HSBC )

Date*:
Wheelock Finance Limited
| ssue of HKD300,000,000 3.3 per cent.
Fixed Rate Notes due September 2017
guaranteed by Wheelock and Company Limited

Important Risk Warning:

e Thisis an investment product. The investment decision is yours but you should not
invest in this product unless the intermediary who sdlls it to you has explained to you
that the product is suitable for you having regard to your financial situation, investment
experience and investment objectives.

The Notes are NOT equivalent to atime deposit.
Issuer's’Guarantor’s risk - The Notes are subject to both the actual and perceived
measures of credit worthiness of Wheelock Finance Limited and Wheelock and

Company Limited (as the guarantor). There is no assurance of protection against a
default by the issuer and the guarantor in respect of the repayment obligations. In the
worst case scenario, you might not be able to recover the principal and any coupon if
the issuer and the guarantor default on the Notes.

Additional risks are disclosed in the section of “Risk Factors’ below and in the relevant
offering documentation of the Notes (which is available upon request). Please refer to it
for details.

WARNING

The contents of this document have not been reviewed by any regulatory authority in
Hong Kong. You are advised to exercise caution in relation to the offer. If you are in any
doubt about any of the contents of this document, you should obtain independent
professional advice.

IMPORTANT
If you are in doubt as to any aspect of this offer, you should consult alicensed securities
dealer, bank manager, solicitor, certified public accountant or other professional adviser.

No offer or sale will be made in Hong Kong, by means of any document, of any Notesin
respect of which the minimum principal amount to be subscribed or purchased is less
than HK$500,000 or its equivalent in another currency. Further, no person shall issue or
have in its possession for the purposes of issue, whether in Hong Kong or elsewhere, any
advertisement, invitation or document relating to the Notes, which is directed at, or the
contents of which are likely to be accessed or read by, the public of Hong Kong (except if
permitted to do so under the securities laws of Hong Kong).



* |f you receive this termsheet via email, the date of the termsheet is the date as stated on
the email to which it is attached. If you receive this termsheet viafax, the date of the
termsheet is the date as stated on the document header or on the cover letter which
accompanies the termsheet. If you are viewing this termsheet over the internet, the date of
the termsheet is the date as stated on the webpage to which it is shown.



Termsheet

I ssuer: Wheelock Finance Limited
Series No: N/A
Guarantor: Wheelock a_nd_ Tranche No: N/A
Company Limited
CMU Code: DBANFN12030
Rating:

(A rating isnot a
recommendation to buy, sell or
hold securities and may be
subject to suspension, change or
withdrawal at any time by the
assigning rating agency.)

Issuer’ srating: N/A
Guarantor’ s rating: N/A
The Notes' rating: N/A

Status of the Notes and the
Guarantee:

The Notes and the Guarantee will constitute unsubordinated
and unsecured obligations of the Issuer and the Guarantor,
which isdescribed in “ Terms and

Conditions of the Notes — Status’ in the Offering Circular
dated 27 October 2011 (the “ Offering Circular”)

Offering Documentation:

The Offering Circular and the Pricing Supplement dated 7
September 2012 (the “Pricing Supplement”) with respect to
the Notes. Unless otherwise specified in this termsheet, any
capitalized terms used but not defined in this termsheet shall
have their meanings as set out in the Offering Documentation
of the Notes.

Type: Fixed Rate Notes
Structure: Plain Vanilla
Currency & Amount of the HK D300,000,000

issue;

Issue Date & Interest
Commencement Date

14/09/2012 (DD/MM/YYYY)

Maturity Date:

14/09/2017 (DD/MM/YYYY)

Coupon:

3.3 per cent. per annum

Denomination:

HKD1,000,000

Minimum I nvestment

Per investor: HKD1,000,000

Amount:
Redemption at maturity: At par (100%)
Coupon frequency: Quarterly

Interest Payment Dates(s):

Roll on 14th Mar Jun Sep and Dec of each year

Business Day Convention:

If any date that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise
fall on aday that is not a Business Day, then, such date shall
be postponed to the next day that is a Business Day unlessiit
would thereby fall into the next calendar month, in which
event such date shall be brought forward to the immediately
preceding Business Day

Datesto which Business Day
Convention isapplicable:

Interest Payment Date and Maturity Date




Day Count Fraction:

Actual number of days/365

Business Days:

Hong Kong

Listing

Not Listed

Use of Proceeds:

The net proceeds of the Notes issued shall be used by the
Guarantor and its subsidiaries and associates for general
corporate purposes.

L odging, Calculation & Paying
Agent

Deutsche Bank AG, Hong Kong Branch

Clearing:

CMU with links to Euroclear and Clearstream

Law:

English Law

Description of the I ssuer (from
Page 59 of Offering Circular):

Wheelock Finance Limited (*WKFL”) was incorporated on 8
March 1994 in Hong Kong pursuant to the Companies
Ordinance (Cap. 32 of the Laws of Hong Kong) which
provides for, inter aia, the constitution of companies,
directors liabilities and powers, creditors rights and
liquidations. It also provides that a company incorporated in
Hong Kong, such as WKFL, has the capacity and the rights,
powers and privileges of a natural person which include the
capacity, right and power to enter into financia transactions.
WKFL is constituted pursuant to its memorandum and
articles of association. The articles of association provide that
WKFL's power to borrow and issue debentures is to be
exercised by its board of directors. WKFL is a specia
purpose financing vehicle and a wholly-owned subsidiary of
Wheelock. WKFL’s sole purpose and activity has been as a
borrower in respect of term loans and other credit facilities
made available by banks and financial institutions, against
guarantees provided by Wheedock, for the purpose of
financing the Group’'s general corporate funding
requirements. Apart from such borrowing arrangements and
the arrangements with respect to the establishment of the
Programme, WKFL has not undertaken any other business
activities since the date of its incorporation. WKFL does not
sell any products or provide any services.

Certain information with regards to the capital, shares,
reorganization of capital (if any), net profit/loss, dividends (if
any), and directors of the Issuer (including whether any Notes
are held by them or on their behalf and if so, details thereof),
which isrequired to be provided under the Securities and
Futures Ordinance (* SFO”) Schedule 7 Part 2, Sections3 (b),
(0), (d), (e), (g) and (h), is set out in the consolidated financial
statements of the Issuer on pages F-10 to F-38 of the Offering
Circular, which comprise the consolidated statements of
financial position as at 31 December 2009 and 2010, and the
consolidated statements of comprehensive income,
statements of financial position and consolidated statements
of cash flows for the years then ended, and a summary of
significant accounting policies and other explanatory




information.

For the sake of information completeness, integrity and
timeliness, the information stated in the above paragraph
which isrequired to be provided under SFO Schedule 7 is not
included/replicated in this document, however a printed copy
and Chinese version of such materialsis available upon
request.

Certain information with regards to liabilities (which is
outstanding not more than 28 days before the offer date and
includes debentures, mortgage debts, loans and/or charges
due, if any, and the rate of interest payable in respect thereof)
of the Issuer which is required to be provided under the SFO
Schedule 7 Part 2, Section 3(f) are not included in this
document because such information is not available publicly.
There is no restriction in the constitution of the Issuer on the
right to transfer the Notes that has the effect of requiring the
holder of the Notes, before transferring them, to offer them
for purchase to any member of the Issuer or to any other
person.

The information with regards to whether securities are fully
or partly paid up (as required to be provided under the SFO
Schedule 7 Part 2, Section 3(i)) isnot included herein asit is
not applicable to the Notes in question.

Contact I nformation of the
| ssuer

Place and Y ear of Hong Kong, 8 March 1994
Incorporation:

Registered Office 23rd Floor, Wheelock House, 20
Address: Pedder Street, Hong Kong.

Description of the Guarantor
(from Page 63 of Offering
Circular):

Wheelock and Company Limited (“Wheelock” and, together
with its subsidiaries and associates, the “ Group”) was
founded in Shanghai in 1857 and is a Hong Kong-listed
investment holding company (stock code 0020)
headquartered in Hong Kong. The Wharf (Holdings) Limited
(listed in Hong Kong with stock code 0004) (“Wharf”),
which has a strategic focus on prime real estate and other
businesses in Hong Kong and Mainland China, is the Group’s
principal subsidiary. The Group currently owns a total of
50.39% of Wharf’ sissued share capital. Wheelock Properties
(Singapore) Limited (stock code M35.SG) (“WPSL”), a
75.8%-owned Singapore-listed subsidiary, is a property
investor and devel oper with a primary focus on luxury
residential property in Singapore. Wharf and WPSL, together
with Wheel ock’ s wholly-owned subsidiary, Wheel ock
Properties Limited (“WPL"), another property arm of the
Group, generate a recurring dividend income stream for
Wheel ock.

Contact Information of the
Guarantor

Place of Hong Kong
Incorporation:




Registered Office 23rd Floor, Wheelock House, 20
Address: Pedder Street, Hong Kong.

Fees & Charges Safe Custody

Waived

Interest Collection
Waived

Redemption at Maturity
Waived

Stamp Duty No Hong Kong stamp duty is payable on the purchase of the

Notes

Risk Factors

There are investment risks involved in buying the Notes (including the risks set out in the “Risk
Factors’ below and the risks disclosed in the relevant offering documentation of the Notes, which
is available upon request). Before applying for any of the Notes, you should consider the risks
involved in investing in the Notes and consider whether the Notes are suitable for you in light of
your own financial circumstances and investment objectives. If you are in any doubt, get
independent professional advice.

The Notes are mainly for medium to long term investment, not for short term speculation.
Y ou should be prepared to invest your funds in the Notes for the full investment tenor; you
could lose part or all of your investment if you choose to sell the Notes prior to maturity.

It isthe issuer to pay interest and repay principal of the Notes. If the issuer and the guarantor
default, the holder of the Notes may not be able to receive back the interest and principal.
The holder of the Notes bears the credit risk of the issuer and the guarantor and has no
recourse to HSBC unless HSBC is the issuer or the guarantor itself.

Indicative price of the Notes is available and the Notes' price does fluctuate when market
changes. Factors affecting market price of the Notes include, and are not limited to,
fluctuations in interest rates, credit spreads, and liquidity premiums. The fluctuation in yield
generaly has a greater effect on prices of longer tenor notes. There is an inherent risk that
losses may beincurred rather than profit made as aresult of buying and selling the Notes.

If you wish to sell the Notes, HSBC may repurchase it based on the prevailing market price
under normal market circumstances, but the buying price may differ from the original selling
price due to changes in market conditions.

There may be exchange rate risks if you choose to convert payments made on the Notes to
your home currency.

The secondary market for the Notes may not provide significant liquidity or may trade at
prices based on the prevailing market conditions and may not be in line with the expectations
of the Note holders.

If the Notes are early redeemed, you may not be able to enjoy the same rates of return when
you re-invest the fundsin other investments.




Investor’s Commitment and Acknowledgements

When you place your order for the Notes, you are deemed to make a series of confirmations and
acknowledgements, including that you:

@) have read and understood this termsheet, including the risks of investing in the Notes as
explained in the section “ Risk Factors’ before making any investment decision;

(i) understand that you should refer to the relevant offering documentation of the Notes,
which is available upon request, for further details on the terms of the Notes and risks
involved before making any investment decision;

(iii) confirm that you are prepared to invest your funds in the Notes for the full investment
tenor; you could aso lose part or all of your investment if you choose to sell your Notes
prior to maturity;

(iv) understand that this document is not intended to provide and should not be relied upon for
tax, legal or accounting advice, investment recommendations or credit worthiness or other
evaluation of the Issuer and the Guarantor; prospective investors should consult their tax,
legal, accounting and/or other advisors; and

(v) understand that you should avoid excessive investment in a single type investment, with
regard to its total proportion of your overall portfolio, in order to guard against
overexposure to any single investment.

How to find out the current market value of your investment after purchase?

The current market value of your investment will be available upon request. Please contact our
staff at any HSBC branch in Hong Kong.

Note: If you have any feedback or complaint about any aspect of the service you have received, please
contact our Hong Kong branches, call (852) 2233 3322 for HSBC Premier customers, (852) 2748 8333 for
HSBC Advance customers or (852) 2233 3000 for Other Personal Banking customers, or write to the
Customer Relations Department at P.O. Box No. 71169 Kowloon Central Post Office, or send an email to
feedback@hsbc.com.hk. We will respond to a complaint within a reasonable period of time normally not
exceeding 30 days in general circumstances. If you are not satisfied with the outcome of your complaint, you
have the right to refer the matter to the Enforcement Department of Hong Kong Monetary Authority at 55th
Floor Two International Finance Centre, 8 Finance Street, Central, Hong Kong. For monetary dispute, you
have the right to refer the matter to the Financial Dispute Resolution Centre at 15/F, Stanhope House, 734
King's Road, Quarry Bay, Hong Kong.

Referencesto websites
References to the websites stated in this document where further information may be obtained are

intended as guides for you to access further public information on the listed securities.
Information appearing on such websites is not part of the offering documents. HSBC accept no



responsibility whatsoever that such other information, if available, is accurate and/or up-to-date,
and no responsibility is accepted in relation to any such information by us and our respective
affiliates.

Disclaimer

The Hongkong and Shanghai Banking Corporation Limited (“HSBC") has issued this document. Any
opinions expressed therein are given in good faith, but are subject to change without notice. No liability is
accepted whatsoever for any direct or consequential loss arising from the use of this document. Please note
that the above rates or prices are for indicative purposes only and may vary in accordance with changes in
market condition. Distribution of this document may be restricted by law in certain jurisdictions and the
information contained herein is to the recipients and may not be reproduced or otherwise disseminated.
HSBC and its affiliates and/or officers, directors and employees may have positions in any instruments or
currencies mentioned in this document and may from time to time add to or dispose of such instruments or
currencies. User of the information is advised to make independent judgment with respect to any matter
contained herein.

Issued by The Hongkong and Shanghai Banking Corporation Limited (* HSBC”) registered at 1
Queen’'s Road Central, Hong Kong

The Hongkong and Shanghai Banking Corporation Limited is the distributor which is a wholly
owned subsidiary of HSBC Holdings plc, the holding company of the HSBC Group.

The Hongkong and Shanghai Banking Corporation Limited

Authorised and Regulated by Hong Kong Monetary Authority

Aregistered institution under the Securities and Futures Ordinance, with Central
Entity Identity Number AAA523

Registered Office: 1 Queen’s Road Central, Hong Kong

Tel: +852 2996 6730, Member HSBC Group
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