuer for the years ended 31 December
2002 and 31 December 2003, together with all other audited consolidated annual financial
statements of the Issuer subsequent to 31 December 2003;

the Information Memorandum and any document incorporated by reference therein
prepared in relation to the Programme;

any Pricing Supplement, save that a Pricing Supplement relating to an Unlisted Note will
only be available for inspection by a holder of such Note and such holder must provide
evidence satisfactory to the Issuer as to the identity of such holder; and

in the case of any issue of Listed Notes subscribed pursuant to a subscription agreement, the
subscription agreement (or equivalent document).

12. The Trust Deed provides that the Trustee may rely on certificates or reports from the Auditors (as
g defined in the Trust Deed) and/or any other expert in accordance with the provisions of the Trust
Deed whether or not any such certificate or report or engagement letter or other document entered

into by the Trustee and the Auditors or such other expert in connection therewith contains any
limit on hability (monetary or otherwise) of the Auditors or such other expert.
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INDICES INFORMATION
THE DOW JONES EURO STOXX 50°™ INDEX

General Description

The Dow Jones EURO STOXX 50%™ Index (the “‘Index’’) is a free float market capitalisation-weighted
index sponsored and published by STOXX Limited (the ‘*Sponsor’”), a partnership between Deutsche
Borse AG, Dow Jones & Company, Inc. (“‘Dow Jones™’) and SWX Group. The Index is composed of
50 European blue-chip stocks from those countries participating in EMU. The objective of the Index is
to provide a definitive standard for measuring stock market performance on a Eurozone basis and to
provide a liquid base for derivative products.

The methodology used to construct and maintain the Index is designed to produce an index in which all
constituent stocks are liquid and easily tradable.

The Index is comprised of 50 Stocks and is calculated on the basis of the prices of those underlying
stocks as traded during the official trading hours on the various exchanges where the stocks are listed.
The official closing level of the Index is based on the closing price of each of the underlying stocks
and, if any of the underlying stocks have not traded on a given day, the previous day’s closing price for
that stock is used as the closing price. The level of the Index is available via Bloomberg (Ticker: SXSE)

Calculation of the Index
The Index is calculated with Laspeyres formula as follows:

n EURO
_ EFI i Qi X 'Fr't)
Index, = b lue =
: % s - base value = P
C.' * =1 io* qio * Xio !

The above mentioned formula can be simplified as follows:

« base value

Index, = M, / D,
Where:
D, is B, / base value = divisor at time (1)
n is the number of stocks in the Index;
P, 1s the closing price of stock (i) at the base date;
q;, 18 the number of shares of company (i) at the base date;
p, is the price of stock (i) at any time (t);
q;, is the number of shares of company (i) at time (t);
F, is the free float factor of company (1) at time (t);
C, is the adjustment factor for the base date market capitalisation;
T is the time the Index is computed;
M, is market capitalisation of the Index at time (t); and
B, is adjusted base date market capitalisation of the Index at time (t).
XF'" s the cross rate: domestic currency in euros of company (i) at time (t).
The base date for the Index is 31st December, 1991. The base value is equal to 1,000.

The Sponsor will provide adjustments to the divisor from time to time as appropriate in order to
maintain a correspondence between the composition and weighting changes of the Index, and the
underlying market. Adjustments are made whenever there is a change in the composition of the Index,
such as additions, deletions, or replacements of companies. The Index is updated and re-published
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every 15 seconds on Bloomberg. Corporate actions and capital changes such as mergers, acquisitions,
spin-offs, rights offerings, repurchases of shares, public offerings, and special cash or stock
distributions of other than the same stock, may also require adjustments to be made.

Alteration or Discontinuance of the Dow Jones EURO STOXX 50°™ Index

The provisions of Condition 19 of the Notes apply in the event of an alteration to, or the non-
publication or the discontinuance of, the Dow Jones EURQ STOXX 50°™ Index.

Disclaimer

The Notes are not sponsored, endorsed, sold or promoted by the Sponsor or Dow Jones and neither the
Sponsor nor Dow Jones make any representation or warranty, express or implied, to the holders of the
Notes or any member of the public regarding the advisability of investing in securities generally or in
the Notes particularly. The only relationship of the Sponsor to the Issuer is as the licensor of the Index
and of certain trademarks, trade names and service marks of the Sponsor and as the sub-licensor of
certain trademarks, trade names and service marks of Dow Jones. The Index is determined, composed
and calculated by the Sponsor without regard to the Issuer or the Notes. Neither the Sponsor nor Dow
Jones is responsible for or has participated in the determination of the timing of, prices at, or quantities
of the Notes to be issued or in determination or calculation of the equation pursuant to which the Notes
are to be repaid. Neither the Sponsor nor Dow Jones has any obligations or liabilities in connection
with the administration, marketing or trading of the Notes.

NEITHER THE SPONSOR NOR DOW JONES GUARANTEES THE ACCURACY AND/OR THE
COMPLETENESS OF THE INDEX OR ANY DATA INCLUDED THEREIN AND NEITHER
SHALL HAVE ANY LIABILITY FOR ANY ERRORS OMISSIONS OR INTERRUPTIONS
THEREIN. NEITHER THE SPONSOR NOR DOW JONES MAKES ANY WARRANTY, EXPRESS
OR IMPLIED, AS TO RESULTS TO BE OBTAINED BY THE ISSUER, HOLDERS OF THE
NOTES OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE INDEX OR ANY
DATA INCLUDED THEREIN. NEITHER THE SPONSOR NOR DOW JONES MAKES ANY
EXPRESS OR IMPLIED WARRANTIES AND EXPRESSLY DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT
TO THE INDEX OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE
FOREGOING, IN NO EVENT SHALL EITHER THE SPONSOR OR DOW JONES HAVE ANY
LIABILITY FOR ANY LOST PROFITS OR INDIRECT, PUNITIVE, SPECIAL OR
CONSEQUENTIAL DAMAGES EVEN IF NOTIFIED OF THE POSSIBILITY THEREOF. THERE
ARE NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS
BETWEEN THE SPONSOR AND THE ISSUER.

The Index is proprictary and copyrighted material. The name of Dow Jones FURO STOXX 50°™ and
the related trademarks have been licensed for certain purposes by the Issuer.

Neither the Sponsor nor Dow Jones gives any assurance regarding any modification or change in any
methodology used in calculating the Index and neither the Sponsor nor Dow Jones is under any
obligation to continue the calculation, publication and dissemination of the Index.

Neither the Agent Bank nor the Issuer has separately verified the information contained in this
document. Accordingly, no representation, warranty or undertaking, express or implied, is made, and
no responsibility or liability is accepted, by the Agent Bank or by the Issuer as to the accuracy or
completeness of the information contained in this document. Neither the Agent Bank nor the Issuer
accepts liability in relation to the information contained in this document.
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THE S&P 500® INDEX
Information relating to the S&P 500® Index

The S&P 500® Index consists of 500 stocks chosen for market size, liquidity, and industry group
representation. It is a market-value weighted index (stock price times number of shares outstanding),
with each stock’s weight in the Index proportionate to its market value. The ‘500’ is one of the most
widely used benchmarks of U.S. equity performance. The S&P 500® Index is sponsored by The
McGraw-Hill Companies Inc.

The S&P 500® Index is updated and published daily. The level of the S&P 500® Index is available via
Bloomberg (Ticker: SPX) and Reuters (Ticker: SPX). The daily calculation of the S&P 500® Index is
computed by dividing the total market value of the 500 companies in the S&P 500® Index by a number
called the Index Divisor. The Index Divisor is an arbitrary number. However, it is the only link to the
original base period value of the S&P 500® Index. The Divisor keeps the S&P 500® Index comparable
over time and is the manipulation point for all S&P 500® Index maintenance adjustments.

The S&P 500® Index is always calculated by adding the market values of its 500 components and
dividing that sum by the latest Index Divisor. The same procedure is used to calculate indexes for the
four S&P 500 major industry sectors (Industrials, Financials, Transportation and Utilities) and indexes
for the individual industry groups.

Alteration or Discontinuance of the S&P 5002 Index

The provisions of Condition 19 of the Notes apply in the event of an alteration to, or the non-
publication or the discontinuance of, the S&P 500%® Index.

The following statement is required by the licensor of the S&P 500°® Index:

The Notes are not sponsored, endorsed, sold or promoted by Standard & Poor’s, a division of McGraw-
Hill, Inc. (**‘S&P*"). S&P makes no representation or warranty, express or implied, to the holders of the
Notes or any member of the public regarding the advisability of investing in securities generally or in
the Notes particularly or the ability of the S&P 500® Index to track general stock market performance.
S&7P’s only relationship to the Issuer is the licensing of certain trademarks and trade names of S&P and
of the S&P 5002 Index which is determined, composed and calculated by S&P without regard to the
Issuer or the Notes. S&P has no obligation to take the needs of the Issuer or the holders of the Notes
into consideration in determining, composing or calculating the S&P 500% Index. S&P is not
responsible for and has not participated in the determination of the timing of, prices at, or quantities of
the Notes to be issued or in the determination or calculation of the equation by which the Notes are to
be converted into cash. S&P has no obligation or liability in connection with the administration,
marketing or trading of the Notes.

S&P DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE
S&P 500® INDEX OR ANY DATA INCLUDED THEREIN AND S&P SHALIL HAVE NO
LIABILITY FOR ANY ERRORS, OMISSIONS, OR INTERRUPTIONS THEREIN, S&P
MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS TO BE OBTAINED
BY THE ISSUER, HOLDERS OF THE NOTES, OR ANY OTHER PERSON OR ENTITY
FROM THE USE OF THE S&P 500° INDEX OR ANY DATA INCLUDED THEREIN, S&P
MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE
OR USE WITH RESPECT TO THE S&P 500®° INDEX OR ANY DATA INCLUDED THEREIN.
WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL S&P HAVE ANY
LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF
SUCH DAMAGES.
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THE NIKKEI 225°™ INDEX

Disclaimer by the Issuer and the Agent Bank

All information in these Supplementary Listing Particulars relating to the Nikkei 225 Index (the
“‘Index’”), including, without limitation, its composition, method of calculation and changes in its
components, is derived from publicly available information released by the Index Sponsor and other
public sources and neither the Issuer nor the Agent Bank has independently verified any such
information. Neither the Issuer nor the Agent Bank shall have the responsibility for any errors or
omissions in the calculation and publication of the Index by the Index Sponsor.

General Description

The Nikkei Stock Average is Japan’s most widely watched index of stock market activity and has been
calculated continuously since September 7, 1950. (The historical index was calculated before that date,
so index-based measurement of the market actually goes back to May 16, 1949.) The level of the Index
is available via Bloomberg (Ticker: NKY).

‘The current calculation method, called the Dow method, has been used since 1950. The 225
components of the Nikkei Stock Average are among the most actively traded issues on the first section
of the Tokyo Stock Exchange. The index reflects the ex-rights-adjusted average stock price.

Since the Nikkei Stock Average is expected to represent the performance of stocks on the first section —
and by extension the market in general — the mix of components has been rebalanced from time to time
to assure that all issues in the Index are both highly liquid and representative of Japan’s industrial
structure.

April 2000 Revision

The concepts of *‘Periodic Review’’ and ‘*Extraordinary Review”” were redefined, and timing for the
reviews was changed. The primary purpose of the Periodic Review is to annually reconsider component
issues from the standpoint of changes in the industrial and market structures. The Extraordinary
Review is for deleting and adding components in response to extraordinary developments, such as
bankruptcies or mergers.

In principle, the Periodic Review shall be conducted annually in October in line with the rules set
down. '
Calculation of the Index

The Nikkei Stock Average is the average price of 225 stocks traded on the first section of the Tokyo
Stock Exchange, but it is different from a simple average in that the divisor is adjusted t¢ maintain
continuity and reduce the effect of external factors not directly related to the market.

Sum of stock prices of 225 constituents

Nikkei Average =
Divisor

(a)  Stocks that do not have a par value of 50 yen are converted to 50 yen par value. (Due to
changes in the Commercial Law in October 2001, “‘Par Value® shall be read as ‘‘Presumed
Par Value”.)

(b) Numbers are rounded to two digits afier the decimal point, or hundredths, to calculate the
average.

{c)  Priority in the usage of prices are:
(1)  Current special quotation (closing special quotation).
(2) Current price (closing price).

(3) Standard price, which is defined as follows:
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The theoretical price of ex-rights, a special quotation from the previous day or the closing
price from the previous day, in this order of priority.

When components change or when they are affected by changes outside of the market, the divisor
is adjusted to keep the index level consistent.

In the case of ex-rights:

OId Divisor X (sum of stock prices cum rights — sum of rights prices)

New Divisor = - -
sum of stock prices cum rights

Rights prices = last cum stock price — theoretical value of ex-rights

last cum stock price + paid-in amount X paid-in allotment ratio

Theoretical value of ex-rights = — - - ,
paid-in allotment ratio + split allotment ratio

Where there is no split or a reverse split, the split-allotment ratio shall be one.

In case of capital decrease:

last cum stock price

Theoretical value of ex-rights = - -
1-ratio of capital decrease

In the case of replacement of components in the average:
Rights price = price of replaced components — price of added components
In the case of stock buyback by issuer:

Divisor not adjusted

. i . 225
Adjusted magnification = —
Divisor
) . ) Adjusted average sum of stock prices  sum of stock prices 225
Adjusted magnification = - = — / = —
mathematical average divisor 225 divisor

Alteration or Discontinuance of the NIKKEI 225 Index

The provisions of Condition 19 of the Notes apply in the event of an alteration to, or the non-
publication or the discontinuance of, the NIKKEIL 225%™ Index.

The following statement is required by the licensor of the NIKKEI 225 Index:

The Index is an intellectual property of Nihon Keizai Shimbun, Inc. (the “‘Index Sponsor’’). ‘‘Nikkei”’,
““Nikkei Stock Average’’, and ‘‘Nikkei 225 are the service marks of the Index Sponsor. The Index
Sponsor reserves all the rights, including copyright, to the Index.

The Notes are not in any way sponsored, endorsed or promoted by the Index Sponsor. The Index
Sponsor does not make any warranty or representation whatsoever, express or implied, either as to the
results to be obtained as to the use of the Index or the figure as which the Index stands at any particular
day or otherwise. The Index is compiled and calculated solely by the Index Sponsor. However, the
Index Sponsor shall not be liable to any person for any error in the Index and the Index Sponsor shall
not be under any obligation to advise any person, including a purchaser or vendor of the Notes, of any
error therein.

In addition, the Index Sponsor gives no assurance regarding any modification or change in any
methodology used in calculating the Index and is under no obligation to continue the calculation,
publication and dissemination of the Index.
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THE FTSE™ 100 INDEX
General Description

The Financial Times-Stock Exchange 100 Share Index is a modified capitalisation-weighted index of
the 100 most highly capitalised companies trading on the London Stock Exchange plc. The FISE 100
Index® was developed with a base level of 1,000 as of 3 January, 1984.

Calculation of the FTSE 100 Index®

During SETS (the London Stock Exchange plc electronic trading service) trading hours, the level of
the FTSE 100 Index® is calculated in real time by reference to the prices from actual trades from SETS
or firm prices for all non SETS constituents. The level of the FISE 100 Index® is available via
Bloomberg (Ticker: UKX).

The FTSE Equity Indices Committee reviews and updates the FTSE 100 Index® quarterly and may
amend 1t from time to time, all subject to the rules applicable from time to time to the Index.

Alteration or Discontinuance of the FTSE 100 Index®

The provisions of Condition 19 of the Notes apply in the event of an alteration to, or the non-
publication or the discontinuance of, the FTSE 100 Index®.

The following statement is required by the licensor of the FTSE™ 100 Index:

These Notes are not in any way sponsored, endorsed, sold or promoted by FTSE International Limited
(“‘FTSE”’) or by the London Stock Exchange plc (the ““Exchange”) or by The Financial Times
Limited (*‘FT’) and neither FTSE or Exchange or FT makes any warranty or representation
whatsoever, expressly or impliedly, either as to the results to be obtained from the use of the FTSE™
100 Index (the ‘‘Index’’} and/or the figure at which the said Index stands at any particular time on any
particular day or otherwise. The Index is compiled and calculated solely by FTSE. However, neither
FTSE or Exchange or FT shall be liable (whether in negligence or otherwise) to any person for any
error in the Index and neither FTSE or Exchange or FT shall be under any obligation to advise any
person of any error therein.

“FTSE™"* and ‘‘Footsie™™"* are trade marks of the London Stock Exchange plc and The Financial
Times Limited and are used by FTSE International Limited under licence.
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THE NASDAQ-100 INDEX®
General Description

The Nasdag-100 (the *‘Nasdag-100 Index®’’) is comprised of 100 of the largest non-financial
companies listed on the Nasdaq National Market tier of The Nasdaq Stock Market, Inc. (‘"Nasdaq™’).
To be eligible for inclusion in the Index a stock mwust have an average daily trading volume of more
than 200,000 shares.

Calculation of the Index

The Nasdag-100 Index® is calculated under a ‘‘modified capitalization-weighted”’ methodology, which
is a hybrid between equal weighting and conventional capitalisation weighting. This rethodology is
expected to: (1) retain in general the economic attributes of capitalisation weighting; (2) promote
portfolio weight diversification (thereby limiting domination of the Index by a few large stocks);
(3) reduce index performance distortion by preserving the capitalisation ranking of companies; and
(4) reduce market impact on the smallest index securities from necessary weight rebalancings.

The Nasdaq-100 Index® is calculated and disseminated every 15 seconds. Component stocks are
adjusted annually to reflect changes in market capitalisation. The level of the Nasdaq-100 Index® is
available via Bloomberg (Ticker: CCMP).

Calculation is based on the following Formula:
Aggregate Market Value/Adjusted Base Period Market Value x 125.
The official publisher of the Nasdag-100 Index® is The Nasdag Stock Market, Inc.

Index Composition

As of December 31, 2000, the major industry groups covered in the Nasdag-100 Index® (listed
according to their respective capitalisation in the Index) were as follows: computer and office
equipment (36.21%), computer software/services (29.65%), telecommunications (19.13%),
biotechnology (9.17%), retail/wholesale trade (2.38%), services (2.35%), healthcare (0.62%) and
manufacturing (0.5%).

Periodic Review

The securities included in the Index are evaluated on an annual basis. However, the composition of the
Nasdag-100 Index® is examined quarterly and such examination may result in a rebalancing of the
Nasdag-100 Index®.

Alteration or Discontinuance of the Nasdag-100 Index®

The provisions of Condition 19 of the Notes apply in the event of an alteration to, or the non-
publication or the discontinuance of, the Nasdaq 100 Index.

The following statement is requived by the licensor of the Nasdaq-100 Index®:

The Notes are not sponsored, endorsed, sold or promoted by The Nasdaq Stock Market, Inc. (including
its affiliates) (Nasdaq, with its affiliates, are referred to as the ““Corporations’”). The Corporations have
not passed on the legality or suitability of, or the accuracy or adequacy of descriptions and disclosures
relating to, the Notes. The Corporations make no representation or warranty, express or implied to the
owners of the Notes or any member of the public regarding the advisability of investing in securities
generally or in the Notes particularly, or the ability of the Nasdaq-100 Index® to track general stock
market performance. The Corporations’ only relationship to the Issuer is in the licensing of the
Nasdag-100®, Nasdaq-100 Index®, and Nasdaq® trademarks or service marks, and certain trade names
of the Corporations and the use of the Nasdag-100 Index® which is determined, composed and
calculated by Nasdaq without regard to the Issuer or the Notes. Nasdag has no obligation 1o take the
needs of the Issuer or the owners of the Notes into consideration in determining, composing or
caleulating the Nasdaq-100 Index®. The Corporations are not responsible for and have not participated
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in the determination of the timing of, prices at, or quantities of the Notes to be issued or in the
determination or calculation of the equation by which the Notes are to be converted into cash. The
Corporations have no liability in connection with the administration, marketing or trading of the Notes.

THE CORPORATIONS DO NOT GUARANTEE THE ACCURACY AND/OR
UNINTERRUPTED CALCULATION OF THE NASDAQ-100 INDEX® OR ANY DATA
INCLUDED THEREIN. THE CORPORATIONS MAKE NO WARRANTY, EXPRESS OR
IMPLIED, AS TO RESULTS TO BE OBTAINED BY THE ISSUER, OWNERS OF THE
NOTES, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE NASDAQ-100
INDEX® OR ANY DATA INCLUDED THEREIN. THE CORPORATIONS MAKE NO
EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIM ALL WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE WITH
RESPECT TO THE NASDAQ-100 INDEX® OR ANY DATA INCLUDED THEREIN.
WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL THE
CORPORATIONS HAVE ANY LIABILITY FOR ANY LOST PROFITS OR SPECIAL,
INCIDENTAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES, EVEN IF
NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.
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