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Under the Debt Issuance Programme described in this document (the “Programme”) (which supersedes and replaces the Prospectus dated 11 November 2011 and each supplement thereto), Standard Chartered PLC
(“SCPLC”), Standard Chartered Bank (“SCB”) and Standard Chartered Bank (Hong Kong) Limited (“SCBHK”) (each of SCPLC, SCB and SCBHK in such capacity an “Issuer” and together, the “Issuers”), subject to
compliance with all relevant laws, regulations and directives, may each from time to time issue debt securities (the “Notes”). The Notes may rank as senior obligations of the relevant Issuer (“Senior Notes”) or
subordinated obligations of the relevant Issuer (“Dated Subordinated Notes”). The aggregate principal amount of Notes outstanding will not at any time exceed U.S.$50,000,000,000 (or the equivalent in other currencies
and subject to increase as provided herein).

Application has been made to the Financial Services Authority in its capacity as competent authority under the Financial Services and Markets Act 2000 (“FSMA”) (the “UK Listing Authority”) for Notes issued by SCPLC,
SCB or SCBHK under the Programme within 12 months of the date of this document to be admitted to the official list of the UK Listing Authority (the “Official List") and to the London Stock Exchange plc (the “London
Stock Exchange”) for such Notes to be admitted to trading on the London Stock Exchange's Regulated Market (the “Market”). The Market is a regulated market for the purposes of Directive 2004/39/EC of the European
Parliament and of the Council (the “Markets in Financial Instruments Directive”).

Application has also been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for permission to deal in, and for the listing of, Notes issued by SCPLC, SCB or SCBHK under the
Programme to professional investors only within 12 months of the date of this document on the Hong Kong Stock Exchange. The relevant Final Terms (as defined below) in respect of the issue of any Notes will specify
whether or not such Notes will be listed on the Official List and admitted to trading on the Market and/or listed on the Hong Kong Stock Exchange (or listed on any other stock exchange).

This Prospectus includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the "HKSE Rules”) for the purpose of giving information with
regard to SCPLC, SCB and SCBHK and the Notes. SCPLC, SCB and SCBHK accept full responsibility for the accuracy of the information contained in this Prospectus in respect of SCPLC, SCB and SCBHK,
respectively and confirm, having made all reasonable enquiries, that to the best of the knowledge and belief of SCPLC, SCB and SCBHK there are no other facts the omission of which would make any statement herein
misleading in respect of SCPLC, SCB and SCBHK, respectively. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no responsibility for the contents of this document, make no
representation as to its accuracy or completeness and expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this document.

The Notes may be issued in bearer form only (“Bearer Notes”), in registered form only (“Registered Notes”), or in bearer form exchangeable for Registered Notes (“Exchangeable Bearer Notes”). Bearer Notes and
Exchangeable Bearer Notes will be offered and sold only outside the United States to non-U.S. persons in reliance on Regulation S under the U.S. Securities Act of 1933 (the “Securities Act”). Registered Notes may be
offered and sold (i) in the United States or to U.S. persons in reliance on Rule 144A under the Securities Act (‘Rule 144A”) only to qualified institutional buyers (“QIBs”) as defined in Rule 144A and (i) outside the United
States to non-U.S. persons in reliance on Regulation S under the Securities Act (“Regulation S”). Prospective purchasers are hereby notified that the seller of Registered Notes may be relying on the exemption from the
provisions of Section 5 of the Securities Act provided by Rule 144A. It is not currently anticipated that SCBHK would offer or sell any Notes in reliance on Rule 144A.

Each Series (as defined in “Summary of the Programme”) of Bearer Notes or Exchangeable Bearer Notes will initially be represented on issue by a temporary global note in bearer form (each a “Temporary Global Note”)
or a permanent global note in bearer form (each a “Permanent Global Note”). Interests in a Temporary Global Note will be exchangeable, in whole or in part, for interests in a Permanent Global Note on or after the
Exchange Date, upon certification as to non-U.S. beneficial ownership. Each Series of Registered Notes will be represented by registered certificates (each a “Certificate”), without coupons, and initially will be
represented by a Global Certificate. Global Notes in respect of Notes offered and sold outside the United States to non-U.S. persons in reliance upon Regulation S (irrespective of their form) may be either (i) in the case
of Global Notes which are stated in the applicable Final Terms to be issued in new global note (“NGN”) form by SCPLC or SCB the Global Notes will be delivered on or prior to the original issue date of the relevant
Tranche to a common safekeeper (the “Common Safekeeper”) for Euroclear Bank S.A./N.V. (“Euroclear”), and Clearstream Banking, société anonyme (“Clearstream, Luxembourg”) or (ii) in the case of Global Notes
which are not stated in the applicable Final Terms to be issued in NGN form by SCPLC or SCB (“Classic Global Notes” or “CGNs”) the Global Notes will be deposited on the issue date of the relevant Tranche with a
common depositary on behalf of Euroclear and Clearstream, Luxembourg (the “Common Depositary”) or (iii) in either case, lodged on or before the issue date with a sub-custodian in Hong Kong for the Central
Moneymarkets Unit Service operated by the Hong Kong Monetary Authority (the “CMU Service”). Global Certificates in respect of Registered Notes offered and sold outside the United States to non-U.S. persons in
reliance upon Regulation S (irrespective of their form) may be either (i) in the case of Global Certificates which are stated in the applicable Final Terms to be held under the New Safekeeping Structure (the “NSS”) the
Global Certificates will be delivered on or prior to the original issue date of the relevant Tranche to the Common Safekeeper for Euroclear and Clearstream, Luxembourg or (i) in the case of Global Certificates which are
not stated in the applicable Final Terms to be held under the NSS the Global Certificates will be deposited on the issue date of the relevant Tranche with the Common Depositary or (jii) in either case, lodged on or before
the issue date with a sub-custodian in Hong Kong for the CMU Service. Global Certificates in respect of Registered Notes offered and sold in the United States or to U.S. persons in reliance upon Rule 144A will initially
be deposited with a custodian for, and registered in the name of a nominee of, The Depository Trust Company (‘DTC”). Beneficial interests in Global Notes or Certificates held in book-entry form through Euroclear,
Clearstream, Luxembourg and/or the CMU Service will be shown on, and transfers thereof will be effected only through, records maintained by Euroclear or Clearstream, Luxembourg, or the CMU Service, as the case
may be. Beneficial interests in Registered Notes represented by Global Certificates held through DTC will be shown on, and transfers thereof will be effected only through, records maintained by DTC. The provisions
governing the exchange of interests in Global Notes for other Global Notes and definitive Notes are described in “Summary of Provisions Relating to the Notes while in Global Form”. Certain provisions governing
restrictions on transfer of Registered Notes are described in “Transfer Restrictions”.

In relation to any Tranche (as defined in “Summary of the Programme”), the aggregate nominal amount of the Notes of such Tranche, the interest (if any) payable in respect of the Notes of such Tranche, the issue price
and any other terms and conditions not contained herein which are applicable to such Tranche will be set out in a final terms supplement (“Final Terms”) which, with respect to Notes to be listed on the Market, will be
delivered to the UK Listing Authority and the London Stock Exchange on or before the date of issue of the Notes of such Tranche and with respect to Notes to be listed on the Hong Kong Stock Exchange, will be
delivered to the Hong Kong Stock Exchange on or before the date of issue of the Notes of such Tranche.

As at the date of this Prospectus, i) SCPLC's long term senior debt ratings are A2 by Moody'’s Investors Service Pty. Limited (“Moody’s”), A+ by Standard & Poor’'s Hong Kong Limited (“S&P”) and AA- by Fitch Ratings
Ltd (“Fitch”); ii) SCB's long term senior debt ratings are A1 by Moody’s, AA- by S&P and AA- by Fitch; and iii) SCBHK's long term senior debt ratings are Aa3 by Moody's Investors Service Hong Kong Ltd. (“Moody’s
Hong Kong”) and AA- by S&P. Moody’s and Moody’s Hong Kong are not established in the European Union and have not applied for registration under Regulation (EC) No. 1060/2009, as amended (the “CRA
Regulation”). Moody's and Moody's Hong Kong are affiliated to Moody’s Investors Service Ltd which is established in the European Union and is registered under the CRA Regulation. In its application for registration
under the CRA Regulation, Moody’s Investors Service Ltd has sought authorisation to endorse the global scale credit ratings assigned by its non-EU entities, the result of which has not been determined. S&P is not
established in the European Union and has not applied for registration under the CRA Regulation. Fitch is established in the European Union and is registered under the CRA Regulation.

Notes issued under the Programme may be rated or unrated. When an issue of Notes is rated, its rating will not necessarily be the same as the rating applicable to the Programme. The rating of certain Series of Notes to
be issued under the Programme may be specified in the applicable Final Terms. A rating is not a recommendation to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by
the assigning rating agency.

The Issuers may agree with any Dealer and BNY Mellon Corporate Trustee Services Limited (the “Trustee”) that Notes may be issued in a form not contemplated by the Terms and Conditions of the Notes herein, in
which event (in the case of Notes to be admitted to the Official List and to trading on the Market only) a supplemental prospectus or further prospectus, if appropriate, will be made available which will describe the effect
of the agreement reached in relation to such Notes.

Any person (an “Investor”) intending to acquire or acquiring any securities from any person (an “Offeror”) should be aware that, in the context of an offer to the public as defined in section 102B of the FSMA, SCPLC,
SCB and/or SCBHK, as the case may be, may be responsible to the Investor for the SCPLC Prospectus, the SCB Prospectus or the SCBHK Prospectus under section 90 of FSMA, only if SCPLC, SCB and/or SCBHK,
as the case may be, has authorised that Offeror to make the offer to the Investor. Each Investor should therefore enquire whether the Offeror is so authorised by SCPLC, SCB and/or SCBHK. If the Offeror is not
authorised by SCPLC, SCB or SCBHK, as appropriate, the Investor should check with the Offeror whether anyone is responsible for the relevant prospectus for the purposes of section 90 of the FSMA in the context of
the offer to the public and, if so, who that person is. If the Investor is in any doubt about whether it can rely on the SCPLC Prospectus, the SCB Prospectus or the SCBHK Prospectus and/or who is responsible for its
contents it should take legal advice. Where information relating to the terms of the relevant Offer required pursuant to EU Directive 2003/71/EC, as amended and to the extent that such amendments have
been implemented in the relevant member state of the European E ic Area (the “Prosp Dil ive”) is not ined in this Prosp it will be the responsibility of the relevant Offeror at the
time to provide the Investor with such information.

Prospective investors should have regard to the factors described under the section headed “Risk Factors” in this document.

Individual Registered Notes will only be available in certain limited circumstances as described herein. See “Clearing and Settlement”.

Joint Arrangers
J.P. Morgan Cazenove Standard Chartered Bank
Dealers
BofA Merrill Lynch Deutsche Bank
Goldman Sachs International J.P. Morgan Cazenove
Standard Chartered Bank (Hong Kong) Limited Standard Chartered Bank

UBS Investment Bank



IMPORTANT

If you are in any doubt about this document you should consult your stockbroker, bank manager,
solicitor, certified public accountant or other professional adviser.

This document includes the SCPLC Prospectus, the SCB Prospectus and the SCBHK Prospectus. Investors
should note that:

1. the SCPLC Prospectus comprises this document with the exception of the documents incorporated by
reference in paragraphs 1, 2, 3, 4 and 9 on pages 7 and 8 in the section entitled “Documents
Incorporated by Reference”, the information contained in the sections entitled “Standard Chartered
Bank”, “Capitalisation and Indebtedness of Standard Chartered Bank”, “Standard Chartered Bank
(Hong Kong) Limited”, “Capitalisation and Indebtedness of Standard Chartered Bank (Hong Kong)
Limited” and paragraphs 4, 5, 7 and 8 in the section entitled “General Information”;

2. the SCB Prospectus comprises this document with the exception of the documents incorporated by
reference in paragraphs 3, 4 and 9 on pages 7 and 8 in the section entitled “Documents Incorporated
by Reference”, the information contained in the sections entitled “Standard Chartered PLC”,
“Capitalisation and Indebtedness of Standard Chartered PLC”, “Standard Chartered Bank (Hong Kong)
Limited”, “Capitalisation and Indebtedness of Standard Chartered Bank (Hong Kong) Limited” and
paragraphs 5 and 8 in the section entitled “General Information”; and

3. the SCBHK Prospectus comprises this document with the exception of the information contained in the
sections entitled “Standard Chartered PLC”, “Capitalisation and Indebtedness of Standard Chartered
PLC”, “Standard Chartered Bank”, “Capitalisation and Indebtedness of Standard Chartered Bank” and
paragraphs 4, 6, 7 and 18 in the section entitled “General Information”.

The SCPLC Prospectus, the SCB Prospectus and the SCBHK Prospectus each comprises a base
prospectus for the purposes of Article 5.4 of the Prospectus Directive for the purpose of giving information
with regard to SCPLC and SCPLC and its subsidiaries taken as a whole, to SCB and SCB and its
subsidiaries taken as a whole, and SCBHK and SCBHK and its subsidiaries taken as a whole, respectively,
and Notes to be issued by SCPLC, SCB or SCBHK during the period of 12 months from the date of this
document, which, according to the particular nature of such Issuers and the Notes, is necessary to enable
investors to make an informed assessment of the assets and liabilities, financial position, profit and losses
and prospects of such Issuers. A copy of this document has been filed with the Financial Services Authority
for the purposes of section 3.2 of the prospectus rules of the UK Listing Authority (the “Prospectus Rules”).

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

This document is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents Incorporated by Reference” below).

SCPLC accepts responsibility for the information contained in the SCPLC Prospectus and any applicable
Final Terms in relation to Notes issued by it. To the best of the knowledge and belief of SCPLC, which has
taken all reasonable care to ensure that such is the case, the information contained in the SCPLC
Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

SCB accepts responsibility for the information contained in the SCB Prospectus and any applicable Final
Terms in relation to Notes issued by it. To the best of the knowledge and belief of SCB, which has taken all
reasonable care to ensure that such is the case, the information contained in the SCB Prospectus is in
accordance with the facts and does not omit anything likely to affect the import of such information.

SCBHK accepts responsibility for the information contained in the SCBHK Prospectus and any applicable
Final Terms in relation to Notes issued by it. To the best of the knowledge and belief of SCBHK, which has
taken all reasonable care to ensure that such is the case, the information contained in the SCBHK



Prospectus is in accordance with the facts and does not omit anything likely to affect the import of such
information.

The previous three paragraphs should be read in conjunction with paragraph 13 on the first page of this
document.

An Investor intending to acquire or acquiring any Notes from an Offeror will do so, and offers and sales of the
Notes to an Investor by an Offeror will be made, in accordance with any terms and other arrangements in
place between such Offeror and such Investor including as to price, allocations and settlement arrangements.
SCPLC, SCB or SCBHK, as the case may be, will not be a party to any such arrangements with Investors
(other than as Dealers) in connection with the offer or sale of the Notes and, accordingly, the relevant
prospectus and any Final Terms will not contain such information and an Investor must obtain such
information from the Offeror.

No person has been authorised to give any information or to make any representation other than as
contained in this document in connection with the issue or sale of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuers, any of the
Dealers or the Arrangers (as defined in “Summary of the Programme”). Neither the delivery of this document
nor any sale made in connection herewith shall, under any circumstances, create any implication that there
has been no change in the affairs of any Issuer since the date hereof or the date upon which this document
has been most recently amended or supplemented or that there has been no adverse change in the financial
position of any Issuer since the date hereof or the date upon which this document has been most recently
amended or supplemented or that any other information supplied in connection with the Programme is
correct as of any time after the date on which it is supplied or, if different, the date indicated in the document
containing the same.

The distribution of this document and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this document comes are required by the Issuers, the
Dealers and the Arrangers to inform themselves about and to observe any such restriction.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OR
WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF
THE UNITED STATES, AND THE NOTES MAY INCLUDE BEARER NOTES THAT ARE SUBJECT TO
U.S. TAX LAW REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, THE NOTES MAY NOT BE
OFFERED OR SOLD OR, IN THE CASE OF BEARER NOTES, DELIVERED WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S).

THE NOTES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S.
PERSONS IN RELIANCE ON REGULATION S AND IN THE CASE OF REGISTERED NOTES, IF
PROVIDED IN THE RELEVANT FINAL TERMS, WITHIN THE UNITED STATES TO QIBs IN RELIANCE
ON RULE 144A. PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF
REGISTERED NOTES MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION
5 OF THE SECURITIES ACT PROVIDED BY RULE 144A. IT IS NOT CURRENTLY ANTICIPATED THAT
SCBHK WOULD OFFER OR SELL ANY NOTES IN RELIANCE ON RULE 144A. FOR A DESCRIPTION
OF THESE AND CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND TRANSFERS OF
NOTES AND THE DISTRIBUTION OF THIS DOCUMENT, SEE “SUBSCRIPTION AND SALE” AND
“TRANSFER RESTRICTIONS”.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR ANY
OTHER U.S. REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OF NOTES OR THE ACCURACY OR
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENCE IN THE UNITED STATES.

NOTICE TO NEW HAMPSHIRE RESIDENTS: NEITHER THE FACT THAT A REGISTRATION
STATEMENT NOR AN APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF
THE NEW HAMPSHIRE REVISED STATUTES (“RSA 421-B”) 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 FACT 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.
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This document does not constitute an offer of, or an invitation by or on behalf of the Issuers or the Dealers to
subscribe for or purchase, any Notes.

To the fullest extent permitted by law, none of the Dealers or the Arrangers accept any responsibility for the
contents of this document or for any other statement, made or purported to be made by the Arrangers or a
Dealer or on its behalf in connection with the Issuers or the issue and offering of the Notes. Each of the
Arrangers and each Dealer accordingly disclaims all and any liability whether arising in tort or contract or
otherwise (save as referred to above) which it might otherwise have in respect of this document or any such
statement. Neither this document nor any document incorporated by reference nor any other financial
statements or information supplied in connection with the Programme or the Notes is intended to provide the
basis of any credit or other evaluation or should be considered as a recommendation by any of the Issuers,
the Arrangers or the Dealers that any recipient of this document or any other financial statements or
information supplied in connection with the Programme or the Notes or any document incorporated by
reference should purchase the Notes. Each potential purchaser of Notes should determine for itself the
relevance of the information contained in this document, in any document incorporated by reference, or in
any other financial statements or information supplied in connection with the Programme or the Notes and its
purchase of Notes should be based upon such investigation as it deems necessary. None of the Dealers or
the Arrangers undertakes to review the financial condition or affairs of any of the Issuers during the life of the
arrangements contemplated by this document nor to advise any investor or potential investor in the Notes of
any information coming to the attention of any of the Dealers or the Arrangers.

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

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

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

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

. understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

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

Some Notes are complex financial instruments and such instruments may be purchased as a way to reduce
risk or enhance yield with an understood, measured, appropriate addition of risk to their overall portfolios. A
potential investor should not invest in Notes which are complex financial instruments unless it has the
expertise (either alone or with the help of a financial adviser) to evaluate how the Notes will perform under
changing conditions, the resulting effects on the value of such Notes and the impact this investment will have
on the potential investor’s overall investment portfolio.

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (i) Notes are legal investments for it, (ii)) Notes can be used as collateral for
various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of Notes under any applicable risk-based capital or similar rules. See also “Risk Factors - Risks
related to the Notes generally - Implementation of and/or changes to the capital adequacy framework may
result in changes to the risk-weighting of the Notes and/or loss absorption by Noteholders in certain
circumstances” below.

In this document, unless otherwise specified or the context otherwise requires, references to “HK$” and
“Hong Kong dollars” are to the lawful currency of Hong Kong, to “U.S.$” and “U.S. dollars” are to the lawful
currency of the United States of America, to “Chinese yuan”, “Renminbi” and “RMB” are to the lawful
currency of the People's Republic of China, to “Korean won” and “KRW” are to the lawful currency of the
Republic of Korea, to “TWD” are to the lawful currency of Taiwan, to “BWP” are to the lawful currency of
Botswana, to “TZS” are to the lawful currency of Tanzania, to “IDR” are to the lawful currency of Indonesia, to
“PKR” are to the lawful currency of Pakistan, to “AED” are to the lawful currency of the United Arab Emirates,
to “INR” are to the lawful currency of India, to “SGD” are to the lawful currency of Singapore and references
to “Sterling” and “£” are to the lawful currency of the United Kingdom. References to “euro” and “€” are to the

4



single currency introduced pursuant to the treaty establishing the European Community, as amended.
References to “Hong Kong” shall mean the Hong Kong Special Administrative Region of the People's
Republic of China and references to the “PRC” shall mean the People’s Republic of China.

In connection with the issue of any Tranche (as defined in “Summary of the Programme”), the Dealer
or Dealers (if any) named as the stabilising manager(s) (the “Stabilising Manager(s)”) (or persons
acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms may over-allot Notes or
effect transactions with a view to supporting the market price of the Notes at a level higher than that
which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or
persons acting on behalf of any Stabilising Manager(s)) will undertake stabilisation action. Any
stabilisation action may begin on or after the date on which adequate public disclosure of the final
terms of the offer of the relevant Tranche is made and, if begun, may be ended at any time, but it must
end no later than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after
the date of the allotment of the relevant Tranche. Any stabilisation action or over-allotment must be
conducted by the relevant Stabilising Manager(s) (or persons acting on behalf of any Stabilising
Manager(s)) in accordance with all applicable laws and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

This document should be read and construed in conjunction with the following documents (or sections of
documents) which have been previously published or are published simultaneously with this document and
which have been approved by the Financial Services Authority (“FSA”) or filed with it:

1. the audited annual accounts of SCB for the year ended 31 December 2010 (including the audit report
thereon);

2. the audited annual accounts of SCB for the year ended 31 December 2011 (including the audit report
thereon);

3. the audited annual accounts of SCBHK for the year ended 31 December 2010 (including the audit
report thereon);

4, the audited annual accounts of SCBHK for the year ended 31 December 2011 (including the audit
report thereon);

5. the following sections of the consolidated Annual Report and audited accounts of SCPLC, its
subsidiaries and its subsidiary undertakings (the “Group”) for the year ended 31 December 2010:

(i)  Our Performance in Our Markets;
(i)  The Group;

(i) Consumer Banking;

(iv) Wholesale Banking;

(v) Risk Review;

(vi) Capital;

(vii) Board of Directors;

(viii) Senior Management;

(ix) Corporate Governance;

(x) Directors' Remuneration Report;
(xi) Report of the Directors;

(xii) Statement of Directors' Responsibilities;
(xiii) Independent Auditor's Report;

(xiv) Audited consolidated financial statements of the Group for the year ended 31 December 2010
(including the audit report thereon and notes thereto); and

(xv) Pages 224 to 227 (inclusive) of Supplementary Financial Information;

6. the following sections of the consolidated Annual Report and audited accounts of the Group for the
year ended 31 December 2011:

(i)  Our Performance in Our Markets;
(i)  The Group in 2011;

(i) Consumer Banking;

(iv) Wholesale Banking;

(v) Risk Review;

(vi) Capital;

(vii) Board of Directors;

(viii) Senior Management;

(ix) Corporate Governance;

(x) Directors' Remuneration Report;
(xi) Report of the Directors;

(xii) Statement of Directors' Responsibilities;

(xiii) Independent Auditor's Report;



(xiv) Audited consolidated financial statements of the Group for the year ended 31 December 2011
(including the audit report thereon and notes thereto); and

(xv) Pages 238 to 241 (inclusive) of Supplementary Financial Information;
7. the document entitled “Pillar 3 Disclosures 31 December 2011” released by SCPLC on 30 March

2012;

8. the unaudited interim report of the Group for the six months ended 30 June 2012 (the “2012 Interim
Report”);

9. SCBHK’s unaudited Interim Financial Information Disclosure Statements for the six months ended 30
June 2012;

10. the section headed “Terms and Conditions of the Notes” on pages 22 to 49 of the prospectus dated 7
November 2007 prepared in connection with the U.S.$15,000,000,000 Debt Issuance Programme
established by SCPLC, SCB, SCBHK and SC First Bank;

11. the section headed “Terms and Conditions of the Notes” on pages 26 to 53 of the prospectus dated 5
November 2008 prepared in connection with the U.S.$20,000,000,000 Debt Issuance Programme
established by SCPLC, SCB, SCBHK and SC First Bank;

12. the section headed “Terms and Conditions of the Notes” on pages 27 to 54 of the prospectus dated 5
November 2009 prepared in connection with the U.S.$27,500,000,000 Debt Issuance Programme
established by SCPLC, SCB, SCBHK and SC First Bank;

13. the section headed “Terms and Conditions of the Notes” on pages 34 to 62 of the prospectus dated 10
November 2010 prepared in connection with the U.S.$35,000,000,000 Debt Issuance Programme
established by SCPLC, SCB, SCBHK and SC First Bank;

14. the section headed “Terms and Conditions of the Notes” on pages 35 to 57 of the prospectus dated 11
November 2011 prepared in connection with the U.S.$42,500,000,000 Debt Issuance Programme
established by SCPLC, SCB, SCBHK and SC First Bank; and

15. the announcement issued by SCPLC on 28 September 2012 entitled "Standard Chartered PLC
appoints independent Non-Executive Directors".

Such documents shall be deemed to be incorporated in, and form part of, this document, save that any
statement contained in a document which is deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for the purpose of this document to the extent that a statement contained
herein modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any
statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this document. Any documents themselves incorporated by reference in the documents
incorporated by reference in this document shall not form part of this document.

The financial statements for SCPLC and SCB as detailed in paragraphs 1, 2, 5, 6 and 8 listed above were
prepared in accordance with applicable law and International Financial Reporting Standards as adopted by
the European Union. The financial statements for SCBHK as detailed in paragraphs 3, 4 and 9 listed above
were prepared in accordance with the Hong Kong Financial Reporting Standards

The parts of the above mentioned documents which are not incorporated by reference into the SCPLC
Prospectus, the SCB Prospectus or the SCBHK Prospectus (as detailed at paragraphs 1 to 3 on page 2 of
this Prospectus respectively) are either not relevant for investors or are covered elsewhere within the SCPLC
Prospectus, the SCB Prospectus or the SCBHK Prospectus respectively.

Copies of documents incorporated by reference in this document may be obtained from each Issuer at its
registered office.



SUPPLEMENTARY PROSPECTUS

If at any time any of SCPLC, SCB or SCBHK shall be required to prepare a supplementary prospectus
pursuant to section 87G of the FSMA or if at any time any of SCPLC, SCB or SCBHK shall be required to
prepare supplementary particulars pursuant to the HKSE Rules, as the case may be, such Issuer will
prepare and make available an appropriate amendment or supplement to this document or a further
prospectus which, in respect of any subsequent issue of Notes to be listed on the Official List and admitted
to trading on the Market shall constitute a supplementary prospectus as required by the UK Listing Authority
and section 87G of the FSMA and in respect of any subsequent issue of Notes to be listed on the Hong
Kong Stock Exchange shall constitute supplementary particulars as required by the HKSE Rules.

Each Issuer has given an undertaking to the Dealers that if at any time during the duration of the Programme
there is a significant new factor, material mistake or inaccuracy relating to information contained in this
document which is capable of affecting the assessment of (i) the assets and liabilities, financial position,
profits and losses, and prospects of such Issuer and/or (ii) the rights attaching to any Notes, such Issuer
shall prepare an amendment or supplement to this document or publish a replacement document for use in
connection with any subsequent offering of the Notes by it and shall supply to each Dealer such number of
copies of such supplement hereto as such Dealer may reasonably request.



AVAILABLE INFORMATION

Each relevant Issuer has agreed that, for so long as any of the Notes are “restricted securities” within the
meaning of Rule 144(a)(3) under the Securities Act, it will, during any period in which it is neither subject to
Section 13 or 15(d) under the U.S. Securities Exchange Act of 1934 (the “Exchange Act’), nor exempt from
reporting pursuant to Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such restricted
securities, or to any prospective purchaser of restricted securities designated by such holder or beneficial
owner, upon the request of such holder, beneficial owner or prospective purchaser, the information specified
in Rule 144A(d)(4) under the Securities Act. In addition, each Issuer will furnish the Trustee with copies of its
audited annual accounts.

ENFORCEABILITY OF JUDGMENTS

SCPLC is a company incorporated as a public limited company in England and Wales with registered
number 966425, SCB is a company incorporated with limited liability in England by Royal Charter with
reference number ZC18 and SCBHK is a company incorporated with limited liability in Hong Kong: Number
875305. Most of the directors of the Issuers are not residents of the United States, and all or a substantial
portion of the assets of the Issuers are located outside the United States. As a result, it may not be possible
for investors to effect service of process within the United States upon the Issuers or such persons or to
enforce against any of them in the United States courts judgments obtained in United States courts,
including judgments predicated upon the civil liability provisions of the securities laws of the United States or
any State or territory within the United States.

FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements. These statements concern, or may affect, future
matters. These may include the Issuers' and their subsidiaries' future strategies, business plans and results
and are based on the current expectations of the directors of the relevant Issuer. They are subject to a
number of risks and uncertainties that might cause actual results and outcomes to differ materially from
expectations outlined in these forward-looking statements. These factors are not limited to regulatory
developments but include stock markets, IT developments and competitive and general operating conditions.

When used in this document, the words “estimate”, “project”, “intend”, “anticipate”, “believe”, “expect’,
“should” and similar expressions, as they relate to the Issuers, their subsidiaries and their management, are
intended to identify such forward-looking statements. Readers are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date hereof. The Issuers do not undertake any
obligation to publicly release the result of any revisions to these forward-looking statements to reflect events
or circumstances after the date hereof or to reflect the occurrence of unanticipated events.
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Overview of the Programme

This overview must be read as an introduction to this document. Any decision to invest in any Notes should
be based on a consideration of this document as a whole, including the documents incorporated by

reference.

Issuers

Description of Issuers

Risk Factors

Description

Programme Limit

Joint Arrangers

Standard Chartered PLC, Standard Chartered Bank and Standard
Chartered Bank (Hong Kong) Limited.

SCPLC, SCB and SCBHK are companies within the Group, an
international banking and financial services group particularly
focused on the markets of Asia, Africa and the Middle East. SCPLC
was incorporated in England and Wales as a public limited company
in 1969. SCB was incorporated in England with limited liability by
Royal Charter in 1853. SCBHK was incorporated in Hong Kong with
limited liability in 2003 as a non-private company.

There are certain factors which may affect the Issuers' ability to fulfil
their obligations under the Notes issued under the Programme.
These are set out under the section entitled “Risk Factors” and
include (i) internal risks and risks relating to the Group and it's
business operations, including changes in credit quality and
recoverability of loans and risks associated with the rapid expansion
of the Group's business and (ii) external risks including the
prevailing economic conditions in the markets in which it operates.
In addition, there are certain factors which are material for the
purpose of assessing the market risks associated with Notes issued
under the Programme (see section entitled “Risk Factors”).

Debt Issuance Programme.

Up to U.S.$50,000,000,000 (or the equivalent in other currencies at
the date of issue) aggregate principal amount of Notes outstanding
at any one time. The Issuers may increase this amount in
accordance with the Programme Agreement.

J.P. Morgan Securities plc and SCB (each an “Arranger’ and
together the “Arrangers”).

Dealers Deutsche Bank AG, London Branch
Goldman Sachs International
J.P. Morgan Securities plc
Merrill Lynch International
SCB
SCBHK
UBS Limited
The Issuers may from time to time terminate the appointment of any
dealer or appoint additional dealers either in respect of one or more
Tranches or in respect of the whole Programme. References in this
document to “Permanent Dealers” are to the persons listed above
as Dealers and to such additional persons that are appointed as
dealers in respect of the whole Programme (and whose appointment
has not been terminated) and references to “Dealers” are to all
Permanent Dealers and all persons appointed as a dealer in respect
of the Programme, a syndicated issue or one or more Tranches.
Trustee BNY Mellon Corporate Trustee Services Limited.

Issuing and Paying Agent

The Bank of New York Mellon (“BONY”).
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CMU Paying Agent and
CMU Lodging Agent

Currencies

Denomination

Form of Notes

BONY.

Subject to compliance with all relevant laws, regulations and
directives, Notes may be issued in any currency agreed between the
relevant Issuer and the relevant Dealers.

Definitive Notes will be in such denominations as may be agreed
between the Issuer and the relevant Dealer and as specified in the
relevant Final Terms save that (i) the minimum denomination of
each Note admitted to trading on a EEA exchange and/or offered to
the public in an EEA State in circumstances which require the
publication of a prospectus under the Prospectus Directive will be
€100,000 (or the equivalent amount in another currency) or such
other higher amount as may be allowed or required from time to
time by the relevant central bank (or equivalent body) or any laws or
regulations applicable to the relevant currency and (ii) unless
otherwise permitted by then current laws and regulations, Notes
issued by SCPLC or SCBHK which have a maturity of less than one
year and in respect of which the issue proceeds are to be accepted
by SCPLC or SCBHK in the United Kingdom or whose issue
otherwise constitutes a contravention of section 19 of the FSMA will
have a minimum denomination of £100,000 (or its equivalent in
other currencies). Notes sold in reliance on Rule 144A will be in
minimum denominations of U.S.$200,000 (or its equivalent in
another currency) and integral multiples of U.S.$1,000 (or its
equivalent in another currency) in excess thereof, in each case
subject to compliance with all legal and/or regulatory requirements
applicable to the relevant jurisdiction.

The Notes may be issued in bearer form only (“Bearer Notes”), in
bearer form exchangeable for Registered Notes (“Exchangeable
Bearer Notes”) or in registered form only (“Registered Notes”) and
Bearer Notes may be issued in NGN form by SCPLC or SCB. Each
Tranche of Bearer Notes and Exchangeable Bearer Notes will be
represented on issue by a Temporary Global Note if (i) definitive
Notes are to be made available to Noteholders following the expiry
of 40 days after their issue date or (ii) such Notes have an initial

maturity of more than one year and are being issued in compliance
with the D Rules (as defined in “Summary of the Programme —
Selling Restrictions”), otherwise such Tranche will be represented
by a Permanent Global Note. Registered Notes will be evidenced by
Certificates without coupons. Certificates evidencing Registered
Notes that are registered in the name of a nominee or common
depositary for one or more clearing systems are referred to as
“Global Certificates”.
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Maturities

Issue Price

Method of Issue

Registered Notes of each Tranche of a Series which are sold in an
“offshore transaction” within the meaning of Regulation S
(“Unrestricted Notes”) will initially be represented by interests in a
global unrestricted Registered Certificate (each an “Unrestricted
Global Certificate”), without interest coupons, either (i) in the case of
an Unrestricted Global Certificate which is stated in the applicable
Final Terms to be held under the NSS, delivered to the Common
Safekeeper for Euroclear and Clearstream, Luxembourg on or prior
to its original issue date or (ii) in the case of an Unrestricted Global
Certificate which is not stated in the applicable Final Terms to be
held under the NSS, deposited with a nominee for, and registered in
the name of a common depositary of, Clearstream, Luxembourg
and/or Euroclear on its issue date or (iii) in either case, lodged on or
before the issue date with a sub-custodian in Hong Kong for the
CMU Service. Registered Notes of such Tranche sold in the United
States to QIBs pursuant to Rule 144A (“Restricted Notes”) will
initially be represented by a global restricted Registered Certificate
(each a “Restricted Global Certificate”), without interest coupons,
deposited with a custodian for, and registered in the name of a
nominee of, DTC on their issue date. Any Restricted Global
Certificate and any individual definitive Restricted Notes will bear a
legend applicable to purchasers who purchase the Registered Notes
as described under “Transfer Restrictions”.

Subject to compliance with all relevant laws, regulations and
directives, Senior Notes may have any maturity that is one month or
greater and Dated Subordinated Notes will have a minimum maturity
of five years and one day.

Notes may be issued at their principal amount or at a discount or
premium to their principal amount.

The Notes will be issued on a syndicated or non-syndicated basis.
The Notes will be issued in series (each a “Series”), having one or
more issue dates and on terms otherwise identical (or identical other
than in respect of the first payment of interest), the Notes of each
Series being intended to be interchangeable with all other Notes of
that Series. Each Series may be issued in tranches (each a
“Tranche”), on the same or different issue dates. The specific terms
of each Tranche (save in respect of the issue date, issue price, first
payment of interest and principal amount of the Tranche), will be
identical to the terms of other Tranches of the same Series and will
be set out in a set of Final Terms.

Fixed Rate Notes

Floating Rate Notes

Zero Coupon Notes

Redemption

Fixed interest will be payable in arrear on the date or dates in each
year specified in the relevant Final Terms.

Floating Rate Notes will bear interest set separately for each Series
by reference to LIBOR, LIBID, LIMEAN, EURIBOR or HIBOR as
adjusted for any applicable margin. Interest periods will be specified
in the relevant Final Terms.

Zero Coupon Notes may be issued at their principal amount or at a
discount to it and will not bear interest, other than in the case of late
payment.

The relevant Final Terms will specify the basis for calculating the
redemption amounts payable. Unless permitted by then current laws
and regulations, Notes issued by SCPLC or SCBHK which have a
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Optional Redemption

Early Redemption

Withholding Tax

maturity of less than one year and in respect of which the issue
proceeds are to be accepted by SCPLC or SCBHK in the United
Kingdom or whose issue otherwise constitutes a contravention of
section 19 of the FSMA must have a minimum redemption amount
of £100,000 (or its equivalent in other currencies).

The Final Terms issued in respect of each issue of Notes will state
whether such Notes may be redeemed prior to their stated maturity
at the option of the relevant Issuer (either in whole or in part) and/or
the Noteholders and if so, the terms applicable to such redemption.

Except as provided in “Optional Redemption” above, Notes will be
redeemable at the option of the relevant Issuer prior to maturity only
for tax reasons or, if specified in the relevant Final Terms in relation
to Dated Subordinated Notes, upon the occurrence of a Regulatory
Capital Event. See “Terms and Conditions of the Notes -
Redemption, Purchase and Options”.

All payments of principal and interest in respect of the Notes and the
Coupons will be made free and clear of withholding taxes of the
United Kingdom (in the case of Notes issued by SCPLC or SCB) or
Hong Kong (in the case of Notes issued by SCBHK) unless required
by law. In that event, the Issuer shall pay such additional amounts
as shall result in receipt by the Noteholders or Couponholders (after
the withholding or deduction) of such amount as would have been
received by them in the absence of the withholding or deduction,
subject to customary exceptions, all as described in “Terms and
Conditions of the Notes — Taxation”.

Status of Notes

Negative Pledge
Cross Default

Listing

Ratings

The Senior Notes will constitute direct, unsubordinated and
unsecured obligations of the relevant Issuer and the Dated
Subordinated Notes will constitute direct, subordinated and
unsecured obligations of the relevant Issuer, all as described in
“Terms and Conditions of the Notes — Status”.

None.
None.

Application has been made for Notes issued by SCPLC, SCB or
SCBHK under the Programme to be listed on the Official List and to
be admitted to trading on the Market and to be listed on the Hong
Kong Stock Exchange or, in each case, as otherwise specified in the
relevant Final Terms. As specified in the relevant Final Terms, a
Series of Notes may also be unlisted.

As at the date of this Prospectus, i) SCPLC's long term senior
debt ratings are A2 by Moody’s, A+ by S&P and AA- by Fitch; ii)
SCB's long term senior debt ratings are A1 by Moody’s, AA- by
S&P and AA- by Fitch; and iii) SCBHK's long term senior debt
ratings are Aa3 by Moody’s Hong Kong and AA- by S&P.

Notes issued under the Programme may be rated or unrated.
When an issue of Notes is rated, its rating will not necessarily be
the same as the rating applicable to the Programme. The rating
of certain Series of Notes to be issued under the Programme
may be specified in the applicable Final Terms. A rating is not a
recommendation to buy, sell or hold securities and may be
subject to suspension, reduction or withdrawal at any time by the
14




Governing Law

Selling Restrictions

assigning rating agency.

The Notes will be governed by and construed in accordance with
English law, except for the provisions relating to the subordination of
Dated Subordinated Notes to be issued by SCBHK (as set out in
Condition 3) which will be governed by, and construed in
accordance with, Hong Kong law.

The United States, the EEA, the United Kingdom, Hong Kong,
Japan, PRC, France, ltaly, The Netherlands, Singapore and such
other restrictions as may be required in connection with a particular
issue of Notes. See “Subscription and Sale” and “Transfer
Restrictions”.

Transfer Restrictions

The Notes will be issued in compliance with U.S. Treasury
Regulations §1.163-5(c)(2)(i)(D) (the “D Rules”), unless (i) the
relevant Final Terms state that Notes are issued in compliance with
U.S. Treasury Regulations §1.163-5(c)(2)(i)(C) (the “C Rules”) or (ii)
the Notes are issued other than in compliance with the D Rules or
the C Rules but in circumstances in which the Notes will not
constitute “registration required obligations” under the United States
Tax Equity and Fiscal Responsibility Act of 1982 (“TEFRA”), which
circumstances will be referred to in the relevant Final Terms as a
transaction to which TEFRA is not applicable. In the case of a
distribution under Rule 144A, Notes will be issued in registered
form, as defined in U.S. Temp. Treas. Reg. §5f.103-1(c).

There are restrictions on the transfer of Notes sold pursuant to Rule
144A. See “Terms and Conditions of the Notes”, “Transfer
Restrictions” and “Subscription and Sale”.
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Risk Factors

Each Issuer believes that the following factors may affect its ability to fulfil its obligations under Notes issued
under the Programme. All of these factors are contingencies which may or may not occur and the Issuers are
not in a position to express a view on the likelihood of any such contingency occurring.

Factors which each Issuer believes may be material for the purpose of assessing the market risks associated
with Notes issued under the Programme are also described below.

Each Issuer believes that the factors described below represent the principal risks inherent in investing in
Notes issued under the Programme, but an Issuer may be unable to pay interest, principal or other amounts
on or in connection with any Notes for other reasons and none of the Issuers represents that the statements
below regarding the risks of holding any Notes are exhaustive.

SCBHK is a licensed bank incorporated in Hong Kong, and is subject to the supervision of the Hong Kong
Monetary Authority under the Banking Ordinance (Cap. 155) of Hong Kong and the Securities and Futures
Commission under the Securities and Futures Ordinance (Cap. 571) of Hong Kong. References in the risk
factors below to the regulations of the FSA and any European legislation are applicable to SCBHK only to
the extent that it must comply, or is affected, as a member of the Group.

Prospective investors should also read the detailed information set out elsewhere in this document (including
any documents deemed to be incorporated by reference herein) and reach their own views prior to making
any investment decision.

Internal Risks and Risks relating to the Group and its business operations

1. Changes in the credit quality and the recoverability of loans and amounts due from
counterparties may have a material adverse effect on the Group's financial condition, results of
operations and prospects

Risks arising from changes in credit quality and the recoverability of loans and amounts due from
counterparties are inherent in a wide range of the Group's businesses. Adverse changes in the credit quality
of the Group's borrowers and counterparties (both sovereign and non-sovereign), or adverse changes arising
from a further deterioration in global economic conditions or asset values, or systemic failures in financial
systems could reduce the recoverability and value of the Group's assets and require an increase in the
Group's level of provisions for bad and doubtful debts or increase the levels of impairments or write-downs
experienced by the Group. An adverse change in economic conditions could also adversely affect the
Group's level of banking activity. Although the Group devotes considerable resources to managing the above
risks, many of the factors affecting borrower and counterparty credit risks are beyond the control of the
Group and the occurrence of any of the foregoing risks or a failure by the Group to manage these risks
effectively could have a material adverse effect on the Group's financial condition, results of operations and
prospects.

2. The value of certain financial instruments recorded at fair value is determined using financial
models incorporating assumptions, judgments and estimates which may change over time

In order to establish the value of financial instruments which the Group, under International Financial
Reporting Standards as adopted by the European Union (“IFRS”), recognises at fair value, the Group relies
on quoted market prices or, where the market for a financial instrument is not sufficiently active, internal
valuation models that utilise observable market data. In certain circumstances, the data for individual
financial instruments or classes of financial instrument utilised by such valuation models may not be
available, or may become unavailable, due to changes in market conditions, as has been the case at times
since the commencement of the financial crisis. In such circumstances, the Group's internal valuation models
require the Group to make assumptions, judgments and estimates in order to establish fair value. In common
with other financial institutions, these internal valuation models are complex, and the assumptions,
judgments and estimates the Group is required to make often relate to matters that are inherently uncertain,
such as expected cash flows, the ability of borrowers to service debt, asset price appreciation and
depreciation, and relative levels of defaults and deficiencies. Such assumptions, judgments and estimates
may need to be updated to reflect new information, changing trends and market conditions. The resulting
change in the fair values of financial instruments could have a material adverse effect on the Group's
financial condition, results of operations and prospects.
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3. The Group's business could be affected if its capital is not managed effectively

The Group must ensure the effective management of its capital position in order to operate its business, to
continue to grow organically and to pursue its strategy. Future changes that limit the Group's ability to
manage its balance sheet and capital resources effectively or to access funding on commercially acceptable
terms, as well as inefficient capital decisions taken by the Group, could have a material adverse effect on the
Group's regulatory capital position, its financial condition, results of operations and prospects.

4. Lack of liquidity is a risk to the Group's business

Liquidity risk is the risk that the Group either does not have sufficient or sufficiently liquid financial resources
available to meet all its obligations and commitments as they fall due, or can access them only at excessive
cost. This risk is inherent in banking operations and can be heightened by a number of factors, including an
over-reliance on or inability to access a particular source of funding (including, for example, reliance on inter-
bank funding), the extent of mobility of intra-Group funding, changes in credit ratings or market-wide
phenomena such as financial market instability and natural disasters.

As the Group operates in markets which have been and may continue to be affected by illiquidity and
extreme price volatility, either directly or indirectly through exposures to securities, loans, derivatives and
other commitments, the Group's policy is to manage its liquidity prudently in all geographic locations and for
all currencies. However, any reoccurrence or prolonged continuation of such conditions could have an
adverse effect on the Group's results of operations and, if severe, could have a material adverse effect on
the Group's financial condition and prospects. In addition, any significant increase in the cost of acquiring
deposits, inability to further increase deposits or significant outflow of deposits from the Group, particularly if
it occurs over a short period of time, could have a material adverse impact on the Group's financial condition
and liquidity position.

5. The Group is subject to the risk of regulators’ increased capital and liquidity requirements

The Group's lead supervisor, the Financial Services Authority (the "FSA"), determines the minimum level of
capital that the Group is required to hold by reference to its balance sheet, off-balance sheet, counterparty
and risk exposures. Currently, the Group is well capitalised on a Basel Il basis and would expect to remain
well capitalised under Basel Il (as defined below). However, the FSA, or the Prudential Regulation Authority
(the “PRA”), which will assume the responsibilities of the FSA as the lead regulator of the Group in 2013,
could (beyond the changes described below) apply increasingly stringent stress test scenarios in determining
the required capital minima for the Group and any of its UK regulated firms, increase the minimum regulatory
requirements imposed on the Group or any of its UK regulated firms, introduce certain changes to the basis
on which capital and risk-weighted assets (“RWA”) are computed, impose additional capital buffers, require
restrictions in leverage, introduce further liquidity requirements, impose new regulatory requirements and/or
change the manner in which it applies existing requirements to the Group or its UK regulated firms. In order
to meet such additional regulatory requirements the Group may be required to raise capital and liquidity or
take other actions to ensure compliance.

The Group's ability to maintain its regulatory capital ratios in the longer term could be affected by a number
of factors, including its RWA, post-tax profit and fair value adjustments. In addition to the fair value
adjustments, the Group's Core Tier 1 Capital (referred to as Common Equity Tier 1 Capital under CRD V)
and total capital ratios will be directly impacted by any shortfall in expected post-tax profit (which could result,
most notably, from greater than anticipated asset impairments, adverse volatility relating to the lending
businesses and/or a substantial slowdown in the major markets in which the Group operates. Furthermore,
under Basel Il and Basel lll, capital requirements are inherently more sensitive to market conditions than
under previous regimes and capital requirements are likely to increase if economic conditions or negative
trends in the financial markets worsen.

In July 2009, the Basel Committee agreed changes to Basel Il to address deficiencies in respect of the
treatment of securitisations and market risks. Banks using internal models to determine the capital
requirements for their trading books are required to calculate a stressed value-at-risk capital charge based
on historical data from a 12-month period of significant stress. Banks using internal specific risk models for
the trading book must also calculate an incremental risk capital charge for credit sensitive positions which
captures default and migration risk. Securitisation positions held in the trading book are subject to capital
charges similar to securitisation positions held in the banking book and higher capital charges apply to re-
securitisation positions. These changes were introduced on 31 December 2011 and have increased
significantly the capital requirements for trading book transactions and certain securitisations as well as
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potentially other transactions. For the Group, the impact of these changes resulted in an increase in market
risk RWA of about 20 per cent., which is equivalent to an increase in total RWA of around 1 per cent.

In December 2010, the Basel Committee on Banking Supervision (the “BCBS”) finalised its proposals for
new capital and liquidity requirements intended to strengthen existing capital standards and to establish
minimum liquidity standards (commonly referred to as “Basel llI”). These include new definitions of Common
Equity Tier 1 Capital as well as new eligibility criteria for Additional Tier 1 Capital and Tier 2 Capital, requiring
them to absorb losses should the issuer become non-viable, either by virtue of a write-down of the principal
amount of such securities or the conversion of the principal amount into the issuer’s or the issuer’s parent
undertaking’s, ordinary shares. Innovative Tier 1 Capital and Tier 3 Capital will be abolished. A harmonised
set of deductions is proposed with most deductions being made from Common Equity Tier 1 Capital. A
revised version of the Basel Il capital rules was published in June 2011 and further changes or clarifications
are possible.

Under Basel lll, the minimum Common Equity Tier 1 Capital ratio will be 4.5 per cent. of RWA, with a further
capital conservation buffer of up to 2.5 per cent. of RWA to be made up of Common Equity Tier 1 Capital,
increasing the minimum Common Equity Tier 1 Capital ratio to an effective 7 per cent. of RWA. The
minimum total capital ratio (including the capital conservation buffer of 2.5 per cent.) will increase from 8 per
cent to 10.5 per cent. of RWA. In addition, banks will need to satisfy a minimum leverage ratio requirement
which has been set at 3 per cent. of Tier 1 capital over total exposures during an initial testing phase.
National regulators will be able to impose an additional counter-cyclical capital buffer of 2.5 per cent. or
greater of RWA. Global systemically important banks (“G-SIBs”) will be required to have loss absorbing
capacity in excess of these standards. According to the approach finalised by the BCBS in November 2011,
G-SIBs will need to meet an additional Common Equity Tier 1 Capital requirement ranging from 1 per cent. to
2.5 per cent. of RWA, depending on a bank's perceived systemic importance. To provide a disincentive for
banks facing the highest charge to increase materially their global systemic importance in the future, an
additional 1 per cent. of RWA buffer would be applied in such circumstances. The higher capital
requirements for G-SIBs will be phased-in between 2016 and 2018. SCB is not currently designated as a G-
SIB, but the Group’s non-UK entities may be designated domestic systemically important banks in the local
markets in which they operate. The next announcement by the Financial Stability Board on which banks are
deemed to be G-SIBs is expected to be made in November 2012.

The BCBS has proposed that the new Basel Il requirements should be phased in from 1 January 2013, with
final implementation of the package by 1 January 2019. Basel Il will be implemented in the European Union
through legislation replacing the EU Capital Requirements Directive. The new legislation is commonly
referred to as "CRD IV” and consists of an EU directive and a regulation. The European Commission’s
proposals for CRD IV were published in July 2011 and are still being negotiated by the Council and the
European Parliament. References herein to the contents of CRD IV relate to the initial European
Commission proposal. It is possible that the FSA or PRA will impose more onerous requirements than those
required by Basel Ill or CRD IV, to the extent permissible under CRD |V, or require compliance in advance of
the timetable announced by the BCBS which, in the case of the former, could have a material adverse effect
on the Group. CRD |V is expected to be implemented in the first half of 2013.

The European Banking Authority has been tasked by the European Commission to develop technical
standards in respect of many of the CRD IV requirements, facilitating the creation of a single EU rulebook for
banks.

On 12 September 2011 the UK’s Independent Commission on Banking (the “ICB”) published its final report.
The ICB proposed that UK banks that accept retail and small business deposits from customers in the EEA
must establish a UK ring-fenced subsidiary to carry on that business. The ring-fenced subsidiary would be
prohibited from engaging in certain activities (such as proprietary trading, underwriting and most derivatives
activities), while other activities (including lending to large corporates) could be carried out either by the ring-
fenced subsidiary or by other entities in the banking group. The ICB report states that the UK ring-fenced
subsidiary should hold equity capital beyond the Basel Il minimum with the largest UK retail banks
maintaining equity capital of at least 10 per cent. of RWA. Smaller UK retail banks will require a minimum
equity capital ratio of between 7 per cent. and 10 per cent. of RWA depending on their size.

In addition, the ICB recommended that G-SIBs with a capital surcharge of 2.5 per cent. (see above), as well
as the largest UK retail deposit takers, should have “primary loss absorbing capacity” of at least 17 per cent.
of RWA, with smaller G-SIBs and UK deposit-takers required to have “primary loss absorbing capacity” of
between 10.5 per cent. and 17 per cent. of RWA depending on their size. “Primary loss absorbing capacity”
is proposed by the ICB to include Tier 1 and Tier 2 capital as well as “bail-in bonds” which are capable of
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being written off, or converted to common equity in resolution. The ICB further proposed that the competent
authority should have a “broad discretion” to increase the ratio of “primary loss absorbing capacity” by up to
a further 3 per cent. (a “resolution buffer”) having regard to a number of factors including the complexity of a
bank’s structure and activities, the availability and likely effectiveness of resolution tools, any evidence that
the bank is benefiting from an implicit government guarantee and the bank’s contribution to systemic risk.
This discretion would include determining the form in which the resolution buffer is held, as well as the
entities in the banking group to which the requirement applies. In addition, the ICB recommended that all UK-
headquartered banks and UK ring-fenced banks should maintain a Tier 1 Leverage Ratio of at least 3 per
cent. with large UK ring-fenced banks meeting a ratio of up to 4.06 per cent depending on their size. It is
possible that implementation of the ICB proposals will require the Group to increase its loss absorbing
capacity in the future.

The Government published a White Paper on 14 June 2012 setting out how it intends to implement many of
the ICB’s proposals. Much of the detail of the new regime will be set out in secondary legislation and/or PRA
rules. Only accepting deposits from individuals and small and medium sized enterprises (“SMEs”) will be
mandated as a ring-fenced activity at the outset although powers will be granted to mandate other activities if
considered to be necessary. Whilst most wholesale market activities will be prohibited for ring-fenced banks,
limited wholesale market activities relating to funding, hedging and liquidity will be permitted within the ring
fence. Ring-fenced banks will also be permitted to offer “simple” derivative products to SMEs and individuals
for hedging purposes. The Government sees a case for imposing limits on, and regulating the terms of, intra-
group funding, as a ring-fenced bank would be vulnerable if funding was suddenly withdrawn because of
financial difficulties outside the ring fence. Capital requirements which exceed international requirements (i.e.
Basel IlI/CRD V) or local requirements will not be applied to the overseas operations of larger banks if those
overseas operations do not pose a risk to UK and/or EEA financial stability. The Government does not
intend to pursue the proposal to impose a higher leverage ratio than the 3 per cent. proposed under Basel 1.
The Government also intends to devise bail-in tools in the context of the finalisation and implementation of
the proposed EU Crisis Management Directive, which makes provision for such tools. See further the risk
factor entitled “The European Commission’s proposals for the Crisis Management Directive may restrict the
Group’s business operations and lead to an increase in its costs of business”.

Under Basel lll and CRD 1V, banks will be required to meet two new liquidity standards: a liquidity coverage
ratio (LCR”) and a net stable funding ratio (“NSFR”). The LCR will require banks to hold an amount of
unencumbered, high quality liquid assets that can be used to offset the net cash outflows the bank would
encounter under an acute short-term stress scenario. The NSFR will measure the amount of longer-term,
stable sources of funding employed by a bank relative to the liquidity profiles of the assets funded and the
potential for contingent calls on liquidity arising from off-balance sheet commitments and obligations,
although the details of the NSFR are subject to further development and calibration. After an observation
period that began in 2011, the LCR will be introduced on 1 January 2015. The NSFR will move to a minimum
standard by 1 January 2018.

The FSA has implemented its own new liquidity standards based on the following elements: (i) principles of
self-sufficiency and adequacy of liquidity resources, (ii) enhanced systems and control requirements, (iii)
quantitative requirements, including Individual Liquidity Adequacy Standards, coupled with a narrow
definition of liquid assets and (iv) frequent regulatory reporting. Amongst other changes, these standards
require UK banks, including SCB, to increase their portfolio of eligible liquid assets progressively over time.
SCB meets the minimum requirements set by the FSA.

According to the proposed CRD IV requirements, capital instruments issued before 31 December 2011 that
do not qualify as Common Equity Tier 1 Capital, Additional Tier 1 Capital or Tier 2 Capital will be phased out
over a 10-year period beginning on 1 January 2013, although this date may be amended during the process
of finalising CRD IV. The level of recognition will be capped at 90 per cent. on the entry into force of CRD |V,
and will decline by 10 percentage points each subsequent year, being fully phased out by 1 January 2022 (or
possibly later if CRD IV enters into force after 1 January 2013), although member states will be free to
impose stricter limits on the grandfathering of capital instruments or to exclude such instruments from capital
with effect from the start of implementation of CRD IV. Capital instruments issued after 31 December 2011
that do not meet the criteria for inclusion in Common Equity Tier 1 Capital, Additional Tier 1 Capital or Tier 2
Capital will not be grandfathered. Further, instruments with an incentive to redeem (e.g. with an interest step-
up) will be phased out at their effective maturity date. The Group may not be able contractually to redeem
instruments that cease to be eligible under CRD Il and/or CRD |V, with the result that the Group may be
forced to raise further capital as a result of such instruments not being eligible as regulatory capital in the
future.
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In January 2011 the Basel Committee announced that the terms and conditions of all non-Common Equity
Tier 1 and Tier 2 instruments issued after 1 January 2013 must have a provision that requires such
instruments, at the option of the relevant authority, either to be written off or converted into common equity
upon the occurrence of a trigger event unless: (1) the governing jurisdiction of the bank has in place laws
that require such Tier 1 and Tier 2 instruments to be written off upon such event, or otherwise require such
instruments to fully absorb losses before tax payers are exposed to loss; (2) a peer group review confirms
that the jurisdiction conforms with clause (1); and (3) it is disclosed by the relevant regulator and by the
issuing bank, in future issuance documents, that such instruments are subject to loss. The trigger event is
the earlier of: (a) a decision that a write-off, without which the firm would become non-viable, is necessary,
as determined by the relevant authority; and (b) a decision to make a public sector injection of capital, or
equivalent support, without which the firm would have become non-viable, as determined by the relevant
authority. In November 2011, the Financial Stability Board published an international standard for resolution
regimes entitled “Key Attributes of Effective Resolution Regimes for Financial Institutions”, which set out the
responsibilities, instruments and powers that national resolution regimes should have to resolve a failing
systemically important financial institution, including statutory bail-in powers as a bank resolution tool. It is
therefore likely that legislation will be passed that will result in the Senior Notes and/or the Dated
Subordinated Notes absorbing losses in the course of a resolution of the relevant Issuer. The application of
such legislation may have an adverse effect on the position of holders of the Senior Notes and/or Dated
Subordinated Notes. These requirements are expected to be implemented in the UK through the Crisis
Management Directive (see “The European Commission’s proposals for the Crisis Management Directive
may restrict the Group’s business operations and lead to an increase in its costs of doing business”).

If the regulatory capital requirements, liquidity requirements or other requirements applied to the Group are
increased in the future, any failure by the Group to satisfy such increased requirements could result in
regulatory intervention or sanctions (including loss or suspension of a banking licence) or significant
reputational harm, which in turn may have a material adverse effect on the Group's financial condition,
results of operations and prospects.

The interim Financial Policy Committee (“FPC”) of the Bank of England, following its policy meeting in March
2012, published a statement setting out the initial set of macro-prudential tools that it believes would be
required to meet its objective of removing or reducing risks which could threaten the resilience of the UK
financial system. These tools are the countercyclical capital buffer, sectoral capital requirements and the
leverage ratio. If these tools are made available to the FPC by the UK Government, then this may provide
the FPC with substantial powers to set higher prudential standards for UK banks, although it is not yet
possible to ascertain definitively what the impact of exercising such powers would be on the Group.

“Common Equity Tier 1 Capital”, “Core Tier 1 Capital’, “Additional Tier 1 Capital”, “Innovative Tier 1 Capital”,
“Tier 1 Capital”, “Tier 2 Capital” and “Tier 3 Capital”, depending on the context, have the meaning (i) given to
such terms in the General Prudential Sourcebook for Banks, Building Societies, Insurers and Investment
Firms (as set out in the handbook of rules and guidance issued by the FSA under the Financial Services and
Markets Act 2000 ("FSMA")) and other guidance issued by the FSA, (ii) any future such rules of the PRA or
(iii) required under Basel Ill and/or CRD IV.

6. Failure to manage legal and regulatory risk properly can impact the Group adversely

The Group is subject to a wide variety of banking and financial services laws and regulations and is
supervised by a large number of regulatory and enforcement authorities in each of the jurisdictions in which it
operates. As a result, the Group is exposed to many forms of legal and regulatory risk, which may arise in a
number of ways, primarily:

. losses may be caused by changes in applicable laws and regulations or in their application; the Group
may not be able to predict the timing or form of any current or future regulatory or law enforcement
initiatives which are becoming increasingly common for international banks and financial institutions;

. as a result of being subject to a variety of complex legal and regulatory regimes in many of the
countries where it operates, in respect of which requirements, standards or sanctions may differ
significantly from country to country;

. as a result of being subject to extensive laws and regulations which are designed to combat money
laundering and terrorist financing, and to enforce compliance with sanctions against designated
countries, entities and persons, including countries in which, and entities or persons with which, the
Group may conduct and may have conducted business from time to time;
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. risk from defective transactions or contracts, either where contractual obligations are not enforceable
or do not allocate rights and obligations as intended, or where contractual obligations are enforceable
against the Group in an unexpected or adverse way, or by defective security arrangements;

. the title to and ability to control the assets of the Group (including the intellectual property of the
Group, such as its trade names) may not be adequately protected; and

. allegations being made against the Group claiming liability for damages to third parties including
where legal proceedings are brought against it; regardless of whether such claims have merit, the
outcome of legal proceedings is inherently uncertain and could result in financial loss.

Although the Group has processes and controls to manage legal and regulatory risks, failure to manage
such risks properly may impact the Group adversely or result in administrative actions, penalties or other
proceedings involving the Group which may have a material adverse effect on the Group's business,
reputation, its financial condition, results of operations, prospects and ultimately on the value of Notes issued
under the Programme. See also “General Information — 6.” and the “Regulatory changes and Compliance”
section on page 21 of the 2012 Interim Report (which is incorporated by reference herein).

In addition, a failure to comply with applicable laws or regulations by the Group's employees,
representatives, agents and third party service providers, either in or outside the course of their employment
or services, or suspected or perceived failures by them, may result in enquiries or investigations by
regulatory and enforcement authorities, or in regulatory or enforcement action against the Group or such
employees, representatives, agents and third party service providers in various jurisdictions. Such actions
may adversely impact the reputation of the Issuers or the Group, result in adverse media reports, lead to
increased levels of scrutiny by relevant regulatory or supervisory bodies, additional costs, penalties, claims
and expenses being incurred by the Group and, as a result, have a material adverse effect on the Group's
ability to conduct its business, its financial condition, results of operations and prospects.

7. Operational risks are inherent in the Group's business

Operational risk is the risk of direct or indirect loss due to an event or action resulting from the failure of
internal processes, people and systems, or from external events. Operational losses can result, for example,
from fraud, errors by employees, failure to document transactions properly or to obtain proper authorisation,
failure to comply with legal or regulatory requirements or conduct of business rules (including regimes
covering anti-money laundering and anti-terrorism, applicable sanctions, insider dealing, market
manipulation and market abuse or similar behaviour, including practices for setting market interest rates and
other benchmarks) or equipment failures, natural disasters or the failure of external systems. The Group
seeks to ensure that operational risks are managed in a timely and effective manner, through a framework of
policies, procedures and tools but this framework may prove ineffective in managing such risks. Any of these
risks could have a material adverse effect on the Group's ability to conduct business, its financial condition,
results of operations and prospects.

Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that either the
relevant Issuer(s) or the Group will be unable to comply with their obligations as a company with securities
admitted to the Official List or as a supervised firm regulated by the Financial Services Authority.

8. Holding company structure and the structural subordination of Notes

SCPLC is a holding company and operates its business entirely through its subsidiaries, including SCB and
SCBHK. SCB and SCBHK also operate part of their respective businesses through their subsidiaries.
Payments on Notes issued by SCPLC,SCB or SCBHK are structurally subordinated to all existing and future
liabilities and obligations of each company's subsidiaries. Claims of creditors of such subsidiaries will have
priority as to the assets of such subsidiaries over SCPLC,SCB or SCBHK and their creditors, including
holders of any Notes issued by SCPLC,SCB or SCBHK. Each Issuer's obligation to make payments on the
Notes issued by it is solely an obligation of that Issuer and will not be guaranteed by any of its subsidiaries or
associates. Neither the terms and conditions of the Notes nor the Trust Deed contain any restrictions on the
ability of SCPLC's, SCB's or SCBHK’s subsidiaries or associates to incur additional unsecured or secured
indebtedness.

In addition, as holding companies, SCPLC's, SCB's and SCBHK’s ability to make payments depends
substantially, in the case of SCPLC, and partly, in the case of SCB and SCBHK, upon the receipt of
dividends, distributions or advances from their respective subsidiaries and associates. The ability of each
company's subsidiaries and associates to pay dividends or such other amounts will be subject to their
profitability, to applicable laws and regulations, to the evolution of their capital adequacy position and to
restrictions on making payments contained in financing or other agreements.
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9. The business of the Group may be affected if it is unable to recruit, retain and develop
appropriate senior management and skilled personnel

The Group's continued success depends in part on the continued service of key members of its management
team and other skilled personnel. The ability to continue to attract, train, motivate and retain highly qualified
professionals is a key element of the Group's strategy. The successful implementation of the Group's growth
strategy depends on the availability of skilled management at its head office and at each of its business units
and international locations. Competition for skilled management and other employees is particularly evident
in a number of the geographic areas in which the Group operates, particularly, in emerging markets. If the
Group or one of its business units or other functions fails to staff their operations appropriately, or loses one
or more of its key senior executives and fails to replace them in a satisfactory and timely manner, its
business, financial condition and results of operations, including control of operational risks, may be
adversely affected. Likewise, if the Group fails to attract and appropriately train, motivate and retain qualified
professionals, its business, and in particular the ability to expand in certain areas, may be adversely affected,
which could have a material adverse effect on the Group's financial condition, results of operations and
prospects. The European Union (‘EU”) and the FSA have introduced, and may introduce further,
requirements in respect of remuneration which could potentially affect the ability of the Group to recruit,
retain and motivate appropriate senior management and skilled personnel.

In particular, restrictions have applied from 1 January 2011 on the payment, structure and disclosure of
bonuses and other non-contractual remuneration to senior management and anyone whose professional
activities could have a material impact on a firm's risk profile. These restrictions apply globally to the Group
but similar restrictions do not apply to competitors based outside the EU, notably in the Group’s core markets
across Asia (except Hong Kong), Africa, and the Middle East which creates an uneven playing field when
competing in those markets for talent with other local and non-EU international banks. In addition to the
existing remuneration requirements, CRD IV may limit the amount of variable compensation that can be paid
to a maximum of one times base salary which would have global implications for the Group. Again, such a
requirement would not apply to competitors headquartered outside the EU operating in the Group's core
markets. Such provisions may have a significant impact on both the Group’s ability to manage the variable
compensation pool in stress situations and to compete and retain talent.

Any of these matters could have a material adverse effect on the Group's ability to conduct its business, its
financial condition, results of operations and prospects.

10. The Group is expanding its operations and this growth may represent a risk if not managed
effectively

The Group is experiencing significant growth as it expands geographically and in the scope of the products
and services it offers, including through acquisitions. The Group's business strategy is based on organic
growth but includes selective plans to continue to acquire assets or businesses that it believes are logical
extensions of its existing businesses to increase cash flow and earnings. The Group continues to look at
potential acquisitions in a number of markets. The Group may experience some, or all, of the difficulties
described below in managing the integration of any subsequent acquisitions into its existing businesses. The
failure effectively to manage its expansion, whether organic or inorganic, could have a material adverse
effect on the Group's financial condition, results of operations and prospects.

The success of the Group's acquisitions will depend, in part, on the ability of its management to integrate the
operations of newly acquired businesses with its existing operations and to integrate various departments,
personnel, systems and procedures.

Consequently, the Group's ability to implement its business strategy may be constrained and the timing of
such implementation may be impacted due to demands placed on existing resources by that process. There
can be no assurance that:

. the Group will be successful in acquiring all the entities it seeks to acquire;

. the acquired entities will achieve the level of performance that the Group anticipates, or that the
carrying value of goodwill on acquisition will be fully supported by the cash flows of the cash
generating unit to which it has been allocated for the purposes of impairment testing (and, therefore,
the value of the assets being carried may be written-down or impaired);

. the projected demand and prices of the Group's products and services will be realised;

. the acquired entities will not cause a disruption to the Group's ongoing businesses, distract
management attention and other resources, or make it difficult to maintain the Group's standards,
internal controls and procedures;

22



. the Group will not be required to incur debt or issue equity securities to pay for acquisitions, for which
financing may not be available or may not be available on commercially attractive terms;

. the Group will realise any or all of the intended synergy or growth benefits expected at the time of
acquisition;
. the Group's credit ratings will not be negatively affected by such acquired entities or the method of

financing any acquisition or acquired business;

. the Group will be able to successfully integrate the services, products and personnel of an acquired
entity into its operations, especially if the Group acquires large businesses; or

. the Group will not assume unforeseen liabilities and exposures as a result of such acquisitions.

The occurrence of any one or a combination of these events could have a material adverse effect on the
Group's financial condition, results of operations and prospects.

11. The Group's business is subject to reputational risk

Reputational risk is the potential for damage to the Group’s franchise, resulting in loss of earnings or adverse
impact on market capitalisation as a result of stakeholders taking a negative view of the Group or its actions.
Reputational risk could arise from the failure by the Group to effectively mitigate the risks in its businesses
including one or more of country, credit, liquidity, market, regulatory, legal or operational risk. It may also
arise from a failure to comply with environmental and social standards. Material damage to the Group’s
reputation with one or more of its key stakeholders could have a material impact on the future earning
capacity of the Group through the loss of current and prospective customers or through damage to key
governmental or regulatory relationships. A failure to manage reputational risk effectively could materially
affect the Group’s business, results of operations and prospects.

12. The Group is exposed to pension risk

Pension risk is the potential for loss due to having to meet or meeting an actuarially assessed shortfall in the
Group's pension schemes. Pension risk exposure is focused upon the risk to the Group's financial position
arising from the need to meet its pension scheme funding obligations. In the event of a shortfall the Group
may be required or may choose to make additional payments to the Group's pension schemes which,
depending on the amount, could have a material adverse effect on the Group's business, results of
operations and prospects.

13. The banking industry is a target for fraud and other criminal activity

The banking industry has long been a target for those seeking to defraud, disrupt legitimate economic
activity or facilitate other illegal activities. The risk posed by such criminal activity is growing as criminals
become more sophisticated and as they take advantage of the increasing prevalence of technology.

The Group seeks to be vigilant to the risks of internal and external crime in its management of people,
processes, systems and in its dealings with customers and other stakeholders. The Group has a broad
range of measures in place to monitor and mitigate these risks. However, such measures may not be
effective and these risks could have a material adverse effect on the Group’s ability to conduct business, its
financial condition, results of operations and prospects.

14. The European Commission’s proposals for the Crisis Management Directive may restrict the
Group’s business operations and lead to an increase in its costs of doing business.

On 6 June 2012, the European Commission published its proposals for an EU Directive to create a
framework for the recovery and resolution of EU banks and investment firms (“Institutions”), which includes
powers for EU regulators to facilitate the orderly resolution of failing Institutions. The draft measure,
commonly referred to as the “EU Crisis Management Directive”, includes proposals to give powers to EU
regulators and other bodies responsible for resolution activities (“Resolution Authorities”) to recapitalise
Institutions in severe financial difficulty by writing-down shares and other regulatory capital instruments
issued by such firms (or converting regulatory capital debt instruments into shares) (“Regulatory Capital
Write-Down Powers”). Resolution Authorities will also have powers to ‘bail-in’ other unsecured liabilities of an
Institution in a resolution scenario (“Bail-In Powers”), i.e. to impose losses of a failed or failing Institution onto
its creditors by writing down their unsecured liabilities or by converting them into shares.

The Crisis Management Directive proposes three categories of measures: preparatory and preventative
measures, early intervention powers, and resolution powers. If these proposals are implemented, they will
directly affect the rights of shareholders and creditors, potentially alter or restrict the Group’s business
operations in certain situations, and increase the cost of doing business for the Group. It is proposed that the
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transposition date for the majority of the provisions of the Crisis Management Directive is 31 December
2014, although provisions relating to the Bail-In Powers are expected to be transposed into the national law
of EU member states by 1 January 2018. It is possible that the proposals will be modified as they are
considered by the Council and the European Parliament.

Institutions will be required to produce and keep up-to-date recovery plans to restore their viability in the
event of a material deterioration in their financial position. Institutions will also be required to provide detailed
information about their businesses and groups, from which Resolution Authorities will be required to produce
plans for resolving the Institution and its group. Ongoing adherence with such requirements is likely to
increase compliance costs for the Group. Furthermore, the need to prepare and submit recovery plans and
resolution plan-related information (and requirements to keep such plans and information up-to-date on a
regular basis) may represent a significant operational burden.

Institutions that are subject to the Crisis Management Directive will be required to make ex ante contributions
to support ‘resolution funds’, such contributions being proportionate to their liabilities (excluding own funds
and covered deposits). These resolution funds will be set up to ensure the effective application of resolution
powers by Resolution Authorities. The amounts to be contributed by Institutions are yet to be determined but
it is expected that contributions will be made on an annual basis, potentially beginning once the Crisis
Management Directive has been implemented in 2015, and could represent a material cost to SCB or the
Group. Institutions may also be required to make an extraordinary ex-post contribution if the amounts raised
by the ex ante contributions are insufficient to cover the losses, costs or other expenses involved in the
resolution of an Institution or Institutions.

The proposals will extend the existing powers of regulators to intervene at an appropriately early stage to
facilitate the recovery of viable Institutions, including powers to remove and replace board members,
implement one or more measures identified in the Institution’s recovery plan or appoint special managers to
restore the financial health of the Institution. Resolution Authorities may also request that Institutions take
certain measures that would improve the resolvability of the Institution or its group, which may necessitate
changes to the structure of an Institution’s group or its operational strategy (for example, requiring groups to
subsidiarise certain businesses or critical services). In a resolution scenario, a number of powers will be
conferred on Resolution Authorities under the Crisis Management Directive to facilitate the orderly resolution
of a failing Institution (and certain of its holding companies), including powers to:

(i) transfer, cancel or write-down shares and debt instruments of an Institution (see “Factors which are
material for the purpose of assessing the market risks associated with Notes issued under the
Programme — Notes issued pursuant to the Programme may be subject to the statutory write-down
or bail-in powers granted to EU regulators pursuant to the European Commission’s proposals for a
Directive on recovery and resolution of banks and investment firms” below) or procure the issue of
new shares or other capital instruments, including preference shares and contingent convertible
instruments;

(ii) amend or alter the maturity of debt instruments issued by an Institution or amend the amount of
interest payable under such instruments;

(iii) transfer assets, rights and liabilities of an Institution free from any legal or contractual restriction on
such transfers;

(iv) require an Institution to provide any services or facilities that are necessary to enable a purchaser of
the Institution’s business to operate that business effectively; and

(v) require the transfer of property located in non-EU jurisdictions.

The wide-ranging powers to intervene and alter an Institution’s business, operations and capital and debt
structure that would be conferred by the Crisis Management Directive could have significant consequences
for the Group’s profitability, its financing costs and implementation of its global strategy if such powers were
ever exercised. In addition to the direct impact of the statutory write-down and conversion powers described
above (see “Factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme — Notes issued pursuant to the Programme may be subject to the statutory
write-down or bail-in powers granted to EU regulators pursuant to the European Commission’s proposals for
a Directive on recovery and resolution of banks and investment firms” below) on Noteholders, changes to the
Issuer’s and Group’s business activities that may be implemented through the powers described above may
affect the Issuer’s ability to repay any interest or principal amount on the Notes. The exercise of any of the
foregoing powers may have a material adverse effect on the Group’s financial condition, results of operations
and prospects.

15. The Group may face increased compliance costs as a result of recent legislation passed in
the United States.

In March 2010, the United States passed legislation that would require non-United States banks to provide
information on United States account holders beginning in 2013. If this information is not provided in a form
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satisfactory to the United States tax authorities, a non-United States bank will have a 30% withholding tax
applied to certain amounts derived from United States sources. Under recently proposed United States
Treasury regulations, no such withholding tax will be imposed on any payments made prior to January 1,
2014. At this time, it is not possible to quantify the costs of complying with the new legislation as the final
rules are still to be determined, See “Taxation — United States Foreign Account Tax Compliance
Withholding” below.

External Risk Factors

1. Macroeconomic risks could result in a material adverse effect on the Group's financial
condition, results of operations and prospects

The Group operates in over 70 countries and territories and is affected by the prevailing economic conditions
in each market. Macroeconomic factors have an impact on personal expenditure and consumption, demand
for business products and services, the debt service burden of consumers or businesses, and the general
availability of liquidity and credit. All these factors may impact the Group's financial condition, results of
operations and prospects.

One of the principal uncertainties is the extent to which the crisis in the euro zone, global economic
slowdown and/or recession may impact the Group's primary markets in Asia, Africa and the Middle East, and
the timing of that impact. The linkages between economic activities in different markets are complex and
depend not only on direct drivers such as the balance of trade and investment between countries, but also
on domestic monetary, fiscal and other policy responses to macroeconomic conditions.

Consequently, one uncertainty for the corporate sector in Wholesale Banking and the SME segment in
Consumer Banking will be the extent to which exports are impacted by a slowdown in other economies,
particularly in the US and Europe. Similarly, there continues to be uncertainty about domestic demand in the
Group's markets, which is a function of a number of factors including consumer and business confidence.

Another principal uncertainty for the Group relates to the management of inflationary pressures, to the extent
to which they arise. These inflationary pressures may be exacerbated in some countries by the reduction or
removal of fuel price subsidies and the impact of significant rises in the price of certain foodstuffs. An
increase in inflation can have a number of adverse impacts on the Group's business, including, but not
limited to, increasing its operating expenses. High inflation could also have an adverse effect on the credit
quality of the Group's individual and corporate borrowers, as well as its counterparties, and could lead to an
increase in delinquencies and defaults across a wide range of sectors. Although the Group seeks to manage
this risk by setting concentration caps (by counterparty or groups of connected counterparties, by industry
sector and country in Wholesale Banking and by product and country in Consumer Banking), and by
regularly monitoring credit exposures and political and economic trends, high inflation could nevertheless
impact profitability and otherwise have a material adverse effect on the Group's financial condition, results of
operations and prospects.

Whilst the Group maintains significant geographic and business diversification which may minimise the
impact of certain economic factors including a downturn, diversification of the Group may not be effective to
safeguard the Group from the effect of macroeconomic factors which may impact on the overall economy in
a single country or region, or globally.

2. The Group operates primarily in Asia, Africa and the Middle East, and these operations expose
it to risks arising from the political and economic environment of markets in these areas that
could adversely affect its financial condition, results of operations and prospects

The Group faces significant economic and political risks, including risks arising from economic volatility,
recession, inflationary pressures, exchange rate fluctuation and interruption of business, as well as from civil
unrest, imposition of exchange or capital controls, sanctions relating to specific countries, entities and
individuals, expropriation, nationalisation, renegotiation or nullification of existing contracts and changes in
law, tax policy and regulation. Furthermore, while many of the economies in which the Group operates have
in recent years performed relatively well compared to many of the economies of Western Europe and North
America, there can be no assurance that the relatively favourable economic environments in these markets
will continue. The occurrence of any of these risks could result in a material adverse effect on the Group’s
financial condition, results of operations and prospects.
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3. The Group operates in competitive markets, which may have a material adverse effect on its
financial condition, results of operations and prospects

The Group is subject to significant competition from local banks and other international banks carrying on
business in the markets in which it operates, including competitors that may have greater financial and other
resources. In addition, the Group may experience increased competition from new entrants in the relevant
product or geographic markets and existing competitors may combine to increase their existing market
presence or market share. Furthermore, in certain of the Group's markets, it competes against financial
institutions that are supported or controlled by governments or governmental bodies and which are required
to satisfy certain lending thresholds and other identified targets. In such markets, in order to remain
competitive, the Group may not realise the margins which it would otherwise have expected or desired.
Regulations may also favour local banks by restricting the ability of international banks, such as the Group,
operating in the relevant country to enter the market and/or expand their existing operations. Such
restrictions could adversely affect the Group's ability to compete in these markets. In addition, certain
competitors may have access to lower cost funding and be able to offer retail deposits on more favourable
terms than the Group. Furthermore, the Group's competitors may be better able to attract and retain clients
and talent, which may have a negative impact on the Group's competitive position and profitability in the
relevant markets. Moreover, many of the international and local banks operating in the Group's markets
compete for substantially the same customers as the Group and competition may increase in some or all of
the Group's principal markets. The foregoing matters, individually or in combination, may have a material
adverse effect on the Group's financial condition, results of operations and prospects.

4. The Group operates in a highly regulated industry and changes to banking regulations and
laws could have an adverse impact on its operations, financial condition or prospects

The Group's businesses are subject to a complex framework of financial services laws and regulations and
associated legal and regulatory risks, including the effects of changes in laws, regulations, policies and
voluntary codes of practice. As a result of the financial crisis, there has been a substantially enhanced level
of governmental and regulatory intervention and scrutiny, and there have been, and are expected to be,
further changes to regulations applying to financial institutions. Additional changes to laws and regulations
are under consideration in many jurisdictions. Although the Group works closely with its regulators and
regularly monitors the situation, future changes in laws, regulations and fiscal or other policies can be difficult
to predict and are beyond the control of the Group. Furthermore, laws and regulations may be adopted,
enforced or interpreted in ways that could materially adversely affect the Group's business, financial
condition, results of operations and prospects.

Governmental policies and regulatory changes that could adversely impact the Group's business include:
. the monetary, interest rate and other policies of central banks and regulatory authorities;

. general changes in governmental or regulatory policy, or changes in regulatory regimes that may
significantly influence investor decisions in particular markets in which the Group operates, may
change the structure of those markets and the products offered, or may increase the costs of doing
business in those markets;

. changes to other regulatory requirements such as rules on consumer protection and prudential rules
relating to capital adequacy and/or liquidity, charging special levies to fund governmental
intervention in response to crises (which may not be tax deductible for the Group), separation of
certain businesses from deposit-taking and the breaking up of financial institutions that are perceived
to be too large for regulators to take the risk of their failure;

. changes in competition and pricing environments;

. further developments in relation to financial reporting including changes in accounting and auditing
standards, corporate governance, conduct of business and employee compensation;

. expropriation, nationalisation, confiscation of assets and changes in legislation relating to foreign
ownership; and

. other unfavourable political, military or diplomatic developments, producing social instability or legal
uncertainty which, in turn, may affect demand for the Group's products and services.
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In response to the financial crisis and recent global economic conditions, there has already been a
substantial increase in the regulation and supervision of the financial services industry in order to seek to
prevent future crises and otherwise ensure the stability of institutions, including the imposition of higher
capital and liquidity requirements (including pursuant to Basel Ill and CRD 1V), increased levies and taxes,
requirements to centrally clear certain transactions, heightened disclosure standards, further development of
corporate governance and employee compensation regimes and restrictions on certain types of transaction
structures. (See “Internal Risks and Risk relating to the Group and its business operations —The Group is
subject to the risk of regulators’ increased capital and liquidity requirements” and “Internal Risks and Risk
relating to the Group and its business operations — The European Commission’s proposals for the Crisis
Management Directive may restrict the Group’s business operations and lead to an increase in its costs of
doing business” above for more detail).

These new requirements could to differing extents significantly impact on the profitability and results of
operations of firms operating within the financial services industry, including entities within the Group, or
could require those affected to alter their current strategies, prevent the continuation of existing lines of
operations, restrict the type or volume of transactions which may be entered into or set limits on, or require
the modification of, rates or fees that may be charged. The Group may also face increased compliance costs
and limitations on its ability to pursue its business activities.

Whilst there is growing international regulatory cooperation on supervision and regulation of international and
EU banking groups, the Group is, and will continue to be, subject to the complexity of complying with existing
and new regulatory requirements in each of the jurisdictions in which it operates. Where changes in
regulation are made they may not be co-ordinated potentially resulting in the Group having to comply with
different and possibly conflicting requirements. The foregoing matters may adversely impact any number of
areas of the Group's operations and activities which in turn may have a material adverse effect on its
financial condition, results of operations and prospects.

5. The business and operations of the Group may be affected by the provisions of the Banking
Act 2009 which gives the UK Treasury, the Bank of England and the FSA wide-ranging powers
to make certain orders in respect of deposit-taking institutions.

The Banking Act 2009 came into force on 21 February 2009 and applies to deposit-taking institutions that
are incorporated in or formed under the law of any part of the UK (such as SCB). It provides HM Treasury,
the Bank of England and the FSA with powers to deal with banks which are failing or likely to fail to satisfy
the threshold conditions within the meaning of section 41(1) and Schedule 6 of the FSMA (which is not
currently the case in respect of SCB and which the Group does not consider to be likely) where it is not
reasonably likely that action will be taken to satisfy those threshold conditions. The Banking Act 2009 creates
a special resolution regime which comprises three stabilisation options and two insolvency procedures. The
stabilisation options involve (i) the transfer of a bank or bank holding company (such as SCPLC) into
temporary public ownership; (ii) the transfer of all or part of a bank to a private sector purchaser and (iii) the
transfer of all or part of a bank to a bridge bank wholly owned by the Bank of England. The insolvency
procedures are (i) bank insolvency, designed to ensure that eligible depositors' accounts are transferred to
another bank, or that eligible depositors are compensated under the Financial Services Compensation
Scheme, followed by winding-up of the affairs of the bank so as to achieve the best result for the bank's
creditors and (ii) a bank administration procedure designed to ensure that where the transfer of part of a
bank to a private sector purchaser or bridge bank is effected in accordance with the special resolution
regime, the non-sold or non-transferred bank continues to provide services and facilities to the business
which has been transferred to enable the commercial purchaser or transferee to operate effectively. In
February 2011, special administration procedures were introduced by the Investment Bank Special
Administration Regulations 2011 for UK deposit-taking institutions that have an “investment banking”
business. The new procedures are based on the bank insolvency and bank administration procedures under
the Banking Act 2009 but additionally take into account special administration objectives.

Whilst HM Treasury, the Bank of England and the FSA must have regard to specified objectives (the
protection and enhancement of the stability of the UK financial system, protecting and enhancing public
confidence in the stability of the UK banking system, protecting depositors, protecting public funds and
avoiding interference with property rights in contravention of the European Convention on Human Rights)
when exercising the special resolution regime powers, the effect of the Banking Act 2009 (if any) on the
Noteholders cannot be ascertained in advance. In addition, the final report of the ICB recommended that
authorities should have a primary bail-in power allowing them to impose losses on bail-in bonds (unsecured
debt with a term of at least 12 months at the time of issue) in a resolution. The report also recommended that
the resolution authorities should have a secondary bail-in power to impose losses on all other unsecured
liabilities (including liabilities subject to a floating charge) in a resolution. The ICB has stated that these
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powers should be exercisable in respect of liabilities outstanding at the time that legislation introducing bail-in
comes into effect. The potential impact of these powers, if enacted, on Noteholders (including holders of
Senior Notes) cannot be ascertained.

6. Downgrades to the Issuer's credit ratings or downward changes in outlook could impair the
Group's access to funding and the Group's competitive position

The Group's ability to access the capital markets, and the cost of borrowing in these markets, is influenced
by the Group's credit ratings. There can be no guarantee that the Group will not be subject to downgrades to
its credit ratings and downward changes in outlook. Factors leading to any such downgrade or change in
outlook may not be within the control of the Group. A material downward change in the short-term or long-
term credit ratings of the Group could impact the volume, price and source of its funding, and this could have
a material adverse effect on the Group's profitability, its financial condition, results of operations and
prospects.

7. Changes in interest rates, commodity prices, equity prices and other market risks could
adversely affect the Group's financial condition, results of operations and prospects

Market risk is the potential for loss of earnings or economic value due to adverse changes in financial market
rates or prices. The Group's exposure to market risk arises principally from customer driven transactions.

The primary categories of market risk for the Group are:

. interest rate risk: arising from changes in yield curves, credit spreads and implied volatilities on interest
rate options;

. currency exchange risk: arising from changes in exchange rates and implied volatilities on related
options;

. commodity price risk: arising from changes in commodity prices and implied volatilities on commodity

options, covering energy, precious metals, base metals and agriculture; and

. equity price risk: arising from changes in the prices of equities, equity indices, equity baskets and
implied volatilities on related options.

Failure to manage these risks effectively or the occurrence of unexpected events resulting in significant
market dislocation could have a material adverse effect on the Group's financial condition, results of
operations and prospects.

8. The Group is subject to the risk of exchange rate fluctuations arising from the geographical
diversity of its businesses

As the Group's business is conducted in a number of jurisdictions and in a number of foreign currencies,
including, but not limited to, Sterling, Korean won, Hong Kong dollars, Singapore dollars, Chinese yuan and
Indian rupees, the Group's business is subject to the risk of exchange rate fluctuations. The results of
operations of Group companies are reported in the local currencies in which they are domiciled, and these
results are then translated into U.S. dollars at the applicable foreign currency exchange rates for inclusion in
the Group's consolidated financial statements. The exchange rates between local currencies and the U.S.
dollar have been and may continue to be volatile. The Group is therefore exposed to movements in
exchange rates in relation to foreign currency receipts and payments, dividend and other income from
foreign subsidiaries and branches, reported profits of foreign subsidiaries and branches and the net asset
carrying value of foreign investments and risk-weighted assets attributable to foreign currency operations.

Whilst the Group monitors exchange rate movements, it is difficult to predict with accuracy changes in
economic or market conditions and to anticipate the effects that such changes could have on the Group and
the translation effect against the U.S. dollar of such fluctuations in the exchange rates of the currencies of
those countries in which the Group operates, any of which may adversely affect its financial condition, results
of operations and prospects.

9. Financial markets volatility globally and in the markets in which the Group operates could
result in a material adverse effect on the Group's assets, financial condition, results of
operations and prospects

Additional volatility, and further dislocation affecting certain financial markets and asset classes, are factors
that may have a material adverse effect on the Group's assets, its financial condition, results of operations
and prospects. These factors have had and may have a negative impact on the mark-to-market valuations of
assets in the Group's available-for-sale and trading portfolios. In addition, any further deterioration in the
performance of the assets underlying the Group's asset backed securities (“ABS”) portfolio could lead to

28



additional impairment. The ABS portfolio accounted for approximately 0.4 per cent. of Group assets as at 30
June 2012. Continued market volatility may also negatively impact certain customers exposed to derivative
contracts. While the Group seeks to manage customer exposure and risk, the potential losses incurred by
certain customers as a result of derivative contracts could lead to an increase in customer disputes and
corporate defaults and result in further write-downs or impairments by the Group.

10. Systemic risk resulting from failures by banks, other financial institutions and corporates
could adversely affect the Group

Within the financial services industry the default of any institution or corporate could lead to defaults by other
institutions. Concerns about, or a default by, one institution could lead to significant liquidity problems, losses
or defaults by other institutions because the commercial soundness of many financial institutions may be
closely correlated as a result of their credit, trading, clearing or other relationships. This risk is sometimes
referred to as “systemic risk” and may adversely affect financial intermediaries, such as clearing agencies,
clearing houses, banks, securities firms, other financial institutions and exchanges with whom the Group
interacts on a daily basis, which could have an adverse effect on the Group's ability to raise new funding and
have a material adverse effect on the Group's business, its financial condition, results of operations and
prospects.

11.  Country cross-border risk could have a material adverse effect on the Group's financial
condition, results of operations and prospects

Country cross-border risk is the risk that the Group will be unable to obtain payment from its customers
(sovereign and non-sovereign) or third parties on their contractual obligations as a result of certain actions
taken by foreign governments, chiefly relating to convertibility and transferability of foreign currency.

These risks could have a material adverse effect on the Group’s financial condition, results of operations and
prospects.

12. The Group operates in some markets that have relatively less developed judicial and dispute
resolution systems, which could have a material adverse effect on the Group’s financial
condition, results of operations and prospects

In the less developed markets in which the Group operates, judicial and dispute resolution systems may be
less developed than in North America and Western Europe. In case of a breach of contract, there may be
difficulties in making and enforcing claims against contractual counterparties. On the other hand, if claims
are made against the Group, there may be difficulties in defending such allegations. If the Group becomes
party to legal proceedings in a market with an insufficiently developed judicial system, an adverse outcome
to such proceedings could have a material adverse effect on the Group’s financial condition, results of
operations and prospects.

13. Hostilities, terrorist attacks or social unrest as well as natural calamities in the markets in
which the Group operates could adversely affect the Group’s business, results of operations
and prospects

Some of the countries in which the Group operates have, from time to time, experienced and/or are currently
experiencing social and civil unrest, hostilities both internally and with neighbouring countries and terrorist
attacks. Some of those countries have also experienced natural calamities like earthquakes, floods and
drought in recent years. These and similar hostilities, tensions and natural disasters could lead to political or
economic instability in the markets in which the Group operates and have a material adverse effect on the
Group’s business, its financial condition, results of operations and prospects.

14. The structure of the financial regulatory authorities in the UK and the UK regulatory
framework that applies to members of the Group is the subject of reform and reorganisation

The UK Government announced proposals in June 2010 to reform the institutional framework for UK
financial regulation. Specifically, the Government intends to replace the FSA with two new successor bodies,
the PRA and the Financial Conduct Authority (the “FCA”).

The PRA will be responsible for the prudential regulation of financial institutions that manage significant risks
on their balance sheets (including SCB and the Group), while the FCA will be responsible for the regulation
of conduct of business (including SCB and the Group). Draft guidance and a memorandum of understanding
have also been published setting out how the FCA and PRA will work together within the new regulatory
system. The Financial Policy Committee of the Bank of England (the “FPC”) will be responsible for
identifying, monitoring and taking action to remove or reduce systemic risks with a view to protecting and
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enhancing the resilience of the UK financial system. In June 2012, the Chancellor announced that the
Government would amend the Bill to give the FPC a secondary objective to support the economic policy of
the Government.

In June 2011, HM Treasury published a white paper and a draft Bill, confirming the proposed new regulatory
structure and containing new policy proposals with respect to competition and consumer protection. The
draft, which is currently being considered by Parliament, suggests that the regulatory approach under the
new regime will be more intrusive than currently and will challenge business models and governance culture
in particular. It is proposed that further amendments will be made to the Bill before it becomes law. Royal
assent for the Bill is anticipated by the end of 2012, with the new regime intended to come into effect in
2013.

Notwithstanding the preparatory work already undertaken by the FSA, substantial reorganisation of the
regulatory framework has the potential to cause administrative and operational disruption for the regulatory
authorities concerned. This disruption could impact on the resources which the FSA, PRA and FCA are able
to devote to the supervision of regulated financial services firms (including SCB and its Group) and the
nature of their approach to supervision.

It is anticipated that future changes in the nature of, or policies for, prudential and conduct of business
supervision may differ from the current approach taken by the FSA and that this could lead to a period of
some uncertainty for members of the Group.

No assurance can be given about the likelihood of further changes to the regulatory regime either: (i) in the
UK or other countries; (i) to the Group’s particular business sectors; or (iii) specifically in relation to the
Group. Any or all of these factors could have a material adverse effect on the conduct of the business of the
Group, its strategy and profitability, and therefore its financial condition, results of operations and prospects.

15. European Banking Union

The European Commission adopted proposals on 12 September 2012 for a regulation that will confer
specific tasks on the European Central Bank (the “ECB”) in respect of the prudential supervision of credit
institutions. In accordance with the proposals, the ECB will become responsible for the authorisation and
supervision of all credit institutions within the eurozone, and will have certain responsibilities for credit
institutions incorporated outside of the eurozone that establish a branch or provide services within the
eurozone on a cross-border basis. Other EU Member States (such as the UK) will be able to establish close
cooperation with the ECB in which case the ECB shall become responsible for the authorisation and
supervision of credit institutions in such Member States. If the UK established close cooperation with the
ECB, or joined the European Monetary Union, prior to the maturity of the Notes, the ECB would, under the
proposals, become responsible for the supervision of the Group which may differ in significant respects from
that carried out by the FSA, PRA and FCA, and which, depending on the circumstances, could have a
material adverse effect on the conduct of the business of the Group, its strategy and profitability, and
therefore its financial condition, results of operations and prospects.

Factors which are material for the purpose of assessing the market risks associated with Notes
issued under the Programme

1. Risks related to the structure of a particular issue of Notes

A wide range of Notes may be issued under the Programme. A number of these Notes may have features
which contain particular risks for potential investors. Set out below is a description of certain such features:

Notes subject to optional redemption by the Issuer

Dated Subordinated Notes may, in the circumstances set out, and subject as provided in Condition 5(e), be
redeemed at the option of the Issuer at their Redemption Amount together with any interest accrued to the
date fixed for redemption and any Arrears of Interest. In addition, Notes may be redeemed at the Option of
the Issuer in circumstances set out, and subject as provided, in the Terms and Conditions of the Notes.

An optional redemption feature is likely to limit the market value of Notes. During any period when an Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the
price at which they can be redeemed. This also may be true prior to any redemption period.

An Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do
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so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other
investments available at that time.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest at a rate that an Issuer may elect to convert from a fixed rate to
a floating rate, or from a floating rate to a fixed rate. An Issuer’s ability to convert the interest rate will affect
the secondary market and the market value of such Notes since such Issuer may be expected to convert the
rate when it is likely to produce a lower overall cost of borrowing. If such Issuer converts from a fixed rate to
a floating rate, the spread on the Fixed/Floating Rate Notes may be less favourable than the then prevailing
spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating
rate at any time may be lower than the rates on other Notes. If such Issuer converts from a floating rate to a
fixed rate, the fixed rate may be lower than then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

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

The Issuers’ obligations under Dated Subordinated Notes are subordinated

An Issuer’s obligations under Dated Subordinated Notes will be unsecured and subordinated and will rank
junior in priority to the claims of Senior Creditors (as defined in “Terms and Conditions of the Notes” herein).
Although Dated Subordinated Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a real risk that an investor in Dated Subordinated Notes will lose all or some of his
investment should the relevant Issuer become insolvent.

Restricted remedy for non-payment

In most circumstances the sole remedy against an Issuer available to the Trustee (on behalf of the holders of
Dated Subordinated Notes) to recover any amounts owing in respect of the principal of or interest on the
Dated Subordinated Notes will be to institute proceedings for the winding-up of the relevant Issuer in its
jurisdiction of incorporation. See “Terms and Conditions of the Notes, Condition 9(c)”.

Notes where denominations involve integral multiples

In the case of any Notes which have denominations consisting of a minimum Denomination plus one or more
higher integral multiples of another smaller amount, it is possible that such Notes may be traded in amounts
that are not integral multiples of such minimum Denomination. In such a case, a Noteholder who, as a result
of trading such amounts, holds a principal amount of less than the minimum Denomination will not receive a
definitive Note in respect of such holding (should definitive Notes be printed) and would need to purchase or
sell a principal amount of Notes such that it holds an amount equal to one or more Denominations.

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination that
is not an integral multiple of the minimum Denomination may be illiquid and difficult to trade.

Notes denominated in a different currency to the currency in which principal and/or interest are
payable.

An Issuer may issue Notes where principal and/or interest are payable in one or more currencies which may
be different from the currency in which the Notes are denominated. Potential investors in such Notes should
be aware that, depending on the terms of the Notes, (i) they may receive no interest or a limited amount of
interest, (ii) payment of principal or interest may occur at a different time or in a different currency than
expected, and (iii) they may lose a substantial portion of their investment. Movements in currency exchange
rates may be subject to significant fluctuations that may not correlate with changes in interest rates or other
indices, and the timing of changes in the exchange rates may affect the actual yield to investors, even if the
average level is consistent with their expectations. Payments of principal and interest or other obligations of
the Issuer in respect of any Series of Notes may be restricted upon the occurrence of certain disruption
events described in the applicable Final Terms.

The market price of such Notes may be volatile and, if the amount of principal and/or interest payable are
dependent upon movements in currency exchange rates, may depend upon the time remaining to the
redemption maturity date and the volatility of currency exchange rates. Movements in currency exchange
rates may be dependent upon economic, financial and political events in one or more jurisdictions. The value
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of any currency, including those currencies specified in any indicative transaction, may be affected by
complex political and economic factors.

Notes issued under the Programme may be subject to the statutory write-down or bail-in powers
granted to EU regulators pursuant to the European Commission’s proposals for a Directive on the
recovery and resolution of banks and investment firms

Under the Regulatory Capital Write-Down Powers in the Crisis Management Directive, Resolution Authorities
will be required to write-down an Institution’s Tier 1 and Tier 2 Capital instruments before taking any other
form of resolution action or applying any other resolution power contained in the Crisis Management
Directive in order to restore the Institution to viability. Resolution Authorities may require that an Institution
issue Common Equity Tier 1 Capital instruments (e.g., ordinary shares) to holders of Tier 1 and Tier 2
Capital instruments that have been written down. It is currently unclear whether the measures that are
ultimately adopted in this area will apply to any Tier 1 or Tier 2 Capital instruments that are in issue on the
date the Crisis Management Directive comes into force, or whether certain transitional rules will apply. The
European Commission’s proposal for the Crisis Management Directive does not contain any explicit
provisions regarding grandfathering of outstanding regulatory capital instruments.

Resolution Authorities will also be able to exercise Bail-In Powers to write-down certain unsecured liabilities
of Institutions (and, in some circumstances, shares or unsecured liabilities of certain holding companies of
those Institutions) or to convert unsecured liabilities into equity, either to recapitalise the Institution (subject to
appropriate restructuring of the Institution’s business) or to provide capital for any bridge institution that the
Resolution Authorities establish in connection with the resolution of the Institution. Subject to certain
exemptions set out in the proposed Crisis Management Directive (including secured liabilities, bank deposits
guaranteed under an EU member state’s deposit guarantee scheme and liabilities with an original maturity of
less than one month), it is intended that all liabilities of Institutions will be potentially ‘bail-in-able’ (“Eligible
Liabilities”). Resolution Authorities will apply the Bail-In Powers to the shares and other Eligible Liabilities of
a failing Institution in accordance with a hierarchy prescribed by the proposed Crisis Management Directive,
pursuant to which, for example, subordinated debt instruments are to be written down or converted ahead of
senior unsecured debt. The Bail-In Powers to be given to Resolution Authorities include the ability to write-
down or convert certain unsecured debt instruments into shares of the Institution, to reduce the outstanding
amount due under such debt instruments (including reducing such amounts to zero) or to cancel such debt
instruments. The draft Crisis Management Directive does not exempt Eligible Liabilities recognised or issued
before a particular date from the scope of the Bail-In Powers or otherwise provide for grandfathering of
existing Eligible Liabilities.

The Commission has proposed that EU member states are given until 31 December 2014 to transpose most
of the requirements of the Crisis Management Directive into national law, including provisions relating to the
Regulatory Capital Write-Down Powers. Provisions relating to the Bail-In Powers would be subject to a
longer transposition period (1 January 2018).

Dated Subordinated Notes issued under the Programme may fall within the pool of regulatory capital
instruments that would be subject to the proposed Regulatory Capital Write-Down Powers. Senior Notes
issued under the Programme that become repayable following the transposition of the provisions relating to
Bail-In Powers into UK law and regulation may fall within the scope of the Bail-In Powers proposed in the
draft Crisis Management Directive. The determination that all or part of the principal amount of the Notes will
be subject to the Regulatory Capital Write-Down Powers or Bail-In Powers may be unpredictable and may be
outside of the Issuer’s control. Accordingly, trading behaviour in respect of the Notes which are subject to
such write-down or conversion powers is not necessarily expected to follow trading behaviour associated
with other types of securities. Any indication that the Notes will become subject to the Regulatory Capital
Write-Down Powers set out in the proposed Crisis Management Directive could have an adverse effect on
the market price of the relevant Notes.

Potential investors should also consider the risk that a Noteholder may lose all of its investment in such
Notes and claims to unpaid interest. Any amounts written-off as a result of the application of either the
Regulatory Capital Write-Down Powers or the Bail-in Powers shall be irrevocably lost and holders of such
Notes will cease to have any claims for (i) the written-off principal amount of the Notes and (ii) any unaccrued
obligations or claims arising in relation to such amounts if the full principal amount of a Note is written-off
(although holders may be entitled to any accrued but unpaid interest). In circumstances where UK
Resolution Authorities use their Bail-In Powers to reduce part of the principal amount of the Notes, the terms
of the Notes shall continue to apply in relation to the residual principal amount, subject to any modification to
the amount of interest payable to reflect the reduction of the principal amount.
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2. Risks related to Notes denominated in Renminbi

There are certain special risks associated with investing in any Notes denominated in Renminbi (“RMB
Notes”). The Issuers believe that the factors described below represent the principal risks inherent in
investing in RMB Notes issued, but the inability of an Issuer to pay interest, principal or other amounts on or
in connection with RMB Notes may occur for other reasons and the Issuers do not represent that the
statements below regarding the risks of holding RMB Notes are exhaustive. Prospective investors should
also read the detailed information set out elsewhere in this Prospectus and reach their own views prior to
making any investment decision.

The Renminbi is not freely convertible and there are significant restrictions on remittance of
Renminbi into and outside the PRC

The Renminbi is not freely convertible at present. The PRC government continues to regulate conversion
between the Renminbi and foreign currencies despite the significant reduction over the years by the PRC
government of control over routine foreign exchange transactions under current accounts. Participating
banks in Hong Kong have been permitted to engage in the settlement of RMB trade transactions under a
pilot scheme introduced in July 2009. This represents a current account activity. The pilot scheme was
extended in June 2010 to cover 20 provinces and cities in the PRC and to make RMB trade and other
current account item settlement available in all countries worldwide. The pilot scheme was further extended
in August 2011 to cover all provinces in the PRC.

On 25 February 2011, the Ministry of Commerce of the PRC ("MOFCOM”) promulgated the Circular on
Issues concerning Foreign Investment Management (the “MOFCOM Circular’). The MOFCOM Circular
states that if a foreign investor intends to make investments in the PRC (whether by way of establishing a
new enterprise, increasing the registered capital of an existing enterprise, acquiring an onshore enterprise or
providing loan facilities) with Renminbi that it has generated from cross-boarder trade settlement or that is
lawfully obtained by it outside the PRC, MOFCOM'’s prior written consent is required. On 3 June 2011, the
People’s Bank of China (the “PBOC”) issued the Notice on Clarification of Issues regarding Cross-border
Renminbi Activities (the “PBOC Notice”), which provides that the pilot programme of foreign direct
investment in Renminbi will be launched on a case by case basis, and approval by the PBOC is required for
foreign direct investment in Renminbi. For industries under restrictions or strictly regulated by the PRC
government, foreign direct investment in Renminbi is prohibited.

On 12 October 2011, MOFCOM promulgated the Circular on Issues in relation to Cross-border RMB Foreign
Direct Investment (the “MOFCOM RMB FDI Circular’). Pursuant to the MOFCOM RMB FDI Circular,
MOFCOM'’s prior written consent which was previously required under the MOFCOM Circular, is no longer
required for RMB foreign direct investments (“RMB FDI”), and MOFCOM and its local counterparts are
authorised to approve RMB FDI in accordance with existing PRC laws and regulations regarding foreign
investment, with certain exceptions which require the preliminary approval by the provincial counterpart of
MOFCOM and the consent of MOFCOM as described under “PRC Currency Controls — Capital Account
ltems”. The MOFCOM RMB FDI Circular also requires that the proceeds of RMB FDI may not be used
towards investment in securities, financial derivatives or entrustment loans in the PRC, except for
investments in PRC domestic listed companies through private placements or share transfers by agreement.
On 13 October 2011, PBOC issued the Measures on Administration of the RMB Settlement in relation to
Foreign Direct Investment (the “PBOC RMB FDI Measures”), to implement PBOC’s detailed RMB FDI
administration system, which covers almost all aspects of RMB FDI, including capital injection, payment of
purchase price in the acquisition of PRC domestic enterprises, repatriation of dividends and distribution, as
well as Renminbi denominated cross-border loans. Under the PBOC RMB FDI Measures, special approval
for RMB FDI and shareholder loans from the PBOC which was previously required by the PROC Notice is no
longer necessary. As new regulations, the MOFCOM Circular, the PBOC Notice, the MOFCOM RMB FDI
Circular and the PBOC RMB FDI Measures will be subject to interpretation and application by the relevant
PRC authorities.

Subject to the prior receipt of all necessary governmental approvals, an Issuer may remit the net proceeds
from the offering of RMB Notes into the PRC. There is no assurance that such approvals will be granted and,
if granted, will not be revoked or amended in the future. There is no assurance that the PRC government will
continue to gradually liberalise the control over cross-border RMB remittances in the future or that new PRC
regulations will not be promulgated in the future which would have the effect of restricting or eliminating the
remittance of Renminbi into or outside the PRC. An Issuer may need to source Renminbi offshore to finance
its obligations under RMB Notes, and its ability to do so will be subject to the overall availability of Renminbi
outside the PRC.

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

As a result of the restrictions imposed by the PRC government on cross-border Renminbi fund flows, the
availability of Renminbi outside of the PRC is limited. Since February 2004, in accordance with
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arrangements between the PRC central government and the Hong Kong government, licensed banks in
Hong Kong may offer limited Renminbi-denominated banking services to Hong Kong residents and specified
business customers. PBOC, the central bank of the PRC, has also established a Renminbi clearing and
settlement system for participating banks in Hong Kong. On 19 July 2010, further amendments were made
to the Settlement Agreement on the Clearing of RMB Business (the “Settlement Agreement”) between the
PBOC and Bank of China (Hong Kong) Limited (the “RMB Clearing Bank”) to further expand the scope of
RMB business for participating banks in Hong Kong. Pursuant to the revised arrangements, all corporations
are allowed to open RMB accounts in Hong Kong; there is no longer any limit (other than as provided in the
following paragraph) on the ability of corporations to convert RMB; and there will no longer be any restriction
on the transfer of RMB funds between different accounts in Hong Kong.

However, the current size of Renminbi-denominated financial assets outside China is limited. According to
figures published by the HKMA, the total amount of Renminbi deposits held by institutions authorised to
engage in Renminbi banking business in Hong Kong amounted to approximately RMB57.7 billion as of 30
June 2012. In addition, participating banks are also required by the HKMA to maintain a Renminbi liquidity
ratio (computed on the same basis as the statutory liquidity ratio) of no less than 25 per cent., which further
limits the availability of Renminbi that participating banks can utilise for conversion services for their
customers. Renminbi business participating banks do not have direct Renminbi liquidity support from PBOC.
The Renminbi Clearing Bank will only have access to onshore liquidity support from PBOC to square open
positions of participating banks for limited types of transactions, including open positions resulting from
conversion services for corporates in relation to cross-border trade settlement and for personal customers
resident in Hong Kong of up to RMB20,000 per person per day. The Renminbi Clearing Bank is not obliged
to square for participating banks any open positions resulting from other foreign exchange transactions or
conversion services and the participating banks will need to source Renminbi from the offshore market to
square such open positions.

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its growth
is subject to many constraints as a result of PRC laws and regulations on foreign exchange. There is no
assurance that new PRC regulations will not be promulgated or the Settlement Agreement will not be
terminated or amended in the future, which will have the effect of restricting availability of Renminbi offshore.
The limited availability of Renminbi outside the PRC may affect the liquidity of RMB Notes. To the extent an
Issuer is required to source Renminbi in the offshore market to service RMB Notes, there is no assurance
that such Issuer will be able to source such Renminbi on satisfactory terms, if at all. If the Renminbi is not
available in certain circumstances as described under “Terms and Conditions — Payments and Talons —
Inconvertibility, Non-transferability or llliquidity”, the relevant Issuer can make payments under the Renminbi
Notes in a currency other than Renminbi.

Investment in RMB Notes is subject to exchange rate risks

The value of the Renminbi against the U.S. dollar, the Hong Kong dollar and other foreign currencies
fluctuates and is affected by changes in the PRC and international political and economic conditions and by
many other factors. An Issuer will make all payments of interest and principal with respect to RMB Notes in
Renminbi. As a result, the value of these Renminbi payments in foreign currency may vary with the prevailing
exchange rates in the marketplace. For example, when an investor buys RMB Notes, such investor may
need to convert foreign currency to Renminbi at the exchange rate available at that time. If the value of
Renminbi depreciates against the relevant foreign currency between then and the time that the Issuer pays
back the principal of RMB Notes in Renminbi at maturity, the value of the investment in the relevant foreign
currency will have declined.

Payments in respect of RMB Notes will only be made to investors in the manner specified in RMB
Notes

All payments to investors in respect of RMB Notes will be made solely (i) for so long as RMB Notes are
represented by a Global Note or Global Certificate, by transfer to a Renminbi bank account maintained in
Hong Kong in accordance with prevailing CMU rules and procedures, or (ii) for so long as RMB Notes are in
definitive form, by transfer to a Renminbi bank account maintained in Hong Kong in accordance with
prevailing rules and regulations. The relevant Issuer cannot be required to make payment by any other
means (including in any other currency (unless this is specified in the Final Terms of the RMB Notes) or by
transfer to a bank account in the PRC).
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3. Risks related to the Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:

Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of
Noteholders, agree to (i) any modification of, or to the waiver or authorisation of any breach or proposed
breach of, any of the provisions of the Notes or (ii) determine without the consent of the Noteholders that any
Event of Default or potential Event of Default shall not be treated as such or (iii) the substitution of another
company as principal debtor under any Notes in place of any of the Issuers, in the circumstances described
in Condition 10 of the Terms and Conditions of the Notes. Any amendment to the Terms and Conditions of
the Dated Subordinated Notes or to the Trust Deed is subject to the relevant Issuer having given notice to,
and having received no objection from, the FSA (provided there is a requirement to give such notice).

Changes to regulatory capital requirements

Implementation of and/or changes to the capital adequacy framework may result in changes to the
risk-weighting of the Notes and/or loss absorption by Noteholders in certain circumstances

The BCBS adopted in 2004 a framework which placed enhanced emphasis on market discipline and
sensitivity to risk. A comprehensive version of this framework was published in June 2006 under the title
“International Convergence of Capital Measurement and Capital Standards: A Revised Framework
(Comprehensive Version)” (“Basel II”).

Basel Il was required to be implemented in stages with the Basel Il standardised approach and the
foundation internal ratings based (“IRB”) approach to credit risk applying from 1 January 2007, and the
advanced IRB approach to credit risk and the advanced measurement approach (“AMA”) to operational risk
applying from 1 January 2008. However, Basel Il is not self-implementing and, accordingly, implementation
dates in individual countries are dependent on the national implementation processes in those countries.

In July 2009 the Basel Committee agreed changes to Basel Il to address deficiencies in respect of the
treatment of securitisations and market risk. Banks using internal models for determining the capital
requirements of their trading book are required to calculate a stressed value-at-risk based on historical data
from a 12-month period of significant stress. Banks using internal specific risk models in the trading book
must also calculate an incremental risk capital charge for credit sensitive positions which captures default
and migration risk. These changes were introduced from 31 December 2011 and have significantly
increased the capital requirements for trading book transactions. Implementation in the EU has been
effected through amendments to the Capital Requirements Directive which also applies to investment firms.
A more fundamental review of the rules applicable to trading activities is currently being undertaken by the
BCBS that may result in further changes. The use of external ratings is also being reviewed and on 27
October 2010 the Financial Stability Board issued principles for reducing reliance on credit rating agency
ratings in standards, laws and regulations.

Basel Il introduces, amongst other things, new definitions of instruments eligible as regulatory capital,
measures to strengthen the capital requirements for counterparty credit risk exposures arising from certain
transactions, a leverage ratio and the LCR and NSFR liquidity metrics. Banking supervisors will be required
to implement the new capital standards from 1 January 2013, the LCR from 1 January 2015 and the NSFR
from 1 January 2018 (See “Internal Risks and Risks relating to the Group and its business operations — The
Group is subject to the risk of regulators’ increased capital and liquidity requirements” for further details).

The European Commission published proposals to implement Basel Ill as well as other regulatory
developments impacting governance, supervision and remuneration, amongst others on 20 July 2011 (“CRD
IV”). The changes proposed by the BCBS and/or the European Commission may have an impact on
incentives to hold the Notes for investors that are subject to requirements that follow the revised framework
and, as a result, they may affect the liquidity and/or value of the Notes.

The final report of the ICB has made proposals to increase the loss absorbency of debt which may result in
the imposition of losses on senior creditors including holders of Senior Notes in the resolution of an Issuer
(See “The business and operations of the Group may be affected by the provisions of the Banking Act 2009
which gives the UK Treasury, the FSA and the Bank of England wide-ranging powers to make certain orders
in respect of deposit-taking institutions” above). Notes may be subject to write-down, conversion to equity or
bail-in under the European Commission’s proposal for the Crisis Management Directive (see “Notes issued
under the Programme may be subject to the statutory write-down or bail-in powers granted to EU regulators
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pursuant to the European Commission proposals for a Directive on the recovery and resolution of banks and
investment firms” above).

Any of the foregoing could affect the risk-weighting of the Notes for investors who are subject to capital
adequacy requirements that follow, or are based on, Basel | (being the International Convergence of Capital
Measurement and Capital Standards published by the BCBS in July 1988 together with the Amendment to
the Capital Accord to Incorporate Market Risks published by the BCBS in January 1996, in each case as
amended by the BCBS), Basel Il or Basel Il (including, in the EU/EEA, banks and investment firms).

In addition, following the July 2011 Financial Stability Board consultation paper proposing statutory bail-in
powers as a bank resolution tool, it is possible that legislation could be passed that would result in Senior
Notes and/or Dated Subordinated Notes absorbing losses in the course of a resolution of the relevant Issuer.
The application of proposals on write-down, conversion to equity or bail-in to the Notes may have an adverse
effect on the position of holders of Senior Notes and/or Dated Subordinated Notes and, as a result, may
affect the liquidity and/or value of the Notes. See “Internal Risks and Risks relating to the Group and its
business operations — The Group is subject to the risk of regulators’ increased capital and liquidity
requirements” above.

In all other respects, the Issuers cannot predict the precise effects of potential changes that might result from
the implementation of new requirements on their own financial performance or the impact on the market
value of the Notes. Prospective investors in the Notes should consult their own advisers as to the potential
consequences to and effect on them of changes to the risk-weighted asset framework (including the Basel Il
and Basel lll changes described above) and the relevant implementing measures, together with other
changes including write-down, conversion to equity or bail-in that have been or are in the course of being
proposed.

The EU is also developing a new solvency framework for insurance companies, referred to as “Solvency II”.
The implementation date of the Solvency Il directive will be 1 January 2014 for firms. The approach to
investment rules for insurers adopted under Solvency Il is markedly different from the approach under the
current European insurance directives and the FSA rules. The Issuers cannot predict the precise effects of
the potential changes that might result from the implementation of Solvency Il on the market value of the
Notes, or their eligibility to be used to satisfy capital requirements under Solvency Il. Prospective investors in
the Notes who will be subject to Solvency Il should consult their own advisers as to the potential
consequences to and effect on them of changes to the solvency regime and the investment rules for
insurers.

European Monetary Union

If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, there is no
assurance that this would not adversely affect investors in the Notes. It is possible that prior to the maturity of
the Notes the United Kingdom may become a participating Member State and that the euro may become the
lawful currency of the United Kingdom. In that event (i) all amounts payable in respect of any Notes
denominated in Sterling may become payable in euro (ii) the law may allow or require such Notes to be re-
denominated into euro and additional measures to be taken in respect of such Notes; and (iii) there may no
longer be available published or displayed rates for deposits in Sterling used to determine the rates of
interest on such Notes or changes in the way those rates are calculated, quoted and published or displayed.
The introduction of the euro could also be accompanied by a volatile interest rate environment, which could
adversely affect investors in the Notes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “Directive”), Member States
are required to provide to the tax authorities of another Member State details of payments of interest (or
similar income) paid by a person within its jurisdiction to an individual resident or to certain other persons
established in that other Member State. However, for a transitional period, certain Member States are
instead required (unless during that period they elect otherwise) to operate a withholding system in relation
to such payments (subject to a procedure whereby, on meeting certain conditions, the beneficial owner of
the interest or other income may request that no tax be withheld). A number of non-EU countries and
territories have adopted similar measures.

The European Commission has proposed certain amendments to the Directive, which may, if implemented,
amend or broaden the scope of the requirements described above.

If a payment were to be made or collected through a Member State which has opted for a withholding

system and an amount of, or in respect of, tax were to be withheld from that payment pursuant to any law

implementing or complying with, or introduced in order to conform to, the Directive, neither the Issuer nor any

Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Note as a

result of the imposition of such withholding tax. However, the Issuer is required, as provided in Condition 6(e)
36



of the Notes, to maintain a Paying Agent in a Member State that is not obliged to withhold or deduct tax
pursuant to any such law.

Change of law

The Terms and Conditions of the Notes are based on English law in effect as at the date of issue of the
relevant Notes (save for Condition 3 which shall be governed by and construed in accordance with Hong
Kong law where the Notes are issued by SCBHK). No assurance can be given as to the impact of any
possible judicial decision or change to English law, Hong Kong law or any administrative practice after the
date of issue of the relevant Notes.

Foreign account tax compliance withholding may apply to payments on Notes, including as a result
of the failure of a holder or a holder’s bank or broker to provide information to taxing authorities.

The United States may impose a withholding tax of as high as 30% on payments made with respect to the
Notes, but the rules for calculating the amount of such withholding tax are still undetermined. According to
proposed regulations released by the United States Treasury Department on February 8, 2012, this
withholding tax generally will only apply to payments made on or after January 1, 2017, at the earliest, and
only with respect to Notes issued or modified on or after January 1, 2013. The withholding tax, when it
applies, may be imposed at any point in a series of payments unless the relevant payee (including a bank,
broker or individual) at each point complies with information reporting, certification and related requirements.
Accordingly, a holder that holds Notes through a bank or broker could be subject to withholding if, for
example, its bank or broker is subject to withholding because it fails to comply with these requirements even
though the holder itself might not otherwise have been subject to withholding. If a payment on the Notes is
subject to this withholding tax, no additional amounts will be paid, and a holder of Notes will receive less than
the amount of the expected payment.

Prospective investors should consult their tax advisors regarding their withholding. For more information, see
“Taxation — United States Foreign Account Tax Compliance Withholding” below.

4. Risks related to the market generally

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:

The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that
will provide them with a yield comparable to similar investments that have a developed secondary market.
This is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks,
are designed for specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. These types of Notes generally would have a more limited
secondary market and more price volatility than conventional debt securities. llliquidity may have an adverse
effect on the market value of Notes.

Exchange rate risks and exchange controls

An Issuer will pay principal and interest on the Notes in the currency specified (the “Currency”). This presents
certain risks relating to currency conversions if an investor's financial activities are denominated principally in
a currency or currency unit (the “Investor's Currency”) other than the Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Currency or
revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the Investor's
Currency may impose or modify exchange controls. An appreciation in the value of the Investor's Currency
relative to the Currency would decrease (i) the Investor's Currency-equivalent yield on the Notes, (ii) the
Investor's Currency-equivalent value of the principal payable on the Notes and (iii) the Investor's Currency-
equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate and/or an investor’s right to receive payments of interest
or principal. As a result, investors may receive less interest or principal than expected, or no interest or
principal.
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Interest rate risks

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

Credit ratings may not reflect all risks

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

The following is the text of the terms and conditions (“Conditions”) that, save for the text in italics and subject
to completion and minor amendment and as supplemented or varied in accordance with the provisions of the
relevant Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the
Global Note(s) representing each Series. Either (i) the full text of these terms and conditions together with
the relevant provisions of the Final Terms or (ii) these terms and conditions as so completed, amended,
supplemented or varied (and subject to simplification by the deletion of non-applicable provisions), shall be
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms
that are not defined in these Conditions will have the meanings given to them in the relevant Final Terms.
Those definitions will be endorsed on the definitive Notes or Certificates, as the case may be. References in
the Conditions to “Notes” are to the Notes of one Series only, not to all Notes that may be issued under the
Programme. Provisions in italics do not form part of the Conditions. References to the “Issuer’ are to
Standard Chartered PLC (“‘SCPLC”), Standard Chartered Bank (“SCB”) or Standard Chartered Bank (Hong
Kong) Limited (“SCBHK”) as applicable as the relevant Issuer of the Notes as specified in the Final Terms.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms of the
relevant Final Terms in relation to such Series.

The Notes are constituted by an Amended and Restated Trust Deed dated 10 October 2012, which amends
and restates an Amended and Restated Trust Deed dated 11 November 2011, and as further amended
and/or supplemented as at the date of issue of the Notes (the “Issue Date”) (the “Trust Deed”) between
SCPLC, SCB, SCBHK and BNY Mellon Corporate Trustee Services Limited (the “Trustee”, which expression
shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee for the
Noteholders (as defined below). These terms and conditions include summaries of, and are subject to, the
detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates, Coupons
and Talons referred to below. An Amended and Restated Agency Agreement dated 10 October 2012, which
amends and restates an Amended and Restated Agency Agreement dated 11 November 2011 (and as
amended and/or supplemented as at the Issue Date (the “Agency Agreement”)), was entered into in relation
to the Notes between SCPLC, SCB, SCBHK, the Trustee and The Bank of New York Mellon, London Office
as issuing and paying agent, paying agent, transfer agent and calculation agent, The Bank of New York
Mellon (Luxembourg) S.A. as paying agent, registrar and transfer agent, The Bank of New York Mellon as
Hong Kong registrar, CMU Paying Agent and CMU Lodging Agent (the “CMU Lodging Agent”, which
expression shall include any successor CMU lodging agents), and The Bank of New York Mellon as
exchange agent, paying agent and registrar and the other agents named therein. The issuing and paying
agent, the paying agents, the registrars, the Hong Kong registrar, the transfer agents and the calculation
agent(s) for the time being (if any) are referred to below respectively as the “Issuing and Paying Agent’, the
“Paying Agents” (which expression shall include the Issuing and Paying Agent and the CMU Lodging Agent),
the “Registrar”, the “HK Registrar”, the “Transfer Agents” (which expression shall include the Registrar and
the HK Registrar) and the “Calculation Agent(s)’. Copies of the Trust Deed and the Agency Agreement
referred to above are available for inspection free of charge during usual business hours at the registered
office of the Trustee (presently at One Canada Square, London E14 5AL) and at the specified offices of the
Paying Agents and the Transfer Agents, save that, if any Series of Notes is neither admitted to trading on a
regulated market within the European Economic Area (“EEA”) nor offered in the EEA in circumstances where
a prospectus is required to be published pursuant to European Union Directive 2003/71/EC, as amended, to
the extent that such amendments have been implemented in the relevant member state of the EEA (the
“Prospectus Directive”), the applicable Final Terms will only be available for inspection by a Noteholder
holding one or more Notes of the Series and such Noteholder must produce evidence satisfactory to the
relevant Issuer and the Trustee or, as the case may be, the relevant Paying Agent as to its holding of such
Notes and identity. For the purposes of these Conditions, all references (other than in relation to the
determination of interest and other amounts payable in respect of the Notes) to the issuing and paying agent
shall, with respect to a Series of Notes to be held in the Hong Kong Central Moneymarkets Unit Service
operated by the Hong Kong Monetary Authority (the “CMU Service”), be deemed to be a reference to the
CMU Lodging Agent and all such references shall be construed accordingly.

The Noteholders, the holders of the interest coupons (the “Coupons”) appertaining to interest bearing Notes
in bearer form and, where applicable in the case of such Notes, talons for further Coupons (the “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 applicable Final Terms and are deemed to have notice of those
provisions applicable to them of the Agency Agreement.

The Final Terms for this Note (or the relevant provisions thereof) are attached to or endorsed on this Note.
Part A of the Final Terms supplements these Conditions and may specify other terms and conditions which
shall, to the extent so specified or to the extent inconsistent with these Conditions, replace or modify these
Conditions for the purposes of this Note. References to the “applicable Final Terms” are to the Final Terms
(or relevant provisions thereof) attached to or endorsed on this Note.
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As used in these Conditions, “Tranche” means Notes which are identical in all respects.

1. Form, Denomination and Title

The Notes are issued in bearer form (“Bearer Notes”, which expression includes Notes that are specified to
be Exchangeable Bearer Notes), in registered form (“Registered Notes”) or in bearer form exchangeable for
Registered Notes (“Exchangeable Bearer Notes”) in each case in the Denomination(s) shown hereon save
that the minimum denomination of each Note admitted to trading on a European Economic Area exchange
and/or offered to the public in a Member State of the European Economic Area in circumstances which
require the publication of a prospectus under the Prospectus Directive will be €100,000 (or, if the Notes are
denominated in a currency other than euro, the equivalent amount in such currency) or such other higher
amount as may be allowed or required from time to time by the relevant central bank (or equivalent body) or
any laws or regulations applicable to the Relevant Currency.

All Registered Notes shall have the same Denomination. Where Exchangeable Bearer Notes are issued, the
Registered Notes for which they are exchangeable shall have the same Denomination as the lowest
denomination of Exchangeable Bearer Notes. Unless otherwise permitted by the then current laws and
regulations, Notes issued by SCPLC or SCBHK which have a maturity of less than one year and in respect
of which the issue proceeds are to be accepted by SCPLC or SCBHK in the United Kingdom or whose issue
would otherwise constitute a contravention of section 19 of the Financial Services and Markets Act 2000
(“FSMA”) will have a minimum denomination of £100,000 (or its equivalent in other currencies). Notes sold in
reliance on Rule 144A will be in minimum denominations of U.S.$200,000 (or its equivalent in another
currency) and integral multiples of U.S.$1,000 (or its equivalent in another currency) in excess thereof,
subject to compliance with all legal and/or regulatory requirements applicable to the relevant jurisdiction.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon)
attached, save in the case of Notes that do not bear interest in which case references to interest (other than
in relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not
applicable.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2(c), each Certificate shall represent a holder's entire holding of Registered Notes.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes
shall pass by registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register”). The Issuer may appoint a registrar
(the “Alternative Registrar”) in accordance with the provisions of the Agency Agreement other than the
Registrar in relation to any Series comprising Registered Notes. In these Conditions, “Registrar” includes, if
applicable, in relation to any Series comprising Registered Notes, the Registrar or, as the case may be, the
Alternative Registrar, as specified hereon [provided always that the Registrar shall be the HK Registrar or
shall have its specified office in Hong Kong]z. Except as ordered by a court of competent jurisdiction or as
required by law, the holder (as defined below) of any Note, Coupon or Talon shall be deemed to be and may
be treated as its absolute owner for all purposes whether or not it is overdue and regardless of any notice of
ownership, trust or an interest in it, any writing on it (or on the Certificate representing it) or its theft or loss (or
that of the related Certificate) and no person shall be liable for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is
registered (as the case may be) and capitalised terms have the meanings given to them hereon, the
absence of any such meaning indicating that such term is not applicable to the Notes.

2, Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes
(a) Exchange of Exchangeable Bearer Notes

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same
aggregate principal amount of Registered Notes at the request in writing of the relevant Noteholder and upon
surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured Coupons and
Talons relating to it, at the specified office of any Transfer Agent; provided, however, that where an
Exchangeable Bearer Note is surrendered for exchange after the Record Date (as defined in Condition 6(b))
for any payment of interest, the Coupon in respect of that payment of interest need not be surrendered with
it. Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Denomination may not be
exchanged for Bearer Notes of another Denomination. Bearer Notes that are not Exchangeable Bearer
Notes may not be exchanged for Registered Notes.
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(b) Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the Registrar
or any Transfer Agent) of the Certificate representing such Registered Notes to be transferred, together with
the form of transfer endorsed on such Certificate duly completed and executed and any other evidence as
the Registrar or Transfer Agent may reasonably require without service charge and subject to payment of
any taxes, duties and other governmental charges in respect of such transfer. In the case of a transfer of part
only of a holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to the
transferee in respect of the part transferred and a further new Certificate in respect of the balance of the
holding not transferred shall be issued to the transferor.

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer's or Noteholder's option in respect of, or a partial redemption of, a
holding of Registered Notes represented by a single Certificate, a new Certificate shall be issued to the
holder to reflect the exercise of such option or in respect of the balance of the holding not redeemed. In the
case of a partial exercise of an option resulting in Registered Notes of the same holding having different
terms, separate Certificates shall be issued in respect of those Notes of that holding that have the same
terms. New Certificates shall only be issued against surrender of the existing Certificates to the Registrar or
any Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against surrender
of the Certificate representing the existing holding.

(d) Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (c) shall be available for delivery within
three business days of receipt of the request for exchange, form of transfer or Exercise Notice or surrender
of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified office of the
Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such request for
exchange, form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the
holder making such delivery or surrender as aforesaid and as specified in the relevant request for exchange,
form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at the risk of the holder
entitled to the new Certificate to such address as may be so specified, unless such holder requests
otherwise and pays in advance to the relevant Agent the costs of such other method of delivery and/or such
insurance as it may specify. In this Condition 2(d), “business day” means a day, other than a Saturday or
Sunday, on which banks are open for business in the place of the specified office of the relevant Transfer
Agent or the Registrar.

(e) Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer or exercise of an option shall be
effected without charge by or on behalf of the Issuer, the Registrar or the Transfer Agents, but upon payment
of any tax or other governmental charges that may be imposed in relation to it (or the giving of such
indemnity as the Registrar or the relevant Transfer Agent may require).

() Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable Bearer
Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days ending on the due
date for redemption of that Note, (ii) during the period of 15 days prior to any date on which Notes may be
called for redemption by the Issuer at its option pursuant to Condition 5(d), (iii) after any such Note has been
called for redemption or (iv) during the period of seven days ending on (and including) any Record Date. An
Exchangeable Bearer Note called for redemption may, however, be exchanged for one or more Registered
Note(s) in respect of which the Certificate is simultaneously surrendered not later than the relevant Record
Date.

3. Status
(a) Status of Senior Notes

The Senior Notes (being those Notes that specify their Status as Senior) and the Coupons relating to them
constitute direct and unsecured obligations of the Issuer and shall at all times rank pari passu and without
any preference among themselves. The payment obligations of the Issuer under the Senior Notes and the
Coupons relating to them shall, save for such exceptions as may be provided by applicable legislation, at all
times rank at least equally with all other unsecured and unsubordinated indebtedness and monetary
obligations of the Issuer, present and future.

41



(b) Status of Dated Subordinated Notes

The Dated Subordinated Notes (being those Notes that specify their Status as Dated Subordinated) and the
Coupons relating to them constitute direct, unsecured and subordinated obligations of the Issuer and rank
pari passu and without any preference among themselves.

The rights and claims of Noteholders and Couponholders against the Issuer to payment in respect of the
Dated Subordinated Notes (including, without limitation, any payments in respect of damages awarded for
breach of any obligations) are, in the event of the winding-up of the Issuer [or in an admlnlstratlon of the
Issuer following notice by the administrator of an intention to declare and distribute a d|V|dend] subordinated
in right of payment in the manner provided in the Trust Deed to the claims of all Senior Creditors (as defined
below). Accordingly, amounts (whether principal, interest or otherwise) in respect of the Notes and Coupons
shall be payable in such winding-up [or such administration following notice by the administrator of an
intention to declare and distribute a d|V|dend] only if and to the extent that the Issuer could be considered
solvent at the time of payment thereof and still be considered solvent immediately thereafter. For this
purpose, the Issuer shall be considered solvent if both (i) it is able to pay its debts to Senior Creditors as they
fall due and (ii) its Assets exceed its Liabilities to Senior Creditors.

A report as to the solvency of the Issuer by two Directors of the Issuer or, in certain circumstances as
provided in the Trust Deed, the Auditors or, if the Issuer is being wound up, its liquidator shall, in the
absence of manifest error, be treated and accepted by the Issuer, the Trustee and the Dated Subordinated
Noteholders and Couponholders as correct and sufficient evidence thereof.

(c) Set-off and excess payment

Subject to applicable law, no Noteholder or Couponholder may exercise, claim or plead any right of set-off,
counter-claim or retention in respect of any amount owed to it by the Issuer arising under or in connection
with the Dated Subordinated Notes or the Coupons in respect of them and each Noteholder and
Couponholder shall, by virtue of being the holder of any Dated Subordinated Note or, as the case may be,
Coupon in relation to it, be deemed to have waived all such rights of such set-off, counter-claim or retention.
Notwithstanding the preceding sentence, if any of the amounts owing to any Noteholder or Couponholder by
the Issuer under or in connection with the Dated Subordinated Notes is discharged by set-off, such
Noteholder or Couponholder, as the case may be, shall, subject to applicable law, immediately pay an
amount equal to the amount of such discharge to the Issuer or, in the event of its winding-up [or
adm|n|strat|on] the liquidator [or administrator as approprlate] of the Issuer for payment to the Creditors in
respect of amounts owing to them by the Issuer, and, until such time as payment is made, shall hold an
amount equal to such amount in trust for the Issuer, or the liquidator of the Issuer (as the case may be), for
the payment to the Creditors in respect of amounts owing to them by the Issuer, and accordingly any such
discharge shall be deemed not to have taken place.

For the purposes of Conditions 3(b) and (c):

“Assets” means the non-consolidated gross assets of the Issuer as shown by the then latest published
balance sheet of the Issuer but adjusted for contingencies and for subsequent events and to such extent as
two Directors of the Issuer, the Auditors or the liquidator of the Issuer (as the case may be) may determine to
be appropriate;

“Auditors” means the auditors for the time being of the Issuer or, in the event of their being unable or
unwilling promptly to carry out any action requested of them pursuant to the provisions of the Trust Deed,
such other firm of accountants as may be nominated or approved by the Trustee after consultation with the
Issuer;

“Creditor” means any creditor of the Issuer (i) who is an unsubordinated creditor of the Issuer or (ii) whose
claim is or is expressed to be subordinated to the claim of any unsubordinated creditor of the Issuer but not
further or otherwise;

“Liabilities” means the non-consolidated gross liabilities of the Issuer as shown by the then latest published
balance sheet of the Issuer but adjusted for contingencies and for subsequent events and to such extent as
two Directors of the Issuer, the Auditors or the liquidator of the Issuer (as the case may be) may determine to
be appropriate; and

“Senior Creditor’ means any creditor of the Issuer (and, for the purposes of Condition 10(c) only, any creditor
of a holding company of the Issuer that is substituted for such Issuer in which case references in (i) and (ii)
below to the Issuer shall be construed as referring to such holding company) whose claims have been
accepted by the liquidator in the winding-up of the Issuer, not being a creditor:

(i) whose right to repayment ranks or is expressed to rank postponed to or subordinate to that of
unsubordinated creditors of the Issuer; or

42



(i) whose right to repayment is made subject to a condition or is restricted (whether by operation of law or
otherwise) or is expressed to be restricted in each case such that the amount which may be claimed for his
own retention by such creditor in the event that the Issuer is not solvent is less than in the event that the
Issuer is solvent; or

(iii) whose debt is irrecoverable or expressed to be irrecoverable unless the persons entitled to payment of
principal and interest in respect of the Dated Subordinated Notes recover the amounts of such principal and
interest which such persons would be entitled to recover if payment of such principal and interest to such
persons were not subject to any condition.

4, Interest and other Calculations

(a) Interest Rate and Accrual

Each Note bears interest on its outstanding principal amount from the Interest Commencement Date at the
rate per annum (expressed as a percentage) equal to the Interest Rate, such interest being payable in arrear
on each Interest Payment Date.

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation,
payment of principal is improperly withheld or refused, in which event interest shall continue to accrue (after
as well as before judgment) at the Interest Rate in the manner provided in this Condition 4 to the Relevant
Date (as defined in Condition 7).

The amount of interest payable shall be determined in accordance with Condition 4(f).

(b) Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in accordance with a
Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the Business Day
Convention specified is (i) the Floating Rate Business Day Convention, such date shall be postponed to the
next day that is a Business Day unless it would thereby fall into the next calendar month, in which event (A)
such date shall be brought forward to the immediately preceding Business Day and (B) each subsequent
such date shall be the last Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (ii) the Following Business Day Convention, such date shall be postponed to the next
day that is a Business Day, (iii)) the Modified Following Business Day Convention, such date shall be
postponed to the next day that is a Business Day unless it would thereby fall into the next calendar month, in
which event such date shall be brought forward to the immediately preceding Business Day or (iv) the
Preceding Business Day Convention, such date shall be brought forward to the immediately preceding
Business Day.

(c) Interest Rate on Floating Rate Notes

If the Interest Rate is specified as being Floating Rate, the Interest Rate for each Interest Accrual Period
shall be determined by the Calculation Agent at or about the Relevant Time on the Interest Determination
Date in respect of each Interest Accrual Period in accordance with the following:

(i) if the Primary Source for the Floating Rate is a Page, subject as provided below, the Interest Rate shall
be:

(A) the Relevant Rate (where such Relevant Rate on such Page is a composite quotation or is customarily
supplied by one entity); or

(B) the arithmetic mean of the Relevant Rates of the persons whose Relevant Rates appear on that Page,
in each case appearing on such Page at the Relevant Time on the Interest Determination Date;

(ii) if the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph (i)(A) applies and no
Relevant Rate appears on the Page at the Relevant Time on the Interest Determination Date or if sub-
paragraph (i)(B) above applies and fewer than two Relevant Rates appear on the Page at the Relevant Time
on the Interest Determination Date, subject as provided below, the Interest Rate shall be the arithmetic mean
of the Relevant Rates that each of the Reference Banks is quoting to leading banks in the Relevant Financial
Centre at the Relevant Time on the Interest Determination Date, as determined by the Calculation Agent;

(iii) if paragraph (ii) above applies and the Calculation Agent determines that fewer than two Reference
Banks are so quoting Relevant Rates, subject as provided below, the Interest Rate shall be the arithmetic
mean of the rates per annum (expressed as a percentage) that the Calculation Agent determines to be the
rates (being the nearest equivalent to the Benchmark) in respect of a Representative Amount of the Relevant
Currency that at least two out of five leading banks selected by the Calculation Agent in the principal
financial centre of the country of the Relevant Currency or, if the Relevant Currency is euro, in the Eurozone
(the “Principal Financial Centre”) are quoting at or about the Relevant Time on the date on which such banks
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would customarily quote such rates for a period commencing on the Effective Date for a period equivalent to
the Specified Duration (x) to leading banks carrying on business in Europe, or (if the Calculation Agent
determines that fewer than two of such banks are so quoting to leading banks in Europe) (y) to leading
banks carrying on business in the Principal Financial Centre; except that, if fewer than two of such banks are
so quoting to leading banks in the Principal Financial Centre, the Interest Rate shall be the Interest Rate
determined on the previous Interest Determination Date (after readjustment for any difference between any
Margin, Rate Multiplier or Maximum or Minimum Interest Rate applicable to the preceding Interest Accrual
Period and to the relevant Interest Accrual Period).

(d) Interest Rate on Zero Coupon Notes

Where a Note the Interest Rate of which is specified to be Zero Coupon is repayable prior to the Maturity
Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the
Redemption Amount of such Note. As from the Maturity Date, the Interest Rate for any overdue principal of
such a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as
defined in Condition 5(b)).

(e) Margin, Maximum/Minimum Interest Rates and Redemption Amounts, Rate Multipliers and
Rounding

(i) If any Margin or Rate Multiplier is specified hereon (either (x) generally, or (y) in relation to one or more
Interest Accrual Periods), an adjustment shall be made to all Interest Rates, in the case of (x), or the Interest
Rates for the specified Interest Accrual Periods, in the case of (y), calculated in accordance with Condition
4(c) above by adding (if a positive number) or subtracting the absolute value (if a negative number) of such
Margin or multiplying by such Rate Multiplier, subject always to the next paragraph.

(i) If any Maximum or Minimum Interest Rate or Redemption Amount is specified hereon, then any Interest
Rate or Redemption Amount shall be subject to such maximum or minimum, as the case may be.

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified),
(x) all percentages resulting from such calculations shall be rounded, if necessary, to the nearest one
hundred-thousandth of a percentage point (with halves being rounded up), (y) all figures shall be rounded to
seven significant figures (with halves being rounded up) and (z) all currency amounts that fall due and
payable shall be rounded to the nearest unit of such currency (with halves being rounded up), save in the
case of yen, which shall be rounded down to the nearest yen. For these purposes “unit” means the lowest
amount of such currency that is available as legal tender in the country(ies) of such currency and in the case
of euro means 0.01 euro.

() Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Interest Rate, the Calculation Amount specified hereon and the
Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (as defined below) (or a
formula for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal such
Interest Amount (or be calculated in accordance with such formula). Where any Interest Period comprises
two or more Interest Accrual Periods, the amount of interest payable per Calculation Amount in respect of
such Interest Period shall be the sum of the Interest Amounts payable in respect of each of those Interest
Accrual Periods. In respect of any other period for which interest is required to be calculated, the provisions
above shall apply save that the Day Count Fraction shall be applied to the period for which interest is
required to be calculated.

(g) Determination and Publication of Interest Rates and Redemption Amounts

As soon as practicable after the Relevant Time on each Interest Determination Date or such other time on
such date as the Calculation Agent may be required to calculate any Redemption Amount, obtain any
quotation or make any determination or calculation, it shall determine the Interest Rate and calculate the
Interest Amount for the relevant Interest Accrual Period, calculate the Redemption Amount, obtain such
quote or make such determination or calculation, as the case may be, and cause the Interest Rate and the
Interest Amounts for each Interest Accrual Period and the relevant Interest Payment Date and, if required to
be calculated, the Redemption Amount to be notified to the Trustee, the Issuer, each of the Paying Agents,
the Noteholders, any other Calculation Agent appointed in respect of the Notes that is to make a further
calculation upon receipt of such information and, if the Notes are listed on a stock exchange and the rules of
such exchange so require, such exchange as soon as possible after their determination but in no event later
than (i) the commencement of the relevant Interest Period, if determined prior to such time, in the case of
notification to such exchange of an Interest Rate and Interest Amount, or (ii) in all other cases, the fourth

44



Business Day after such determination. Where any Interest Payment Date or Interest Period Date is subject
to adjustment pursuant to Condition 4(b), the Interest Amounts and the Interest Payment Date so published
may subsequently be amended (or appropriate alternative arrangements made with the consent of the
Trustee by way of adjustment) without notice in the event of an extension or shortening of the Interest
Period. If the Notes become due and payable under Condition 9, the accrued interest and the Interest Rate
payable in respect of the Notes shall nevertheless continue to be calculated as previously in accordance with
this Condition but no publication of the Interest Rate or the Interest Amount so calculated need be made
unless the Trustee otherwise requires. The determination of each Interest Rate, Interest Amount and
Redemption Amount, the obtaining of each quote and the making of each determination or calculation by the
Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all parties.

(h) Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Interest Rate for an
Interest Accrual Period or any Interest Amount or Redemption Amount, the Trustee shall do so (or shall
appoint an agent on its behalf to do so) and such determination or calculation shall be deemed to have been
made by the Calculation Agent. In doing so, the Trustee shall apply the foregoing provisions of this
Condition, 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.

(i) Definitions
In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

[any reference to “administration” in respect of the Issuer shall be deemed to include a bank administration of
the Issuer pursuant to the Banking Act 2009 or the Investment Bank Special Administration Regulations
2011 SI 2011/245 and any reference to an “administrator” shall be deemed to include a bank administrator
appointed pursuant to the Banking Act 2009 or an administrator appointed pursuant to the Investment Bank
Special Administration Regulations 2011 S| 201 1/245;]3

“Applicable Regulatory Capital Requirements” means any requirements contained in Capital Regulations
from time to time applicable to the Issuer or the Group;

“Basel III’ means the package of proposals to strengthen global capital and liquidity regulations published by
the Basel Committee on Banking Supervision on 16 December 2010, as revised on 1 June 2011, together
with the “Minimum requirements to ensure loss absorbency at the point of non-viability” published on 13
January 2011 together with the document dated November 2011 on “Global systemically important banks:
Assessment methodology and the additional loss absorbency requirement”, the “Basel Il definition of capital
— frequently asked questions” and the “Basel lll counterparty credit risk — frequently asked questions” (in
each case, as may be supplemented or modified from time to time);

“Business Day” means:

(i) in the case of a specified currency other than euro and Renminbi, a day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets settle payments in the principal financial
centre for that currency; or

(i) in the case of euro, a day on which the TARGET System is operating (a “TARGET Business Day”); or

(iii) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on which commercial
banks in Hong Kong are generally open for business and settlement of Renminbi payments in Hong Kong; or

(iv) in the case of a specified currency and one or more specified financial centres, a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets settle payments in the
specified currency in the specified financial centre(s) or, if no currency is specified, generally in each of the
financial centres so specified;

“Capital Regulations” means at any time the regulations, requirements, guidelines and policies relating to
capital adequacy then in effect of or otherwise applied by the Relevant Regulator;

“Capital Resources” has the meaning given to such term in any applicable Capital Regulations;

“CRD IV' means the legislative measures adopted or to be adopted by the European Union to implement

Basel Ill into European Union law with or without amendments or modifications and includes (i) a Directive of

the European Parliament and of the Council on the access to the activity of credit institutions and the

prudential supervision of credit institutions and investment firms and amending Directive 2002/87/EC of the

European Parliament and of the Council on the supplementary supervision of credit institutions, insurance

undertakings and investment firms in a financial conglomerate, (ii) a Regulation of the European Parliament
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and of the Council on prudential requirements for credit institutions and investment firms, and (iii) any
legislation or regulatory technical standards made under or pursuant to powers conferred by (i) or (ii);

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any period
of time (from and including the first day of such period to but excluding the last) (whether or not constituting
an Interest Period or an Interest Accrual Period, the “Calculation Period”):

(i) if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of days in the
Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of
(A) the actual number of days in that portion of the Calculation Period falling in a leap year divided by 366
and (B) the actual number of days in that portion of the Calculation Period falling in a non-leap year divided
by 365);

(i) if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period divided by
365;

(iii) if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided by 360;

(iv) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the Calculation Period
divided by 360 calculated on a formula basis as follows:

[360 x (Y, —Y4)] +[30 x (My — M4)] + (D, — Dy)
Day Count Fraction = 360

where:
“Y4” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the first day of the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Dy” is the first calendar day, expressed as a number, of the Calculation Period, unless such number would
be 31, in which case D; will be 30; and

“‘D,” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31 and D, is greater than 29, in which case D, will be 30;
and

(v) if “30E/360”, “30/360 (ISMA)” or “Eurobond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360 x (Y2 —Y4)] +[30 x (M2 — M4)] + (D2 — D4)
Day Count Fraction = 360

where:
“Y4” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls;

“M,” is the calendar month, expressed as a humber, in which the first day of the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“Dy” is the first calendar day, expressed as a number, of the Calculation Period, unless such number would
be 31, in which case D; will be 30; and

“‘D,” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31, in which case D, will be 30.

(vi) if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided by 360,
calculated on a formula basis as follows:
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[360 x (Y2 —Y4)] +[30 x (Mz — My)] + (D2 — D1)
Day Count Fraction = 360

where:
“Y4” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day included in the
Calculation Period falls;

“M,” is the calendar month, expressed as a humber, in which the first day of the Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the last
day of February or (ii) such number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such number
would be 31, in which case D, will be 30; and

(vii) if “Actual/Actual — ICMA” is specified hereon:

(a) if the Calculation Period is equal to or shorter than the Determination Period during which it falls, the
number of days in the Calculation Period divided by the product of (x) the number of days in such
Determination Period and (y) the number of Determination Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(x) the number of days in such Calculation Period falling in the Determination Period in which it begins
divided by the product of (1) the number of days in such Determination Period and (2) the number of
Determination Periods normally ending in any year; and

(y) the number of days in such Calculation Period falling in the next Determination Period divided by the
product of (1) the number of days in such Determination Period and (2) the number of Determination Periods
normally ending in any year

where:

“Determination Date” means the date specified as such hereon or, if none is so specified, the Interest
Payment Date;

“Determination Period” means the period from and including a Determination Date in any year to but
excluding the next Determination Date;

“Effective Date” means, with respect to any Floating Rate to be determined on an Interest Determination
Date, the date specified as such hereon or, if none is so specified, the first day of the Interest Accrual Period
to which such Interest Determination Date relates;

“Eurozone” means the region comprised of member states of the European Union that adopt the single
currency in accordance with the Treaty on the Functioning of the European Union;

“FSA” means the Financial Services Authority and/or any governmental authority in the United Kingdom or
elsewhere having primary bank supervisory authority with respect to Standard Chartered Bank or the Group,
as the case may be;

“Group” means SCPLC and its subsidiaries;

“Interest Accrual Period’” means the period beginning on (and including) the Interest Commencement Date
and ending on (but excluding) the first Interest Period Date and each successive period beginning on (and
including) an Interest Period Date and ending on (but excluding) the next succeeding Interest Period Date;

“Interest Amount’” means:

(i) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount for that
Interest Accrual Period and which, in the case of Fixed Rate Notes, and unless otherwise specified
hereon, shall mean the Fixed Coupon Amount or Broken Amount specified hereon as being payable
on the Interest Payment Date ending the Interest Period of which such Interest Accrual Period forms
part; and

(i) in respect of any other period, the amount of interest payable per Calculation Amount for that period;
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“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon;

“Interest Determination Date” means, with respect to an Interest Rate and Interest Accrual Period, the date
specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period if the
Relevant Currency is Hong Kong dollars, Sterling or Renminbi or (ii) the day falling two Business Days in
London for the Relevant Currency prior to the first day of such Interest Accrual Period if the Relevant
Currency is not Sterling, euro, Hong Kong dollars or Renminbi or (iii) the day falling two TARGET Business
Days prior to the first day of such Interest Accrual Period if the Relevant Currency is euro;

“Interest Period” means the period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on (and
including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest Payment
Date;

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon;

“Interest Rate” means the rate of interest payable from time to time in respect of this Note and that is either
specified or calculated in accordance with the provisions hereon;

“Page” means such page, section, caption, column or other part of a particular information service (including,
but not limited to, the Reuters Markets 3000 (“Reuters”)) as may be specified for the purpose of providing a
Relevant Rate, or such other page, section, caption, column or other part as may replace it on that
information service or on such other information service, in each case as may be nominated by the person or
organisation providing or sponsoring the information appearing there for the purpose of displaying rates or
prices comparable to that Relevant Rate;

“Reference Banks” means the institutions specified as such hereon or, if none, four (or, if the Relevant
Financial Centre is Helsinki, five) major banks selected by the Calculation Agent (after prior consultation with
the Issuer) in the interbank market (or, if appropriate, money, swap or over-the-counter index options market)
that is most closely connected with the Benchmark which, if EURIBOR is the relevant Benchmark, shall be
the Eurozone;

“Regulatory Capital Event’ is deemed to have occurred if as a result of a change in law or regulation, or
interpretation thereof applicable to the Notes occurring after the date on which agreement is reached to issue
the first Tranche of the Notes including, amongst other things (but not limited to), as a result of amendments
to Capital Regulations to give effect to Basel Il and/or CRD 1V, the whole of the outstanding principal
amount of the Notes would not be eligible in full to form part of the Capital Resources of the Issuer under
applicable Capital Regulations (save where such failure to be so eligible is solely (A) a result of any
applicable limitation on the amount of such capital, or (B) in accordance with any requirement that
recognition of the Notes as part of the Issuer's Capital Resources be amortised in the five years prior to
maturity of the Notes, in either (A) or (B) in accordance with applicable Capital Regulations in force as at the
date on which agreement is reached to issue the first Tranche of the Notes);

“Relevant Currency” means the currency specified hereon or, if none is specified, the currency in which the
Notes are denominated,;

“Relevant Financial Centre” means, with respect to any Floating Rate to be determined on an Interest
Determination Date, the financial centre as may be specified as such hereon or, if none is so specified, the
financial centre with which the relevant Benchmark is most closely connected (which, in the case of
EURIBOR shall be the Eurozone) or, if none is so connected, London;

“Relevant Rate” means the Benchmark for a Representative Amount of the Relevant Currency for a period (if
applicable or appropriate to the Benchmark) equal to the Specified Duration commencing on the Effective
Date;

“Relevant Regulator’ means the governmental authority in the relevant jurisdiction having primary bank
supervisory authority in prudential matters with respect to the relevant Issuer;

“Relevant Time” means, with respect to any Interest Determination Date, the local time in the Relevant
Financial Centre specified hereon or, if none is specified, the local time in the Relevant Financial Centre at
which it is customary to determine bid and offered rates in respect of deposits in the Relevant Currency in
the interbank market in the Relevant Financial Centre or, if no such customary local time exists, 11.00 hours
in the Relevant Financial Centre and, for the purpose of this definition “local time” means, with respect to the
Eurozone as a Relevant Financial Centre, Central European Time;

“Representative Amount’ means, with respect to any Floating Rate to be determined on an Interest
Determination Date, the amount specified as such hereon or, if none is specified, an amount that is
representative for a single transaction in the relevant market at the time;
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“Specified Duration” means, with respect to any Floating Rate to be determined on an Interest Determination
Date, the duration specified hereon or, if none is specified, a period of time equal to the relevant Interest
Accrual Period, ignoring any adjustment pursuant to Condition 4(b); and

“TARGET System” means, the Trans-European Automated Real-Time Gross Settlement Express Transfer
System (known as TARGET2) which was launched on 19 November 2007 or any successor thereto.

(k) Calculation Agent and Reference Banks

The Issuer shall procure that there shall at all times be four Reference Banks (or such other number as may
be required) with offices in the Relevant Financial Centre and one or more Calculation Agents if provision is
made for them hereon and for so long as any Note is outstanding (as defined in the Trust Deed). If any
Reference Bank (acting through its relevant office) is unable or unwilling to continue to act as a Reference
Bank, then the Issuer shall (with the prior approval of the Trustee) appoint another Reference Bank with an
office in the Relevant Financial Centre to act as such in its place. Where more than one Calculation Agent is
appointed in respect of the Notes, references in these Conditions to the Calculation Agent shall be construed
as each Calculation Agent performing its respective duties under the Conditions. If the Calculation Agent is
unable or unwilling to act as such or if the Calculation Agent fails duly to establish the Interest Rate for an
Interest Accrual Period or to calculate any Interest Amount or the Redemption Amount or to comply with any
other requirement, the Issuer shall (with the prior approval of the Trustee) appoint a leading bank or financial
institution engaged in the interbank market (or, if appropriate, money, swap or over-the-counter index options
market) that is most closely connected with the calculation or determination to be made by the Calculation
Agent (acting through its principal London office or any other office actively involved in such market) to act as
such in its place. The Calculation Agent may not resign its duties without a successor having been appointed
as aforesaid.

5. Redemption, Purchase and Options

(a) Final Redemption

Unless previously redeemed [(with the consent of, or waiver from, or, as applicable, lack of objection on the
part of, the FSA in the case of Dated Subordinated Notes, if required by the FSA)]', purchased and cancelled
as provided below or its maturity is extended pursuant to any Issuer's or Noteholder's option in accordance
with Condition 5(d), 5(e) or 5(f), each Note shall be finally redeemed on the Maturity Date specified hereon at
its Redemption Amount (which, unless otherwise provided hereon, is its principal amount).

(b) Early Redemption of Zero Coupon Notes

(i) The Redemption Amount payable in respect of any Note that does not bear interest prior to the Maturity
Date, upon redemption of such Note pursuant to Condition 5(c) or upon it becoming due and payable as
provided in Condition 9, shall be the Amortised Face Amount (calculated as provided below) of such Note.

(ii) Subject to the provisions of sub-paragraph (iii) below, the Amortised Face Amount of any such Note shall
be the scheduled Redemption Amount of such Note on the Maturity Date discounted at a rate per annum
(expressed as a percentage) equal to the Amortisation Yield (which, if none is shown hereon, shall be such
rate as would produce an Amortised Face Amount equal to the issue price of the Notes if they were
discounted back to their issue price on the Issue Date) compounded annually. Where such calculation is to
be made for a period of less than one year, it shall be made on the basis of the Day Count Fraction shown
hereon.

(iii) If the Redemption Amount payable in respect of any such Note upon its redemption pursuant to
Condition 5(c) or upon it becoming due and payable as provided in Condition 9 is not paid when due, the
Redemption Amount due and payable in respect of such Note shall be the Amortised Face Amount of such
Note as defined in sub-paragraph (ii) above, except that such sub-paragraph shall have effect as though the
date on which the Note becomes due and payable were the Relevant Date. The calculation of the Amortised
Face Amount in accordance with this sub-paragraph shall continue to be made (as well after as before
judgment) until the Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in which case
the amount due and payable shall be the scheduled Redemption Amount of such Note on the Maturity Date
together with any interest that may accrue in accordance with Condition 4(d).

(c) Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, [(with the consent of, or
waiver from, or, as applicable, lack of objection on the part of, the FSA in the case of Dated Subordinated
Notes, if required by the FSA)]" on any Interest Payment Date or, if so specified hereon, at any time, on
giving not less than 30 nor more than 60 days' notice to the Noteholders in accordance with Condition 13
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(which notice shall be irrevocable) at their Redemption Amount (together with interest accrued to the date
fixed for redemption), if:

(i) the Issuer satisfies the Trustee immediately before the giving of such notice that it has or will become
obliged to pay additional amounts as described under Condition 7 and/or any undertaking given in addition
thereto or in substitution thereof under the terms of the Trust Deed as a result of any change in, or
amendment to, the laws or regulations of the [United Kingdom]1 [Hong Kong]2 or any political subdivision or
any authority thereof or therein having power to tax, (or any taxing authority of any taxing jurisdiction to
which the Issuer is or has become subject and in respect of which it has given such undertaking as referred
to above in this Condition 5(c)(i)) or any change in the application or official interpretation of such laws or
regulations, which change or amendment becomes effective on or after the date on which agreement is
reached to issue the first Tranche of the Notes, and

(i) such obligation cannot be avoided by the Issuer taking reasonable measures available to it, provided that
no such notice of redemption shall be given earlier 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. Before
the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to the Trustee
a certificate signed by two Directors of the Issuer stating that the obligation referred to in (i) above cannot be
avoided by the Issuer taking reasonable measures available to it and the Trustee shall be entitled to accept
such certificate as sufficient evidence of the satisfaction of the condition precedent set out in (ii) above in
which event it shall be conclusive and binding on Noteholders and Couponholders,

provided that the Issuer may only redeem Notes pursuant to this Condition 5(c) if, in the Issuer’s opinion, the
circumstance that entitles it to redeem the Notes pursuant to this Condition 5(c) was not reasonably
foreseeable to it on the date on which agreement is reached to issue the first Tranche of the Notes and (only
in respect of a redemption of Notes at any time after the implementation or application in the UK of CRD 1V)
to the extent that such redemption is not prohibited by CRD IV.

(d) Redemption at the Option of the Issuer and Exercise of Issuer's Options

If so provided hereon, the Issuer may [(with the consent of, waiver from, or, as applicable, lack of objection
on the part of, the FSA in the case of Dated Subordinated Notes, if required by the FSA)]', on giving not less
than 15 nor more than 30 days’ notice to the Noteholders in accordance with Condition 13 (which notice shall
be irrevocable), redeem, or exercise any Issuer's option in relation to, all or, if so provided, some of the
Notes in the principal amount or integral multiples thereof and on the date or dates so provided. Any such
redemption of Notes shall be at their Redemption Amount (together with interest accrued to the date fixed for
redemption).

All Notes in respect of which any such notice is given shall be redeemed, or the Issuer's option shall be
exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer's option, the notice to Noteholders shall
also contain the certificate numbers of the Bearer Notes, or in the case of Registered Notes shall specify the
nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes to be redeemed or in
respect of which such option has been exercised, which shall have been drawn in such place as the Trustee
may approve and in such manner as the Trustee deems appropriate, subject to compliance with any
applicable laws and stock exchange requirements.

(e) Redemption at the Option of the Issuer due to Regulatory Capital Event

If Regulatory Capital Call is provided hereon and immediately prior to the giving of the notice referred to
below a Regulatory Capital Event has occurred and is continuing, then the Issuer may, [(with the consent of,
or waiver from, or, as applicable, lack of objection on the part of, the FSA in the case of Dated Subordinated
Notes, if required by the FSA)]', redeem the Notes in whole but not in part on any Interest Payment Date or,
if so specified hereon, at any time, on giving not less than 30 nor more than 60 days' notice to the
Noteholders in accordance with Condition 13 (which notice shall be irrevocable) at their Redemption Amount
(together with any interest accrued to the date fixed for redemption.

Before the publication of any notice of redemption pursuant to this Condition 5(e) the Issuer shall deliver to
the Trustee a certificate signed by two Directors of the Issuer stating that a Regulatory Capital Event has
occurred and is continuing as at the date of the certificate, and the Trustee shall accept such certificate as
sufficient evidence of the occurrence and continuation of a Regulatory Capital Event in which event it shall
be conclusive and binding on the Trustee and the Noteholders. Upon expiry of such notice the Issuer shall
redeem the Notes, provided that the Issuer may only redeem Notes pursuant to this Condition 5(e) if, in the
Issuer’s opinion, the circumstance that entitles it to redeem the Notes pursuant to this Condition 5(e) was not
reasonably foreseeable to it on the date on which agreement is reached to issue the first Tranche of the
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Notes and (only in respect of a redemption of Notes at any time after the implementation or application in the
UK of CRD IV) to the extent that such redemption of the Notes is not prohibited by CRD IV.

() Redemption at the Option of Noteholders other than holders of Dated Subordinated Notes and
Exercise of Noteholders' Options

If so provided hereon, the Issuer shall, at the option of the holder of any Senior Note, redeem such Note on
the date or dates so provided at its Redemption Amount together with interest accrued to the date fixed for
redemption.

To exercise such option or any other Noteholders' option that may be set out hereon the holder must deposit
(in the case of Bearer Notes) such Note (together with all unmatured Coupons and unexchanged Talons)
with any Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) with the
Registrar or any Transfer Agent at its specified office, together with a duly completed option exercise notice
(“Exercise Notice”) in the form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as
applicable). No Note or Certificate so deposited and option exercised may be withdrawn (except as provided
in the Agency Agreement) without the prior consent of the Issuer.

(g9) Purchases

The Issuer or any of its subsidiaries or any holding company (within the meaning of [section 1159 of the
Companies Act 2006]1 [section 2 of the Companies Ordinance]z) of the Issuer or any other subsidiary of such
holding company [(with the consent of, waiver from, or, as applicable, lack of objection on the part of, the
FSA in the case of Dated Subordinated Notes if required by the FSA and, only in respect of a purchase of
Dated Subordinated Notes at any time after the implementation or application in the UK of CRD IV, to the
extent that such purchase is not prohibited by CRD IV)]' may at any time purchase Notes (provided that all
unmatured Coupons and unexchanged Talons relating thereto are attached thereto or surrendered
therewith) in the open market or otherwise at any price, subject to the requirements (if any) of any stock
exchange on which any Note is listed.

(h) Cancellation

All Notes purchased by or on behalf of the Issuer may be surrendered for cancellation [(with the consent of,
waiver from, or, as applicable, lack of objection on the part of, the FSA in the case of Dated Subordinated
Notes, if required by the FSA)]', in the case of Bearer Notes, by surrendering each such Note together with
all unmatured Coupons and all unexchanged Talons to the Issuing and Paying Agent and, in the case of
Registered Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each
case, if so surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith
(together with all unmatured Coupons and unexchanged Talons attached thereto or surrendered therewith).
Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the Issuer in
respect of any such Notes shall be discharged.

[Under current FSA requirements, any optional redemption by the Issuer of Dated Subordinated Notes
pursuant to Condition 5 may be made only with the prior written consent of, waiver from, or, as applicable,
lack of objection on the part of, the FSA and may be subject to such conditions as the FSA may impose at
the time of consent, waiver or lack of objection.]’

6. Payments and Talons

(a) Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be made
against presentation and surrender of the Notes (in the case of all payments of principal and, in the case of
interest, as specified in Condition 6(f)(v)) or Coupons (in the case of interest, save as specified in Condition
6(f)(ii)), as the case may be: (i) in the case of a currency other than Renminbi and euro, at the specified
office of any Paying Agent outside the United States by a cheque payable in the currency in which such
payment is due drawn on; or (ii) in the case of a currency other than Renminbi and euro, at the option of the
holder, by transfer to an account denominated in that currency with, a bank in the principal financial centre
for that currency; or (iii) in the case of euro, at the option of the holder, by transfer to or cheque drawn on a
euro account (or any other account to which euro may be transferred) specified by the holder; or (iv) in the
case of Renminbi, by transfer to a Renminbi account maintained by or on behalf of the holder with a bank in
Hong Kong.
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(b) Registered Notes

(i) Payments of principal in respect of Registered Notes shall be made against presentation and surrender of
the relevant Certificates at the specified office of any of the Transfer Agents or of the Registrar and in the
manner provided in paragraph (ii) below.

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the close of business
on (in the case of Renminbi) the fifth day and (in the case of a currency other than Renminbi) the fifteenth
day before the due date for payment thereof (the “Record Date”). Payments of interest on each Registered
Note shall be made (a) in the case of a currency other than Renminbi and euro, in the currency in which
such payments are due by cheque drawn on a bank in the principal financial centre of the country of the
currency concerned, or (b) if euro is the currency concerned, by cheque drawn on a euro account and mailed
(uninsured and at the risk of the holder) to the holder (or to the first named of joint holders) of such Note at
its address appearing in the Register, or (c) if Renminbi is the currency concerned, by transfer to the
registered account of the holder. Upon application by the holder to the specified office of the Registrar or any
Transfer Agent before the Record Date, such payment of interest may be made by transfer to an account in
the relevant currency maintained by the payee with a bank in the principal financial centre of the country of
that currency or, if euro is the relevant currency, to a euro account (or any other account to which euro may
be transferred) specified by the holder.

For the purposes of this Condition 6(b), "registered account" means the Renminbi account maintained by or
on behalf of the holder with a bank in Hong Kong, details of which appear in the Register at the close of
business on the fifth business day before the due date for payment.

(c) Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in respect
thereof may be made at the specified office of any Paying Agent in New York City in the same manner as
aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside the United States
with the reasonable expectation that such Paying Agents would be able to make payment of the amounts on
the Notes in the manner provided above when due, (ii) payment in full of such amounts at all such offices is
illegal or effectively precluded by exchange controls or other similar restrictions on payment or receipt of
such amounts and (iii) such payment is permitted by United States law, without involving, in the opinion of
the Issuer, any adverse tax consequence to the Issuer.

(d) Payments subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives, but
without prejudice to the provisions of Condition 7. For the purposes of the preceding sentence, the phrase
"fiscal or other laws, regulations and directives" shall include, without limitation, any obligation of the Issuer
to deduct or withhold from a payment arising out of such Issuer's entry into an agreement pursuant to section
1471(b) of the Internal Revenue Code of 1986, as amended, and such Issuer's compliance with an
intergovernmental agreement executed to give effect to Sections 1471 to 1474 of the Internal Revenue Code
of 1986, as amended, or laws, regulations and directives implementing such agreement. No commission or
expenses shall be charged to the Noteholders or Couponholders in respect of such payments.

Without prejudice to the provisions of Condition 7, if any payment made by the Issuer is subject to any
deduction or withholding in any jurisdiction, the Issuer shall not be required to pay any additional amount in
respect of such deduction or withholding and, accordingly, the Issuer shall be acquitted and discharged of so
much money as is represented by any such deduction or withholding as if such sum had been actually paid.

(e) Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, the CMU Lodging Agent, the Registrar, the Transfer
Agents and the Calculation Agent initially appointed by the Issuer and their respective specified offices are
listed at the end of this document. The Issuing and Paying Agent, the CMU Lodging Agent, the Paying
Agents, the Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuer and
do not assume any obligation or relationship of agency or trust for or with any Noteholder or Couponholder.
The Issuer reserves the right at any time with the prior written approval of the Trustee to vary or terminate
the appointment of the Issuing and Paying Agent, the CMU Lodging Agent, any other Paying Agent, the
Registrar, any Transfer Agent or the Calculation Agent, to appoint additional or other Paying Agents or
Transfer Agents and to approve any change in the specified office through which any Paying Agent acts,
provided that the Issuer shall at all times maintain, in each case as approved by the Trustee, (i) an Issuing
and Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to
Registered Notes, (iv) one or more Calculation Agent(s) where the Conditions so require, [(v) Paying Agents
having specified offices in at least two major cities that are situated in a Member State of the European
Union (including London) so long as the Notes are admitted to the Official List of the UK Listing Authority and

52



admitted to trading on the London Stock Exchange's Regulated Market]' [(v)/(vi)] such other agents as may
be required by any other stock exchange on which the Notes may be listed and [(vi)/(vii))] a Paying Agent
with a specified office in a Member State of the European Union (as long as there is such a Member State) in
which there is no obligation to withhold or deduct tax from payments pursuant to any law implementing or
complying with, or introduced in order to conform to, European Council Directive 2003/48/EC or any other
European Union directive or regulation implementing the conclusions of the ECOFIN Council meeting of 26-
27 November 2000 on the taxation of savings income.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any Bearer Notes
denominated in U.S. dollars in the circumstances described in Condition 6(c) above.

Notice of any such change or any change of any specified office shall promptly be given to the Noteholders.

[j] Unmatured Coupons and unexchanged Talons:

(i) Unless the Notes provide that the relative Coupons are to become void upon the due date for redemption
of those Notes, Bearer Notes should be surrendered for payment together with all unmatured Coupons (if
any) appertaining thereto, failing which an amount equal to the face value of each missing unmatured
Coupon (or, in the case of payment not being made in full, that proportion of the amount of such missing
unmatured Coupon that the sum of principal so paid bears to the total principal due) shall be deducted from
the Redemption Amount due for payment. Any amount so deducted shall be paid in the manner mentioned
above against surrender of such missing Coupon within a period of 10 years from the Relevant Date for the
payment of such principal (whether or not such Coupon has become void pursuant to Condition 8.

(ii) If the Notes so provide, upon the due date for redemption of any Bearer Note, unmatured Coupons
relating to such Note (whether or not attached) shall become void and no payment shall be made in respect
of them.

(iif) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note
(whether or not attached) shall become void and no Coupon shall be delivered in respect of such Talon.

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the
due date for redemption of those Notes is presented for redemption without all unmatured Coupons, and
where any Bearer Note is presented for redemption without any unexchanged Talon relating to it, redemption
shall be made only against the provision of such indemnity as the Issuer may require.

(v) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from
the preceding due date for payment of interest or the Interest Commencement Date, as the case may be,
shall only be payable against presentation (and surrender if appropriate) of the relevant Bearer Note or
Certificate representing it, as the case may be. Interest accrued on a Note that only bears interest after its
Maturity Date shall be payable on redemption of such Note against presentation of the relevant Note or
Certificate representing it, as the case may be.

(g) Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in respect
of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified office
of the Issuing and Paying Agent in exchange for a further Coupon sheet (and if necessary another Talon for
a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to Condition 8).

(h) Non-Business Days

If any date for payment in respect of any Note or Coupon is not a business day, the holder shall not be
entitled to payment until the next following business day nor to any interest or other sum in respect of such
postponed payment. In this paragraph, “business day” means a day (other than a Saturday or a Sunday) on
which banks and foreign exchange markets are open for business in the relevant place of presentation and
in such other jurisdictions as shall be specified as “Business Day Jurisdictions” hereon (if any) and:

(i) (in the case of a payment in a currency other than euro or Renminbi) where payment is to be made by
transfer to an account maintained with a bank in the relevant currency, on which foreign exchange
transactions may be carried on in the relevant currency in the principal financial centre of the country of such
currency; or

(ii) (in the case of a payment in euro) which is a TARGET Business Day; or

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange markets are open for
business and settlement of Renminbi payments in Hong Kong.
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(i) Inconvertibility, Non-transferability or llliquidity

Notwithstanding any other provision in these Conditions, if by reason of Inconvertibility, Non-transferability or
llliquidity, the relevant Issuer is not able, or it would be impracticable for it, to satisfy any payment due under
the Notes or the Coupons in Renminbi, the relevant Issuer shall, on giving not less than five and not more
than 30 days' irrevocable notice to the Noteholders prior to the due date for the relevant payment, settle such
payment in the Relevant Currency on the due date at the Relevant Currency Equivalent of the relevant
Renminbi denominated amount.

In such event, payment of the Relevant Currency Equivalent of the relevant amounts due under the Notes or
the Coupons shall be made in accordance with Condition 6(a) or 6(b)(ii), as applicable.

In this Condition 6(i):

“Governmental Authority” means any de facto or de jure government (or any agency or instrumentality
thereof), court, tribunal, administrative or other governmental authority or any other entity (private or public)
charged with the regulation of the financial markets of Hong Kong (including the HKMA);

“Illiquidity” means the general Renminbi exchange market in Hong Kong becomes illiquid as a result of which
the relevant Issuer cannot obtain a sufficient amount of Renminbi in order to satisfy in full its obligation to
make any payment due under the Notes or the Coupons;

“Inconvertibility” means the occurrence of any event that makes it impossible for the relevant Issuer to
convert any amount due in respect of the Notes or the Coupons in the general Renminbi exchange market in
Hong Kong, other than where such impossibility is due solely to the failure of the relevant Issuer to comply
with any law, rule or regulation enacted by any Governmental Authority (unless such law, rule or regulation is
enacted after the date on which agreement is reached to issue the first Tranche of the Notes and it is
impossible for the relevant Issuer due to an event beyond its control, to comply with such law, rule or
regulation);

“Non-transferability” means the occurrence of any event that makes it impossible for the relevant Issuer to
deliver Renminbi between accounts inside Hong Kong or from an account inside Hong Kong to an account
outside Hong Kong, other than where such impossibility is due solely to the failure of the relevant Issuer to
comply with any law, rule or regulation enacted by any Governmental Authority (unless such law, rule or
regulation is enacted after the date on which agreement is reached to issue the first Tranche of the Notes
and it is impossible for the relevant Issuer due to an event beyond its control, to comply with such law, rule or
regulation);

“Rate Calculation Business Day” means a day (other than a Saturday or Sunday) on which commercial
banks are open for general business (including dealings in foreign exchange) in Hong Kong and the principal
financial centre of the Relevant Currency;

“Rate Calculation Date” means the day which is two Rate Calculation Business Days before the due date of
the relevant amount under these Conditions;

"Relevant Currency" means United States dollars or such other currency as may be specified hereon;

“Relevant Currency Equivalent” means the Renminbi amount converted into the Relevant Currency using the
Spot Rate for the relevant Rate Calculation Date; and

“Spot Rate”, for a Rate Calculation Date, means the spot rate between Renminbi and the Relevant Currency
as determined by the Calculation Agent at or around 11.00 a.m. (Hong Kong time) on such date in good faith
and in a reasonable commercial manner; and if a spot rate is not readily available, the Calculation Agent
may determine the rate taking into consideration all available information which the Calculation Agent deems
relevant, including pricing information obtained from the Renminbi non-deliverable exchange market in Hong
Kong or elsewhere and the People's Republic of China domestic foreign exchange market.

7. Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and the Coupons
shall be made free and clear of, and without withholding or deduction for or on account of any present or
future taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or on behalf of [the United Kingdom]1 [Hong Kong]2 or any authority therein or
thereof having power to tax, unless such withholding or deduction is required by law. In that event, the Issuer
shall pay such additional amounts as shall result in receipt by the Noteholders and Couponholders (after the
withholding or deduction) of such an amount as would have been received by them in respect of the Notes
or, as the case may be, Coupons in the absence of the withholding or deduction; except that no such
additional amounts shall be payable with respect of any Note or Coupon:
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(a) to, or to a third party on behalf of, a holder of such Note or Coupon who is liable to such taxes, duties,
assessments or governmental charges by reason of his having some connection with [the United Kingdom]1
[Hong Kong]2 other than the mere holding of the Note or Coupon; or

(b) presented (or in respect of which the Certificate representing it is presented) for payment more than 30
days after the Relevant Date (defined below) except to the extent that the holder would have been entitled to
such additional amounts on presenting their Note or Coupon for payment on the thirtieth day after the
Relevant Date; or

(c) if such withholding or deduction may be avoided by the holder complying with any statutory requirement
or by making a declaration of non-residence or other similar claim for exemption to any authority of or in [the
United Kingdom]1 [Hong Kong]z, unless such holder proves that he is not entitled so to comply or to make
such declaration or claim; or

(d) where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any law implementing or complying with, or introduced in order to conform to, European
Council Directive 2003/48/EC or any other European Union directive or regulation implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000 on the taxation of savings income; or

(e) (except in the case of Registered Notes) presented for payment by or on behalf of a holder who would
have been able to avoid such withholding or deduction by presenting the relevant Note or Coupon to another
Paying Agent in a Member State of the European Union.

The Issuer shall have the right to withhold and deduct a portion of any payment by reason of the failure of
any person to whom such payment is being made to perfect an exemption from any withholding imposed
pursuant to sections 1471 through 1474 of the Internal Revenue Code of 1986, as amended, and any
regulations thereunder, agreements entered into pursuant thereto or to give effect thereto, or official
interpretations thereof, and the Issuer shall not be under any obligation to pay any additional amounts in
respect of such deduction or withholding.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on which
payment first becomes due or if any amount is improperly withheld or refused the date on which payment in
full of the amount outstanding is made or (if earlier) the date seven days after that on which notice is duly
given to the Noteholders that, upon further presentation of the Note (or relative Certificate) or Coupon being
made in accordance with the Conditions, such payment will be made, provided that payment is in fact made
upon such presentation. References in these Conditions to (i) “principal” shall be deemed to include any
premium payable in respect of the Notes, Redemption Amounts, Amortised Face Amounts and all other
amounts in the nature of principal payable pursuant to Condition 5 or any amendment or supplement to it, (ii)
“interest” shall be deemed to include all Interest Amounts and all other amounts payable pursuant to
Condition 4 or any amendment or supplement to it and (iii) “principal” and/or “interest” (other than such
interest as is referred to in Condition 9(e)) shall be deemed to include any additional amounts that may be
payable under this Condition or any undertaking given in addition to or in substitution for it under the Trust
Deed.

8. Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall
not include Talons) shall be prescribed and become void unless made within 10 years (in the case of
principal) or five years (in the case of interest) from the appropriate Relevant Date in respect of them save in
respect of Withheld Amounts (as defined in Condition 9). Claims in respect of principal comprised in a
Withheld Amount and claims in respect of interest comprised in, or accrued on, a Withheld Amount will, in
the case of such principal, become void 10 years and, in the case of such interest, become void five years
after the due date for payment as specified in Condition 9 or, if the full amount of the moneys payable has
not been duly received by the Issuing and Paying Agent, another Paying Agent, the Registrar, a Transfer
Agent or the Trustee, as the case may be, on or prior to such date, the date on which notice is given in
accordance with Condition 13 that the relevant part of such moneys has been so received.

9. Events of Default

(a) Events of Default in respect of Senior Notes

In the case of Senior Notes, if any of the following events (“Events of Default”) occurs and is continuing, the
Trustee at its discretion may, and if so requested by holders of at least one-fifth in principal amount of the
Notes then outstanding or if so directed by an Extraordinary Resolution shall, give notice to the Issuer that
the Notes are, and they shall immediately become, due and payable at their Redemption Amount together
with accrued interest:

(i) Non-Payment: default is made for more than 14 days in the payment on the due date of interest or
principal in respect of any of the Notes. The Issuer shall not be in default, however, if during the 14 days'
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grace period, it satisfies the Trustee that such sums (“Withheld Amounts”) were not paid (A) 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, the Issuer, the relevant Paying Agent, Transfer Agent, or the holder
of any Note or Coupon or (B) (subject as provided in the Trust Deed) in case of doubt as to the validity or
applicability of any such law, regulation or order, in accordance with advice as to such validity or applicability
given at any time during the said period of 14 days by independent legal advisers acceptable to the Trustee;
or

(i) Breach of Other Obligations: the Issuer does not perform or comply with any one or more of its other
obligations under the Notes or the Trust Deed, which default has not been remedied within 30 days after
notice of such default shall have been given to the Issuer by the Trustee (except where such default is not, in
the reasonable opinion of the Trustee after consultation with the Issuer, capable of remedy, in which case no
such notice as is mentioned above will be required); or

(iii) Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, enforced or
sued out on or against the whole or a material (in the opinion of the Trustee) part of the property, assets or
revenues of the Issuer and is not discharged or stayed within 90 days; or

(iv) Insolvency: the Issuer is (or is deemed by law or a court of competent jurisdiction to be) insolvent or
bankrupt or unable to pay its debts (within the meaning of [section 123(1) or (2) of the Insolvency Act 1986]1
[section 178(1) of the Companies Ordinance]z) as they fall due, stops, suspends or threatens to stop or
suspend payment of all or a material (in the opinion of the Trustee) part of its debts, makes a general
assignment or an arrangement or composition with or for the benefit of all its creditors or a moratorium is
agreed or declared in respect of all or a material (in the opinion of the Trustee) part of the debts of the Issuer;
or

(v) Winding-up: an administrator is appointed in relation to the Issuer, an order is made or an effective
resolution passed for the winding-up or dissolution or administration of the Issuer, or the Issuer shall apply or
petition for a winding-up or administration order in respect of itself or ceases or threatens through an official
action of its board of directors to cease to carry on all or a substantial (in the opinion of the Trustee) part of
its business or operations, in each case except for the purpose of and followed by a reconstruction,
amalgamation, reorganisation, merger or consolidation on terms previously approved by the Trustee in
writing or by an Extraordinary Resolution of the Noteholders,

provided that in the case of any of the events referred to in paragraph (ii) above the Trustee shall have
certified that in its opinion such event is materially prejudicial to the interests of the Noteholders.

(b) Events of Default in respect of Dated Subordinated Notes

(i) If, otherwise than for the purposes of a reconstruction, amalgamation, reorganisation, merger or
consolidation on terms previously approved by the Trustee or by an Extraordinary Resolution of the
Noteholders, an order is made or an effective resolution is passed for the winding-up of the Issuer, the
Trustee may, subject as provided below, at its discretion, give notice to the Issuer that the Dated
Subordinated Notes are, and they shall accordingly thereby forthwith become, immediately due and
repayable at their Redemption Amount, plus accrued interest as provided in the Trust Deed.

(ii) If default is made in the payment of principal or interest due in respect of the Dated Subordinated Notes
and such default continues for a period of 14 days, the Trustee may, subject as provided below, at its
discretion and without further notice, institute proceedings in [England]' [Hong Kong]” (but not elsewhere) for
the winding-up of the Issuer provided that the Issuer shall not be in default if during the 14 days' grace
period, it satisfies the Trustee that Withheld Amounts were not paid (A) in order to comply with any fiscal or
other law, regulation or order of any court or competent jurisdiction, in each case applicable to such
payment, the Issuer, the relevant Paying Agent, Transfer Agent or the holder of any Note or Coupon or (B)
(subject as provided in the Trust Deed) in case of doubt as to the validity or applicability of any such law,
regulation or order, in accordance with advice as to such validity or applicability given at any time during the
said 14 days' grace period by independent legal advisers acceptable to the Trustee.

(c) Remedies

(i) In the case of Dated Subordinated Notes, without prejudice to paragraph (b), if the Issuer fails to perform,
observe or comply with any obligation, condition or provision relating to such Notes binding on it under these
Conditions (other than any payment obligations of the Issuer arising from the Notes, the Coupons or the
Trust Deed including, without limitation, payment of principal, premium or interest in respect of the Notes or
the Coupons and any damages awarded for breach of obligations) the Trustee may, subject as provided
below, at its discretion and without further notice, institute such proceedings against the Issuer as it may
think fit to enforce such obligation, condition or provision provided that the Issuer shall not as a consequence
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of such proceedings be obliged to pay any sum or sums sooner than the same would otherwise have been
payable by it.

(i) In the case of Dated Subordinated Notes, subject to applicable laws, no remedy (including the exercise of
any right of set-off or analogous event) other than those provided for in paragraph (b) and paragraph (c)(i)
above or submitting a claim in the winding-up of the Issuer will be available to the Trustee or the holders of
Notes and/or Coupons.

(d) Enforcement

The Trustee need not take any such action or proceedings as referred to in paragraphs (a), (b), and/or (c)(i)
above unless (i) it shall have been so directed by an Extraordinary Resolution or so requested in writing by
Noteholders holding at least one-fifth in principal amount of the Notes then outstanding and (ii) it shall have
been indemnified to its satisfaction. No Noteholder or Couponholder may proceed directly against the Issuer
or submit a claim in the winding-up of the Issuer unless the Trustee having become bound so to proceed or
being able to submit such a claim, fails to do so in each case within a reasonable time and such failure is
continuing. In such a case the relevant Noteholder or Couponholder may, on giving an indemnity satisfactory
to the Trustee, in the name of the Trustee (but not otherwise), himself institute proceedings against the
Issuer and/or submit a claim in the winding-up of the Issuer, but only to the same extent (but not further or
otherwise) that the Trustee would have been entitled to do so in respect of his Notes and/or Coupons.

(e)  Withheld Amounts

If lawful, Withheld Amounts or sums equal to Withheld Amounts shall be placed promptly on interest-bearing
deposit all as more particularly described in the Trust Deed. If subsequently it shall be or become lawful to
pay any Withheld Amount to the relevant Noteholders or Couponholders or if such payment is possible as
soon as any doubt as to the validity or applicability of any such law, regulation or order as is mentioned in
Condition 9(a)(i) or 9(b)(ii) (as the case may be) above is resolved, notice shall be given in accordance with
Condition 13. The notice shall specify the date (which shall be no later than seven days after the earliest
date thereafter upon which such interest-bearing deposit falls or may (without penalty) be called due for
repayment) on and after which payment in full of such Withheld Amounts shall be made. On such date, the
Issuer shall be bound to pay such Withheld Amount together with interest accrued on it. For the purposes of
Conditions 9(a)(i) or 9(b)(ii), as the case may be, this date shall be the Relevant Date for such sums. The
obligations of the Issuer under this paragraph (e) shall be in lieu of any other remedy against it in respect of
Withheld Amounts. Payment will be made subject to applicable laws, regulations or court orders, but, in the
case of any payment of any Withheld Amounts, without prejudice to Condition 7. Interest accrued on any
Withheld Amount shall be paid net of any taxes required by applicable law to be withheld or deducted and
the Issuer shall not be obliged to pay any additional amount in respect of any such withholding or deduction.

10. Meetings of Noteholders, Modification, Waiver and Substitution

(a) Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter affecting
their interests, including the sanctioning by Extraordinary Resolution of a modification of any of these
Conditions or any provisions of the Trust Deed. Such a meeting may be convened by Noteholders holding
not less than 10 per cent. in principal amount of the Notes for the time being outstanding. The quorum for
any meeting convened to consider an Extraordinary Resolution shall be two or more persons holding or
representing a clear majority in principal amount of the Notes for the time being outstanding, or at any
adjourned meeting two or more persons being or representing Noteholders whatever the principal amount of
the Notes held or represented, unless the business of such meeting includes consideration of proposals,
inter alia, (i) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or
Interest Amounts on the Notes, (ii) to reduce or cancel the principal amount of, or any premium payable on
redemption of, the Notes, (iii) to reduce the rate or rates of interest in respect of the Notes or to vary the
method or basis of calculating the rate or rates or amount of interest or the basis for calculating any Interest
Amount in respect of the Notes, (iv) if a Minimum and/or a Maximum Interest Rate or Redemption Amount is
shown hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis for,
calculating the Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to
vary the currency or currencies of payment or denomination of the Notes, (vii) to take any steps that as
specified hereon may only be taken following approval by an Extraordinary Resolution to which the special
quorum provisions apply, or (viii) to modify the provisions concerning the quorum required at any meeting of
Noteholders or the majority required to pass the Extraordinary Resolution, in which case the necessary
quorum shall be two or more persons holding or representing not less than 75 per cent., or at any adjourned
meeting not less than 25 per cent., in principal amount of the Notes for the time being outstanding. Any
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Extraordinary Resolution duly passed shall be binding on Noteholders (whether or not they were present at
the meeting at which such resolution was passed) and on all Couponholders.

(b) Modification of the Trust Deed

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any modification of
any of these Conditions or any of the provisions of the Trust Deed that is, in its opinion, of a formal, minor or
technical nature or is made to correct a manifest error, and (ii) any other modification (except as mentioned
in the Trust Deed), and any waiver or authorisation of any breach or proposed breach, of any of these
Conditions or any of the provisions of the Trust Deed that is in the opinion of the Trustee not materially
prejudicial to the interests of the Noteholders. Any such modification, authorisation or waiver shall be binding
on the Noteholders and the Couponholders and, if the Trustee so requires, such modification shall be
notified to the Noteholders as soon as practicable in accordance with Condition 13. In the case of any Dated
Subordinated Notes, no modification to these Conditions or any other provisions of the Trust Deed shall
become effective unless the relevant Issuer shall have given at least one month's prior written notice to, and
received no objection from, the FSA (or such other period of notice as the FSA may from time to time require
or accept and, in any event, provided that there is a requirement to give such notice).

(c) Substitution

The Trustee (if it is satisfied that to do so would not be materially prejudicial to the interests of Noteholders or
Couponholders) may agree, if requested by the Issuer and subject to such amendment of the Trust Deed
and such other conditions as the Trustee may reasonably require, but without the consent of the Noteholders
or the Couponholders, to the substitution of a subsidiary of the Issuer or a holding company of the Issuer or
another subsidiary of any such holding company in place of the Issuer as principal debtor under the Trust
Deed, the Notes, the Coupons and the Talons and as a party to the Agency Agreement and so that, in the
case of the Dated Subordinated Notes, the claims of the Noteholders or the Couponholders may, in the case
of the substitution of a holding company of the Issuer in the place of the Issuer, also be subordinated to the
rights of Senior Creditors of that holding company but not further or otherwise.

In the case of a substitution under this Condition 10, the Trustee may agree, without the consent of the
Noteholders or Couponholders, to a change of law governing the Notes, and/or Coupons and/or the Trust
Deed insofar as it relates to such Notes provided that such change would not in the opinion of the Trustee be
materially prejudicial to the interests of holders of the Notes.

(d)  Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in this Condition)
the Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the
consequences of such exercise for individual Noteholders or Couponholders and the Trustee shall not be
entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from the Issuer any
indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders or Couponholders.

11. Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced,
subject to applicable laws, regulations and stock exchange regulations, at the specified office of the Issuing
and Paying Agent (in the case of Bearer Notes, Coupons or Talons) and of the Registrar (in the case of
Certificates) or such other Paying Agent or Transfer Agent (in the case of Registered Notes), as the case
may be, as may from time to time be designated by the Issuer for the purpose and notice of whose
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs incurred
in connection therewith and on such terms as to evidence, security and indemnity (which may provide, inter
alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the
Issuer on demand the amount payable by the Issuer in respect of such Notes, Certificates, Coupons or
further Coupons) and otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates,
Coupons or Talons must be surrendered before replacements will be issued.

12. Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities either having the same terms and conditions as the Notes in all respects (or in all respects
except for the first payment of interest on them) and so that such further issue shall be consolidated and
form a single series with the outstanding securities of any series (including the Notes) or upon such terms as
the Issuer may determine at the time of their issue. References in these Conditions to the Notes include

58



(unless the context requires otherwise) any other securities issued pursuant to this Condition and forming a
single series with the Notes. Any further securities forming a single series with the outstanding securities of
any series (including the Notes) constituted by the Trust Deed or any deed supplemental to it shall, and any
other securities may (with the consent of the Trustee), be constituted by the Trust Deed. The Trust Deed
contains provisions for convening a single meeting of the Noteholders and the holders of securities of other
series where the Trustee so decides.

13. Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the
Register and deemed to have been given on the fourth weekday (being a day other than a Saturday or a
Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid if publlshed in a daily
newspaper of general circulation in [London (which is expected to be the Financial Tlmes)] [Hong Kong
(which is expected to be the South China Morning Post)] . If in the opinion of the Trustee any such
publication is not practicable, notice shall be validly g|ven if pubhshed in another leading daily English
language newspaper with general circulation in [Europe] [Hong Kong] Any such notice (other than to
holders of Registered Notes as specified above) shall be deemed to have been given on the date of such
publication or, if published more than once or on different dates, on the first date on which publication is
made, as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
holders of Bearer Notes in accordance with this Condition.

14. Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility
including provisions relieving it from taking proceedings unless indemnified to its satisfaction. The Trustee is
entitled to enter into business transactions with the Issuer and any entity related to the Issuer without
accounting for any profit.

15. Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes or the Trust Deed by virtue of
the Contracts (Rights of Third Parties) Act 1999 but this does not affect any right or remedy of any person
which exists or is available apart from that Act.

16. Governing Law and Jurisdiction

(a) The Trust Deed, the Notes, the Coupons and the Talons, and any non-contractual obligations arising out
of or in connection with them, are governed by, and shall be construed in accordance with, English law[,
save for Condition 3 and any non-contractual obligations arising out of or in connection with it, which is
governed by, and shall be construed in accordance with, Hong Kong Iaw]

(b) The Courts of England are to have exclusive jurisdiction to settle any disputes which may arise out of or
in connection with the Trust Deed, the Notes, Coupons or Talons and accordingly any legal action or
proceedings arlsmg out of or in connection with the Trust Deed, the Notes, Coupons or Talons
[(“Proceedings” )] may be brought in such courts. [The Issuer has in the Trust Deed irrevocably submitted to
the jurisdiction of such courts. ]

[(c) Service of Process: The Issuer has |rrevocably appointed SCB to receive, for it and on its behalf, service
of process in any Proceedings in England. ]

1 Include for Notes issued by SCPLC or SCB.
2 Include for Notes issued by SCBHK.
3 Include for Notes issued by SCB.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES
WHILE IN GLOBAL FORM

Initial Issue of Notes

If the Global Notes or the Global Certificates are stated in the applicable Final Terms to be issued in NGN
form or to be held under the NSS (as the case may be), the Global Notes or the Global Certificates will be
delivered on or prior to the original issue date of the Tranche to a Common Safekeeper. Depositing the
Global Notes with the Common Safekeeper does not necessarily mean that the Notes will be recognised as
eligible collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either
upon issue or at any or all times during their life. Such recognition will depend upon satisfaction of the
Eurosystem eligibility criteria. The relevant Issuer will notify the Common Safekeeper, on or before the
relevant issue date, if Global Notes or Global Certificates are issued in a form which is intended to be
recognised as eligible collateral for Eurosystem monetary policy and intra-day credit operations.

Global Notes which are issued in CGN form and Global Certificates which are not held under the NSS may
be delivered on or prior to the original issue date of the Tranche to a Common Depositary, lodged with a sub-
custodian for the CMU Service or, in the case of a Restricted Global Certificate, deposited with a custodian
for DTC.

In the case of a Global Note which is a CGN or a Global Certificate which is not held under the NSS, upon
the initial deposit of a Global Note with a Common Depositary or deposit of a Global Note with a sub-
custodian for the CMU Service or registration of Registered Notes in the name of any nominee for Euroclear,
Clearstream, Luxembourg or DTC and delivery of the relative Global Certificate to the Common Depositary
or a custodian for DTC (as the case may be), Euroclear, Clearstream, Luxembourg, DTC or the CMU
Service (as the case may be) will credit each subscriber with a principal amount of Notes equal to the
principal amount thereof for which it has subscribed and paid.

If the Global Note is a NGN, the nominal amount of the Notes shall be the aggregate amount from time to
time entered in the records of Euroclear or Clearstream, Luxembourg. The records of such clearing system
shall be conclusive evidence of the nominal amount of Notes represented by the Global Note and a
statement issued by such clearing system at any time shall be conclusive evidence of the records of the
relevant clearing system at that time.

Notes that are initially deposited with the Common Depositary or Common Safekeeper may also be credited
to the accounts of subscribers with (if indicated in the relevant Final Terms) other clearing systems through
direct or indirect accounts with Euroclear and Clearstream, Luxembourg held by such other clearing
systems. Conversely, Notes that are initially deposited with any other clearing system may similarly be
credited to the accounts of subscribers with Euroclear, Clearstream, Luxembourg or other clearing systems.

Whilst any Note is represented by a Temporary Global Note, payments of principal, interest (if any) and any
other amount payable in respect of the Notes due prior to the Exchange Date will be made against
presentation of the Temporary Global Note if in CGN form only to the extent that certification (in a form to be
provided) to the effect that the beneficial owners of interests in such Note are not U.S. persons or persons
who have purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has been
received by Euroclear and/or Clearstream, Luxembourg and/or the CMU Lodging Agent and (in the case of a
Temporary Global Note delivered to a Common Depositary or Common Safekeeper for Euroclear and
Clearstream, Luxembourg) Euroclear and/or Clearstream, Luxembourg, as applicable, have/has given a like
certification (based on the certifications it has received) to the Issuing and Paying Agent.

Relationship of Accountholders with Clearing Systems

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg, DTC or any other
permitted clearing system (“Alternative Clearing System”) as the holder of a Note represented by a Global
Note or a Global Certificate must look solely to Euroclear, Clearstream, Luxembourg, DTC or any such
Alternative Clearing System (as the case may be) for his share of each payment made by the relevant Issuer
to the bearer of such Global Note or the holder of the underlying Registered Notes, as the case may be, and
in relation to all other rights arising under the Global Notes or Global Certificates, subject to and in
accordance with the respective rules and procedures of Euroclear, Clearstream, Luxembourg, DTC or such
Alternative Clearing System (as the case may be). Such persons shall have no claim directly against the
relevant Issuer in respect of payments due on the Notes for so long as the Notes are represented by such
Global Note or Global Certificate and such obligations of such Issuer will be discharged by payment to the
bearer of such Global Note or the holder of the underlying Registered Notes, as the case may be, in respect
of each amount so paid.

If a Global Note is lodged with the CMU Service, the person(s) for whose account(s) interests in such Global

Note are credited as being held in the CMU Service in accordance with the CMU Rules as notified by the

CMU Service to the CMU Lodging Agent in a relevant CMU Instrument Position Report or any other relevant
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notification by the CMU Service (which natification, in either case, shall be conclusive evidence of the
records of the CMU Service save in the case of manifest error) shall be the only person(s) entitled to receive
payments in respect of Notes represented by such Global Note and the relevant Issuer will be discharged by
payment to, or to the order of, such person(s) for whose account(s) interests in such Global Note are
credited as being held in the CMU Service in respect of each amount so paid. Each of the persons shown in
the records of the CMU Service, as the beneficial holder of a particular nominal amount of Notes represented
by such Global Note must look solely to the CMU Lodging Agent for his share of each payment so made by
the relevant Issuer in respect of such Global Note.

Exchange

1. Temporary Global Notes

Each Temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date:

1.1 if the relevant Final Terms indicates that such Global Note is issued in compliance with the C Rules or in
a transaction to which TEFRA is not applicable (as to which, see “Summary of the Programme/Selling
Restrictions”), in whole, but not in part, for the Definitive Notes defined and described below; and

1.2 otherwise, in whole or in part, upon certification as to non-U.S. beneficial ownership in the form set out in
the Agency Agreement for interests in a Permanent Global Note or, if so provided in the relevant Final
Terms, for Definitive Notes, provided that the CMU Service may require that any such exchange for interests
in a Permanent Global Note is made in whole and not in part and, in such event, no such exchange will be
effected until all relevant accountholders (as set out in a CMU Instrument Position Report or any other
relevant notification supplied to the CMU Lodging Agent by the CMU Service) have so certified.

Each Temporary Global Note that is also an Exchangeable Bearer Note will be exchangeable for Registered
Notes in accordance with the Conditions in addition to any Permanent Global Note or Definitive Notes for
which it may be exchangeable and, before its Exchange Date, will also be exchangeable in whole or in part
for Registered Notes only.

If the relevant Final Terms indicates that the Temporary Global Note may be exchanged for Definitive Notes,
trading of such Notes in Euroclear and Clearstream, Luxembourg will only be permitted in amounts which
are an integral multiple of the minimum Specified Denomination.

2. Permanent Global Notes

Each Permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange
Date in whole but not, except as provided under “Partial Exchange of Permanent Global Notes”, in part for
Definitive Notes or, in the case of 2.3 below, Registered Notes:

2.1 unless principal in respect of any Notes is not paid when due, by the relevant Issuer giving notice to the
Noteholders and the Issuing and Paying Agent (or, in the case of Notes lodged with the CMU Service (“CMU
Notes”), the CMU Lodging Agent) of its intention to effect such exchange (save that no such exchange shall
be possible where the Notes have a minimum Denomination plus a higher integral multiple of a smaller
amount);

2.2 if the Permanent Global Note was issued in respect of a D Rules Note or if the relevant Final Terms
provides that such Global Note is exchangeable at the request of the holder, by the holder giving notice to
the Issuing and Paying Agent (or, in the case of CMU Notes, the CMU Lodging Agent) of its election for such
exchange (save that no such exchange shall be possible where the Notes have a minimum Denomination
plus a higher integral multiple of a smaller amount);

2.3 if the Permanent Global Note is an Exchangeable Bearer Note, by the holder giving notice to the Issuing
and Paying Agent of its election to exchange the whole or a part of such Global Note for Registered Notes;
and

2.4 if the Permanent Global Note is held on behalf of Euroclear or Clearstream, Luxembourg or the CMU
Service or an Alternative Clearing System and any such clearing system is closed for business for a
continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an
intention permanently to cease business or in fact does so, by the holder giving notice to the Issuing and
Paying Agent (or, in the case of CMU Notes, the CMU Lodging Agent) of its election for such exchange.

Notes which are represented by a Global Note will only be transferable in accordance with the rules and
procedures for the time being of Euroclear or Clearstream, Luxembourg or the CMU Service, as the case
may be.
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In the event that a Permanent Global Note is exchanged for Definitive Notes, such Definitive Notes shall be
issued in Specified Denomination(s) only.

3. Permanent Global Certificates

If the Final Terms state that the Notes are to be represented by a permanent Global Certificate on issue,
transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only
be made in part:

3.1 if in the case of Restricted Notes, DTC notifies the relevant Issuer that it is no longer willing or able to
discharge properly its responsibilities as depositary with respect to the Restricted Global Certificate, 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 such Issuer is unable to locate a qualified successor within 90 days of receiving notice of
such ineligibility on the part of DTC; or

3.2 if in the case of Unrestricted Notes, Euroclear or Clearstream, Luxembourg or the CMU Service is closed
for business for a continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or
announces an intention permanently to cease business or does in fact do so; or

3.3 if principal in respect of any Notes is not paid when due; or
3.4 with the consent of the relevant Issuer,

provided that, in the case of the first transfer of part of a holding pursuant to 3.1 or 3.2 or 3.3 above, the
Registered Holder has given the Registrar not less than 30 days' notice at its specified office of the
Registered Holder's intention to effect such transfer.

4. Partial Exchange of Permanent Global Notes

For so long as a Permanent Global Note is held on behalf of a clearing system and the rules of that clearing
system permit, such Permanent Global Note will be exchangeable in part on one or more occasions for
Registered Notes if the Permanent Global Note is an Exchangeable Bearer Note and the part submitted for
exchange is to be exchanged for Registered Notes.

5. Delivery of Notes

If the Global Note is a CGN, on or after any due date for exchange, the holder of a Global Note may
surrender such Global Note or, in the case of a partial exchange, present it for endorsement to or to the
order of the Issuing and Paying Agent (or, in the case of CMU Notes, the CMU Lodging Agent). In exchange
for any Global Note, or the part thereof to be exchanged, the relevant Issuer will (i) in the case of a
Temporary Global Note exchangeable for a Permanent Global Note, deliver, or procure the delivery of, a
Permanent Global Note in an aggregate principal amount equal to that of the whole or that part of a
Temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse, or
procure the endorsement of, a Permanent Global Note to reflect such exchange or (ii) in the case of a Global
Note exchangeable for Definitive Notes or Registered Notes, deliver, or procure the delivery of, an equal
aggregate principal amount of duly executed and authenticated Definitive Notes and/or Certificates, as the
case may be or, if the Global Note is an NGN, the relevant Issuer will procure that details of such exchange
be entered pro rata in the records of the relevant clearing system. In this document, “Definitive Notes”
means, in relation to any Global Note, the definitive Bearer Notes for which such Global Note may be
exchanged (if appropriate, having attached to them all Coupons in respect of interest that has not already
been paid on the Global Note and, if applicable, a Talon). Definitive Notes will be security printed and
Certificates will be printed in accordance with any applicable legal and stock exchange requirements in or
substantially in the form set out in the Schedules to the Trust Deed. On exchange in full of each Permanent
Global Note, the relevant Issuer will, if the holder so requests, procure that it is cancelled and returned to the
holder together with the relevant Definitive Notes.

6. Exchange Date

“Exchange Date” means, in relation to a Temporary Global Note, the day falling after the expiry of 40 days
after its issue date and, in relation to a Permanent Global Note, a day falling not less than 60 days, or in the
case of an exchange for Registered Notes five days after that on which the notice requiring exchange is
given and on which banks are open for business in the city in which the specified office of the Issuing and
Paying Agent is located and in the city in which the relevant clearing system is located.
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Amendment to Conditions

The Temporary Global Notes, Permanent Global Notes and Global Certificates contain provisions that apply
to the Notes that they represent, some of which modify the effect of the terms and conditions of the Notes set
out in this document. The following is a summary of certain of those provisions:

1. Payments

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for an
interest in a Permanent Global Note or for Definitive Notes or Registered Notes is improperly withheld or
refused. Payments on any Temporary Global Note issued in compliance with the D Rules before the
Exchange Date will only be made against presentation of certification as to non-U.S. beneficial ownership in
the form set out in the Agency Agreement. All payments in respect of CGNs represented by a Global Note
will be made, if in CGN form, against presentation for endorsement and, if no further payment falls to be
made in respect of the Notes, surrender of that Global Note to or to the order of the Issuing and Paying
Agent or such other Paying Agent as shall have been notified to the Noteholders for such purpose. If the
Global Note is a CGN, a record of each payment so made will be endorsed on each Global Note, which
endorsement will be prima facie evidence that such payment has been made in respect of the Notes.
Conditions 6(e)(vii) and 7(e), in the case of Notes issued by SCPLC or SCB, or 6(e)(vi) and 7(e), in the case
of Notes issued by SCBHK, will apply to Definitive Notes only.

In respect of a Global Note held through the CMU Service, any payments of principal, interest (if any) or any
other amounts shall be made to the person(s) for whose account(s) interests in the relevant Global Note are
credited (as set out in a CMU Instrument Position Report or any other relevant notification supplied to the
CMU Lodging Agent by the CMU Service) and, save in the case of final payment, no presentation of the
relevant Global Note shall be required for such purpose.

If the Global Note is a NGN or if the Global Certificate is held under the NSS, the relevant Issuer shall
procure that details of each such payment shall be entered pro rata in the records of the relevant clearing
system and in the case of payments of principal, the nominal amount of the Notes recorded in the records of
the relevant clearing system and represented by the Global Note or the Global Certificate will be reduced
accordingly. Payments under a NGN will be made to its holder. Each payment so made will discharge the
relevant Issuer's obligations in respect thereof. Any failure to make the entries in the records of the relevant
clearing system shall not affect such discharge. For the purpose of any payments made in respect of a
Global Note, the relevant place of presentation shall be disregarded in the definition of “business day” set out
in Condition 6(h) (Non-Business Days).

All payments in respect of Notes represented by a Global Certificate will be made to, or to the order of, the
person whose name is entered on the Register at the close of business on the Clearing System Business
Day immediately prior to the date for payment (the “Record Date”), where Clearing System Business Day
means Monday to Friday inclusive except 25 December and 1 January.

2, Prescription

Claims against the relevant Issuer in respect of Notes that are represented by a Permanent Global Note will
become void unless it is presented for payment within a period of 10 years (in the case of principal) and five
years (in the case of interest) from the appropriate Relevant Date (as defined in Condition 7).

3. Meetings

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such Permanent Global Note or Global Certificate represents only one Note) be treated as being two
persons for the purposes of any quorum requirements of a meeting of Noteholders and, at any such meeting,
the holder of a Permanent Global Note shall be treated as having one vote in respect of each minimum
integral currency unit of the specified Currency of the Notes. (All holders of Registered Notes are entitled to
one vote in respect of each Note comprising such Noteholder's holding, whether or not represented by a
Global Certificate.)

4. Cancellation

Cancellation of any Note represented by a Permanent Global Note that is required by the Conditions to be
cancelled (other than upon its redemption) will be effected by reduction in the principal amount of the
relevant Permanent Global Note.
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5. Purchase

Notes represented by a Permanent Global Note may only be purchased by the relevant Issuer or any of its
subsidiaries or any holding company (in the case of SCPLC or SCB, within the meaning of section 1159 of
the Companies Act 2006 and in the case of SCBHK, within the meaning of Section 2 of the Companies
Ordinance) or any other subsidiary of such holding company if they are purchased together with the rights to
receive all future payments of interest thereon.

6. Issuer's Option

Any option of the relevant Issuer provided for in the Conditions of any Notes while such Notes are
represented by a Permanent Global Note shall be exercised by the relevant Issuer giving notice to the
Noteholders within the time limits set out in and containing the information required by the Conditions, except
that the notice shall not be required to contain the certificate numbers of Bearer Notes drawn, or in the case
of Registered Notes shall not be required to specify the nominal amount of Registered Notes drawn and the
holder(s) of such Registered Note, in the case of a partial exercise of an option and accordingly no drawing
of Notes shall be required. In the event that any option of the relevant Issuer is exercised in respect of some
but not all of the Notes of any Series, the rights of accountholders with a clearing system in respect of the
Notes will be governed by the standard procedures of Euroclear and/or Clearstream, Luxembourg (to be
reflected in the records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction in
nominal amount, at their discretion), the CMU Service or any other clearing system (as the case may be).

7. Noteholders' Options

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are represented
by a Permanent Global Note may be exercised by the holder of the Permanent Global Note giving notice to
the Issuing and Paying Agent (or, in the case of CMU Notes, the CMU Lodging Agent) within the time limits
relating to the deposit of Notes with a Paying Agent set out in the Conditions substantially in the form of the
notice available from any Paying Agent, except that the notice shall not be required to contain the certificate
numbers of the Bearer Notes, or in the case of Registered Notes shall not be required to specify the nominal
amount of Registered Notes and the holder(s) of such Registered Notes, in respect of which the option has
been exercised, and stating the principal amount of Notes in respect of which the option is exercised and at
the same time where the Permanent Global Note is a CGN presenting the Permanent Global Note to the
Issuing and Paying Agent, or to a Paying Agent acting on behalf of the Issuing and Paying Agent (or, in the
case of CMU Notes, the CMU Lodging Agent), for notation. Where the Global Note is a NGN or when the
Global Certificate is held under the NSS, the relevant Issuer shall procure that details of such exercise shall
be entered pro rata in the records of the relevant clearing system and the nominal amount of the Notes
recorded in those records will be reduced accordingly.

8. NGN Nominal Amount

Where the Global Note is a NGN, the relevant Issuer shall procure that any exchange, payment,
cancellation, exercise of any option or any right under the Notes, as the case may be, in addition to the
circumstances set out above shall be entered in the records of the relevant clearing systems and upon any
such entry being made, the nominal amount of the Notes represented by such Global Note shall, in respect
of payments of principal, be adjusted accordingly.

9. Trustee's Powers

In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered Notes
are registered in the name of any nominee for, a clearing system, the Trustee may have regard to any
information provided to it by such clearing system or its operator as to the identity (either individually or by
category) of its accountholders with entitlements to such Global Note or Registered Notes and may consider
such interests as if such accountholders were the holders of the Notes represented by such Global Note or
Global Certificate.

10. Notices

So long as any Notes are represented by a Global Note and such Global Note is held on behalf of (i)
Euroclear and/or Clearstream, Luxembourg or any other clearing system (except as provided in (ii) below),
notices to the holders of Notes of that Series may be given by delivery of the relevant notice to that clearing
system for communication by it to entitled accountholders in substitution for publication as required by the
Conditions or by delivery of the relevant notice to the holder of the Global Note or (ii) the CMU Service,
notices to the holders of Notes of that Series may be given by delivery of the relevant notice to the persons
shown in a CMU Instrument Position Report issued by the CMU Service on the second Business Day (as
defined in Condition 4(i)) preceding the date of despatch of such notice as holding interests in the relevant
Global Note.
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11. Eurosystem eligibility

Where the Global Notes issued in respect of any Tranche are in NGN form or are intended to be held under
the NSS, the relevant Issuer will also indicate whether such Global Notes are intended to be held in a
manner which would allow Eurosystem eligibility. Any indication that the Global Notes are to be so held does
not necessarily mean that the Notes of the relevant Tranche will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any
times during their life as such recognition depends upon the European Central Bank (the “ECB”) being
satisfied that the Eurosystem eligibility criteria have been met. Furthermore, any indication that the Global
Notes are not intended to be so held may be the case at the date of the applicable Final Terms. However,
should the Eurosystem eligibility criteria be amended in the future such that the Notes are capable of
meeting them, the Notes may then be deposited with one of the ICSDs as common safekeeper and, in the
case of Registered Notes, registered in the name of a nominee of one of the ICSDs acting as common
safekeeper. Similarly, this would not necessarily mean that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem at any time
during their life. Such recognition will depend upon the ECB being satisfied that Eurosystem eligibility criteria
have been met.
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USE OF PROCEEDS

The net proceeds from the issue of each Tranche of Notes will be used for the general business purposes of
the Group.
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STANDARD CHARTERED PLC

SCPLC, the ultimate holding company of SCB and SCBHK, was incorporated and registered in England and
Wales on 18 November 1969 as a company limited by shares. Its ordinary shares and preference shares are
listed on the Official List and traded on the London Stock Exchange. SCPLC’s ordinary shares are also listed
on the Hong Kong Stock Exchange, and through Indian Depository Receipts on the Bombay Stock
Exchange and National Stock Exchange of India. SCPLC operates under the Companies Act 2006 and its
registered number is 966425. SCPLC’s registered office is at 1 Aldermanbury Square, London EC2V 7SB,
and its principal place of business in the United Kingdom is at 1 Basinghall Avenue, London EC2V 5DD.
SCPLC’s telephone number is +44 (0)20 7885 8888. SCPLC adopted new articles of association on 7 May
2010.

The Group is an international banking and financial services group particularly focused on the markets of
Asia, Africa and the Middle East. As at 30 June 2012, the Group has a network of 1,700 offices in 70
markets and around 87,000 employees worldwide.

The Group, through SCB and its subsidiaries, operates two business divisions: Consumer Banking and
Wholesale Banking.

Business Divisions

Consumer Banking

Consumer Banking helps meet the evolving financial needs of Private, Small and Medium Enterprise (SME),
Priority and Personal banking customers across the Group’s franchise. The Group’s customer focused and
service approach enables the Group’s staff to offer solutions from an innovative range of products and
services to build stronger relationships with its customers.

Wholesale Banking

Wholesale Banking provides a wide range of solutions to help corporate and institutional clients facilitate
trade and finance across some of the fastest growing markets and trade corridors in today’s global economy.
Its focus is on building a client-driven business, being the bank of choice for and in Asia, Africa and the
Middle East and leveraging its in-depth local knowledge and extensive cross-border network.

With a solid 150-year track record and on-the-ground expertise, Wholesale Banking provides clients with
trade finance, cash management, securities services, foreign exchange and risk management, capital raising
and corporate and principal finance solutions.

Geographic Markets
The Group’s network covers Asia Pacific, the Middle East, South Asia, Africa, the Americas, the United
Kingdom and Europe.

Hong Kong

For the six months ended 30 June 2012, Hong Kong-based activities contributed U.S.$1,688 million
operating income and U.S.$870 million profit before tax to the Group. For the year ended 31 December
2011, Hong Kong-based activities contributed U.S.$3,049 million operating income and U.S.$1,551 million
profit before tax to the Group.

Singapore

For the six months ended 30 June 2012, Singapore business activities contributed U.S.$1,162 million
operating income and U.S.$546 million profit before tax to the Group. For the year ended 31 December
2011, Singapore business activities contributed U.S.$2,186 million operating income and U.S.$1,002 million
profit before tax to the Group.

Singapore is one of the largest markets for the Group in terms of profit and SCB was among the first foreign
banks in Singapore to be awarded a Qualifying Full Bank (QFB) licence in October 1999.

Other Asia Pacific Regions

The Group continues to be well positioned in a range of fast-expanding markets in the Asia Pacific region.
For the six months ended 30 June 2012, business activities in the Other Asia Pacific regions (including
China, Malaysia, Indonesia, Brunei, Thailand, Taiwan, Mauritius, Viethnam and the Philippines) contributed
U.S.$1,993million operating income and U.S.$765 million profit before tax to the Group. For the year ended
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31 December 2011, these businesses contributed U.S.$3,553 million operating income and U.S.$1,447
million profit before tax to the Group.

In particular, the Group has generated U.S.$494 million of operating income in China in the first six months
of 2012 and has expanded its network to 87 outlets as at 30 June 2012. The acquisition of Hsinchu
International Bank in 2006 (subsequently renamed Standard Chartered Bank (Taiwan) Limited) made the
Group the largest international bank by network within Taiwan. In Indonesia, SCB increased its stake in PT
Bank Permata in 2006, reinforcing its position as the country’s largest international bank.

Korea

The Group acquired Korea First Bank, a major banking group in the Republic of Korea (South Korea) in April
2005 and completed the rebranding as Standard Chartered First Bank Korea Limited (“SC First Bank”) in
September 2005. In November 2005, SCB’s branch business in South Korea was integrated with SC First
Bank and in January 2012 was renamed Standard Chartered Bank Korea Limited. For the six months ended
30 June 2012, Korea contributed operating income of U.S.$950 million and profit before tax of U.S.$303
million to the Group. For the year ended 31 December 2011, Korea contributed operating income of
U.S.$1,718 million and profit before tax of U.S.$172 million to the Group.

India
In India, the Group operates the country’s largest foreign bank in terms of branch network, with 94 branches
in 37 cities as at 30 June 2012.

For the six months ended 30 June 2012, India contributed operating income of U.S.$790 million and profit
before tax of U.S.$311 million to the Group. For the year ended 31 December 2011, India contributed
operating income of U.S.$1,805 million and profit before tax of U.S.$804 million to the Group.

Middle East and other South Asia

For the six months ended 30 June 2012, Middle East and other South Asia contributed operating income of
U.S.$1,125 million and profit before tax of U.S.$378 million to the Group. For the year ended 31 December
2011, Middle East and other South Asia contributed operating income of U.S.$2,219 million and profit before
tax of U.S.$834million to the Group. In the United Arab Emirates, Standard Chartered has the largest
network among international banks, with 11 branches, and over 130 ATMs in the region.

Standard Chartered Bank (Pakistan) Limited is the largest international bank in Pakistan, with 132 branches
spread over 29 cities as at 30 June 2012.

Africa

The Group has a presence in 15 sub-Saharan African countries, of which Nigeria and Kenya contributed
around 35% of total African income in the first half of 2012. The Group’s core African markets are Botswana,
Ghana, Kenya, Nigeria, Zambia, Tanzania, Uganda and South Africa. For the six months ended 30 June
2012, Africa contributed operating income of U.S.$714 million and profit before tax of U.S.$311 million to the
Group. For the year ended 31 December 2011, Africa contributed operating income of U.S.$1,340 million
and profit before tax of U.S.$596 million to the Group.

Americas, United Kingdom and Europe

In the Americas, the United Kingdom and Europe, the Group is focused on serving clients with needs in Asia,
Africa and the Middle East. For the six months ended 30 June 2012, operating income was U.S.$1,089
million and operating profit before tax was U.S.$464 million. For the year ended 31 December 2011, the
Group’s operations in the Americas, the UK and Europe contributed operating income of U.S.$1,767 million
and a profit before tax of U.S.$369 million to the Group.

The Group’s head office is based in London, along with the majority of Group functions. The Group’s
Wholesale Banking team in London plays a key role in serving corporate and financial institutional clients
conducting business in its markets. The acquisitions of Pembroke, Harrison Lovegrove and American
Express Bank in recent years have added specialist capabilities to the Group and helped expand its Private
Banking network and Transaction Banking capabilities.

The Group has had a presence in New York since 1902 and its US dollar clearing business is based there.
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The Group’s Latin American operations provide cash management, lending and trade finance services to a
range of multinational corporations, banks, other financial institutions and domestic corporations. The Group
has several offices in Latin America including in Argentina, Brazil, Peru and Venezuela.

Subsidiaries

As at 30 June 2012, the principal subsidiary undertakings of SCPLC principally engaged in the business of
banking and provision of other financial services, were as follows: SCB, SCBHK, Standard Chartered Bank
Korea Limited, Standard Chartered Bank Malaysia Berhad, Standard Chartered Bank (Thai) Public Company
Limited, Standard Chartered Bank (China) Limited, Standard Chartered Bank (Taiwan) Limited, Standard
Chartered Bank (Pakistan) Limited, Standard Chartered Bank Nigeria Limited, Standard Chartered Bank
Kenya Limited, and Standard Chartered Private Equity Limited.

All the above are directly or indirectly wholly owned subsidiaries of SCPLC, except Standard Chartered Bank
(Thai) Public Company Limited, which is 99.99 per cent. directly owned by SCB, Standard Chartered Bank
(Pakistan) Limited, which is 98.99 per cent. directly owned by SCB, and Standard Chartered Bank Kenya
Limited, which is 73.9 per cent indirectly owned by SCB.

Directors

The directors of SCPLC and their respective principal outside activities, where significant to SCPLC or SCB,
are as follows:

J W Peace Non-Executive Chairman'
Chairman of Experian plc and Burberry Group plc

P A Sands Group Chief Executive, Director and Chairman of scB’
Non-Executive Director of the Board of the Department of Health, and Board Member of the Institute of
International Finance and World Economic Forum

J S Bindra Group Executive Director, Chief Executive Officer, Asia and Director of SCB?
S P Bertamini Group Executive Director, Consumer Banking and Director of SCB®
R Delbridge Non-Executive Director’

J F T Dundas Non-Executive Director’
Chairman of Jupiter Fund Management plc

V F Gooding CBE Non-Executive Director’
Chairman of Premier Farnell plc and Non-Executive Director of XL Group plc

Dr Han Seung-soo, KBE Non-Executive Director’
Non-Executive Director of the Seoul Semiconductor Inc

S J Lowth Non-Executive Director’
Director of AstraZeneca PLC

R H P Markham Non-Executive Director’
Non-Executive Director of Legal and General Group plc, AstraZeneca PLC and United Parcel Service, Inc.

R Markland Non-Executive Director’
Non-Executive Director of The Sage Group plc and Arcadis NV

R H Meddings Group Finance Director and Director of SCB’
Non-Executive Director of 3i Group plc

J G H Paynter Non-Executive Director’
Non-Executive Director of Standard Life plc

A M G Rees Group Executive Director, Wholesale Banking and Director of scB’

P D Skinner Non-Executive Director’
Non-Executive Director of the Tetra Laval International SA, L'Air Liquide SA and Non-Executive Director of
the Public Interest Body of PricewaterhouseCoopers LLP

O H J Stocken Non-Executive Director’
Chairman of Stanhope Group Holdings Limited and Director of Hoyle Barn Limited

V Shankar Group Executive Director, CEO Europe, Middle East, Africa, Americas and Director of SCB*
Non-Executive Director of Majid Al Futtaim Holding LLC
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Notes:

1. The business address should be regarded for the purposes of this Prospectus as:
1 Basinghall Avenue
London EC2V 5DD

2. The business address should be regarded for the purposes of this Prospectus as:
Standard Chartered Bank (Hong Kong) Limited
32" Floor, 4-4A Des Voeux Road
Central, Hong Kong

3. The business address should be regarded for the purposes of this Prospectus as:
8 Marina Boulevard
Marina Bay Financial Centre Tower 1
Level 29 Singapore

4. The business address should be regarded for the purposes of this Prospectus as:
Standard Chartered Bank, Dubai Branch
DIFC Level 7, DIFC Bur Dubai
Dubai 999

There are no existing or potential conflicts of interest between any duties of the directors named above owed
to SCPLC and/or their private interests and other duties.
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CAPITALISATION AND INDEBTEDNESS OF
STANDARD CHARTERED PLC

The following table sets out the unaudited consolidated capitalisation and indebtedness of the SCPLC Group
as at 30 June 2012 prepared in accordance with IFRS.

30 June 2012
Capitalisation (U.S.$ million)

Shareholders' equity
Allotted, called-up and fully paid share capital

Ordinary shares .. 1,196
Share premium 5,451
Merger reserve.... 12,421
Reserves and retained earnings 23,237
Total shareholders' equity 42,305

30 June 2012
Subordinated Liabilities and Other Borrowed Funds (U.S.$million)

Subordinated loan capital — issued by subsidiary undertakings
£675 million 5.375 per cent. Undated Step-Up Subordinated Notes (callable and floating rate from 2020).............cccceriiieiiiiiicnicicecceeee e 741

£600 million 8.103 per cent. Step-Up Callable Perpetual Preferred Securities (callable and floating from 2016) 1,156
£700 million 7.75 per cent. Subordinated Notes due 2018............cccccoviriiniiiincceeeeecee 1,298
£300 million 6.0 per cent. Subordinated Notes due 2018 (callable and floating rate from 2013) .. 483
£200 million 7.75 per cent. Undated Step Up Subordinated Notes (callable and floating rate from 2022). 423
€1,100 million 5.875 per cent. Subordinated Notes due 2017 1,632
€675 million Floating Rate Subordinated Notes due 2018 (callable 2013) .. 858
U.S.$1 billion 6.4 per cent. Subordinated Notes due 2017.... 1,196
U.S.$1billion 5.7 per cent Subordinated Notes due 2022 1,024
U.S.$750 million 5.875 per cent. Subordinated Notes due 2020.. 839
U.S.$700 million 8.0 per cent. Subordinated Notes due 2031...... 691
U.S. $100 million Floating Rate Subordinated Notes due 2018 (callable 2013) . 100
U.S.$1.5 billion 9.5 per cent. Perpetual Preferred Securities (callable 2014) 1,594
U.S.$22 million 9.75 per cent. Fixed to Floating Rate Notes due 2021 (callable 2016) (Note 5). 24
BWP 75 million Subordinated Notes due 2017 (callable 2012).... 10
BWP 70 million Subordinated Notes due 2021 (callable 2016).... 9
BWP 127.26 million 8.2 per cent. Subordinated Notes due 2022 (callable 2017).. 17
BWP 50 million Floating Rate Subordinated Notes due 2022 (callable 2017) 7
IDR 1,750 billion 11 per cent. Subordinated Notes due 2018 (Note 5) .. 79
IDR 700 billion 8.9 per cent. Subordinated Debt due 2019 (Note 5) 33
KRW 90 billion 6.05 per cent. Subordinated debt due 2018 87
KRW 260 billion 6.08 per cent. Subordinated debt due 2018 (callable 2013). 230
KRW 300 billion 7.05 per cent. Subordinated debt due 2019 (callable 2014). 262
KRW 270 billion 4.67 per cent Subordinated debt 2021(callable 2016) 236
MYR 500 million 4.28 per cent. Subordinated Bonds due 2017 (callable 2012) . 158
PKR 1 billion Floating Rate Notes due 2013............ccccoiiiiiniiiicieneece 5
PKR 2.5 billion Floating Rate Subordinated Debt due 2022 (callable 2017) 26
JPY 10 billion 3.35 per cent. Subordinated Notes due 2023 (callable 2018) .. 142
SGD 750 million 4.15 per cent Subordinated Notes 2021(callable and floating rate from 2016) 589
SGD 450 million 5.25 per cent. Subordinated Notes due 2023 (callable and floating rate from 2018). 392
TZS 10 billion 11 per cent. Subordinated Notes due 2020 (callable and floating rate from 2015). 6
TWD 10 billion 2.9 per cent. Subordinated Debt due 2019 (callable 2014) 340
UGX 40 billion 13 per cent. Subordinated Notes due 2020 (Callable 2015) ........cc.iiiiiiiiiiii et 16
14,703
Subordinated loan capital — issued by SCPLC
Primary Capital Floating Rate Notes:
U.S.$400 million..........c.c..... 57
U.S.$300 million (Series 2) .. 81
U.S.$400 million (Series 3) .. 83
U.S.$200 million (Series 4) .. 51
£150 million 235
507

Other borrowings — issued by SCPLC
U.S.$925 million 8.125 Per CENt. PrEfErENCE SNATES .......c.cc.iiiiiiiiiieiiiti ettt ettt ettt s b et bbb eh e eb et eh e b et eb e b e s b eh e e b e b eb e eb e b e bt eb et es et eneese b e e enis 959

£96 million 7.375 per cent. irredeemable preference shares ... 184
£99 million 8.25 per cent. irredeemable preference shares 190

1,333
TORAI FOI GIOUP ...ttt ettt ettt h e h e st a e e h e b e eh e e et e bt e s s e bt e s s e bt e e s e b e b e oo b€kt e s s £ eh e e as e bt e et e bt eb e e st ebe e st e et e et e ebe e e e bt et e eneeneas 16,543
Total Capitalisation and INAEDLEANESS .............cooiiiiii ettt a ettt h e a e ea bt et e bt e e bt e et e nae s 58,848

1. All subordinated liabilities are unsecured, unguaranteed and subordinated to the claims of other creditors including without limitation,
customer deposits and deposits by banks. The Group has the right to settle these debt instruments in certain circumstances as set
out in the contractual agreements.

2. Liabilities denominated in foreign currencies are translated into US Dollars at market exchange rates prevailing at 30 June 2012. The
exchange rates used were £1.00 = U.S.$1.569; U.S.$1.00 = HK$7.7570; U.S.$1.00 = BWP 7.6470; U.S.$1.00 = KRW1,145.07;
U.S.$1.00 = TZS 1,569.85; U.S.$1.00 = EURO 0.7889; U.S.$1.00 = IDR 9,444.5161; U.S.$1.00 = PKR 94.4502; U.S.$1.00 = MYR
3.1808; U.S.$1.00 =TWD 29.8859; U.S.$1.00 = UGX 2468.8250; U.S.$1.00 = JPY 79.8335; U.S.$1.00 = SGD 1.2677.
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3. Contingent liabilities amounted to U.S.$44 billion as at 30 June 2012, of which U.S.$27 billion related to guarantees and irrevocable
letters of credit.

4. The total amount of all other borrowings and indebtedness as at 30 June 2012 was U.S.$423 billion, comprising deposits by banks
U.S.$46 billion, customer accounts U.S.$360 billion and debt securities in issue (including certificates of deposits) U.S.$62 billion.
These obligations are unsecured and are not guaranteed. However, U.S.$3.4 billion of the deposits by banks and U.S.$2.0 billion of
the customer accounts include liabilities under repurchase agreements, which are collateralised with treasury bills/bonds.

5. Subordinated Notes issued by PT Permata Bank Tbk in which the Group has a 44.51 per cent interest with a joint venture company
are recognised on a partially consolidated basis in the Group.

6. Details of subordinated debt issued between 1 January 2012 and 30 June 2012:
(a) On 25 January 2012, Standard Chartered PLC issued U.S.$1 billion fixed rate notes due January 2022.
(b) On 15 June 2012, PT Bank Permata Tbk issued IDR 700 billion fixed interest rate notes due June 2019.
(c) On 27 June 2012, Standard Chartered Bank (Botswana) Limited issued BWP 50 million floating interest rate notes due June 2022
and BWP 127.26 million fixed interest rate notes due June 2022.
(d) On 29 June 2012, Standard Chartered (Pakistan) Limited issued PKR 2.5 billion floating interest rate notes due June 2022.

7. Details of subordinated debt issued since 1 July 2012:
(a) On 10 July 2012, Standard Chartered PLC issued U.S.$1.25 billion fixed rate notes due 2022 (callable 2017).

8. Details of subordinated debt redeemed since 1 January 2012:
(a) On 2 January 2012, Standard Chartered Bank Korea Limited redeemed KRW 30 billion floating rate subordinated debt on
maturity.
(b) On 3 February 2012, Standard Chartered Bank exercised its right to redeem its €750 million 3.625 per cent notes in full on the
first optional call date.
(c) On 13 April 2012, Standard Chartered Bank (Hong Kong) Limited exercised its right to redeem its U.S.$300 million floating rate
subordinated notes in full on the first optional call date.

Note:

Save as disclosed in this Prospectus, there has been no material change in the authorised and issued share capital and no material
change in total capitalisation and indebtedness and contingent liabilities (including guarantees) of SCPLC as set out in the above table
since 30 June 2012.
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STANDARD CHARTERED BANK

SCB was incorporated in England with limited liability by Royal Charter in 1853 and its reference number is
ZC18. SCB’s issued share capital comprises ordinary shares, all of which are owned by Standard Chartered
Holdings Limited, a company incorporated in England and Wales and a wholly-owned subsidiary of SCPLC,
non-cumulative irredeemable preference shares of U.S.$0.01 each, all of which are owned by Standard
Chartered Capital Investments LLC, a company incorporated in the United States, and non-cumulative
redeemable preference shares of U.S.$5.00 each, all of which are owned by SCPLC. SCB’s principal office
is at 1 Aldermanbury Square, London EC2V 7SB and its principal place of business in the United Kingdom is
at 1 Basinghall Avenue, London EC2V SDD.

The Group to which SCB belongs is an international banking and financial services group particularly
focused on the markets of Asia, Africa and the Middle East. As at 30 June 2012, the Group has a network of
1,700 offices in 70 markets and around 87,000 employees worldwide.

The Group, through SCB and its subsidiaries, operates two business divisions: Consumer Banking and
Wholesale Banking.

Business Divisions
Consumer Banking

Consumer Banking helps meet the evolving financial needs of Private, Small and Medium Enterprise (SME),
Priority and Personal banking customers across the Group’s franchise. The Group’s customer focused and
service approach enables the Group’s staff to offer solutions from an innovative range of products and
services to build stronger relationships with the Group’s customers.

Wholesale Banking

Wholesale Banking provides a wide range of solutions to help corporate and institutional clients facilitate
trade and finance across some of the fastest growing markets and trade corridors in today’s global economy.
Its focus is on building a client-driven business, being the bank of choice for and in Asia, Africa and the
Middle East and leveraging its in-depth local knowledge and extensive cross-border network.

With a solid 150-year track record and on-the-ground expertise, Wholesale Banking provides clients with
trade finance, cash management, securities services, foreign exchange, risk management, capital raising
and corporate finance solutions.

Geographic Markets

The Group’s network covers Asia Pacific, the Middle East, South Asia, Africa, the Americas, the United
Kingdom and Europe.

Hong Kong

For the six months ended 30 June 2012, Hong Kong-based activities contributed U.S.$1,688 million
operating income and U.S.$870 million profit before tax to the Group. For the year ended 31 December
2011, Hong Kong-based activities contributed U.S.$3,049 million operating income and U.S.$1,551 million
profit before tax to the Group.

Singapore

For the six months ended 30 June 2012, Singapore business activities contributed U.S.$1,162 million
operating income and U.S.$546 million profit before tax to the Group. For the year ended 31 December
2011, Singapore business activities contributed U.S.$2,186 million operating income and U.S.$1,002 million
profit before tax to the Group.

Singapore is one of the largest markets for the Group in terms of profit and SCB was among the first foreign
banks in Singapore to be awarded a Qualifying Full Bank (QFB) licence in October 1999.

Other Asia Pacific Regions

The Group continues to be well positioned in a range of fast-expanding markets in the Asia Pacific region.
For the six months ended 30 June 2012, business activities in the Other Asia Pacific regions (including
China, Malaysia, Indonesia, Brunei, Thailand, Taiwan, Mauritius, Viethnam and the Philippines) contributed
U.S.$1,993 million operating income and U.S.$765 million profit before tax to the Group. For the year ended
31 December 2011, these businesses contributed U.S.$3,553 million operating income and U.S.$1,447
million profit before tax to the Group.
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In particular, the Group has generated U.S.$494 million of operating income in China in the first six months
of 2012 and has expanded its network to 87 outlets as at 30 June 2012.

The acquisition of Hsinchu International Bank in 2006 (subsequently renamed Standard Chartered Bank
(Taiwan) Limited) made the Group the largest international bank by network within Taiwan. In Indonesia,
SCB increased its stake in PT Bank Permata in 2006, reinforcing its position as the country’s largest
international bank.

Korea

The Group acquired Korea First Bank, a major banking group in the Republic of Korea (South Korea) in April
2005 and completed the rebranding as SC First Bank in September 2005. In November 2005, SCB’s branch
business in South Korea was integrated with SC First Bank and in January 2012 was renamed Standard
Chartered Bank Korea Limited. For the six months ended 30 June 2012, Korea contributed operating income
of U.S.$950 million and profit before tax of U.S.$303 million to the Group. For the year ended 31 December
2011, Korea contributed operating income of U.S.$1,718 million and profit before tax of U.S.$172 million to
the Group.

India

In India, the Group operates the country’s largest foreign bank in terms of branch network, with 94 branches
in 37 cities as at 30 June 2012.

For the six months ended 30 June 2012 India contributed operating income of U.S.$790 million and profit
before tax of U.S.$311 million to the Group. For the year ended 31 December 2011, India contributed
operating income of U.S.$1,805 million and profit before tax of U.S.$804 million to the Group.

Middle East and other South Asia

For the six months ended 30 June 2012, Middle East and other South Asia contributed operating income of
U.S.$1,125 million and profit before tax of U.S.$378 million to the Group. For the year ended 31 December
2011, Middle East and other South Asia contributed operating income of U.S.$2,219 million and profit before
tax of U.S.$834 million to the Group. In the United Arab Emirates, Standard Chartered has the largest
network among international banks, with 11 branches, and over 130 ATMs in the region.

Standard Chartered Bank (Pakistan) Limited is the largest international bank in Pakistan, with 132 branches
spread over 29 cities as at 30 June 2012.

Africa

The Group has a presence in 15 sub-Saharan African countries, of which Nigeria and Kenya contributed
around 35% of total Africa income in the first half of 2012. The Group’s core African markets are Botswana,
Ghana, Kenya, Nigeria, Zambia, Tanzania, Uganda and South Africa. For the six months ended 30 June
2012, Africa contributed operating income of U.S.$714 million and profit before tax of U.S.$311 million to the
Group. For the year ended 31 December 2011, Africa contributed operating income of U.S.$1,340 million
and profit before tax of U.S.$596 million to the Group.

Americas, United Kingdom and Europe

In the Americas, United Kingdom and Europe, the Group is focused on serving clients with needs in Asia,
Africa and the Middle East. For the six months ended 30 June 2012, operating income was U.S.$1,089
million and operating profit before tax was U.S.$464 million. For the year ended 31 December 2011, the
Group’s operations in the Americas, the UK and Europe contributed operating income of U.S.$1,767 million
and a profit before tax of U.S.$369 million to the Group.

The Group’s head office is based in London, along with the majority of Group functions. The Group’s
Wholesale Banking team in London plays a key role in serving corporate and financial institutional clients
conducting business in its markets. The acquisitions of Pembroke, Harrison Lovegrove and American
Express Bank in recent years have added specialist capabilities to the Group and helped expand its Private
Banking network and Transaction Banking capabilities.

The Group has had a presence in New York since 1902 and its US dollar clearing business is based there.

The Group’s Latin American operations provide cash management, lending and trade finance services to a
range of multinational corporations, banks, other financial institutions and domestic corporations. The Group
has several offices in Latin America including in Argentina, Brazil, Peru and Venezuela.
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Subsidiaries

As at 30 June 2012, the principal subsidiary undertakings of SCB principally engaged in the business of
banking and provision of other financial services, were as follows: SCBHK, Standard Chartered Bank Korea
Limited, Standard Chartered Bank Malaysia Berhad, Standard Chartered Bank (Thai) Public Company
Limited, Standard Chartered Bank (China) Limited, Standard Chartered Bank (Taiwan) Limited, Standard
Chartered Bank (Pakistan) Limited, Standard Chartered Bank Nigeria Limited, Standard Chartered Bank
Kenya Limited, and Standard Chartered Private Equity Limited.

All the above are directly or indirectly wholly owned subsidiaries of SCPLC, except Standard Chartered Bank
(Thai) Public Company Limited, which is 99.99 per cent. directly owned by SCB, Standard Chartered Bank
(Pakistan) Limited, which is 98.99 per cent. directly owned by SCB, and Standard Chartered Bank Kenya
Limited, which is 73.9 per cent. indirectly owned by SCB. SCBHK is 49 per cent. owned by Standard
Chartered Holdings Limited, SCB’s parent company.

Directors

The directors of SCB and their respective principal outside activities, where significant to SCB, are as
follows:

P A Sands Chairman, and Group Chief Executive of ScPLC'
Non-Executive Director of the Board of the Department of Health, and Board Member of the Institute of
International Finance and World Economic Forum

J S Bindra Director, Group Executive Director of SCPLC and Chief Executive Officer, Asia’
S P Bertamini Director, Group Executive Director of SCPLC, and Chief Executive, Consumer Banking®

R H Meddings Director, and Group Finance Director of ScPLC!
Non-Executive Director of 3i Group plc

T J Miller Director, Property, Research and Assurance’
Non-Executive Director of Michael Page International plc and Chairman of Optitune PLC

A M G Rees Director, Group Executive Director of SCPLC and Chief Executive, Wholesale Banking’

V Shankar Director, CEO Europe, Middle East, Africa, Americas®
Non-Executive Director of Majid Al Futtaim Holding LLC

Notes:

1. The business address should be regarded for the purposes of this Prospectus as:
1 Basinghall Avenue
London EC2V 5DD

2. The business address should be regarded for the purposes of this Prospectus as:
Standard Chartered Bank (Hong Kong) Limited
32nd Floor, 4-4A Des Voeux Road
Central, Hong Kong

3. The business address should be regarded for the purposes of this Prospectus as:
8 Marina Boulevard
Marina Bay Financial Centre Tower 1
Level 29 Singapore

4. The business address should be regarded for the purposes of this Prospectus as:
Standard Chartered Bank, Dubai Branch
DIFC Level 7, DIFC Bur Dubai
Dubai 999

There are no existing or potential conflicts of interest between any duties of the directors named above owed
to SCB and/or their private interests and other duties.

75



CAPITALISATION AND INDEBTEDNESS OF
STANDARD CHARTERED BANK

The following table sets out the unaudited consolidated capitalisation and indebtedness of SCB as at 30

June 2012 prepared in accordance with IFRS.

Capitalisation

Shareholders' equity
Allotted, called—up and fully paid share capital
Ordinary shares ..
Share premium ...
Reserves and retained ea

gs.

Total shareholders' equity

Subordinated Liabilities and Other Borrowed Funds

Subordinated loan capital — issued by subsidiary undertakings:
BWP 75 million Subordinated Notes due 2017 (callable 2012)...
BWP 70 million Subordinated Notes due 2021 (callable 2016)...
BWP 127.26 million 8.2 per cent. Subordinated Notes due 2022 (callable 2017)..
BWP 50 million Floating Rate Subordinated Notes due 2022 (callable 2017)
U.S.$750 million 5.875 per cent. Subordinated Notes due 2020
SGD 750 million 4.15 per cent Subordinated Notes 2021(Callable and floating rate from 2016)
IDR 1,750 billion Floating Rate Notes due 2018 (Note 5)
IDR 700 billion 8.9 per cent. Subordinated Debt due 2019 (Note 5) ..
U.S.$22 million 9.75 per cent. Fixed to Floating Rate Notes due 2021 (callable 2016) (Note 5).
KRW 90 billion 6.05 per cent. Subordinated Debt due 2018.............cccceeenee
KRW 260 billion 6.08 per cent. Subordinated Debt due 2018 (callable 2013)
KRW 300 billion 7.05 per cent. Subordinated Debt due 2019 (callable 2014)
KRW 270 billion 4.67 per cent Subordinated debt 2021(Callable 2016) ........
MYR 500 million 4.28 per cent. Subordinated Bonds due 2017 (callable 2012) .
PKR 2.5 billion Floating Rate Subordinated Debt due 2022 (callable 2017)
PKR 1 billion Floating Rate Notes due 2013
TWD 10 billion 2.9 per cent. Subordinated Notes due 2019 (callable 2014)...
UGX 40 billion 13 per cent. Subordinated Notes due 2020 (callable 2015) ....
TZS 10 billion 11 per cent. Subordinated Notes due 2020 (callable and floating rate from 2015)..

Subordinated loan capital — issued by Company:
£675 million 5.375 per cent. undated Step-Up Subordinated Notes (callable and floating rate from 2020)
£600 million 8.103 per cent. Step-Up Callable Perpetual Preferred Securities (callable and floating from 2016) ..
£700 million 7.75 per cent. Subordinated Debt due 2018 ..........cccocvevierieiierieieeeee e
£300 million 6.0 per cent. Subordinated Debt due 2018 (callable and floating rate from 2013)..
£200 million Subordinated Debt maturing 03 April 2018 ...........cciiiiiiiiiiciee e
£200 million 7.75 per cent. undated Step Up Subordinated Notes (callable and floating rate from 2022
€1,100 million 5.875 per cent. Subordinated Notes due 2017......................

€675 million Floating Rate Subordinated Notes due 2018 (callable 2013
U.S.$1 billion 6.4 per cent. Subordinated Notes due 2017...
U.S.$700 million 8.0 per cent. Subordinated Notes due 2031.
U.S.$100 million Floating Rate Notes due 2018 (callable 2013).
U.S.$1billion Floating Rate Subordinated Notes due 2022 ........
JPY 10 billion 3.35 per cent. Subordinated Notes due 2023 (callable 2018) ..
SGD 450 million 5.25 per cent. Subordinated Notes due 2023 (callable and floating rate 2018)
U.S.$1.5 billion 9.5 per cent. Perpetual Preferred Securities (callable 2014)..
U.S.$1.3 billion Floating Rate Subordinated Notes due 2021 (callable 2016).
U.S.$1.8 billion Floating Rate Undated Subordinated Notes (callable 2014) ..

)

Primary Capital Floating Rate Notes:
U.S.$400 million
U.S.$300 million (Series 2) ..
U.S.$400 million (Series 3) ..
U.S.$200 million (Series 4) ..
£150 million..
U.S.$925 mill

Total for SCB

Total for Group

Total Capitalisation and Indebted

30 June 2012
(U.S.$million)

12,054
1,796
19,786

33,636

10
17

839
589
79
33
24
87
230
262
236
158
26

340
16

2,973

741
1,156
923
483
375
423
1,632
858
1,196
691
100
1,000
142
392
1,594
1,300
1,800

57
81
83
51
235
969

16,282

19,255

52,891

1. All subordinated liabilities are unsecured, unguaranteed and subordinated to the claims of other creditors including without
limitation, customer deposits and deposits by banks. The Group has the right to settle these debt instruments in certain

circumstances as set out in the contractual agreements.

2. Liabilities denominated in foreign currencies are translated into US Dollars at market exchange rates prevailing at 30 June 2012.
The exchange rates used were £1.00 = U.S.$1.569; U.S.$1.00 = HK$7.7570; U.S.$1.00 = BWP 7.6470; U.S.$1.00 = KRW1,145.07;
U.S.$1.00 = TZS 1,569.85; U.S.$1.00 = EURO 0.7889; U.S.$1.00 = IDR 9,444.5161; U.S.$1.00 = PKR 94.4502; U.S.$1.00 = MYR

3.1808; U.S.$1.00 =TWD 29.8859; U.S.$1.00 = UGX 2468.8250; U.S.$1.00 = JPY 79.8335; U.S.$1.00 = SGD 1.2677.

3. Contingent liabilities amounted to U.S.$44 billion as at 30 June 2012, of which U.S.$27 billion related to guarantees and irrevocable

letters of credit.

4. The total amount of all other borrowings and indebtedness as at 30 June 2012 was U.S.$423 billion, comprising deposits by banks
U.S.$46 billion, customer accounts U.S.$360 billion and debt securities in issue (including certificates of deposits) U.S.$62 billion.
These obligations are unsecured and are not guaranteed. However, U.S.$3.4 billion of the deposits by banks and U.S.$2.0 billion of
the customer accounts include liabilities under repurchase agreements, which are collateralised with treasury bills/bonds.
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5. Subordinated Loans are issued by PT Permata Bank Tbk in which the Group has a 44.51 per cent interest with a joint venture
company are recognised on a partially consolidated basis in the Group.

6. Details of subordinated debt issued between 1 January 2012 and 30 June 2012:
(a) On 25 January 2012, Standard Chartered Bank issued U.S.$1 billion floating rate notes due January 2022.
(b) On 15 June 2012, PT Bank Permata Tbk issued IDR 700 billion fixed interest rate notes due June 2019.
(c) On 27 June 2012, Standard Chartered Bank (Botswana) Limited issued BWP 50 million floating interest rate notes due June
2022 and BWP 127.26 million fixed interest rate notes due June 2022.
(d) On 29 June 2012, Standard Chartered (Pakistan) Limited issued PKR 2.5 billion floating interest rate notes due June 2022.

7. On 10 July 2012, Standard Chartered Bank issued U.S.$1.25 billion floating rate notes due 2022 (callable 2017).

8. Details of subordinated debt redeemed since 1 January 2012:
(a) On 2 January 2012, Standard Chartered Bank Korea Limited redeemed KRW 30 billion floating rate subordinated debt on
maturity.
(b) On 3 February 2012, Standard Chartered Bank exercised its right to redeem its €750 million 3.625 per cent notes in full on the
first optional call date.
(c) On 13 April 2012, Standard Chartered Bank (Hong Kong) Limited exercised its right to redeem its U.S.$300 million floating rate
subordinated notes in full on the first optional call date.

Note:

Save as disclosed in this Prospectus, there has been no material change in the authorised and issued share capital and no material
change in total capitalisation and indebtedness and contingent liabilities (including guarantees) of SCB as set out in the above table
since 30 June 2012.
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STANDARD CHARTERED BANK (HONG KONG) LIMITED

Introduction

SCBHK was incorporated in Hong Kong with limited liability on 12 December 2003 under the Companies
Ordinance (Cap. 32) of Hong Kong as a non-private company (registered number 875305). With effect from
1 July 2004, the businesses of the Hong Kong branch of SCB, Manhattan Card Company Limited, Standard
Chartered Finance Limited, Standard Chartered International Trade Products Limited and Chartered Capital
Corporation Limited were merged into SCBHK principally by a private ordinance in Hong Kong.

SCBHK is an indirect wholly-owned subsidiary of SCPLC and its registered office is situated at 32nd Floor, 4-
4A Des Voeux Road Central in Hong Kong.

SCBHK is a licensed bank in Hong Kong. It has a network of 77 branch outlets in Hong Kong with
approximately 6,000 employees (as of August 2012). SCBHK operates two business divisions: Consumer
Banking and Wholesale Banking. The main businesses and activities of SCBHK are described below.

Consumer Banki