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The information in this preliminary prospectus may be amended. We may not issue these securities and consummate the exchange offer until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to exchange, purchase or
sell these securities and it is not soliciting an offer to exchange, purchase or sell these securities in any jurisdiction where the exchange, purchase or sale is
not permitted.

PRELIMINARY PROSPECTUS
SUBJECT TO COMPLETION, DATED AUGUST 2, 2022

P wsec

HSBC Holdings plc

Offers to Exchange

$222,042,000 7.35% aggregate principal amount of Subordinated Notes Due 2032
$483,613,000 7.625% aggregate principal amount of Subordinated Notes Due 2032
$4,300,000 7.625% aggregate principal amount of Subordinated Notes Due 2032
$2,000,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036
$2,500,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2037
$1,500,000,000 6.8% aggregate principal amount of Subordinated Notes Due 2038

The Exchange Offers will expire at 11:59 p.m., New York City time, on August 29, 2022 (such date and time, as may be extended, the
“Expiration Deadline”). Holders of Original Notes (as defined herein) must validly tender their Original Notes prior to the Expiration Deadline
and not validly withdraw their Original Notes prior to the Expiration Deadline in order to be eligible to receive the Total Consideration (as
defined herein).

HSBC Holdings plc (the “Issuer™) is offering, upon the terms and subject to the conditions set forth in this p and the ing letter of transmittal (together, the “Offer
Documents™), to exchange any and all validly tendered (and not validly withdrawn) and accepted notes of the following existing series for new notes of a corresponding series to be issued by
the Issuer as described, and for the consideration summarized in, the table below.

New notes to be issued

Existing notes to be Aggregate in exchange Exchange
exchanged (collectively, principal (collectively, the Consideration Participation Total

the “Original Notes” and amount “Exchange Notes” and (principal Cash Consideration()
ISIN / CUSIP No. cach, a “series”) outstanding each, a “series”) amount)(!) _Incentive) 2
US404280AE90 / 404280AE9  7.35% Subordinated Notes Due 2032 (the “Original 7.35% Notes due 2032”) $ 222,042,000 7.35% Subordinated Notes Due 2032 (the “Exchange 7.35% Notes due 2032”)  § 1,000 § 350 § 1,003.50
US404280AF65/ 404280AF6  7.625% Subordinated Notes Due 2032 (the “A Original 7.625% Notes due 2032”) $ 483,613,000 7.625% Subordinated Notes Due 2032 (the “Exchange 7.625% Notes due 2032”) $ 1,000 $ 350 $ 1,003.50
Rule 144A Notes: 7.625% Subordinated Notes Due 2032 (the “B Original 7.625% Notes due 2032”)3) § 4,300,000 Exchange 7.625% Notes due 2032 $ 1,000 $ 350 $ 1,003.50
US404280AD18/ 404280AD1
Reg S Notes:
USG4634UAV47/G4634UAV4
US404280AG49/ 404280AG4  6.5% Subordinated Notes Due 2036 (the “Original Notes due 2036™) $2,000,000,000 6.5% Subordinated Notes Due 2036 (the “Exchange Notes due 2036”) $ 1,000 $ 350 $ 1,003.50
US404280AH22/ 404280AH2  6.5% Subordinated Notes Due 2037 (the “Original Notes due 2037") $2,500,000,000 6.5% Subordinated Notes Due 2037 (the “Exchange Notes due 2037”) S 1,000 $ 350 8 1,003.50
US404280AJ87/ 404280AJ8  6.8% Subordinated Notes Due 2038 (the “Original Notes due 2038”) $1,500,000,000 6.8% Subordinated Notes Due 2038 (the “Exchange Notes due 2038”) $ 1,000 $ 350 $ 1,003.50

(1) Consideration per $1,000 principal amount of the applicable series of Original Notes validly tendered and accepted for exchange. Holders of Original Notes must tender a minimum aggregate principal amount of
$200,000 of a series of Original Notes in order to participate in the Exchange Offer for such series.

(2)  Includes the Participation Cash Incentive (as defined below) payable for the applicable series of Original Notes validly tendered and not validly withdrawn prior to the Expiration Deadline.

(3)  The B Original 7.625% Notes due 2032 are not registered under the Securities Act and were issued and sold by the Issuer in reliance upon an ion from the registrati i of the Securities Act.

(4)  Participation Cash Incentive per $1,000 principal amount of Original Notes validly tendered and accepted for exchange pursuant to the Exchange Offer.

We refer to these offers collectively as the “Exchange Offers” and each, an “Exchange Offer.”

See “Risk Factors” beginning on page 15 of this prospectus for a description of certain factors relating to the decision to tender your Original Notes in the Exchange Offers and to
an investment in the Exchange Notes.

Each series of Exchange Notes will have the same interest rate, interest payment dates and maturity date as those of the corresponding series of Original Notes. However, the B Original
7.625% Notes due 2032, which are not registered under the Securities Act, will be exchanged for new registered securities which will not be subject to transfer restrictions, the Exchange
7.625% Notes due 2032. See “Comparison of Material Differences Between the B Original 7.625% Notes due 2032 and the Exchange 7.625% Notes due 2032” and “Risk Factors—Some of
the Original Notes not exchanged or rejected from the Exchange Offer will be treated differently from the Exchange Notes.” As further described in this prospectus, the minimum
denomination of the Exchange 7.35% Notes due 2032 and the Exchange 7.625% Notes due 2032 will be higher than the minimum denomination of the corresponding series of Original Notes.
In addition, the terms of the Exchange Notes



will differ from the terms of the Original Notes in certain respects. In particular, under the terms of the Exchange Notes, holders will agree to be bound by and consent to the exercise of any
UK bail-in power by the relevant UK resolution authority, as described in more detail in this prospectus. The terms of the Exchange Notes will also contain updated provisions relating to the
tax redemption, defaults and the payment of Additional Amounts (as defined below) reflecting recent legislative and regulatory developments, as well as modifications to their form and listing
venue. See “Comparison of Material Differences Between the Original Notes and the Exchange Notes” and “Risk Factors—Under the terms of the Exchange Notes, you will agree to be
bound by the exercise of any UK bail-in power by the relevant UK resolution authority”.

Exchange Notes will be issued in the following minimum denominations:

Exchange Notes Minimum Denomination
Exchange 7.35% Notes due 2032 $200,000 and integral multiples of $1,000 in excess thereof
Exchange 7.625% Notes due 2032 $200,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2036 $100,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2037 $100,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2038 $100,000 and integral multiples of $1,000 in excess thereof

Holders of Original Notes must tender a minimum aggregate principal amount of $200,000 of a series of Original Notes in order to participate in the Exchange Offer for such
series. Original Notes of a series having an aggregate principal amount of less than $200,000 will not be accepted for exchange in any of the Exchange Offers.

In exchange for each $1,000 principal amount of Original Notes of a series (subject to a minimum tender of $200,000 aggregate principal amount of Original Notes of such series) that is
validly tendered and not validly withdrawn prior to the Expiration Deadline of the relevant Exchange Offer, holders will be eligible to receive the total consideration set out in the table above
(the “Total Consideration”), comprising $1,000 principal amount of Exchange Notes of the corresponding series (“Exchange Consideration”) and the cash component specified in the table
above (the “Participation Cash Incentive”).

No accrued but unpaid interest will be paid on the Original Notes in connection with the Exchange Offers. Instead, the first interest payment for each series of Exchange Notes issued in the
exchange will have accrued from the most recent interest payment date for such tendered Original Notes.

The Exchange Offers will expire immediately following the Expiration Deadline. You may withdraw tenders of Original Notes at any time prior to the Expiration Deadline of the relevant
Exchange Offer.

Each series of Exchange Notes will be registered under the Securities Act. The transfer restrictions applicable to the B Original 7.625% Notes due 2032, which have not been registered under
the Securities Act, will not apply to the Exchange 7.625% Notes due 2032.

We will not receive any cash proceeds from the issuance of the Exchange Notes in the Exchange Offers. The Original Notes surrendered and exchanged for the Exchange Notes will be retired
and canceled. Accordingly, the issuance of the Exchange Notes will not result in any increase in our outstanding indebtedness.

Concurrently with the Exchange Offers, we are offering to purchase for cash Original 7.35% Notes due 2032, A Original 7.625% Notes due 2032 and B Original 7.625% Notes due 2032 (the
“Cash Tender Notes”), up to a maximum aggregate principal amount of $70,000,000, solely to holders of such Cash Tender Notes that are Cash Tender Offer Qualified Holders (as defined
below), under the terms and conditions of the offer to purchase dated as of the date hereof (the “Offer to Purchase”), a copy of which may be obtained from the Exchange Agent (the
“Concurrent Cash Tender Offers”). Holders that are “qualified institutional buyers” as defined in Rule 144 A under the Securities Act (“QIBs”) are not Cash Tender Offer Qualified Holders
and are not permitted to participate in the Concurrent Cash Tender Offers. All other holders of Cash Tender Notes that hold less than $200,000 in principal amount of each series of Cash
Tender Notes are eligible to participate in the Concurrent Cash Tender Offers (such other holders, the “Cash Tender Offer Qualified Holders™). Holders participating in the Concurrent Cash
Tender Offers are required to certify that they are Cash Tender Offer Qualified Holders.

The Original 7.35% Notes due 2032, the A Original 7.625% Notes due 2032 and the B Original 7.625% Notes due 2032 are listed on the London Stock Exchange (“LSE”); the Original
7.35% Notes due 2032, the A Original 7.625% Notes due 2032, the Original Notes due 2036, the Original Notes due 2037 and the Original Notes due 2038 are listed on the New York Stock
Exchange (“NYSE”). Application will be made to list the Exchange Notes on the NYSE in accordance with its rules.

The Exchange Notes are not deposit liabilities and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency of the United States or any other
jurisdiction. The Exchange Notes do not have the benefit of any agency or governmental guarantee.

Neither the Securities and Exchange Commission (the “SEC”), nor any state securities commission has approved or disapproved of these securities or passed upon the merits or fairness of the
Exchange Offers or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is not a prospectus for the purposes of Regulation (EU) 2017/1129, as amended (the “Prospectus Regulation”), and the Prospectus Regulation as it forms part of United
Kingdom (“UK”) domestic law by virtue of the European Union (Withdrawal) Act 2018, as amended (the “EUWA”).

Each series of Exchange Notes will be represented by one or more global notes registered in the name of The Depository Trust Company, which we refer to as “DTC,” or its nominee.
Beneficial interests in the Exchange Notes will be shown on, and transfers thereof will be effected only through, records maintained by DTC and its direct and indirect participants, including
Clearstream Banking, S.A., which we refer to as “Clearstream, Luxembourg,” or Euroclear Bank, SA/NV, which we refer to as “Euroclear.” See “Book-entry, Delivery and Form of
Securities.”

The Dealer Manager for the Exchange Offers is:

HSBC Securities (USA) Inc.

The date of this prospectus is ,2022
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WE ARE RESPONSIBLE FOR THE INFORMATION CONTAINED AND INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND IN
ANY RELATED FREE-WRITING PROSPECTUS WE PREPARE OR AUTHORIZE. WE HAVE NOT AUTHORIZED ANYONE TO GIVE YOU
ANY OTHER INFORMATION, AND WE TAKE NO RESPONSIBILITY FOR ANY OTHER INFORMATION THAT OTHERS MAY GIVE YOU.
WE ARE NOT, AND THE DEALER MANAGER IS NOT, MAKING AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE
THE OFFER OR SALE IS NOT PERMITTED. YOU SHOULD NOT ASSUME THAT THE INFORMATION APPEARING IN THIS PROSPECTUS
AND IN ANY RELATED FREE-WRITING PROSPECTUS WE PREPARE OR AUTHORIZE, AS WELL AS INFORMATION WE HAVE
PREVIOUSLY FILED WITH THE SEC AND INCORPORATED BY REFERENCE, IS ACCURATE AS OF ANY DATE OTHER THAN THEIR
RESPECTIVE DATES. OUR BUSINESS, FINANCIAL CONDITION, RESULTS OF OPERATIONS AND PROSPECTS MAY HAVE CHANGED
SINCE THOSE DATES.

This prospectus does not constitute an invitation to participate in the Exchange Offers in any jurisdiction in which, or to any person to or from whom, it
is unlawful to make such invitation or for there to be such participation under applicable securities laws. The distribution of this prospectus in certain
jurisdictions may be restricted by law. Persons into whose possession this prospectus comes are required by us, the Dealer Manager and the Exchange
Agent and Information Agent to inform themselves about, and to observe, any such restrictions.

No action has been or will be taken in any jurisdiction by us, the Dealer Manager and the Exchange Agent and Information Agent in relation to the
Exchange Offers that would permit a public offering of securities.

Notice to Investors in the European Economic Area

This prospectus has been prepared on the basis that the Exchange Offer in any Member State of the European Economic Area will be made pursuant to
an exemption under the Prospectus Regulation from the requirement to publish a prospectus for any offer of Exchange Notes.

Notice to Investors in the United Kingdom

This prospectus has been prepared on the basis that the Exchange Offer in the United Kingdom (“UK”) will be made pursuant to an exemption under
section 86 of the Financial Services and Markets Act 2000 (the “FSMA”) from the requirement to publish a prospectus for any offer of Exchange Notes.

The communication of this prospectus and any other documents or materials relating to the Exchange Offers are not being made and such documents
and/or materials have not been approved by an authorized person for the purposes of section 21 of the FSMA. Accordingly, this prospectus and such
documents and/or materials are not being distributed to, and must not be passed on to, persons in the UK other than (i) to those persons who are within
Article 43 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Financial Promotion Order”), including existing
members or creditors of the Issuer, or (ii) to any other persons to whom it may otherwise lawfully be made (all such persons together being referred to as
“Relevant Persons”) and the transactions contemplated herein will be available only to, and engaged in only with, Relevant Persons. Any person who is
not a Relevant Person should not act on or rely on this prospectus or any of its contents.

Notice to Investors in Belgium

Neither this prospectus nor any other documents or materials relating to the Exchange Offers have been or will be notified to, and neither this prospectus
nor any other documents or materials relating to the Exchange Offers have been or will be approved by, the Belgian Financial Services and Markets
Authority (Autoriteit voor Financiéle Diensten en Markten/Autorité des Services et Marchés Financiers). The Exchange Offers may

ii



therefore not be made in Belgium by way of a public takeover bid (openbaar overnamebod/offre publique d’acquisition) as defined in Article 3 of the
Belgian law of 1 April 2007 on public takeover bids, as amended (the “Belgian Takeover Law”) nor by way of an offer to the public as defined in the
Prospectus Regulation, save in those circumstances where a private placement exemption is available.

The Exchange Offers are conducted exclusively under applicable private placement exemptions. The Exchange Offers may therefore not be advertised
and the Exchange Offers will not be extended, and neither this prospectus nor any other documents or materials relating to the Exchange Offers have
been or will be distributed or made available, directly or indirectly, to any person in Belgium other than (i) to qualified investors within the meaning of
Article 2(e) of the Prospectus Regulation and (ii) in any circumstances set out in Article 6, §4 of the Belgian Takeover Law and/or Article 1(4) of the
Prospectus Regulation.

This prospectus has been issued for the personal use of the above-mentioned qualified investors only and exclusively for the purpose of the Exchange
Offers. Accordingly, the information contained in this prospectus may not be used for any other purpose nor may it be disclosed to any other person in
Belgium.

Notice to Investors in Italy

None of this prospectus or any other documents or materials relating to the Exchange Offers have been or will be submitted to the clearance procedure
of the Commissione Nazionale per le Societa e la Borsa (CONSOB) pursuant to Italian laws and regulations.

The Exchange Offers are being carried out in the Republic of Italy as an exempted offer pursuant to article 101-bis, paragraph 3-bis of the Legislative
Decree No. 58 of 24 February 1998, as amended (the “Financial Services Act”) and article 35-bis, paragraph 4 of CONSOB Regulation No. 11971 of
14 May 1999, as amended (the “Issuers’ Regulation”).

A holder of Original Notes located in the Republic of Italy can tender Original Notes for exchange pursuant to the Exchange Offers through authorised
persons (such as investment firms, banks or financial intermediaries permitted to conduct such activities in the Republic of Italy in accordance with the
Financial Services Act, CONSOB Regulation No. 20307 of 15 February 2018, as amended from time to time, and Legislative Decree No. 385 of
September 1, 1993, as amended) and in compliance with applicable laws and regulations or with requirements imposed by CONSOB or any other Italian
authority.

Each intermediary must comply with the applicable laws and regulations concerning information duties vis-a-vis its clients in connection with the
Original Notes or the Exchange Offers.

Notice to Investors in Hong Kong

The Exchange Notes have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than (a) to
“professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made under that Ordinance; or (b) in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the public within the meaning of that Ordinance.

No advertisement, invitation or document relating to the Exchange Notes (including this prospectus) has been issued or been in the possession of the
Dealer Manager for the purposes of issue, and will not be issued or be in the possession of the Dealer Manager for the purposes of issue, whether in
Hong Kong or elsewhere, 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) other than with respect to Exchange Notes which are or are intended to be disposed of only
to persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any
rules made under that Ordinance.

iii



Notice to Investors in France

This prospectus and any other offering material relating to the Exchange Offers may not be distributed in the Republic of France except to qualified
investors as defined in Article 2(e) of the Prospectus Regulation. Neither this prospectus, nor any other such offering material has been or will be
submitted for clearance to, nor approved by the Auforité des Marchés Financiers.

Notice to Investors in Canada

The Exchange Offers and any solicitation in respect thereof, and the sale of the Exchange Notes, are not being made, directly or indirectly, in Canada or
to holders of the Original Notes who are resident and/or located in any province or territory of Canada. This prospectus has not been filed with any
securities commission or similar regulatory authority in Canada in connection with the Exchange Offers, and the Exchange Notes have not been, and
will not be, qualified for sale under the securities laws of Canada or any province or territory thereof and no securities commission or similar regulatory
authority in Canada has reviewed or in any way passed upon this prospectus, any other documents or materials relating to the Exchange Offers or the
merits of the Exchange Notes and any representation to the contrary is an offence. Accordingly, Canadian holders of the Original Notes are hereby
notified that, to the extent such holders of Original Notes are persons or entities resident and/or located in Canada, the Exchange Offers are not available
to them and they may not accept the Exchange Offers. As such, any tenders of Original Notes received from such persons or entities shall be ineffective
and void. No Exchange Notes may be offered, sold, delivered or exchanged, nor may copies of this prospectus or of any other document relating to the
Exchange Notes and the Exchange Offers be distributed or made available in Canada. This prospectus and any other documents or offering materials
relating to the Exchange Offers or the Exchange Notes may not be distributed in Canada and this prospectus does not constitute an offer or an invitation
to participate in the Exchange Offers to any person resident in Canada.



CERTAIN DEFINITIONS AND PRESENTATION OF FINANCIAL AND OTHER DATA

Definitions

References in this prospectus to the “Issuer,” “we,” “our,” “us” or “HSBC Holdings” refer to HSBC Holdings plc. “HSBC Group” and “HSBC”
mean HSBC Holdings together with its subsidiary undertakings.

Presentation of Financial Information

The consolidated annual financial statements of the HSBC Group comply with international accounting standards in conformity with UK-adopted
International Accounting Standards, the requirements of the UK Companies Act 2006 and have also applied International Financial Reporting Standards
(“IFRSs”) adopted pursuant to Regulation (EC) No 1606/2002 as it applies in the European Union (“EU”). These financial statements are also prepared
in accordance with IFRSs as issued by the International Accounting Standards Board (“IASB”), including interpretations issued by the IFRS
Interpretations Committee, as there are no applicable differences from IFRSs issued by the IASB for the periods presented. As of December 31, 2021,
there were no unendorsed standards effective for the year ended December 31, 2021 affecting the consolidated financial statements included in our
Annual Report on Form 20-F for the year ended December 31, 2021, filed with the SEC on February 23, 2022 (the “2021 Form 20-F”).

The interim condensed financial statements of the HSBC Group have been prepared on the basis of the policies set out in the 2021 Form 20-F and
in accordance with IAS 34 “Interim Financial Reporting” as adopted by the UK, IAS 34 “Interim Financial Reporting” as issued by the IASB, IAS 34
“Interim Financial Reporting” as adopted by the EU and the Disclosure Guidance and Transparency Rules sourcebook of the UK’s Financial Conduct
Authority. The interim condensed financial statements should be read in conjunction with the 2021 Form 20-F. As of June 30, 2022, there were no
unendorsed standards effective for the six-month period ended June 30, 2022 affecting our interim condensed financial statements included in our
Interim Report for the six-month period ended June 30, 2022, furnished under cover of Form 6-K to the SEC on August 1, 2022 (the “2022 Interim
Report”), and there was no difference between IFRSs adopted by the UK, IFRSs as adopted by the EU and IFRSs issued by the IASB in terms of their
application to HSBC.

We use the U.S. dollar as our presentation currency in our consolidated financial statements because the U.S. dollar and currencies linked to it
form the major currency bloc in which we transact and fund our business.

With the exception of the capital ratio presented under “Prospectus Summary—HSBC Holdings plc,” the financial information presented in this
document relating to the year ended December 31, 2021 (i) complies with international accounting standards in conformity with the UK-adopted
International Accounting Standards, the requirements of the UK Companies Act 2006 and with IFRSs adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the EU, and (ii) is prepared in accordance with IFRSs as issued by the IASB. See “Where You Can Find More Information;
Documents Incorporated By Reference.”

Currency

In this prospectus, all references to (i) “U.S. dollars,” “USS,” “dollars” or “$” are to the lawful currency of the United States of America and (ii)
“sterling,” “pounds sterling” or “£” are to the lawful currency of the UK.

LIMITATIONS ON ENFORCEMENT OF U.S. LAWS AGAINST US, OUR MANAGEMENT AND OTHERS

We are an English public limited company. Most of our directors and executive officers (and certain experts named in this prospectus or in
documents incorporated herein by reference) are resident outside the United States, and a substantial portion of our assets and the assets of such persons
are located outside the United States.



As a result, it may not be possible for you to effect service of process within the United States upon these persons or to enforce against them or us in
U.S. courts judgments obtained in U.S. courts predicated upon the civil liability provisions of the federal securities laws of the United States. We have
been advised by our English solicitors, Cleary Gottlieb Steen & Hamilton LLP, that there is doubt as to enforceability in the English courts, in original
actions or in actions for enforcement of judgments of U.S. courts, of liabilities predicated solely upon the federal securities laws of the United States. In
addition, awards of punitive damages in actions brought in the United States or elsewhere may not be enforceable in the UK. The enforceability of any
judgment in the UK will depend on the particular facts of the case at the time.

CAUTIONARY STATEMENT REGARDING FOWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain certain forward-looking statements with respect to HSBC’s financial
condition; results of operations and business, including the strategic priorities; financial, investment and capital targets; and ESG targets, commitments
and ambitions described in the 2021 Form 20-F and the 2022 Interim Report.

Statements that are not historical facts, including statements about HSBC’s beliefs and expectations, are forward-looking statements. Words such
as ‘may’, ‘will’, ‘should’, ‘expects’, ‘targets’, ‘anticipates’, ‘intends’, ‘plans’, ‘believes’, ‘seeks’, ‘estimates’, ‘potential’ and ‘reasonably possible’, or
the negative thereof, other variations thereon or similar expressions are intended to identify forward-looking statements. These statements are based on
current plans, information, data, estimates and projections, and therefore undue reliance should not be placed on them. Forward-looking statements
speak only as of the date they are made. HSBC makes no commitment to revise or update any forward-looking statements to reflect events or
circumstances occurring or existing after the date of any forward-looking statements. Written and/or oral forward-looking statements may also be made
in the periodic reports to the SEC, summary financial statements to shareholders, proxy statements, offering circulars and prospectuses, press releases
and other written materials, and in oral statements made by HSBC’s directors, officers or employees to third parties, including financial analysts.
Forward-looking statements involve inherent risks and uncertainties. Readers are cautioned that a number of factors could cause actual results to differ,
in some instances materially, from those anticipated or implied in any forward-looking statement. These include, but are not limited to:

. changes in general economic conditions in the markets in which we operate, such as new, continuing or deepening recessions, inflationary
pressures and fluctuations in employment and creditworthy customers beyond those factored into consensus forecasts (including, without
limitation, as a result of the Russia-Ukraine war and the Covid-19 pandemic); the Covid-19 pandemic and its impact on global economies
could have a material adverse effect on (among other things) our financial condition, results of operations, prospects, liquidity, capital
position and credit ratings; deviations from the market and economic assumptions that form the basis for our ECL measurements
(including, without limitation, as a result of the Russia-Ukraine war, inflationary pressures and the Covid-19 pandemic); potential changes
in HSBC’s dividend policy; changes in foreign exchange rates and interest rates, including the accounting impact resulting from financial
reporting in respect of hyperinflationary economies; volatility in equity markets; lack of liquidity in wholesale funding or capital markets,
which may affect our ability to meet our obligations under financing facilities or to fund new loans, investments and businesses;
geopolitical tensions or diplomatic developments producing social instability or legal uncertainty, such as the Russia-Ukraine war and the
related imposition of sanctions, the US’s approach to strategic competition with China, supply chain restrictions, claims of human rights
violations, diplomatic tensions, including between China and the US, the UK, the EU, Australia and India and other countries, and
developments in Hong Kong and Taiwan, alongside other potential areas of tension, which may affect HSBC by creating regulatory,
reputational and market risks; the efficacy of government, customer and HSBC’s actions in managing and mitigating ESG risks, in
particular climate risk, nature-related risks and human rights risks, and in supporting the global transition to net zero carbon emissions,
each of which can impact HSBC both directly and indirectly through our customers
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and which may cause both idiosyncratic and systemic risks resulting in potential financial and non-financial impacts; illiquidity and
downward price pressure in national real estate markets; adverse changes in central banks’ policies with respect to the provision of
liquidity support to financial markets; heightened market concerns over sovereign creditworthiness in over-indebted countries; adverse
changes in the funding status of public or private defined benefit pensions; societal shifts in customer financing and investment needs,
including consumer perception as to the continuing availability of credit; exposure to counterparty risk, including third parties using us as a
conduit for illegal activities without our knowledge; the discontinuation of certain key Ibors and the development of near risk-free
benchmark rates, as well as the transition of legacy Ibor contracts to near risk-free benchmark rates, which exposes HSBC to material
execution risks, and increases some financial and non-financial risks; and price competition in the market segments we serve;

changes in government policy and regulation, including the monetary, interest rate and other policies of central banks and other regulatory
authorities in the principal markets in which we operate and the consequences thereof (including, without limitation, actions taken as a
result of the Covid-19 pandemic and the impact of the Russia-Ukraine war on inflation); initiatives to change the size, scope of activities
and interconnectedness of financial institutions in connection with the implementation of stricter regulation of financial institutions in key
markets worldwide; revised capital and liquidity benchmarks, which could serve to deleverage bank balance sheets and lower returns
available from the current business model and portfolio mix; changes to tax laws and tax rates applicable to HSBC, including the
imposition of levies or taxes designed to change business mix and risk appetite; the practices, pricing or responsibilities of financial
institutions serving their consumer markets; expropriation, nationalisation, confiscation of assets and changes in legislation relating to
foreign ownership; the UK’s relationship with the EU following the UK’s withdrawal from the EU, which continues to be characterised by
uncertainty despite the signing of the Trade and Cooperation Agreement between the UK and the EU; passage of the Hong Kong national
security law and restrictions on telecommunications, as well as the US Hong Kong Autonomy Act, which have caused tensions between
China, the US and the UK; general changes in government policy that may significantly influence investor decisions; the costs, effects and
outcomes of regulatory reviews, actions or litigation, including any additional compliance requirements; and the effects of competition in
the markets where we operate including increased competition from non-bank financial services companies; and

factors specific to HSBC, including our success in adequately identifying the risks we face, such as the incidence of loan losses or
delinquency, and managing those risks (through account management, hedging and other techniques); our ability to achieve our financial,
investment, capital and ESG targets, commitments and ambitions (including with respect to the commitments set forth in our thermal coal
phase-out policy and our targets to reduce our on-balance sheet financed emissions in the oil and gas, and power and utilities sectors),
which may result in our failure to achieve any of the expected benefits of our strategic priorities; model limitations or failure, including,
without limitation, the impact that high inflationary concerns and the consequences of the Covid-19 pandemic have had on the
performance and usage of financial models, which may require us to hold additional capital, incur losses and/or use compensating controls,
such as judgemental post-model adjustments, to address model limitations; changes to the judgements, estimates and assumptions we base
our financial statements on; changes in our ability to meet the requirements of regulatory stress tests; a reduction in the credit ratings
assigned to us or any of our subsidiaries, which could increase the cost or decrease the availability of our funding and affect our liquidity
position and net interest margin; changes to the reliability and security of our data management, data privacy, information and technology
infrastructure, including threats from cyber-attacks, which may impact our ability to service clients and may result in financial loss,
business disruption and/or loss of customer services and data; the accuracy and effective use of data, including internal management
information that may not have been independently verified; changes in insurance customer behaviour and insurance claim rates; our
dependence on loan payments and dividends from subsidiaries to meet our obligations; changes in accounting standards, including the
implementation of IFRS 17 ‘Insurance Contracts’, which may have a material impact on the way we prepare our financial
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statements and (with respect to IFRS 17) may negatively affect the profitability of HSBC’s insurance business; changes in our ability to
manage third-party, fraud and reputational risks inherent in our operations; employee misconduct, which may result in regulatory sanctions
and/or reputational or financial harm; changes in skill requirements, ways of working and talent shortages, which may affect our ability to
recruit and retain senior management and diverse and skilled personnel; and changes in our ability to develop sustainable finance and
climate-related products consistent with the evolving expectations of our regulators, and our capacity to measure the climate impact from
our financing activity (including as a result of data limitations and changes in methodologies), which may affect our ability to achieve our
climate ambition, our targets to reduce financed emissions in our oil and gas, and power and utilities portfolio and the commitments set
forth in our thermal coal phase-out policy, and increase the risk of greenwashing. Effective risk management depends on, among other
things, our ability through stress testing and other techniques to prepare for events that cannot be captured by the statistical models it uses;
our success in addressing operational, legal and regulatory, and litigation challenges; and other risks and uncertainties we identify in the
2021 Form 20-F and the 2022 Interim Report.

Additional information, including information on factors which may affect HSBC’s business, is contained in the 2021 Form 20-F, the Form 6-K
furnished to the SEC on April 26, 2022 (furnishing the earnings release for the three-month period ended March 31, 2022) (the “2022 Q1 Earnings
Release”) and the 2022 Interim Report.

WHERE YOU CAN FIND MORE INFORMATION; DOCUMENTS INCORPORATED BY REFERENCE

This prospectus is part of a registration statement on Form F-4 that we filed with the SEC. You should review the information in and exhibits to the
registration statement for further information on us and the Exchange Offers. Statements in this prospectus concerning any document we filed as an
exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified in their entirety by
reference to these filings. You should review the complete document to evaluate these statements.

In addition, we file annual reports and special reports, proxy statements and other information with the SEC. Our SEC filings are available to you on the
SEC’s website at http://www.sec.gov. This site contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC. We also make available on our website, free of charge, our annual reports on Form 20-F and the text of our reports on Form
6-K, including any amendments to these reports, as well as certain other SEC filings, as soon as reasonably practicable after they are electronically filed
with or furnished to the SEC. Our website address is http://www.hsbc.com. The information on these websites is not part of this registration statement,
except as specifically incorporated by reference herein.

We are incorporating by reference in this prospectus the information in certain documents that we file with the SEC, which means we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus. Each document incorporated by reference is current only as of the date of such document, and the incorporation by reference of such
documents will not create any implication that there has been no change in our affairs since the date thereof or that the information contained therein is
current as of any time subsequent to its date. The information incorporated by reference is considered to be a part of this registration statement and
should be read with the same care. When we update the information contained in documents that have been incorporated by reference by making future
filings with the SEC, the information incorporated by reference in this registration statement is considered to be automatically updated and superseded.
In the case of a conflict or inconsistency between information contained in this registration statement and information incorporated by reference into this
registration statement, you should rely on the information contained in the document that was filed later. We incorporate by reference in this prospectus
the 2021 Form 20-F, the 2022 Q1 Earnings Release and the 2022 Interim Report.
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In addition, all documents filed by us with the SEC pursuant to Sections 13(a), 13(c) or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and, to the extent expressly stated therein, certain reports on Form 6-K furnished by us after the date of this registration statement will
also be deemed to be incorporated by reference in this prospectus from the date of filing of such documents. Any statement contained herein or in a
document incorporated or deemed to be incorporated by reference herein will be deemed to be modified or superseded for the purposes of this
prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus and to be a part hereof from the date of filing of such document.

You may request a copy of these documents at no cost to you by writing or telephoning us at either of the following addresses:

Group Company Secretary

HSBC Holdings plc

8 Canada Square

London E14 SHQ United Kingdom
Tel: +44-20-7991-8888

HSBC Holdings plc

c¢/o HSBC Bank USA, National Association
452 Fifth Avenue

New York, New York, 10018

Attn: Company Secretary

Tel: +1-212-525-5000



PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and the documents incorporated by reference and does not contain all of the
information that may be important to you. You should carefully read this entire prospectus and the documents incorporated by reference, including
the risk factors and financial statements.

HSBC HOLDINGS PLC

HSBC is one of the largest banking and financial services organizations in the world. As of June 30, 2022, HSBC had total assets of US$2,985,420
million and total shareholders’ equity of US$188,382 million. For the six-month period ended June 30, 2022, HSBC’s operating profit was
US$7,727 million on total operating income of US$30,685 million. HSBC had a UK CRR common equity Tier 1 ratio (transitional basis) of 13.6%
and a UK CRR common equity Tier 1 ratio (non-transitional basis) of 13.6% as of June 30, 2022.

Headquartered in London, HSBC operates through long-established businesses and has an international network of offices in 63 countries and
territories in Europe, Asia, North America, Latin America, and the Middle East and North Africa. Within these regions, a comprehensive range of
banking and related financial services is offered to personal, commercial, corporate, institutional, investment and private banking clients.

HSBC'’s products and services are delivered to clients through three global businesses: Wealth and Personal Banking, Commercial Banking and
Global Banking and Markets.




Background

The Exchange Offers

We are conducting the Exchange Offers for the following series of outstanding notes issued

by

k%K

us:

7.35% Subordinated Notes due 2032, issued on August 30, 2005, with an initial
aggregate principal amount of $222,042,000 that were registered under the Securities
Act (ISIN US404280AE90 and CUSIP No. 404280AE9) (the “Original 7.35% Notes
due 2032”).*

7.625% Subordinated Notes due 2032, issued on August 30, 2005 with an initial
aggregate principal amount of $483,613,000 that were registered under the Securities
Act (ISIN US404280AF65 and CUSIP No. 404280AF6) (the “A Original 7.625%
Notes due 20327).*

7.625% Subordinated Notes due 2032, issued on December 3, 2004 with an initial
aggregate principal amount of $487,913,000 that were not registered under the Securities
Act (Rule 144 Global Notes: ISIN US404280AD18 / CUSIP No. 404280AD1;
Regulation S Global Notes ISIN USG4634UAV47 / CUSIP No. G4634UAV4) (the “B
Original 7.625% Notes due 2032”) of which $4,300,000 principal amount is currently
outstanding.*

6.5% Subordinated Notes Due 2036, issued in three tranches on May 3, 2006,

August 23, 2006 and December 14, 2006 with an initial aggregate principal amount of
$2,000,000,000 that were registered under the Securities Act (ISIN US404280AG49 and
CUSIP No. 404280AG4) (the “Original Notes due 2036”).**

6.5% Subordinated Notes Due 2037, issued in two tranches on September 12, 2007 and
October 18, 2007 with an initial aggregate principal amount of $2,500,000,000 that were
registered under the Securities Act (ISIN US404280AH22 and CUSIP No. 404280AH2)
(the “Original Notes due 2037”).%*

6.8% Subordinated Notes Due 2038, issued in May 27, 2008, with an initial aggregate
principal amount of $1,500,000,000 that were registered under the Securities Act (ISIN
US404280AJ87 and CUSIP No. 404280AJ8) (the “Original Notes due 2038” and,
together with the Original 7.35% Notes due 2032, the A Original 7.625% Notes due
2032, the B Original 7.625% Notes due 2032, the Original Notes due 2036, the Original
Notes due 2037 and the Original Notes due 2038, the “Original Notes” and each a
“series”).**

Issued under an indenture, dated December 10, 2002, among us, as issuer, and The
Bank of New York, as trustee, (the “Base Indenture”), as supplemented by two
supplemental indentures dated December 3, 2004 (the “Supplemental Indentures”,
and together with the Base Indenture, the “Amended Indenture”).

Issued under the Base Indenture.




The Exchange Offers

Subject to a minimum tender of $200,000 aggregate principal amount of Original Notes of
a series, we are offering to exchange:

Up to $222,042,000 aggregate principal amount of Original 7.35% Notes due 2032 for a
like principal amount of 7.35% Subordinated Notes due 2032 to be issued under the
Base Indenture, as amended and supplemented by the exchange supplemental indenture
(the “Exchange Supplemental Indenture”), a form of which is included as exhibit 4.4
to the registration statement this prospectus forms part of (the “Exchange Indenture”),
and that have been registered under the Securities Act (the “Exchange 7.35% Notes due
2032”);

Up to $483,613,000 aggregate principal amount of A Original 7.625% Notes due 2032
for a like principal amount of 7.625% Subordinated Notes due 2032 to be issued under
the Exchange Indenture and that have been registered under the Securities Act (the
“Exchange 7.625% Notes due 2032”);

Up to $4,300,000 aggregate principal amount of B Original 7.625% Notes due 2032 for
a like principal amount of 7.625% Subordinated Notes due 2032 to be issued under the
Exchange Indenture and that have been registered under the Securities Act (the
“Exchange 7.625% Notes due 2032”, which will form a single series with the
Exchange 7.625% Notes due 2032 issued in exchange for A Original 7.625% Notes due
2032);

Up to $2,000,000,000 aggregate principal amount of Original Notes due 2036 for a like
principal amount of 6.5% Subordinated Notes due 2036 to be issued under the Exchange
Indenture and that have been registered under the Securities Act (the “Exchange Notes
due 2036”);

Up to $2,500,000,000 aggregate principal amount of Original Notes due 2037 for a like
principal amount of 6.5% Subordinated Notes due 2037 to be issued under the Exchange
Indenture and that have been registered under the Securities Act (the “Exchange Notes
due 2037”);

Up to $1,500,000,000 aggregate principal amount of Original Notes due 2038 for a like
principal of 6.8% Subordinated Notes due 2038 to be issued under the Exchange
Indenture and that have been registered under the Securities Act (the “Exchange Notes
due 2038” and, together with the Exchange 7.35% Notes due 2032, the Exchange
7.625% Notes due 2032, the Exchange Notes due 2036 and the Exchange Notes due
2037, the “Exchange Notes” and each, a “series”);

in each case plus, in respect of Original Notes validly tendered and not validly withdrawn
prior to the applicable Expiration Deadline, the applicable Participation Cash Incentive (as
defined above).




Total Consideration

Subject to a minimum tender of $200,000 principal amount of Original Notes of a series:
(a) holders of the Original 7.35% Notes due 2032, the A Original 7.625% Notes due 2032
and the B Original 7.625% Notes due 2032 will be required to validly tender their Original
Notes of such series, in a principal amount that will entitle them to receive $200,000 and
integral multiples of $1,000 in excess thereof in principal amount of the Exchange 7.35%
Notes due 2032 or the Exchange 7.625% Notes due 2032, respectively; and (b) holders of
the Original Notes due 2036, the Original Notes due 2037 or the Original Notes 2038 will
be required to validly tender their Original Notes of such series in a principal amount that
will entitle them to receive $100,000 and integral multiples of $1,000 in excess thereof in
principal amount of the Exchange Notes due 2036, the Exchange Notes due 2037 or the
Exchange Notes due 2038, respectively. In order to be exchanged, an Original Note must
be validly tendered, not validly withdrawn and accepted. Subject to the satisfaction or
waiver of the conditions of the Exchange Offers, all Original Notes that are validly
tendered and not validly withdrawn will be exchanged.

As of the date of this prospectus, $222,042,000 aggregate principal amount of Original
7.35% Notes due 2032, $483,613,000 aggregate principal amount of A Original 7.625%
Notes due 2032, $4,300,000 aggregate principal amount of B Original 7.625% Notes due
2032, $2,000,000,000 aggregate principal amount of Original Notes due 2036,
$2,500,000,000 aggregate principal amount of Original Notes due 2037 and
$1,500,000,000 aggregate principal amount of Original Notes due 2038 are outstanding.

If all outstanding Original Notes are tendered for exchange, there will be $222,042,000
aggregate principal amount of Exchange 7.35% Notes due 2032, $487,913,000 aggregate
principal amount of Exchange 7.625% Notes due 2032, $2,000,000,000 aggregate principal
amount of Exchange Notes due 2036, $2,500,000,000 aggregate principal amount of
Exchange Notes due 2037 and $1,500,000,000 aggregate principal amount of Exchange
Notes due 2038 outstanding after the Exchange Offers.

The Total Consideration (consisting of the relevant Exchange Consideration plus the
Participation Cash Incentive in respect of each series of Original Notes to be exchanged)
for each $1,000 principal amount of Original Notes of a series (subject to a minimum
tender of $200,000 aggregate principal amount of Original Notes of such series) that is
validly tendered and not validly withdrawn prior to the applicable Expiration Deadline, and
accepted by us for exchange, will be as follows:

* For the Original 7.35% Notes due 2032, $1,000 principal amount of Exchange 7.35%
Notes due 2032, plus a Participation Cash Incentive of $3.50;




Expiration Deadline

Settlement Date

Withdrawal Rights

Purpose of the Exchange Offers

 For the A Original 7.625% Notes due 2032, $1,000 principal amount of Exchange
7.625% Notes due 2032, plus a Participation Cash Incentive of $3.50;

 For the B Original 7.625% Notes due 2032, $1,000 principal amount of Exchange
7.625% Notes due 2032, plus a Participation Cash Incentive of $3.50;

* For the Original Notes due 2036, $1,000 principal amount of Exchange Notes due 2036,
plus a Participation Cash Incentive of $3.50;

* For the Original Notes due 2037, $1,000 principal amount of Exchange Notes due 2037,
plus a Participation Cash Incentive of $3.50; and

* For the Original Notes due 2038, $1,000 principal amount of Exchange Notes due 2038,
plus a Participation Cash Incentive of $3.50.

The Exchange Offers will expire at 11:59 p.m., New York City time, on August 29, 2022
unless we extend the period of time during which the relevant Exchange Offers are open.

The Issuer will issue the Exchange Notes promptly after the Expiration Deadline of the
applicable Exchange Offer.

Tenders may be withdrawn at any time before 11:59 p.m., New York City time, on the
applicable Expiration Deadline. See “The Exchange Offers—Withdrawal Rights.”

As a result of the implementation of Directive 2014/59/EU (the “BRRD”) in the UK, the
Prudential Regulation Authority (the “PRA”) issued the CRR Firms and Non-Authorised
Persons: Contractual Recognition Of Bail-In Instrument 2015, which introduced the
Contractual Recognition of Bail-In Part of the PRA rulebook (the “CRB Rules”). Under
CRB Rule 2.1 (as amended), a “BRRD undertaking” (as defined in the CRB Rules, and
which includes the Issuer) must include in the contract governing a liability a term (a
“CBR”) by which the creditor or party to the agreement creating the liability recognizes
that the liability may be subject to the exercise of a UK bail-in power (as defined under
“Description of the Exchange Notes—Agreement with Respect to the Exercise of UK
Bail-in Power”), and agrees to be bound by any reduction of the principal or outstanding
amount due or by any conversion or cancellation effected by the exercise of that power,
provided that such liability is: (i) not an excluded liability; (ii) not an excluded deposit;
(iii) in the case of a liability under a debt instrument, issued on or after 19 February 2015
(the “Relevant Date”) or issued before the Relevant Date but subject to a material
amendment after 31 July 2016; and (iv) governed by the law of a territory or country other
than the United Kingdom.




Accrued Interest on the Exchange Notes and
Original Notes

The Original Notes’ terms are governed by New York law and do not include a CBR, as
they were issued before the Relevant Date (and have not been subject to a material
amendment after 31 July 2016). The Original Notes currently qualify as the Issuer’s Tier 2
capital on a grandfathered basis under Regulation (EU) No. 575/2013 on prudential
requirements for credit institutions and investment firms of the European Parliament and of
the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the
EUWA (the “UK CRR”). The Original Notes will cease to qualify as Tier 2 capital after

28 June 2025, due to the absence of a CBR in their terms.

In addition, as set out in its publication entitled “Resolvability assessment of major UK
banks” (the “RAF publication”) dated 10 June 2022, the Bank of England (the “BoE”) has
considered how major UK financial institutions (such as the Issuer) have assessed, and are
managing, risks to resolvability posed by certain legacy capital instruments, including
instruments governed by a third country law and which do not contain a CBR in their
terms. The BoE states that these legacy instruments may pose a risk to the orderly
execution of a resolution, including to confidence in the resolution action, which could
consequently affect financial stability. The BoE states that the inclusion of a CBR in the
terms of these legacy instruments can help improve certainty and timeliness in the
implementation of resolution actions.

The Issuer is, therefore, seeking to exchange the Original Notes for Exchange Notes, which
will contain a CBR in the terms of each series (in addition to other changes in the terms of
the Original Notes, as detailed herein). Each series of Exchange Notes will have the same
interest rate, interest payment dates and maturity date as those of the corresponding series
of Original Notes.

Holders of the Original Notes should note that the Issuer continues to be subject to the
statutory resolution powers under the UK Banking Act 2009, as amended (the “Banking
Act”), which are more fully described below in “Risk Factors—The Exchange Notes are
the subject of the UK bail-in power, which may result in your Notes being written down to
zero or converted into other securities, including unlisted equity securities”. The BoE has
also stated in its RAF publication that, in the case of legacy instruments without statutory
or contractual recognition of UK bail-in requirements, the BoE considers that these
instruments will nevertheless be available to absorb losses if it were to use its resolution
powers to write down or convert them.

See “Description of the Exchange Offers—Purpose of the Exchange Olffers”.
The Exchange Notes will bear interest from (and including) the most recent date on which

interest on the applicable series of Original Notes has been paid. If your Original Notes are
accepted for




Conditions to the Exchange Offers

Procedures for Tendering Original Notes

Special Procedures for Beneficial Owners

exchange, you will receive interest which has accrued since the most recent interest
payment date on the Original Notes on the corresponding Exchange Notes and not on such
Original Notes, provided that you will receive such accrued interest on the Original Notes
and not the Exchange Notes if and to the extent the record date for such interest payment
occurs prior to completion of the relevant Exchange Offer. Any Original Notes not
tendered or any Original Notes tendered and validly withdrawn prior to the applicable
Expiration Deadline will remain outstanding and continue to accrue interest according to
their terms.

Our obligation to accept Original Notes tendered in the Exchange Offers is subject to the
satisfaction of certain customary conditions, including that we will not be obligated to
consummate the Exchange Offers unless the registration statement of which this prospectus
forms part is declared effective by the SEC, or upon the occurrence of an event or events or
the likely occurrence of an event or events that would or might reasonably be expected to
prohibit, restrict or delay the consummation of the Exchange Offers or materially impair
the contemplated benefits of the Exchange Offers. An Exchange Offer is not conditional
upon any minimum amount of corresponding Original Notes being tendered or on the
consummation of any other Exchange Offers. Subject to applicable law, we may waive any
of these conditions in our sole discretion, except the condition that the registration
statement of which this prospectus forms part has been declared effective by the SEC,
which we may not waive.

See “The Exchange Offers—Conditions to the Exchange Offers.”
A tendering holder must, at or prior to the applicable Expiration Deadline:

* transmit a properly completed and duly executed letter of transmittal, including all other
documents required by the letter of transmittal, to the Exchange Agent at the address
listed in this prospectus; or

+ if Original Notes are tendered in accordance with the book-entry procedures described in
this prospectus, the tendering holder must transmit an Agent’s Message (defined below)
to the Exchange Agent at the address listed in this prospectus.

See “The Exchange Offers—Procedures for Tendering.”

If you are a beneficial owner of Original Notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender
your Original Notes in the Exchange Offer, you should promptly instruct the registered
holder to tender on your behalf. See “The Exchange Offers—Procedures for Tendering.”




Acceptance of Original Notes and Delivery of
Exchange Notes

Exchange Agent and Information Agent

Use of Proceeds

Resales

Consequences of not Exchanging Original Notes

Subject to the conditions stated in the section “The Exchange Offers—Conditions to the
Exchange Offers” of this prospectus, we will accept for exchange any and all Original
Notes that are properly tendered in the Exchange Offer and not validly withdrawn before
11:59 p.m., New York City time, on the applicable Expiration Deadline. The corresponding
Exchange Notes will be delivered promptly after the applicable Expiration Deadline. See
“The Exchange Offers—Terms of the Exchange Offers.”

Global Bondholder Services Corporation is serving as exchange agent (the “Exchange
Agent”) and information agent (the “Information Agent”) in connection with the
Exchange Offers. See “Dealer Manager and Agents—Exchange Agent and Information
Agent.”

We will not receive any cash proceeds from the issuance of the Exchange Notes in the
Exchange Offers. The Original Notes surrendered and exchanged for the Exchange Notes
will be retired and canceled.

Any broker-dealer that will receive Exchange Notes for its own account in exchange for
Original Notes that were acquired as a result of market-making activities or other trading
activities must deliver a prospectus (or to the extent permitted by law, make available a
prospectus to purchasers) in connection with any resale of such Exchange Notes.

Holders of the Original Notes should note that the Issuer continues to be subject to the
statutory resolution powers under the Banking Act, which are more fully described below
in “Risk Factors—The Exchange Notes are the subject of the UK bail-in power, which may
result in your Notes being written down to zero or converted into other securities, including
unlisted equity securities”. The BoE has also stated in its RAF publication that, in the case
of legacy instruments without statutory or contractual recognition of UK bail-in
requirements, the BoE considers that these instruments will nevertheless be available to
absorb losses if it were to use its resolution powers to write down or convert them.

In addition, if we complete the Exchange Offer in respect of the B Original 7.625% Notes
due 2032, if you hold B Original 7.625% Notes due 2032 but do not exchange those Notes
in that Exchange Offer, your B Original 7.625% Notes due 2032 will continue to be subject
to the existing restrictions on transfer described in the legend on the B Original 7.625%
Notes due 2032. We currently do not intend to register the B Original 7.625% Notes due
2032 under the Securities Act. For more information regarding the consequences of not
tendering your Original Notes, see “The Exchange Offer—Consequences of Exchanging or
Failing to Exchange the Original Notes.”




Concurrent Cash Tender Offers

Affiliate Information

Authorization

Risk Factors

Concurrently with the Exchange Offers, we are offering to purchase for cash the Cash
Tender Notes, up to a maximum aggregate principal amount of $70,000,000, solely to
holders of such Cash Tender Notes that are Cash Tender Offer Qualified Holders (as
defined herein) under the terms and conditions of the “Offer to Purchase, a copy of which
may be obtained from the Exchange Agent. See “The Exchange Offers—Concurrent Cash
Tender Offers” below.

HSBC Securities (USA) Inc., acting as dealer manager for the Exchange Offers (the
“Dealer Manager”), is an affiliate of the Issuer. See “Dealer Manager and Agents—
Dealer Manager.”

The conduct and consummation of the Exchange Offers, including the issue of the
Exchange Notes, was duly authorized by the board of directors of the Issuer on July 28,
2022.

For a discussion of significant factors you should consider carefully before deciding to
participate in the Exchange Offers, see “Risk Factors—Risks relating to the Exchange
Offers” below.




Issuer

Exchange Notes

Maturity Dates

Interest Rate, Interest Payment Dates

Summary of the Terms of the Exchange Notes
HSBC Holdings plc

Up to $222,042,000 7.35% aggregate principal amount of Subordinated Notes Due 2032
(the “Exchange 7.35% Notes due 2032”).

Up to $487,913,000 7.625% aggregate principal amount of Subordinated Notes Due 2032
(the “Exchange 7.625% Notes due 2032”).

Up to $2,000,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036
(the “Exchange Notes due 2036”).

Up to $2,500,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2037
(the “Exchange Notes due 2037”).

Up to $1,500,000,000 6.8% aggregate principal amount of Subordinated Notes Due 2038
(the “Exchange Notes due 2038”).

Each series of Exchange Notes will have the same interest rate, interest payment dates and
maturity date as those of the corresponding series of Original Notes. However, the terms of
the Exchange Notes will differ from the terms of the respective Original Notes in certain
other respects. See “Comparison of Material Differences Between the Original Notes and
the Exchange Notes.”

The transfer restrictions applicable to the B Original 7.625% Notes due 2032 do not apply
to the Exchange 7.625% Notes due 2032.

Exchange 7.35% Notes due 2032: November 27, 2032
Exchange 7.625% Notes due 2032: May 17, 2032
Exchange Notes due 2036: May 2, 2036

Exchange Notes due 2037: September 15, 2037
Exchange Notes due 2038: June 1, 2038

(each a “Maturity Date”).

The Maturity Date for each series of Exchange Notes is the same as the maturity date for
the respective series of Original Notes.

Exchange 7.35% Notes due 2032: 7.35% per annum payable semi-annually in arrear on
May 27 and November 27 of each year, beginning on November 27, 2022.
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Form and Denomination

Status

Exchange 7.625% Notes due 2032: 7.625% per annum, payable semi-annually in arrear on
May 17 and November 17 of each year, beginning on November 17, 2022.

Exchange Notes due 2036: 6.5% per annum, payable semi-annually in arrear on May 2 and
November 2 of each year, beginning on November 2, 2022.

Exchange Notes due 2037: 6.5% per annum, payable semi-annually in arrear on
September 15 and March 15 of each year, beginning on September 15, 2022.

Exchange Notes due 2038: 6.8% per annum, payable semi-annually in arrear on June 1 and
December 1 of each year, beginning on December 1, 2022.

Each series of Exchange Notes will bear interest from (and including) the most recent date
on which interest on the respective series of Original Notes has been paid, to (but
excluding) the Maturity Date for such series. The interest rate for each series of Exchanges
Notes is the same as the interest rate on the respective series of Original Notes.

The Exchange Notes will be issued in book-entry form only and will be in the form of one
or more global certificates, which will be deposited with, or on behalf of, The Depository
Trust Company, or DTC, and registered in its nominee name Cede & Co. The Exchange
Notes will be issued in the following minimum denominations:

Exchange Notes Minimum Denomination

Exchange 7.35% Notes due 2032 $200,000 and integral multiples of $1,000 in
excess thereof

Exchange 7.625% Notes due 2032 $200,000 and integral multiples of $1,000 in
excess thereof

Exchange Notes due 2036 $100,000 and integral multiples of $1,000 in
excess thereof

Exchange Notes due 2037 $100,000 and integral multiples of $1,000 in
excess thereof

Exchange Notes due 2038 $100,000 and integral multiples of $1,000 in

excess thereof

The Exchange Notes will constitute our direct, unsecured obligations and will rank equally
without any preference among themselves. The rights of holders of the Exchange Notes
will, in the event of our winding up, be subordinated in right of payment to claims of our
depositors and all our other creditors other than claims which are by their terms, or are
expressed to be, subordinated to or pari passu with the Exchange Notes. The subordination
provisions of the Exchange Indenture, and to which the Exchange Notes are subject, are
governed by English law.
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Agreement with Respect to the Exercise of UK
Bail-in Power

Waiver of Set-Off; No Security provided

Event of Default

No Acceleration in case of Default in Payment or
Performance; Right to Bring Actions on Default

By its acquisition of the Exchange Notes, each noteholder (which, for these purposes,
includes each beneficial owner) will acknowledge, accept, consent and agree,
notwithstanding any other term of the Exchange Notes, the Exchange Indenture or any
other agreements, arrangements or understandings between us and any noteholder, to be
bound by (a) the effect of the exercise of any UK bail-in power (as defined under
“Description of the Exchange Notes—Agreement with Respect to the Exercise of UK
Bail-in Power”) by the relevant UK resolution authority (as defined under “Description of
the Exchange Notes—Agreement with Respect to the Exercise of UK Bail-in Power”); and
(b) the variation of the terms of the Exchange Notes or the Exchange Indenture, if
necessary, to give effect to the exercise of any UK bail-in power by the relevant UK
resolution authority. No repayment or payment of Amounts Due will become due and
payable or be paid after the exercise of any UK bail-in power by the relevant UK resolution
authority if and to the extent such amounts have been reduced, converted, cancelled,
amended or altered as a result of such exercise. For these purposes, “Amounts Due” are the
principal amount of, and any accrued but unpaid interest, including any Additional
Amounts (as defined under “Description of the Exchange Notes—Additional Amounts™), on
the Exchange Notes. References to such amounts will include amounts that have become
due and payable, but which have not been paid, prior to the exercise of any UK bail-in
power by the relevant UK resolution authority. See “Description of the Exchange Notes—
Agreement with Respect to the Exercise of UK Bail-in Power.”

Moreover, each noteholder (which, for these purposes, includes each beneficial owner) will
consent to the exercise of any UK bail-in power as it may be imposed without any prior
notice by the relevant UK resolution authority of its decision to exercise such power with
respect to the Exchange Notes.

To the fullest extent permitted by law, holders of the Exchange Notes and the Trustee, by
their acceptance of the Exchange Notes, will be deemed to have waived any right of set-off
or counterclaim that they might otherwise have.

An “Event of Default” with respect to each series of Exchange Notes means an order is
made by an English court which is not successfully appealed within 30 days after the date
such order was made for our winding-up or an effective resolution is validly adopted by
our shareholders for our winding-up. There are no other events of default under the
Exchange Notes.

There is no right of acceleration in the case of a default in the payment of principal of, or
interest on, or other amounts owing under
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Listing and Admission to Trading

Book-Entry Issuance, Settlement and Clearance

ERISA Considerations

Taxation

any series of Exchange Notes or of our failure to perform any of our obligations under or in
respect of the Exchange Notes. Payment of the principal amount of the Exchange Notes
may be accelerated only upon certain events of a winding-up, as described under
“Description of the Exchange Notes—Events of Default; Default”. No holder of any series
of Exchange Notes has any right to initiate legal actions or other remedies unless such
holder shall have given written notice of the default to the Trustee and the holders of not
less than a majority in aggregate principal amount of such series of Exchange Notes shall
have made written request to the Trustee to initiate such action or proceedings and the
Trustee for 60 days after such notice shall have failed to initiate any such action.

We intend to apply to list each series of Exchange Notes to the NYSE. The Original Notes
are listed as follows and will continue to be so listed unless tendered for exchange:

Original 7.35% Notes due 2032: LSE, NYSE;

A Original 7.625% Notes due 2032: LSE, NYSE;
B Original 7.625% Notes due 2032: LSE;
Original Notes due 2036: NYSE,;

Original Notes due 2037: NYSE;

Original Notes due 2038: NYSE.

Each series of Exchange Notes will be represented by one or more fully registered global
notes in book-entry form (the “Global Notes”). The Global Notes will be registered under
the name of Cede & Co., as nominee for DTC. You may elect to hold interests in the
Exchange Notes through either DTC (in the United States), or Clearstream, Luxembourg or
Euroclear (outside of the United States), if you are participants in such systems, or
indirectly through organizations which are participants in such systems. Interests held
through Clearstream, Luxembourg and Euroclear will be recorded on DTC’s books as
being held by the U.S. depositary for each of Clearstream, Luxembourg and Euroclear,
which U.S. depositaries will in turn hold interests on behalf of their participants’
customers’ securities accounts.

For a discussion of considerations pertaining to the Employee Retirement Income Security
Act of 1974, as amended (“ERISA”), in relation to the Exchange Notes, see “Certain
ERISA Considerations.”

For a discussion of the U.S. federal income taxation of the Exchange Notes, see “Taxation
—U.S. Federal Income Tax Considerations.”
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Risk Factors

Governing Law

Jurisdiction

Trustee

Paying Agent, Authenticating Agent, Issuing Agent
and Registrar

Currency

For a discussion of the UK taxation of the Exchange Notes, see “Taxation—Certain UK
Tax Considerations.”

There are certain factors that may affect the Issuer’s ability to fulfill its respective
obligations under the Exchange Notes. For a discussion of such factors you should consider
carefully before deciding to participate in the Exchange Offer, see “Risk Factors—Risks
relating to the Exchange Notes” below.

The Exchange Notes and the Exchange Indenture are governed by New York law, except
that the subordination provisions of the Exchange Indenture and of the Exchange Notes
(see “Description of the Exchange Notes—Status”) will be governed by, and construed in
accordance with English law.

Any suit, action or proceeding against the Issuer arising out of or based upon any series of
Exchange Notes or the Exchange Indenture may be instituted in any state or federal court
in the borough of Manhattan, The City of New York.

The Bank of New York Mellon

HSBC Bank USA, National Association.

United States dollars.
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RISK FACTORS

Investing in the Exchange Notes and participating in the Exchange Offers involves risk, including the risk of loss of a holder s entire investment in the
Exchange Notes. Before making a decision whether to participate in any of the Exchange Olffers, you should carefully consider the risks and
uncertainties described in this prospectus, including the risk factors set forth in the documents and reports filed with the SEC that are incorporated by
reference herein. Investors should reach their own investment decision with regard to the Exchange Notes only after consultation with their own
financial and legal advisers about risks associated with participating in the Exchange Offers and an investment in the Exchange Notes, and the
suitability of investment in the Exchange Notes in light of their particular circumstances.

We believe that the factors described below represent the principal risks inherent in participating in the Exchange Offers and in investing in the
Exchange Notes, but our inability to pay interest, principal or other amounts on or in connection with any Exchange Notes or otherwise fulfill our
obligations in connection with any Exchange Notes may occur for other reasons which we may not consider to be significant risks based on information
currently available to us or which we may not currently anticipate. In addition, certain factors which are material for the purpose of assessing the
market risks associated with the Exchange Notes are also described below. Prospective investors should give careful consideration to the following risk
factors in evaluating the merits and suitability of participating in the Exchange Offers and of an investment in the Exchange Notes.

The information is not intended to be an exhaustive list of all potential risks associated with participating in the Exchange Offers and with an investment
in the Exchange Notes. 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.

Risks Relating to HSBC’s Business

For information on risks relating to HSBC’s business, you should read the risks described in the 2021 Form 20-F, including the section entitled
“Risk factors” on pages 155 through 252 and Note 34 (Legal proceedings and regulatory matters) to the consolidated financial statements included
therein on pages 410 through 413 and the risks described in the 2022 Interim Report, including the section entitled *“ Risk—Areas of Special Interest” on
pages 59 through 62 and Note 13 (Legal proceedings and regulatory matters) to the interim condensed consolidated financial statements included therein
on pages 124 through 126, which are incorporated by reference in this registration statement, and/or similar disclosure in subsequent filings incorporated
by reference in this registration statement.

Risks Relating to the Exchange Offers
There is uncertainty as to the trading market for Original Notes not exchanged.

To the extent we accept tenders of Original Notes for exchange in the Exchange Offers and the Exchange Offers are completed, the trading market
for each series of the Original Notes that remain outstanding following such completion may be significantly more limited. The remaining Original
Notes may trade at lower prices than a comparable issue of securities with greater market liquidity. A reduced market value and reduced liquidity may
also make the trading prices of the remaining Original Notes more volatile. As a result, the market price for the Original Notes that remain outstanding
after the completion of the Exchange Offers may be adversely affected as a result of the Exchange Offers and holders may be unable to resell their
Original Notes for an extended period of time, if at all. In addition, concurrently with the Exchange Offers, we are offering to purchase the Cash Tender
Notes for cash, up to a maximum aggregate principal amount of $70,000,000, solely to holders of such Cash Tender Notes that are Cash Tender Offer
Qualified Holders (as defined herein), under the terms and conditions of the Offer to Purchase. To the extent holders tender their Cash Tender Notes in
the Concurrent Cash Tender Offers, the liquidity for such Cash Tender Notes would decrease.
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None of the Issuer, the Dealer Manager, the Exchange Agent or the Information Agent has any duty to make a market in any remaining Original
Notes.

Responsibility for complying with the procedures of the Exchange Offers.

Holders of Original Notes are responsible for complying with all of the procedures for tendering Original Notes for exchange in a timely manner.
Therefore, holders of Original Notes that wish to exchange them for Exchange Notes should allow sufficient time to ensure timely delivery of the
Original Notes and other required documents to the Exchange Agent and holders should carefully follow the instructions on how to tender their Original
Notes. If the instructions are not strictly complied with, the Agent’s Message may be rejected. None of Issuer, the Dealer Manager, Exchange Agent or
the Information Agent assumes any responsibility for informing any holder of Original Notes of irregularities with respect to such holder’s participation
in the Exchange Offers. See “The Exchange Offers—Procedures for Tendering.”

Consummation of the Exchange Offers may not occur or may be delayed.

The Exchange Offers are subject to the satisfaction of certain conditions. See “The Exchange Offers—Conditions to the Exchange Offers.” Even if
the Exchange Offers are completed, they may not be completed on the schedule described in this prospectus. Accordingly, holders participating in the
Exchange Offers may have to wait longer than expected to receive their Exchange Notes, during which time such holders will not be able to effect
transfers of their Original Notes tendered in the Exchange Offers.

Until we announce whether we have accepted valid tenders of Original Notes for exchange pursuant to the Exchange Offers, no assurance can be
given that the Exchange Offers will be completed because, subject to applicable law and as provided in this prospectus, we may, in our discretion,
extend, re-open, amend, waive any condition of or terminate any or all of the Exchange Offers, subject to applicable law, at any time until then.

Some of the Original Notes not exchanged or rejected from the Exchange Offers will be treated differently from the Exchange Notes.

If you do not exchange your Original Notes for Exchange Notes pursuant to the Exchange Offers or if they are rejected therefrom, your Original
Notes will remain outstanding.

The B Original 7.625% Notes due 2032 that remain outstanding or are rejected from the Exchange Offers will remain subject to the existing
transfer restrictions applicable to them. Any of the B Original 7.625% Notes due 2032 may not be offered, sold or otherwise transferred, except in
compliance with the registration requirements of the Securities Act, pursuant to an exemption from registration under the Securities Act or in a
transaction not subject to the registration requirements of the Securities Act, and in compliance with applicable state securities laws. Holders of the B
Original 7.625% Notes due 2032 who do not participate in the Exchange Offers will face restrictions on the resale of their B Original 7.625% Notes due
2032, and may not be able to sell their B Original 7.625% Notes due 2032 at the time they wish or at prices acceptable to them. In addition, we currently
do not intend to register any B Original 7.625% Notes due 2032 under the Securities Act and, if you are eligible to exchange your B Original 7.625%
Notes due 2032 in the Exchange Offers and do not exchange your B Original 7.625% Notes due 2032 in the Exchange Offers, you will not be entitled to
have those B Original 7.625% Notes due 2032 registered under the Securities Act at a later date.

Risks relating to the Exchange Notes
Under the terms of the Exchange Notes, you will agree to be bound by the exercise of any UK bail-in power by the relevant UK resolution authority.

You will agree to be bound by the exercise of any UK bail-in power (as defined below) and you should consider the risk that you may lose all of
your investment, including the principal amount plus any accrued
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interest, if the UK bail-in power is acted upon and/or that any remaining outstanding Exchange Notes or securities into which the Exchange Notes are
converted, including our ordinary shares, may be of little value at the time of conversion and thereafter (as described under “—Risks Relating to the
Exchange Notes—The Exchange Notes are the subject of the UK bail-in power, which may result in your Notes being written down to zero or converted
into other securities, including unlisted equity securities™).

Specifically, by your acquisition of the Exchange Notes pursuant to the Exchange Offers, you (which, for these purposes, includes each beneficial
owner) will acknowledge, accept, consent and agree, notwithstanding any other term of the Exchange Notes, the Exchange Indenture or any other
agreements, arrangements or understandings between us and you, to be bound by (a) the effect of the exercise of any UK bail-in power by the relevant
UK resolution authority (as defined under “Description of the Exchange Notes—Agreement with Respect to the Exercise of UK Bail-in Power”); and
(b) the variation of the terms of the Exchange Notes or the Exchange Indenture, if necessary, to give effect to the exercise of any UK bail-in power by
the relevant UK resolution authority. No repayment or payment of Amounts Due (as defined under “Description of the Exchange Notes— Agreement
with Respect to the Exercise of UK Bail-in Power’) will become due and payable or be paid after the exercise of any UK bail-in power by the relevant
UK resolution authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.
Moreover, you (which, for these purposes, includes each beneficial owner) will consent to the exercise of any UK bail-in power as it may be imposed
without any prior notice by the relevant UK resolution authority of its decision to exercise such power with respect to the Exchange Notes. For more
information, see “Description of the Exchange Notes—Agreement with Respect to the Exercise of UK Bail-in Power.”

The Exchange Notes are the subject of the UK bail-in power, which may result in your Notes being written down to zero or converted into other
securities, including unlisted equity securities.

On January 1, 2015, the Banking Act, and other primary and secondary legislative instruments were amended to give effect to the BRRD in the
UK. The stated aim of the BRRD is to provide supervisory authorities, including (at the time) the relevant UK resolution authority, with common tools
and powers to address banking crises pre-emptively in order to safeguard financial stability and minimize taxpayers’ contributions to bank bail-outs
and/or exposure to losses.

As the parent company of a UK bank, we are subject to the Banking Act, which gives wide powers in respect of UK banks and their parent and
other group companies to Her Majesty’s Treasury (“HM Treasury”), the Bank of England (“BoE”), the PRA and the Financial Conduct Authority (the
“FCA”) in circumstances where a UK bank has encountered or is likely to encounter financial difficulties.

As a result, the Exchange Notes are subject to existing UK bail-in powers under the Banking Act and may be subject to future UK bail-in powers
under existing or future legislative and regulatory proposals. In particular, the Banking Act was amended to implement the power to write-down and
convert capital instruments and (where the institution concerned is not a resolution entity) certain internal non-own funds liabilities (“relevant internal
liabilities”) (the “capital instruments and liabilities write-down and conversion power”) and a “bail-in” tool, both of which may be exercised by the BoE
(as a relevant UK resolution authority) and may result in the Exchange Notes being partially or fully written down or converted to common equity Tier 1
instruments. The capital instruments and liabilities write-down and conversion power could be exercised in relation to the Exchange Notes and the use
of the capital instruments and liabilities write-down and conversion power does not preclude a subsequent use of the bail-in power.

The capital instruments and liabilities write-down and conversion power may be exercised independently of, or in combination with, the exercise
of a resolution tool (other than the bail-in tool), and such power allows resolution authorities to cancel all or a portion of the principal amount of capital
instruments and relevant internal liabilities and/or convert such capital instruments and relevant internal liabilities into common equity Tier 1
instruments when an institution and/or, in the case of a holding company, an institution in its group, has reached
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the point of non-viability. The BoE or PRA determines the point of non-viability for such purposes as the point at which the relevant institution meets
the conditions for resolution or will no longer be viable unless the relevant capital instruments are written down or extraordinary public support is
provided and without such support the appropriate authority determines that the institution would no longer be viable. The BoE will exercise the capital
instruments and liabilities write-down and conversion power in a specific order such that common equity must be written off, cancelled or appropriated
from the existing shareholders in full before additional Tier 1 instruments are affected, additional Tier 1 instruments must be written off or converted in
full before Tier 2 instruments are affected and (in the case of a non-resolution entity) Tier 2 instruments must be written off or converted in full before
relevant internal liabilities are affected. Where the capital instruments and liabilities write-down and conversion power is used, the write-down is
permanent and investors receive no compensation (save that common equity Tier 1 instruments may be required to be issued to holders of written-down
instruments). The capital instruments and liabilities write-down and conversion power is not subject to the “no creditor worse oft” safeguard (unlike the
bail-in power described below).

Where the conditions for resolution exist, the BoE may use the bail-in tool (individually or in combination with other resolution tools) to cancel all
or a portion of the principal amount of, or interest on, certain unsecured liabilities of a failing financial institution and/or convert certain debt claims into
another security, including ordinary shares of the surviving entity. In addition, the BoE may use the bail-in tool to, among other things, replace or
substitute the issuer as obligor in respect of debt instruments, modify the terms of debt instruments (including altering the maturity (if any) and/or the
amount of interest payable and/or imposing a temporary suspension on payments) and discontinue the listing and admission to trading of financial
instruments. The BoE must apply the bail-in tool in accordance with a specified preference order. In particular, the Banking Act requires resolution
authorities to write-down or convert debts in the following order: (i) additional Tier 1 instruments, (ii) Tier 2 instruments, (iii) other subordinated claims
that do not qualify as additional Tier 1 or Tier 2 instruments and (iv) certain senior claims. As a result, the Exchange Notes may be fully or partially
written down or converted even where other subordinated debt that does not qualify as capital is not affected. Due to the discretion afforded to the BoE,
the claims of some creditors whose claims would rank equally with yours may be excluded from being subject to the bail-in tool. The greater number of
such excluded creditors there are, the greater the potential impact of the bail-in tool on other creditors who have not been excluded (which may include
you). The bail-in tool has a safeguard designed to leave no creditor worse off than in the case of insolvency.

Moreover, to the extent the UK bail-in power is exercised pursuant to the Banking Act or otherwise, any securities issued upon conversion of your
Exchange Notes may not meet the listing requirements of any securities exchange, and our outstanding listed securities may be delisted from the
securities exchanges on which they are listed. Any securities you receive upon conversion of your Exchange Notes (whether debt or equity) may not be
listed for at least an extended period of time, if at all, or may be on the verge of being delisted by the relevant exchange, including, for example, our
American depositary receipts listed on the NYSE or our ordinary shares listed on the London Stock Exchange or otherwise. Additionally, there may be
limited, if any, disclosure with respect to the business, operations or financial statements of the issuer (which may be an entity other that HSBC
Holdings) of any securities issued upon conversion of your Exchange Notes, or the disclosure with respect to any existing issuer may not be current to
reflect changes in the business, operations or financial statements as a result of the exercise of the UK bail-in power.

Moreover, the exercise of the UK bail-in power and/or other actions implementing the UK bail-in power may require interests in the Exchange
Notes to be held or taken, as the case may be, through clearing systems, intermediaries or persons other than DTC. Notably, in some circumstances, the
BoE may decide to apply a deferred bail-in, where liabilities are not written down at the start of the resolution but are transferred to a depositary to hold
during the bail-in period with the write-down being determined at a later point in the bail-in period. Furthermore, the Trustee may be unwilling to
continue serving in its capacity as Trustee for the Exchange Notes, subject to the terms of the Exchange Indenture. As a result, there may not be an
active market for any securities you may hold after the exercise of the UK bail-in power.
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You should consider the risk that you may lose all of your investment, including the principal amount plus any accrued interest, if the UK bail-in
power is acted upon or that any remaining outstanding Exchange Notes or securities into which your Exchange Notes are converted, including our
ordinary shares, may be of little value at the time of conversion and thereafter. In addition, trading behavior, including prices and volatility, may be
affected by the threat of bail-in and, as a result, your Exchange Notes are not necessarily expected to follow the trading behavior associated with other
types of securities. See also “—Risks Relating to the Exchange Notes—Other powers contemplated by the Banking Act may affect your rights under, and
the value of your investment in, the Exchange Notes.”

Your rights may be limited in respect of the exercise of the UK bail-in power by the relevant UK resolution authority.

There may be limited protections, if any, that will be available to holders of securities subject to the UK bail-in power (including the Exchange
Notes) and to the broader resolution powers of the relevant UK resolution authority. For example, although under the Banking Act, the BoE’s resolution
instrument with respect to the exercise of the bail-in tool must set out the provisions allowing for securities to be transferred, cancelled or modified (or
any combination of these), the resolution instrument may make any other provision that the BoE considers to be appropriate in exercising its specific
powers. Such other provisions are expected to be specific and tailored to the circumstances that have led to the exercise of the bail-in tool under the
Banking Act and there is uncertainty as to the extent to which usual processes or procedures under English law will be available to holders of securities
(including the Exchange Notes). Accordingly, you may have limited or circumscribed rights to challenge any decision of the BoE or other relevant UK
resolution authority to exercise its UK bail-in power.

Other powers contemplated by the Banking Act may affect your rights under, and the value of your investment in, the Exchange Notes.

In addition to the capital instruments and liabilities write-down and conversion power and the bail-in tool, the Banking Act includes powers to
(a) transfer all or some of the securities issued by a UK bank or its parent, or all or some of the property, rights and liabilities of a UK bank or its parent
(which would include the Exchange Notes), to a commercial purchaser or, in the case of securities, into temporary public ownership (to HM Treasury or
an HM Treasury nominee), or, in the case of property, rights or liabilities, to a bridge bank (an entity owned by the BoE); (b) together with another
resolution tool only, transfer impaired or problem assets to one or more publicly owned asset management vehicles to allow them to be managed with a
view to maximizing their value through eventual sale or orderly wind-down; (c) override any default provisions, contracts or other agreements,
including provisions that would otherwise allow a party to terminate a contract or accelerate the payment of an obligation; (d) commence certain
insolvency procedures in relation to a UK bank; and (e) override, vary or impose contractual obligations, for reasonable consideration, between a UK
bank or its parent and its group undertakings (including undertakings which have ceased to be members of the group), in order to enable any transferee
or successor bank of the UK bank to operate effectively.

The Banking Act also gives power to HM Treasury to make further amendments to the law for the purpose of enabling it to use these powers
effectively, potentially with retrospective effect.

The powers set out in the Banking Act could affect how credit institutions (and their parent companies) and investment firms are managed as well
as, in certain circumstances, the rights of creditors. Accordingly, the taking of any actions contemplated by the Banking Act may affect your rights under
the Exchange Notes, and the value of your Exchange Notes may be affected by the exercise of any such powers or threat thereof.

The circumstances under which the relevant UK resolution authority would exercise its UK bail-in power or other resolution tools under the
Banking Act or future legislative or regulatory proposals are uncertain, which may affect the value of your Exchange Noftes.

There remains significant uncertainty regarding the ultimate nature and scope of the resolution powers under the Banking Act (and such
significant uncertainty may exist with respect to any other resolution powers or tools
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enacted under future legislative or regulatory proposals), as well as the manner in which such powers would affect us and our securities (including the
Exchange Notes) if such powers were exercised.

For example, although the exercise of the capital instruments and liabilities write-down and conversion power, bail-in tool and other resolution
tools under the Banking Act are subject to certain pre-conditions thereunder, there remains uncertainty regarding the specific factors (including, but not
limited to, factors outside our control or not directly related to us) which the BoE would consider in deciding whether to exercise such powers with
respect to us or our securities (including the Exchange Notes). In particular, because the Banking Act allows for the BoE to exercise its discretion in
choosing which resolution tool or tools to apply, it will be difficult to predict whether the exercise of the BoE’s resolution powers with respect to any of
our securities will result in a principal write-off or conversion to equity. You may not be able to refer to publicly available criteria in order to anticipate a
potential exercise of any such resolution powers and consequently its potential effect on us or the Exchange Notes.

Accordingly, it is not yet possible to assess the full impact of the exercise of the UK bail-in power pursuant to the Banking Act or otherwise on us,
and there can be no assurance that the taking of any actions contemplated therein would not adversely affect your rights, the price or value of your
investment in the Exchange Notes and/or our ability to satisfy our obligations under the Exchange Notes.

Your remedies under the Exchange Notes are limited.

The remedies under the Exchange Notes are more limited than those that may be available to our unsubordinated creditors.

There is no right of acceleration in the case of non-payment of principal and/or interest on the Exchange Notes or of our failure to perform any of
our obligations under or in respect of the Exchange Notes. Payment of the principal amount of the Exchange Notes may be accelerated only upon certain
events of a winding-up, as described under “Description of the Exchange Notes—Events of Default; Default,” and the sole remedy against us under the
Exchange Indenture for recovery of amounts owing in respect of any non-payment of any amount that has become due and payable under the Exchange
Notes is, subject to certain conditions and to the provisions described in “Description of the Exchange Notes—Events of Default; Default” (including
your right to institute suit for the enforcement of any payment of the principal of, or interest on, the Exchange Notes on or after the due dates thereof),
for the Trustee, in accordance with the Exchange Indenture, to institute proceedings in England (or such other jurisdiction in which we may be
organized, but not elsewhere) for our winding-up.

Other changes in law may adversely affect your rights as a holder of Exchange Notes.

Changes in law after the date hereof may affect your rights as holder of Exchange Notes as well as the market value of the Exchange Notes. Such
changes in law may include changes in statutory, tax and regulatory regimes during the life of the Exchange Notes, which may have an adverse effect on
an investment in the Exchange Notes. In addition, any change in law or regulation that results in our having to pay Additional Amounts to you could
constitute a tax event that may entitle us to redeem the Exchange Notes in whole (but not in part) in our sole discretion as more particularly described
under “—Risks Relating to the Exchange Notes—We may redeem the Exchange Notes at our option in certain situations” below and “Description of
Exchange Notes—Redemption”.

In particular, the UK’s withdrawal from the EU continues to create significant political, regulatory and macroeconomic uncertainty. For instance,
while the UK’s withdrawal from the EU does not affect the validity of the Banking Act (through which the BRRD was implemented), UK and EU law
have diverged with respect to certain aspects of recovery and resolution and may diverge further. It is possible that subsequent changes in law affecting
your rights could take place. See also “—We may issue securities pari passu with the Exchange Notes
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and)/or secured debt” below for a discussion of developments relating to requirements under the Banking Act. See also page 140 in the 2021 Form 20-F.

Such legislative and regulatory uncertainty could also affect the liquidity of the Exchange Notes and/or your ability to accurately value them, and,
therefore, affect the trading price of the Exchange Notes given the extent and impact on the Exchange Notes that one or more regulatory or legislative
changes, including those described under “—Risks Relating to the Exchange Notes—The circumstances under which the relevant UK resolution
authority would exercise its UK bail-in power or other resolution tools under the Banking Act or future legislative or regulatory proposals are
uncertain, which may affect the value of your Exchange Notes,” could have on the Exchange Notes.

We may redeem the Exchange Notes at our option in certain situations.

We may redeem the Exchange Notes at any time in whole (but not in part) in our sole discretion upon the occurrence of certain tax events, as more
particularly described under “Description of the Exchange Notes—Redemption”. Certain of such tax events may occur at any time after the Issue Date
and it is therefore possible that we would be able to redeem the Exchange Notes at any time after the Issue Date.

Our optional redemption may limit the market value of the Exchange Notes to the redemption price during the period shortly before the relevant
redemption date. Additionally, if we redeem the Exchange Notes in the circumstances mentioned above, you may not be able to reinvest the redemption
proceeds in securities offering a comparable yield.

In addition, any early redemption of any of the Exchange Notes may be subject to conditions imposed by the Relevant Regulator, regardless of
whether such redemption would be favorable to you. In particular, the Relevant Regulator may only grant permission to redeem any Exchange Notes if
the requirements of Articles 78(1) (and 78(4), where applicable) of UK CRR are satisfied (see “Description of the Exchange Notes—Redemption—
Redemption Conditions™).

We may issue securities senior to, or pari passu with, the Exchange Notes.

There is no restriction on the amount of securities that we may issue, incur or guarantee, that rank senior to, or pari passu with, the Exchange
Notes. In particular, the Financial Stability Board (the “FSB”) final standards for total loss absorbing capacity (“TLAC”) requirements for global
systemically important banks (“G-SIBs”) have now been implemented in the UK by the BoE using its existing powers under the Banking Act. The BoE
published its statement of policy on its approach to setting minimum requirements for own funds and eligible liabilities (“MREL”) in June 2018, which
was updated in December 2021. The updated policy has not changed the MREL calibration framework applicable to G-SIBs which are now subject to
end-state MREL requirements from January 1, 2022. The policy also sets out internal MREL requirements that apply to some of our UK subsidiaries.
Furthermore, revisions to Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as amended (“CRR II”) introduced a harmonized MREL requirement for G-SIBs, applicable as of
June 27, 2019, which has been retained in UK CRR, in addition to institution-specific requirements under the BRRD regime. Any further regulatory
developments in this area may in turn impact our ability to make interest payments on the Exchange Notes.

We have issued approximately US$91.0 billion as of June 30, 2022 in order to meet MREL/TLAC requirements. See pages 134 through 142 in the
2021 Form 20-F. Furthermore, the terms of the Exchange Indenture permit us (and our subsidiaries) to incur additional debt, including secured debt. The
Exchange Notes
will be effectively subordinated to any indebtedness or other liabilities of our subsidiaries (see “—Risks Relating to the Exchange Notes—Qur holding
company structure may mean that our rights to participate in assets of any
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of our subsidiaries upon its liquidation may be subject to prior claims of some of its creditors”) and to any of our indebtedness that is secured by
property or assets to the extent of the value of the property or assets securing such indebtedness.

In the event of our winding-up, the Exchange Notes will be subordinated in right of payment to claims of our depositors and all our other creditors
(including those creditors holding any securities we may issue that rank senior to the Exchange Notes, such as those issued to meet MREL/TLAC
requirements), other than claims which by their terms are, or are expressed to be, subordinated to, or pari passu with, the Exchange Notes. As a result, in
the event of our winding-up, holders of Exchange Notes may recover from the value of our assets to satisfy their claims only after our creditors that rank
senior to the Exchange Notes have been paid in full. In addition, the claims of creditors holding securities that rank pari passu with the Exchange Notes
may reduce the amount recoverable by holders of Exchange Notes. Therefore, holders of Exchange Notes may lose all or some of their investment in the
Exchange Notes in the event of our winding-up. In addition, the Exchange Notes do not contain any restriction on the Issuer issuing securities that may
have preferential rights to the Exchange Notes or securities with similar or different provisions to those described herein.

Our holding company structure may mean that our rights to participate in assets of any of our subsidiaries upon its liquidation may be subject to
prior claims of some of its creditors.

The Exchange Notes are our obligations exclusively and are not guaranteed by any person, including any of our subsidiaries. We are a
non-operating holding company and, as such, our principal source of income is derived from our operating subsidiaries that hold the principal assets of
the HSBC Group. As a separate legal entity, we rely on, among other things, remittance of our subsidiaries’ loan interest payments and dividends in
order to be able to meet our obligations to you as they fall due. The ability of our subsidiaries and affiliates to pay dividends could be restricted by
changes in regulation, statutory/contractual restrictions, exchange controls and other requirements, which may, in turn, restrict our ability to pay any
amounts due under the Exchange Notes.

In addition, because we are a holding company, our rights to participate in the assets of any subsidiary if it is liquidated will be subject to the prior
claims of its creditors and any preference shareholders, except to the extent that we may be a creditor with recognized claims ranking ahead of or pari
passu with such prior claims against the subsidiary.

We also have absolute discretion as to how we make our investments in, or advance funds to, our subsidiaries, including any proceeds of issuances
of debt securities and as to how we may restructure existing investments and funding in the future (which restructuring may be implemented without
prior notification to you). The ranking of our claims in respect of such investments and funding in the event of the liquidation of a subsidiary, and their
treatment in resolution, will depend in part on their form and structure and the types of claim that they give rise to. The purposes of such investments
and funding, and any such restructuring, may include, among other things, the provision of different amounts or types of capital or funding to particular
subsidiaries, including for the purposes of meeting regulatory requirements, such as the implementation of MREL requirements imposed by the BoE or
any equivalent requirements imposed on our subsidiaries, which may require funding to be made on a subordinated basis. See pages 134 through 142 in
the 2021 Form 20-F.

In addition, the terms of some loans or investments in capital instruments issued by our subsidiaries may contain contractual mechanisms that,
upon the occurrence of a trigger related to the prudential or financial condition of such subsidiary, would result in a write-down of the claim or a change
in the ranking and type of claim that we have against such subsidiary. The regulatory framework applicable to our subsidiaries may also provide
statutory powers to regulatory authorities to write-down or convert such loans or investments to equity
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depending on the prudential or financial condition of the subsidiary. In addition, such loans to and investments in certain of our subsidiaries may also be
subject to the exercise of the UK bail-in power. See “—Risks Relating to the Exchange Notes—The Exchange Notes are the subject of the UK bail-in
power, which may result in your Notes being written-down to zero or converted into other securities, including unlisted equity securities.” Any changes
in the legal or regulatory form or ranking of a loan or investment could also affect its treatment in resolution.

If any of our subsidiaries were wound up, liquidated or dissolved (i) you would have no right to proceed against the assets of such subsidiary and
(i1) the liquidator of such subsidiary would first apply the assets of such subsidiary to settle the claims of such subsidiary’s creditors and/or preference
shareholders (including holders of such subsidiary’s senior or subordinated debt, including eligible liabilities, Tier 2 and additional Tier 1 capital
instruments, all of which may include the Issuer) before we would be entitled to receive any distributions in respect of such subsidiary’s ordinary shares.
Similarly, if any of our subsidiaries were subject to resolution proceedings (i) you may have no direct recourse against such subsidiary and (ii) you and
we may also be exposed to losses pursuant to the exercise by the relevant resolution authority of resolution powers (including any applicable bail-in
power).

The Exchange Notes are not bank deposits.

An investment in the Exchange Notes is not equivalent to an investment in a bank deposit and carries risks that are very different from the risk
profile of such a deposit.

The issue price, interest rate and yield to maturity of the Exchange Notes are expected to reflect the additional risks borne by investors therein
when compared to those of depositors. For example, the Exchange Notes do not benefit from any protection provided pursuant to the UK law which was
relied on by the UK immediately before 11:00 p.m. on December 31, 2020 to implement Directive 2014/49/EU of the European Parliament and of the
Council on deposit guarantee schemes, as may be amended from time to time (such as the UK Financial Services Compensation Scheme). Therefore, if
we become insolvent or default on our obligations, investors could lose their entire investment. Additionally, the Exchange Notes may be subject to the
capital instruments and liabilities write-down and conversion power (which does not apply to ordinary bank deposits) and the Exchange Notes would be
subject to the bail-in tool before it is applied to bank deposits (to the extent that such deposits are subject to the bail-in tool at all). See “—Risks Relating
to the Exchange Notes—The Exchange Notes are the subject of the UK bail-in power, which may result in your Exchange Notes being written-down to
zero or converted into other securities, including unlisted equity securities.”

The Exchange Notes of each series constitute a new issue of securities by us and we cannot guarantee that an active public market for the securities
will develop or be sustained.

The Exchange Notes of each series will constitute a new issue of securities by us. Prior to our present issuance of Exchange Notes, there will have
been no public market for the Exchange Notes. Even though the Exchange Notes are expected to have greater liquidity than a bank deposit given that
bank deposits are generally not transferable, there can be no assurance that an active public market for the Exchange Notes will develop. See “—Risks
Relating to the Exchange Notes—The Exchange Notes are not bank deposits.” Although we will apply for the Exchange Notes to be listed on the NYSE,
there can be no assurance that an active public market for the Exchange Notes will develop and, if such a market were to develop, the Dealer Manager is
under no obligation to maintain such a market. The liquidity and the market prices for the Exchange Notes can be expected to vary with changes in
market and economic conditions and our financial condition and prospects and other factors that generally influence the market prices of securities.

Our credit ratings may not reflect all risks of an investment in the Exchange Notes, and changes to any credit rating assigned to us or the Exchange
Notes may affect the market value of the Exchange Noftes.

Our credit ratings or those assigned to the Exchange Notes may not reflect the potential impact of all risks related to the structure and other factors
on any trading market for, or market value of, the Exchange Notes. A
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credit rating is not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time in its sole
discretion.

Any rating assigned to us or the Exchange Notes may be withdrawn entirely by a credit rating agency, may be suspended or may be lowered, if, in
that credit rating agency’s judgment, circumstances relating to the basis of the rating so warrant. Moreover, the rating agencies that currently, or may in
the future, publish a rating for us or the Exchange Notes may change the methodologies that they use for analyzing issuers or securities with features
similar to the Exchange Notes. Ratings may be impacted by a number of factors that can change over time, including the credit rating agency’s
assessment of: (i) our strategy and management’s capability; (ii) our financial condition, including in respect of capital, funding and liquidity;

(ii1) competitive, economic, legal and regulatory conditions in our key markets, including those markets where we have large exposures or on which our
operating results, including revenues, are substantially dependent; (iv) the level of political support for the industries in which we operate; (v) legal and

regulatory frameworks affecting our legal structure, business activities and the rights of our creditors; and (vi) the impact of the current macroeconomic

environment, the Russia-Ukraine war and governmental and regulatory responses arising from the Covid-19 pandemic on any of the foregoing factors.

There can be no assurance that the rating agencies will maintain the current ratings or outlook assigned to us or the Exchange Notes.

Real or expected downgrades, suspensions or withdrawals of credit ratings assigned to us or the Exchange Notes could cause the liquidity or
trading prices of the Exchange Notes to decline significantly. Additionally, any uncertainty about the extent of any anticipated changes to the credit
ratings assigned to us or the Exchange Notes may adversely affect the market value of the Exchange Notes.

You may not be entitled to receive U.S. dollars in a winding-up.

If you are entitled to any recovery with respect to the Exchange Notes in any winding up, you might not be entitled in those proceedings to a
recovery in U.S. dollars and might be entitled only to a recovery in pounds sterling or any other lawful currency of the UK. In addition, under current
English law, our liability to you would have to be converted into pounds sterling or any other lawful currency of the UK at a date close to the
commencement of proceedings against us and you would be exposed to currency fluctuations between that date and the date you receive proceeds
pursuant to such proceedings, if any.
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USE OF PROCEEDS

We will not receive any cash proceeds from the issuance of the Exchange Notes in the Exchange Offers. The Original Notes surrendered and exchanged
for the Exchange Notes will be retired and canceled.

25



COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE ORIGINAL 7.35% NOTES DUE 2032 AND THE EXCHANGE 7.35%
NOTES DUE 2032

The following is a summary comparison of the material differences between the terms of the Original 7.35% Notes due 2032 and the Exchange 7.35%
Notes due 2032. This summary does not purport to be complete and is qualified in its entirety by reference to the Amended Indenture, the Original
7.35% Notes due 2032 and the Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange Notes.”

Term Original 7.35% Notes due 2032 Exchange 7.35% Notes due 2032

CBR Not applicable By its acquisition of the Exchange 7.35% Notes due 2032, each noteholder
(which, for these purposes, includes each beneficial owner) will acknowledge,
accept, consent and agree, notwithstanding any other term of the Exchange
7.35% Notes due 2032, the Exchange Indenture or any other agreements,
arrangements or understandings between us and any noteholder, to be bound
by (a) the effect of the exercise of any UK bail-in power by the relevant UK
resolution authority in relation to any Exchange 7.35% Notes due 2032 that
(without limitation) may include and result in any of the following, or some
combination thereof: (i) the reduction of all, or a portion, of the Amounts Due;
(ii) the conversion of all, or a portion, of the Amounts Due into our or another
person’s ordinary shares, other securities or other obligations (and the issue to,
or conferral on, the noteholder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation
of the terms of the Exchange 7.35% Notes due 2032 or the Exchange
Indenture; (iii) the cancellation of the Exchange 7.35% Notes due 2032; and/or
(iv) the amendment or alteration of the Maturity Date of the Exchange 7.35%
Notes due 2032 or amendment of the amount of interest payable on the
Exchange 7.35% Notes due 2032, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms
of the Exchange 7.35% Notes due 2032 or the Exchange Indenture, if
necessary, to give effect to the exercise of any UK bail-in power by the
relevant UK resolution authority. No repayment or payment of Amounts Due
will become due and payable or be paid after the exercise of any UK bail-in
power by the relevant UK resolution authority if and to the extent such
amounts have been reduced, converted, cancelled, amended or altered as a
result of such exercise. Moreover, each noteholder (which, for these purposes,
includes each beneficial owner) will consent to the exercise of any UK bail-in
power as it may be imposed without any prior notice by the relevant UK
resolution authority of its decision to exercise such power with respect to the
Exchange 7.35% Notes due 2032.
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Term

Original 7.35% Notes due 2032

Exchange 7.35% Notes due 2032

Trustee’s Duties in ~ N/A
relation to the

exercise of UK

bail-in power

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange 7.35% Notes due
2032. References to such amounts will include amounts that have become due
and payable, but which have not been paid, prior to the exercise of any UK
bail-in power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any
contract or instrument under which that liability arises, to convert all or part of
that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that
liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or
failing banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange 7.35% Notes due 2032 and that the
holders of the Exchange 7.35% Notes due 2032 would be treated pari passu
with the claims of holders of all our subordinated unsecured instruments which
in each case by law rank, or by their terms are expressed to rank, pari passu
with the Exchange 7.35% Notes due 2032 at that time being subjected to the
exercise of the UK bail-in power.

By its acquisition of the Exchange 7.35% Notes due 2032, each holder (which,
for these purposes, includes each beneficial owner) will acknowledge and
agree that the exercise of the UK bail-in power by the relevant UK resolution
authority with respect to the Exchange 7.35% Notes due 2032 will not give rise
to a Default or
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Term

Original 7.35% Notes due 2032

Exchange 7.35% Notes due 2032

Event of Default for purposes of Section 315(b) (Notice of Default) and
Section 315(c) (Duties of the Trustee in Case of Default) of the Trust Indenture
Act.

By its acquisition of the Exchange 7.35% Notes due 2032, each holder (which,
for these purposes, includes each beneficial owner), to the extent permitted by
the Trust Indenture Act, will waive any and all claims, in law and/or in equity,
against the Trustee for, agree not to initiate a suit against the Trustee in respect
of, and agree that the Trustee will not be liable for, any action that the Trustee
takes, or abstains from taking, in either case in accordance with the exercise of
(i) the UK bail-in power by the relevant UK resolution authority with respect
to the Exchange 7.35% Notes due 2032 or (ii) the limited remedies available
under the Exchange Indenture for a non-payment of principal and/or interest on
the Exchange 7.35% Notes due 2032.

Additionally, by its acquisition of the Exchange 7.35% Notes due 2032, each
holder (which, for these purposes, includes each beneficial owner) will
acknowledge and agree that, upon the exercise of any UK bail-in power by the
relevant UK resolution authority:

+ the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt
Securities) of the Base Indenture, which section authorizes holders of
a majority in aggregate outstanding principal amount of the Exchange
7.35% Notes due 2032 to direct certain actions relating to the
Exchange 7.35% Notes due 2032; and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by
the relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
7.35% Notes due 2032 remain outstanding (for example, if the exercise of the
UK bail-in power results in only a partial write-down of the principal of the
Exchange 7.35% Notes due 2032), then the Trustee’s duties under the
Exchange Indenture will remain applicable with respect to the Exchange
7.35% Notes due 2032 following such completion to the extent that we and the
Trustee will agree pursuant to another supplemental indenture or an
amendment to the Exchange Indenture; provided,
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Term

Payment of
Additional
Amounts

Payment Subject to
Fiscal Laws

Redemption

Original 7.35% Notes due 2032

Exchange 7.35% Notes due 2032

If any deduction or withholding in respect of any
payments of principal and interest on the Original
7.35% Notes due 2032 will at any time be
required by the United Kingdom or any political
subdivision or taxing authority thereof or therein,
HSBC Holdings will pay such additional amounts
as may be necessary so that the net amounts paid
to the holders of Original 7.35% Notes due 2032
or the Trustee, after such deduction or
withholding, shall equal the respective amounts to
which the holders of the Original 7.35% Notes
due 2032 would have been entitled had no
deduction or withholding been made.

Not applicable

Any redemption or repurchase of the Original
7.35% Notes due 2032 requires the prior consent
of the FSA unless repurchases are made by any of
our subsidiary undertakings in respect of their
market-making activities.

however, that notwithstanding the exercise of the UK bail-in power by the
relevant UK authority, there will at all times be a trustee for the Exchange
7.35% Notes due 2032 in accordance with the Exchange Indenture, and the
resignation and/or removal of the Trustee and the appointment of a successor
trustee will continue to be governed by the Exchange Indenture, including to
the extent no additional supplemental indenture or amendment to the Exchange
Indenture is agreed upon in the event the Exchange 7.35% Notes due 2032
remain outstanding following the completion of the exercise of the UK bail-in
power.

If any deduction or withholding in respect of payments of interest only (and
not principal) on the Exchange 7.35% Notes due 2032 will at any time be
required by the United Kingdom or any political subdivision or taxing
authority thereof or therein, HSBC Holdings will pay such additional amounts
as may be necessary so that the net amounts (including additional amounts)
paid to the holders of Exchange 7.35% Notes due 2032, after such deduction or
withholding, shall equal the respective amounts of interest to which the holders
of the Exchange 7.35% Notes due 2032 would have been entitled had no
deduction or withholding been made.

All payments under the Exchange 7.35% Notes due 2032 are subject in all
cases to any applicable fiscal or other laws, regulations and directives in any
jurisdiction, but without prejudice to “—Payment of Additional Amounts”
above.

We may only redeem or repurchase the Exchange 7.35% Notes due 2032 (i) if
we have obtained any Relevant Supervisory Consent, (ii) prior to the fifth
anniversary of the Issue Date, if the Applicable Rules so oblige, we have
demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant to
a Tax Event Redemption (as described below), the relevant tax event is a
change in the applicable tax treatment of the Exchange 7.35% Notes due 2032
which is material and was not reasonably foreseeable on the Issue Date or

(y) we have (or will have), before or at the same time as such redemption or
repurchase, replaced the Exchange 7.35% Notes due 2032 with own funds
instruments of equal or higher
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Term

Default

Original 7.35% Notes due 2032

Exchange 7.35% Notes due 2032

With respect to the Original 7.35% Notes due
2032, and subject to the paragraph below relating
to circumstances in which a relevant failure will
not be a default, it shall be a default with respect
to the Original 7.35% Notes due 2032 if:

+ any installment of interest upon the
Original 7.35% Notes due 2032 or any
related coupon is not paid when due and
such failure continues for 14 days; or

 all or any part of the principal of (or
premium, if any, on) the Original 7.35%
Notes due 2032 as and when the same
shall become due and payable, whether
at maturity, upon redemption or
otherwise, is not paid and such failure
continues for 7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such
interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make any such payment prior to such deferred
date will not constitute a

quality at terms that are sustainable for our income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it
would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) we have complied with any alternative
or additional pre-conditions to redemption, as applicable, set out in the
Applicable Rules.

With respect to the Exchange 7.35% Notes due 2032, and subject to the
paragraph below relating to circumstances in which a relevant failure will not
be a default, it shall be a default with respect to the Exchange 7.35% Notes due
2032 if:

+ any installment of interest upon the Exchange 7.35% Notes due 2032
or any related coupon is not paid when due and such failure continues
for 14 days; or

+ all or any part of the principal of (or premium, if any, on) the
Exchange 7.35% Notes due 2032 as and when the same shall become
due and payable, whether at maturity, upon redemption or otherwise,
is not paid and such failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange 7.35% Notes due 2032, accelerate the
maturity of the Exchange 7.35% Notes due 2032 of the relevant series unless
an event of default has occurred and is continuing.
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Term

Form of global
securities

Minimum
Denomination

Listing Venue

Original 7.35% Notes due 2032

Exchange 7.35% Notes due 2032

default by us or allow any holder to sue us for
such payment or to take any other action. Any
payment so deferred will not be treated as due for
any purpose (including, without limitation, for the
purposes of ascertaining whether or not a default
has occurred) until the relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the
Original 7.35% Notes due 2032, accelerate the
maturity of the Original 7.35% Notes due 2032 of
the relevant series unless an event of default has
occurred and is continuing.

The Original 7.35% Notes due 2032 were issued
as global securities in bearer form, deposited with
a book-entry depositary which holds the global
securities for the benefit of DTC and its
participants pursuant to a debt security deposit
agreement between HSBC Holdings, the book-
entry depositary and the holders and beneficial
owners from time to time of Original 7.35%
Notes due 2032.

The Original 7.35% Notes due 2032 were issued
in minimum denominations of $1,000 and integral
multiples of $1,000 in excess thereof.

The Original 7.35% Notes due 2032 are listed on
the LSE and the NYSE.

The Exchange 7.35% Notes due 2032 will be represented by one or more
global securities in registered form, without coupons attached, and will be
deposited with or on behalf of one or more depositaries, including, without
limitation, DTC, Euroclear and/or Clearstream Luxembourg, and will be
registered in the name of such depositary or its nominee.

The Exchange 7.35% Notes due 2032 will be issued in minimum
denominations of $200,000 and integral multiples of $1,000 in excess thereof.

We intend to apply to list the Exchange 7.35% Notes due 2032 on the NYSE.
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COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE A ORIGINAL 7.625% NOTES DUE 2032 AND THE EXCHANGE
7.625% NOTES DUE 2032

The following is a summary comparison of the material differences between the terms of the A Original 7.625% Notes due 2032 and the Exchange
7.625% Notes due 2032. This summary does not purport to be complete and is qualified in its entirety by reference to the Amended Indenture, the A
Original 7.625% Notes due 2032 and the Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange
Notes.”

Term A Original 7.625% Notes due 2032 Exchange 7.625% Notes due 2032

CBR Not applicable By its acquisition of the Exchange 7.625% Notes due 2032, each noteholder
(which, for these purposes, includes each beneficial owner) will acknowledge,
accept, consent and agree, notwithstanding any other term of the Exchange
7.625% Notes due 2032, the Exchange Indenture or any other agreements,
arrangements or understandings between us and any noteholder, to be bound
by (a) the effect of the exercise of any UK bail-in power by the relevant UK
resolution authority in relation to any Exchange 7.625% Notes due 2032 that
(without limitation) may include and result in any of the following, or some
combination thereof: (i) the reduction of all, or a portion, of the Amounts Due;
(ii) the conversion of all, or a portion, of the Amounts Due into our or another
person’s ordinary shares, other securities or other obligations (and the issue to,
or conferral on, the noteholder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation
of the terms of the Exchange 7.625% Notes due 2032 or the Exchange
Indenture; (iii) the cancellation of the Exchange 7.625% Notes due 2032;
and/or (iv) the amendment or alteration of the Maturity Date of the Exchange
7.625% Notes due 2032 or amendment of the amount of interest payable on the
Exchange 7.625% Notes due 2032, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms
of the Exchange 7.625% Notes due 2032 or the Exchange Indenture, if
necessary, to give effect to the exercise of any UK bail-in power by the
relevant UK resolution authority. No repayment or payment of Amounts Due
will become due and payable or be paid after the exercise of any UK bail-in
power by the relevant UK resolution authority if and to the extent such
amounts have been reduced, converted, cancelled, amended or altered as a
result of such exercise. Moreover, each noteholder (which, for these purposes,
includes each beneficial owner) will consent to the exercise of any UK bail-in
power as it may be imposed without any prior notice by the relevant UK
resolution authority of its decision to exercise such power with respect to the
Exchange 7.625% Notes due 2032.
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Term

A Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

Trustee’s Duties in ~ N/A
relation to the

exercise of UK

bail-in power

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange 7.625% Notes
due 2032. References to such amounts will include amounts that have become
due and payable, but which have not been paid, prior to the exercise of any UK
bail-in power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any
contract or instrument under which that liability arises, to convert all or part of
that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that
liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or
failing banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange 7.625% Notes due 2032 and that the
holders of the Exchange 7.625% Notes due 2032 would be treated pari passu
with the claims of holders of all our subordinated unsecured instruments which
in each case by law rank, or by their terms are expressed to rank, pari passu
with the Exchange 7.625% Notes due 2032 at that time being subjected to the
exercise of the UK bail-in power.

By its acquisition of the Exchange 7.625% Notes due 2032, each holder
(which, for these purposes, includes each beneficial owner) will acknowledge
and agree that the exercise of the UK bail-in power by the relevant UK
resolution authority with respect to the Exchange 7.625% Notes due 2032 will
not give rise to a Default or Event of
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Term

A Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

Default for purposes of Section 315(b) (Notice of Default) and Section 315(c)
(Duties of the Trustee in Case of Default) of the Trust Indenture Act.

By its acquisition of the Exchange 7.625% Notes due 2032, each holder
(which, for these purposes, includes each beneficial owner), to the extent
permitted by the Trust Indenture Act, will waive any and all claims, in law
and/or in equity, against the Trustee for, agree not to initiate a suit against the
Trustee in respect of, and agree that the Trustee will not be liable for, any
action that the Trustee takes, or abstains from taking, in either case in
accordance with the exercise of (i) the UK bail-in power by the relevant UK
resolution authority with respect to the Exchange 7.625% Notes due 2032 or
(ii) the limited remedies available under the Exchange Indenture for a
non-payment of principal and/or interest on the Exchange 7.625% Notes due
2032.

Additionally, by its acquisition of the Exchange 7.625% Notes due 2032, each
holder (which, for these purposes, includes each beneficial owner) will
acknowledge and agree that, upon the exercise of any UK bail-in power by the
relevant UK resolution authority:

+ the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt
Securities) of the Base Indenture, which section authorizes holders of
a majority in aggregate outstanding principal amount of the Exchange
7.625% Notes due 2032 to direct certain actions relating to the
Exchange 7.625% Notes due 2032; and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by
the relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
7.625% Notes due 2032 remain outstanding (for example, if the exercise of the
UK bail-in power results in only a partial write-down of the principal of the
Exchange 7.625% Notes due 2032), then the Trustee’s duties under the
Exchange Indenture will remain applicable with respect to the Exchange
7.625% Notes due 2032 following such completion to the extent that we and
the Trustee will agree pursuant to another supplemental indenture or an
amendment to the
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Term

Payment of
Additional
Amounts

Payment Subject to
Fiscal Laws

Redemption

A Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

If any deduction or withholding in respect of any
payments of principal and interest on the A
Original 7.625% Notes due 2032 will at any time
be required by the United Kingdom or any
political subdivision or taxing authority thereof or
therein, HSBC Holdings will pay such additional
amounts as may be necessary so that the net
amounts paid to the holders of A Original 7.625%
Notes due 2032 or the Trustee, after such
deduction or withholding, shall equal the
respective amounts to which the holders of the A
Original 7.625% Notes due 2032 would have
been entitled had no deduction or withholding
been made.

Not applicable

Any redemption or repurchase of the A Original
7.625% Notes due 2032 requires the prior consent
of the FSA unless repurchases are made by any of
our subsidiary undertakings in respect of their
market-making activities.

Exchange Indenture; provided, however, that notwithstanding the exercise of
the UK bail-in power by the relevant UK authority, there will at all times be a
trustee for the Exchange 7.625% Notes due 2032 in accordance with the
Exchange Indenture, and the resignation and/or removal of the Trustee and the
appointment of a successor trustee will continue to be governed by the
Exchange Indenture, including to the extent no additional supplemental
indenture or amendment to the Exchange Indenture is agreed upon in the event
the Exchange 7.625% Notes due 2032 remain outstanding following the
completion of the exercise of the UK bail-in power.

If any deduction or withholding in respect of payments of interest only (and
not principal) on the Exchange 7.625% Notes due 2032 will at any time be
required by the United Kingdom or any political subdivision or taxing
authority thereof or therein, HSBC Holdings will pay such additional amounts
as may be necessary so that the net amounts (including additional amounts)
paid to the holders of Exchange 7.625% Notes due 2032, after such deduction
or withholding, shall equal the respective amounts of interest to which the
holders of the Exchange 7.625% Notes due 2032 would have been entitled had
no deduction or withholding been made.

All payments under the Exchange 7.625% Notes due 2032 are subject in all
cases to any applicable fiscal or other laws, regulations and directives in any
jurisdiction, but without prejudice to “—Payment of Additional Amounts”
above.

We may only redeem or repurchase the Exchange 7.625% Notes due 2032 (i) if
we have obtained any Relevant Supervisory Consent, (ii) prior to the fifth
anniversary of the Issue Date, if the Applicable Rules so oblige, we have
demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant to
a Tax Event Redemption (as described below), the relevant tax event is a
change in the applicable tax treatment of the Exchange 7.625% Notes due 2032
which is material and was not reasonably foreseeable on the Issue Date or

(y) we have (or will have), before or at the same time as
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Term

Default

A Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

With respect to the A Original 7.625% Notes due
2032, and subject to the paragraph below relating
to circumstances in which a relevant failure will
not be a default, it shall be a default with respect
to the A Original 7.625% Notes due 2032 if:

+ any installment of interest upon the A
Original 7.625% Notes due 2032 or any
related coupon is not paid when due and
such failure continues for 14 days; or

+ all or any part of the principal of (or
premium, if any, on) the A Original
7.625% Notes due 2032 as and when the
same shall become due and payable,
whether at maturity, upon redemption or
otherwise, is not paid and such failure
continues for 7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such
interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make

such redemption or repurchase, replaced the Exchange 7.625% Notes due 2032
with own funds instruments of equal or higher quality at terms that are
sustainable for our income capacity, and the Relevant Regulator has permitted
such action on the basis of the determination that it would be beneficial from a
prudential point of view and justified by exceptional circumstances, and/or
(iii) we have complied with any alternative or additional pre-conditions to
redemption, as applicable, set out in the Applicable Rules.

With respect to the Exchange 7.625% Notes due 2032, and subject to the
paragraph below relating to circumstances in which a relevant failure will not
be a default, it shall be a default with respect to the Exchange 7.625% Notes
due 2032 if:

* any installment of interest upon the Exchange 7.625% Notes due 2032
or any related coupon is not paid when due and such failure continues
for 14 days; or

 all or any part of the principal of (or premium, if any, on) the
Exchange 7.625% Notes due 2032 as and when the same shall become
due and payable, whether at maturity, upon redemption or otherwise,
is not paid and such failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange 7.625% Notes due 2032, accelerate
the maturity of the Exchange 7.625% Notes due 2032 of the relevant series
unless an event of default has occurred and is continuing.

36



Term A Original 7.625% Notes due 2032 Exchange 7.625% Notes due 2032

any such payment prior to such deferred date will
not constitute a default by us or allow any holder
to sue us for such payment or to take any other
action. Any payment so deferred will not be
treated as due for any purpose (including, without
limitation, for the purposes of ascertaining
whether or not a default has occurred) until the
relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the A
Original 7.625% Notes due 2032, accelerate the
maturity of the A Original 7.625% Notes due
2032 of the relevant series unless an event of
default has occurred and is continuing.

Form of global The A Original 7.625% Notes due 2032 were The Exchange 7.625% Notes due 2032 will be represented by one or more

securities issued as global securities in bearer form, global securities in registered form, without coupons attached, and will be
deposited with a book-entry depositary which deposited with or on behalf of one or more depositaries, including, without
holds the global securities for the benefit of DTC limitation, DTC, Euroclear and/or Clearstream Luxembourg, and will be
and its participants pursuant to a debt security registered in the name of such depositary or its nominee.

deposit agreement between HSBC Holdings, the
book-entry depositary and the holders and
beneficial owners from time to time of A Original
7.625% Notes due 2032.

Minimum The A Original 7.625% Notes due 2032 were The Exchange 7.625% Notes due 2032 will be issued in minimum
Denomination issued in minimum denominations of $1,000 and denominations of $200,000 and integral multiples of $1,000 in excess thereof.
integral multiples of $1,000 in excess thereof.

Listing Venue The A Original 7.625% Notes due 2032 are listed We intend to apply to list the Exchange 7.625% Notes due 2032 on the NYSE.
on the LSE and the NYSE.
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COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE B ORIGINAL 7.625% NOTES DUE 2032 AND THE EXCHANGE
7.625% NOTES DUE 2032

The following is a summary comparison of the material differences between the terms of the B Original 7.625% Notes due 2032 and the Exchange
7.625% Notes due 2032. This summary does not purport to be complete and is qualified in its entirety by reference to the Amended Indenture, the B
Original 7.625% Notes due 2032 and the Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange
Notes.”

Term B Original 7.625% Notes due 2032 Exchange 7.625% Notes due 2032

CBR Not applicable By its acquisition of the Exchange 7.625% Notes due 2032, each noteholder
(which, for these purposes, includes each beneficial owner) will acknowledge,
accept, consent and agree, notwithstanding any other term of the Exchange
7.625% Notes due 2032, the Exchange Indenture or any other agreements,
arrangements or understandings between us and any noteholder, to be bound
by (a) the effect of the exercise of any UK bail-in power by the relevant UK
resolution authority in relation to any Exchange 7.625% Notes due 2032 that
(without limitation) may include and result in any of the following, or some
combination thereof: (i) the reduction of all, or a portion, of the Amounts Due;
(ii) the conversion of all, or a portion, of the Amounts Due into our or another
person’s ordinary shares, other securities or other obligations (and the issue to,
or conferral on, the noteholder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation
of the terms of the Exchange 7.625% Notes due 2032 or the Exchange
Indenture; (iii) the cancellation of the Exchange 7.625% Notes due 2032;
and/or (iv) the amendment or alteration of the Maturity Date of the Exchange
7.625% Notes due 2032 or amendment of the amount of interest payable on the
Exchange 7.625% Notes due 2032, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms
of the Exchange 7.625% Notes due 2032 or the Exchange Indenture, if
necessary, to give effect to the exercise of any UK bail-in power by the
relevant UK resolution authority. No repayment or payment of Amounts Due
will become due and payable or be paid after the exercise of any UK bail-in
power by the relevant UK resolution authority if and to the extent such
amounts have been reduced, converted, cancelled, amended or altered as a
result of such exercise. Moreover, each noteholder (which, for these purposes,
includes each beneficial owner) will consent to the exercise of any UK bail-in
power as it may be imposed without any prior notice by the relevant UK
resolution authority of its decision to exercise such power with respect to the
Exchange 7.625% Notes due 2032.
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Term

B Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

Trustee’s Duties in ~ N/A
relation to the

exercise of UK

bail-in power

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange 7.625% Notes
due 2032. References to such amounts will include amounts that have become
due and payable, but which have not been paid, prior to the exercise of any UK
bail-in power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any
contract or instrument under which that liability arises, to convert all or part of
that liability into shares, securities or obligations of that person or any other
person, to provide that any such contract or instrument is to have effect as if a
right had been exercised under it or to suspend any obligation in respect of that
liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or
failing banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange 7.625% Notes due 2032 and that the
holders of the Exchange 7.625% Notes due 2032 would be treated pari passu
with the claims of holders of all our subordinated unsecured instruments which
in each case by law rank, or by their terms are expressed to rank, pari passu
with the Exchange 7.625% Notes due 2032 at that time being subjected to the
exercise of the UK bail-in power.

By its acquisition of the Exchange 7.625% Notes due 2032, each holder
(which, for these purposes, includes each beneficial owner) will acknowledge
and agree that the exercise of the UK bail-in power by the relevant UK
resolution authority with respect to the Exchange 7.625% Notes due 2032 will
not give rise to a Default or Event of
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Term

B Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

Default for purposes of Section 315(b) (Notice of Default) and Section 315(c)
(Duties of the Trustee in Case of Default) of the Trust Indenture Act.

By its acquisition of the Exchange 7.625% Notes due 2032, each holder
(which, for these purposes, includes each beneficial owner), to the extent
permitted by the Trust Indenture Act, will waive any and all claims, in law
and/or in equity, against the Trustee for, agree not to initiate a suit against the
Trustee in respect of, and agree that the Trustee will not be liable for, any
action that the Trustee takes, or abstains from taking, in either case in
accordance with the exercise of (i) the UK bail-in power by the relevant UK
resolution authority with respect to the Exchange 7.625% Notes due 2032 or
(ii) the limited remedies available under the Exchange Indenture for a
non-payment of principal and/or interest on the Exchange 7.625% Notes due
2032.

Additionally, by its acquisition of the Exchange 7.625% Notes due 2032, each
holder (which, for these purposes, includes each beneficial owner) will
acknowledge and agree that, upon the exercise of any UK bail-in power by the
relevant UK resolution authority:

+ the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt
Securities) of the Base Indenture, which section authorizes holders of
a majority in aggregate outstanding principal amount of the Exchange
7.625% Notes due 2032 to direct certain actions relating to the
Exchange 7.625% Notes due 2032; and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by
the relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
7.625% Notes due 2032 remain outstanding (for example, if the exercise of the
UK bail-in power results in only a partial write-down of the principal of the
Exchange 7.625% Notes due 2032), then the Trustee’s duties under the
Exchange Indenture will remain applicable with respect to the Exchange
7.625% Notes due 2032 following such completion to the extent that we and
the Trustee will agree pursuant to another supplemental indenture or an
amendment to the
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Term

Transfer and
Selling Restrictions

Payment of
Additional
Amounts

Payment Subject to
Fiscal Laws

B Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

The B Original 7.625% Notes due 2032 have not
been and will not be registered under the
Securities Act and may not be sold within the
United States or to, or for the account or benefit
of, U.S. persons except in certain transactions
exempt from, or not subject to, the registration
requirements of the Securities Act.

If any deduction or withholding in respect of any
payments of principal and interest on the B
Original 7.625% Notes due 2032 will at any time
be required by the United Kingdom or any
political subdivision or taxing authority thereof or
therein, HSBC Holdings will pay such additional
amounts as may be necessary so that the net
amounts paid to the holders of B Original 7.625%
Notes due 2032 or the Trustee, after such
deduction or withholding, shall equal the
respective amounts to which the holders of the B
Original 7.625% Notes due 2032 would have
been entitled had no deduction or withholding
been made.

Not applicable

Exchange Indenture; provided, however, that notwithstanding the exercise of
the UK bail-in power by the relevant UK authority, there will at all times be a
trustee for the Exchange 7.625% Notes due 2032 in accordance with the
Exchange Indenture, and the resignation and/or removal of the Trustee and the
appointment of a successor trustee will continue to be governed by the
Exchange Indenture, including to the extent no additional supplemental
indenture or amendment to the Exchange Indenture is agreed upon in the event
the Exchange 7.625% Notes due 2032 remain outstanding following the
completion of the exercise of the UK bail-in power.

The Exchange 7.625% Notes due 2032 will be registered under the Securities
Act.

If any deduction or withholding in respect of payments of interest only (and
not principal) on the Exchange 7.625% Notes due 2032 will at any time be
required by the United Kingdom or any political subdivision or taxing
authority thereof or therein, HSBC Holdings will pay such additional amounts
as may be necessary so that the net amounts (including additional amounts)
paid to the holders of Exchange 7.625% Notes due 2032, after such deduction
or withholding, shall equal the respective amounts of interest to which the
holders of the Exchange 7.625% Notes due 2032 would have been entitled had
no deduction or withholding been made.

All payments under the Exchange 7.625% Notes due 2032 are subject in all
cases to any applicable fiscal or other laws, regulations and directives in any
jurisdiction, but without prejudice to “—Payment of Additional Amounts”
above.
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Term

Redemption

Default

B Original 7.625% Notes due 2032

Exchange 7.625% Notes due 2032

Any redemption or repurchase of the B Original
7.625% Notes due 2032 requires the prior consent
of the FSA unless repurchases are made by any of
our subsidiary undertakings in respect of their
market-making activities.

With respect to the B Original 7.625% Notes due
2032, and subject to the paragraph below relating
to circumstances in which a relevant failure will
not be a default, it shall be a default with respect
to the B Original 7.625% Notes due 2032 if:

+ any installment of interest upon the B
Original 7.625% Notes due 2032 or any
related coupon is not paid when due and
such failure continues for 14 days; or

+ all or any part of the principal of (or
premium, if any, on) the B Original
7.625% Notes due 2032 as and when the
same shall become due and payable,
whether at maturity, upon redemption or
otherwise, is not paid and such failure
continues for 7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such

We may only redeem or repurchase the Exchange 7.625% Notes due 2032 (i) if
we have obtained any Relevant Supervisory Consent, (ii) prior to the fifth
anniversary of the Issue Date, if the Applicable Rules so oblige, we have
demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant to
a Tax Event Redemption (as described below), the relevant tax event is a
change in the applicable tax treatment of the Exchange 7.625% Notes due 2032
which is material and was not reasonably foreseeable on the Issue Date or

(y) we have (or will have), before or at the same time as such redemption or
repurchase, replaced the Exchange 7.625% Notes due 2032 with own funds
instruments of equal or higher quality at terms that are sustainable for our
income capacity, and the Relevant Regulator has permitted such action on the
basis of the determination that it would be beneficial from a prudential point of
view and justified by exceptional circumstances, and/or (iii) we have complied
with any alternative or additional pre-conditions to redemption, as applicable,
set out in the Applicable Rules.

With respect to the Exchange 7.625% Notes due 2032, and subject to the
paragraph below relating to circumstances in which a relevant failure will not
be a default, it shall be a default with respect to the Exchange 7.625% Notes
due 2032 if:

+ any installment of interest upon the Exchange 7.625% Notes due 2032
or any related coupon is not paid when due and such failure continues
for 14 days; or

+ all or any part of the principal of (or premium, if any, on) the
Exchange 7.625% Notes due 2032 as and when the same shall become
due and payable, whether at maturity, upon redemption or otherwise,
is not paid and such failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange 7.625% Notes due 2032, accelerate
the maturity of the Exchange 7.625% Notes due 2032 of the relevant series
unless an event of default has occurred and is continuing.
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Term B Original 7.625% Notes due 2032 Exchange 7.625% Notes due 2032

interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make any such payment prior to such deferred
date will not constitute a default by us or allow
any holder to sue us for such payment or to take
any other action. Any payment so deferred will
not be treated as due for any purpose (including,
without limitation, for the purposes of
ascertaining whether or not a default has
occurred) until the relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the B
Original 7.625% Notes due 2032, accelerate the
maturity of the B Original 7.625% Notes due
2032 of the relevant series unless an event of
default has occurred and is continuing.

Form of global The B Original 7.625% Notes due 2032 were The Exchange 7.625% Notes due 2032 will be represented by one or more

securities issued as global securities in bearer form, global securities in registered form, without coupons attached, and will be
deposited with a book-entry depositary which deposited with or on behalf of one or more depositaries, including, without
holds the global securities for the benefit of DTC  limitation, DTC, Euroclear and/or Clearstream Luxembourg, and will be
and its participants pursuant to a debt security registered in the name of such depositary or its nominee.

deposit agreement between HSBC Holdings, the
book-entry depositary and the holders and
beneficial owners from time to time of B Original
7.625% Notes due 2032.

Minimum The B Original 7.625% Notes due 2032 were The Exchange 7.625% Notes due 2032 will be issued in minimum
Denomination issued in minimum denominations of $1,000 and denominations of $200,000 and integral multiples of $1,000 in excess thereof.
integral multiples of $1,000 in excess thereof.

Listing Venue The B Original 7.625% Notes due 2032 are listed We intend to apply to list the Exchange 7.625% Notes due 2032 on the NYSE.
on the LSE.
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COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE ORIGINAL NOTES DUE 2036 AND THE EXCHANGE NOTES DUE
2036

The following is a summary comparison of the material differences between the terms of the Original Notes due 2036 and the Exchange Notes due
2036. This summary does not purport to be complete and is qualified in its entirety by reference to the Base Indenture, the Original Notes due 2036 and
the Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange Notes.”

Term Original Notes due 2036 Exchange Notes due 2036

CBR Not applicable By its acquisition of the Exchange Notes due 2036, each noteholder (which, for
these purposes, includes each beneficial owner) will acknowledge, accept,
consent and agree, notwithstanding any other term of the Exchange Notes due
2036, the Exchange Indenture or any other agreements, arrangements or
understandings between us and any noteholder, to be bound by (a) the effect of
the exercise of any UK bail-in power by the relevant UK resolution authority in
relation to any Exchange Notes due 2036 that (without limitation) may include
and result in any of the following, or some combination thereof: (i) the reduction
of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion,
of the Amounts Due into our or another person’s ordinary shares, other securities
or other obligations (and the issue to, or conferral on, the noteholder of such
ordinary shares, other securities or other obligations), including by means of an
amendment, modification or variation of the terms of the Exchange Notes due
2036 or the Exchange Indenture; (iii) the cancellation of the Exchange Notes
due 2036; and/or (iv) the amendment or alteration of the Maturity Date of the
Exchange Notes due 2036 or amendment of the amount of interest payable on
the Exchange Notes due 2036, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms of
the Exchange Notes due 2036 or the Exchange Indenture, if necessary, to give
effect to the exercise of any UK bail-in power by the relevant UK resolution
authority. No repayment or payment of Amounts Due will become due and
payable or be paid after the exercise of any UK bail-in power by the relevant UK
resolution authority if and to the extent such amounts have been reduced,
converted, cancelled, amended or altered as a result of such exercise. Moreover,
each noteholder (which, for these purposes, includes each beneficial owner) will
consent to the exercise of any UK bail-in power as it may be imposed without
any prior notice by the relevant UK resolution authority of its decision to
exercise such power with respect to the Exchange Notes due 2036.
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Term

Trustee’s Duties
in relation to the
exercise of UK
bail-in power

Original Notes due 2036

Exchange Notes due 2036

N/A

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange Notes due 2036.
References to such amounts will include amounts that have become due and
payable, but which have not been paid, prior to the exercise of any UK bail-in
power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any contract
or instrument under which that liability arises, to convert all or part of that
liability into shares, securities or obligations of that person or any other person,
to provide that any such contract or instrument is to have effect as if a right had
been exercised under it or to suspend any obligation in respect of that liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange Notes due 2036 and that the holders of
the Exchange Notes due 2036 would be treated pari passu with the claims of
holders of all our subordinated unsecured instruments which in each case by law
rank, or by their terms are expressed to rank, pari passu with the Exchange
Notes due 2036 at that time being subjected to the exercise of the UK bail-in
power.

By its acquisition of the Exchange Notes due 2036, each holder (which, for these
purposes, includes each beneficial owner) will acknowledge and agree that the
exercise of the UK bail-in power by the relevant UK resolution authority with
respect to the Exchange Notes due 2036 will not give rise to a Default or Event
of Default for purposes of Section 315(b) (Notice of
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Term

Original Notes due 2036

Exchange Notes due 2036

Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the
Trust Indenture Act.

By its acquisition of the Exchange Notes due 2036, each holder (which, for these
purposes, includes each beneficial owner), to the extent permitted by the Trust
Indenture Act, will waive any and all claims, in law and/or in equity, against the
Trustee for, agree not to initiate a suit against the Trustee in respect of, and agree
that the Trustee will not be liable for, any action that the Trustee takes, or
abstains from taking, in either case in accordance with the exercise of (i) the UK
bail-in power by the relevant UK resolution authority with respect to the
Exchange Notes due 2036 or (ii) the limited remedies available under the
Exchange Indenture for a non-payment of principal and/or interest on the
Exchange Notes due 2036.

Additionally, by its acquisition of the Exchange Notes due 2036, each holder

(which, for these purposes, includes each beneficial owner) will acknowledge
and agree that, upon the exercise of any UK bail-in power by the relevant UK
resolution authority:

 the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt Securities)
of the Base Indenture, which section authorizes holders of a majority in
aggregate outstanding principal amount of the Exchange Notes due
2036 to direct certain actions relating to the Exchange Notes due 2036;
and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by the
relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
Notes due 2036 remain outstanding (for example, if the exercise of the UK
bail-in power results in only a partial write-down of the principal of the
Exchange Notes due 2036) then the Trustee’s duties under the Exchange
Indenture will remain applicable with respect to the Exchange Notes due 2036
following such completion to the extent that we and the Trustee will agree
pursuant to another supplemental indenture or an amendment to the Exchange
Indenture; provided, however, that notwithstanding the exercise of the UK
bail-in power by the relevant UK authority, there will at all times be a
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Term

Payment of
Additional
Amounts

Payment Subject
to Fiscal Laws

Redemption

Original Notes due 2036

Exchange Notes due 2036

If any deduction or withholding in respect of any
payments of principal and interest on the Original
Notes due 2036 will at any time be required by
the United Kingdom or any political subdivision
or taxing authority thereof or therein, HSBC
Holdings will pay such additional amounts as
may be necessary so that the net amounts paid to
the holders of Original Notes due 2036 or the
Trustee, after such deduction or withholding, shall
equal the respective amounts to which the holders
of the Original Notes due 2036 would have been
entitled had no deduction or withholding been
made.

Not applicable

Any redemption or repurchase of the Original
Notes due 2036 requires the prior consent of the
FSA.

trustee for the Exchange Notes due 2036 in accordance with the Exchange
Indenture, and the resignation and/or removal of the Trustee and the
appointment of a successor trustee will continue to be governed by the Exchange
Indenture, including to the extent no additional supplemental indenture or
amendment to the Exchange Indenture is agreed upon in the event the Exchange
Notes due 2036 remain outstanding following the completion of the exercise of
the UK bail-in power.

If any deduction or withholding in respect of payments of interest only (and not
principal) on the Exchange Notes due 2036 will at any time be required by the
United Kingdom or any political subdivision or taxing authority thereof or
therein, HSBC Holdings will pay such additional amounts as may be necessary
so that the net amounts (including additional amounts) paid to the holders of
Exchange Notes due 2036, after such deduction or withholding, shall equal the
respective amounts of interest to which the holders of the Exchange Notes due
2036 would have been entitled had no deduction or withholding been made.

All payments under the Exchange Notes due 2036 are subject in all cases to any
applicable fiscal or other laws, regulations and directives in any jurisdiction, but
without prejudice to “—Payment of Additional Amounts” above.

We may only redeem or repurchase the Exchange Notes due 2036 (i) if we have
obtained any Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
the Issue Date, if the Applicable Rules so oblige, we have demonstrated to the
satisfaction of the Relevant Regulator that (x) pursuant to a Tax Event
Redemption (as described below), the relevant tax event is a change in the
applicable tax treatment of the Exchange Notes due 2036 which is material and
was not reasonably foreseeable on the Issue Date or (y) we have (or will have),
before or at the same time as such redemption or repurchase, replaced the
Exchange Notes due 2036 with own funds instruments of equal or higher quality
at terms that are sustainable for our income capacity, and the Relevant Regulator
has permitted such action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by exceptional
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Term

Default

Original Notes due 2036

Exchange Notes due 2036

With respect to the Original Notes due 2036, and
subject to the paragraph below relating to
circumstances in which a relevant failure will not
be a default, it shall be a default with respect to
the Original Notes due 2036 if:

+ any installment of interest upon the
Original Notes due 2036 or any related
coupon is not paid when due and such
failure continues for 14 days; or

 all or any part of the principal of (or
premium, if any, on) the Original Notes
due 2036 as and when the same shall
become due and payable, whether at
maturity, upon redemption or otherwise,
is not paid and such failure continues for
7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such
interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make any such payment prior to such deferred
date will not constitute a default by us or allow
any holder to sue us for such payment or to take
any other action. Any payment so deferred will
not be treated as due for any purpose (including,
without

circumstances, and/or (iii) we have complied with any alternative or additional
pre-conditions to redemption, as applicable, set out in the Applicable Rules.

With respect to the Exchange Notes due 2036, and subject to the paragraph
below relating to circumstances in which a relevant failure will not be a default,
it shall be a default with respect to the Exchange Notes due 2036 if:

« any installment of interest upon the Exchange Notes due 2036 or any
related coupon is not paid when due and such failure continues for 14
days; or

+ all or any part of the principal of (or premium, if any, on) the Exchange
Notes due 2036 as and when the same shall become due and payable,
whether at maturity, upon redemption or otherwise, is not paid and such
failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange Notes due 2036, accelerate the maturity
of the Exchange Notes due 2036 of the relevant series unless an event of default
has occurred and is continuing.
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Term

Form of global
securities

Original Notes due 2036

Exchange Notes due 2036

limitation, for the purposes of ascertaining
whether or not a default has occurred) until the
relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the
Original Notes due 2036, accelerate the maturity
of the Original Notes due 2036 of the relevant
series unless an event of default has occurred and
is continuing.

The Original Notes due 2036 were issued as
global securities in bearer form, deposited with a
book-entry depositary which holds the global
securities for the benefit of DTC and its
participants pursuant to a debt security deposit
agreement between HSBC Holdings, the book-
entry depositary and the holders and beneficial
owners from time to time of Original Notes due
2036.

The Exchange Notes due 2036 will be represented by one or more global
securities in registered form, without coupons attached, and will be deposited
with or on behalf of one or more depositaries, including, without limitation,
DTC, Euroclear and/or Clearstream Luxembourg, and will be registered in the
name of such depositary or its nominee.
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COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE ORIGINAL NOTES DUE 2037 AND THE EXCHANGE NOTES DUE
2037

The following is a summary comparison of the material differences between the terms of the Original Notes due 2037 and the Exchange Notes due
2037. This summary does not purport to complete and is qualified in its entirety by reference to the Base Indenture, the Original Notes due 2037 and the
Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange Notes.”

Term Original Notes due 2037 Exchange Notes due 2037

CBR Not applicable By its acquisition of the Exchange Notes due 2037, each noteholder (which, for
these purposes, includes each beneficial owner) will acknowledge, accept,
consent and agree, notwithstanding any other term of the Exchange Notes due
2037, the Exchange Indenture or any other agreements, arrangements or
understandings between us and any noteholder, to be bound by (a) the effect of
the exercise of any UK bail-in power by the relevant UK resolution authority in
relation to any Exchange Notes due 2037 that (without limitation) may include
and result in any of the following, or some combination thereof: (i) the reduction
of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion,
of the Amounts Due into our or another person’s ordinary shares, other securities
or other obligations (and the issue to, or conferral on, the noteholder of such
ordinary shares, other securities or other obligations), including by means of an
amendment, modification or variation of the terms of the Exchange Notes due
2037 or the Exchange Indenture; (iii) the cancellation of the Exchange Notes
due 2037; and/or (iv) the amendment or alteration of the Maturity Date of the
Exchange Notes due 2037 or amendment of the amount of interest payable on
the Exchange Notes due 2037, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms of
the Exchange Notes due 2037 or the Exchange Indenture, if necessary, to give
effect to the exercise of any UK bail-in power by the relevant UK resolution
authority. No repayment or payment of Amounts Due will become due and
payable or be paid after the exercise of any UK bail-in power by the relevant UK
resolution authority if and to the extent such amounts have been reduced,
converted, cancelled, amended or altered as a result of such exercise. Moreover,
each noteholder (which, for these purposes, includes each beneficial owner) will
consent to the exercise of any UK bail-in power as it may be imposed without
any prior notice by the relevant UK resolution authority of its decision to
exercise such power with respect to the Exchange Notes due 2037.
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Term

Trustee’s Duties
in relation to the
exercise of UK
bail-in power

Original Notes due 2037

Exchange Notes due 2037

N/A

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange Notes due 2037.
References to such amounts will include amounts that have become due and
payable, but which have not been paid, prior to the exercise of any UK bail-in
power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any contract
or instrument under which that liability arises, to convert all or part of that
liability into shares, securities or obligations of that person or any other person,
to provide that any such contract or instrument is to have effect as if a right had
been exercised under it or to suspend any obligation in respect of that liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange Notes due 2037 and that the holders of
the Exchange Notes due 2037 would be treated pari passu with the claims of
holders of all our subordinated unsecured instruments which in each case by law
rank, or by their terms are expressed to rank, pari passu with the Exchange
Notes due 2037 at that time being subjected to the exercise of the UK bail-in
power.

By its acquisition of the Exchange Notes due 2037, each holder (which, for these
purposes, includes each beneficial owner) will acknowledge and agree that the
exercise of the UK bail-in power by the relevant UK resolution authority with
respect to the Exchange Notes due 2037 will not give rise to a Default or Event
of Default for purposes of Section 315(b) (Notice of
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Term

Original Notes due 2037

Exchange Notes due 2037

Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the
Trust Indenture Act.

By its acquisition of the Exchange Notes due 2037, each holder (which, for these
purposes, includes each beneficial owner), to the extent permitted by the Trust
Indenture Act, will waive any and all claims, in law and/or in equity, against the
Trustee for, agree not to initiate a suit against the Trustee in respect of, and agree
that the Trustee will not be liable for, any action that the Trustee takes, or
abstains from taking, in either case in accordance with the exercise of (i) the UK
bail-in power by the relevant UK resolution authority with respect to the
Exchange Notes due 2037 or (ii) the limited remedies available under the
Exchange Indenture for a non-payment of principal and/or interest on the
Exchange Notes due 2037.

Additionally, by its acquisition of the Exchange Notes due 2037, each holder

(which, for these purposes, includes each beneficial owner) will acknowledge
and agree that, upon the exercise of any UK bail-in power by the relevant UK
resolution authority:

 the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt Securities)
of the Base Indenture, which section authorizes holders of a majority in
aggregate outstanding principal amount of the Exchange Notes due
2037 to direct certain actions relating to the Exchange Notes due 2037;
and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by the
relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
Notes due 2037 remain outstanding (for example, if the exercise of the UK
bail-in power results in only a partial write-down of the principal of the
Exchange Notes due 2037) then the Trustee’s duties under the Exchange
Indenture will remain applicable with respect to the Exchange Notes due 2037
following such completion to the extent that we and the Trustee will agree
pursuant to another supplemental indenture or an amendment to the Exchange
Indenture; provided, however, that notwithstanding the exercise of the UK
bail-in power by the relevant UK authority, there will at all times be a trustee for
the Exchange Notes due
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Term

Payment of
Additional
Amounts

Payment Subject
to Fiscal Laws

Redemption

Original Notes due 2037

Exchange Notes due 2037

If any deduction or withholding in respect of any
payments of principal and interest on the Original
Notes due 2037 will at any time be required by
the United Kingdom or any political subdivision
or taxing authority thereof or therein, HSBC
Holdings will pay such additional amounts as
may be necessary so that the net amounts paid to
the holders of Original Notes due 2037 or the
Trustee, after such deduction or withholding, shall
equal the respective amounts to which the holders
of the Original Notes due 2037 would have been
entitled had no deduction or withholding been
made.

Not applicable

Any redemption or repurchase of the Original
Notes due 2037 requires the prior consent of the
FSA.

2037 in accordance with the Exchange Indenture, and the resignation and/or
removal of the Trustee and the appointment of a successor trustee will continue
to be governed by the Exchange Indenture, including to the extent no additional
supplemental indenture or amendment to the Exchange Indenture is agreed upon
in the event the Exchange Notes due 2037 remain outstanding following the
completion of the exercise of the UK bail-in power.

If any deduction or withholding in respect of payments of interest only (and not
principal) on the Exchange Notes due 2037 will at any time be required by the
United Kingdom or any political subdivision or taxing authority thereof or
therein, HSBC Holdings will pay such additional amounts as may be necessary
so that the net amounts (including additional amounts) paid to the holders of
Exchange Notes due 2037, after such deduction or withholding, shall equal the
respective amounts of interest to which the holders of the Exchange Notes due
2037 would have been entitled had no deduction or withholding been made.

All payments under the Exchange Notes due 2037 are subject in all cases to any
applicable fiscal or other laws, regulations and directives in any jurisdiction, but
without prejudice to “—Payment of Additional Amounts” above.

We may only redeem or repurchase the Exchange Notes due 2037 (i) if we have
obtained any Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
the Issue Date, if the Applicable Rules so oblige, we have demonstrated to the
satisfaction of the Relevant Regulator that (x) pursuant to a Tax Event
Redemption (as described below), the relevant tax event is a change in the
applicable tax treatment of the Exchange Notes due 2037 which is material and
was not reasonably foreseeable on the Issue Date or (y) we have (or will have),
before or at the same time as such redemption or repurchase, replaced the
Exchange Notes due 2037 with own funds instruments of equal or higher quality
at terms that are sustainable for our income capacity, and the Relevant Regulator
has permitted such action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by exceptional

53



Term

Default

Original Notes due 2037

Exchange Notes due 2037

With respect to the Original Notes due 2037, and
subject to the paragraph below relating to
circumstances in which a relevant failure will not
be a default, it shall be a default with respect to
the Original Notes due 2037 if:

+ any installment of interest upon the
Original Notes due 2037 or any related
coupon is not paid when due and such
failure continues for 14 days; or

 all or any part of the principal of (or
premium, if any, on) the Original Notes
due 2037 as and when the same shall
become due and payable, whether at
maturity, upon redemption or otherwise,
is not paid and such failure continues for
7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such
interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make any such payment prior to such deferred
date will not constitute a default by us or allow
any holder to sue us for such payment or to take
any other action. Any payment so deferred will
not be treated as due for any purpose (including,
without

circumstances, and/or (iii) we have complied with any alternative or additional
pre-conditions to redemption, as applicable, set out in the Applicable Rules.

With respect to the Exchange Notes due 2037, and subject to the paragraph
below relating to circumstances in which a relevant failure will not be a default,
it shall be a default with respect to the Exchange Notes due 2037 if:

« any installment of interest upon the Exchange Notes due 2037 or any
related coupon is not paid when due and such failure continues for 14
days; or

+ all or any part of the principal of (or premium, if any, on) the Exchange
Notes due 2037 as and when the same shall become due and payable,
whether at maturity, upon redemption or otherwise, is not paid and such
failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange Notes due 2037, accelerate the maturity
of the Exchange Notes due 2037 of the relevant series unless an event of default
has occurred and is continuing.
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Term

Form of global
securities

Original Notes due 2037

Exchange Notes due 2037

limitation, for the purposes of ascertaining
whether or not a default has occurred) until the
relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the
Original Notes due 2037, accelerate the maturity
of the Original Notes due 2037 of the relevant
series unless an event of default has occurred and
is continuing.

The Original Notes due 2037 were issued as
global securities in bearer form, deposited with a
book-entry depositary which holds the global
securities for the benefit of DTC and its
participants pursuant to a debt security deposit
agreement between HSBC Holdings, the book-
entry depositary and the holders and beneficial
owners from time to time of Original Notes due
2037.

The Exchange Notes due 2037 will be represented by one or more global
securities in registered form, without coupons attached, and will be deposited
with or on behalf of one or more depositaries, including, without limitation,
DTC, Euroclear and/or Clearstream Luxembourg, and will be registered in the
name of such depositary or its nominee.

55



COMPARISON OF MATERIAL DIFFERENCES BETWEEN THE ORIGINAL NOTES DUE 2038 AND THE EXCHANGE NOTES DUE
2038

The following is a summary comparison of the material differences between the terms of the Original Notes due 2038 and the Exchange Notes due
2038. This summary does not purport to be complete and is qualified in its entirety by reference to the Base Indenture, the Original Notes due 2038 and
the Exchange Indenture. For a more detailed description of the Exchange Notes, see “Description of the Exchange Notes.”

Term Original Notes due 2038 Exchange Notes due 2038

CBR Not applicable By its acquisition of the Exchange Notes due 2038, each noteholder (which, for
these purposes, includes each beneficial owner) will acknowledge, accept,
consent and agree, notwithstanding any other term of the Exchange Notes due
2038, the Exchange Indenture or any other agreements, arrangements or
understandings between us and any noteholder, to be bound by (a) the effect of
the exercise of any UK bail-in power by the relevant UK resolution authority in
relation to any Exchange Notes due 2038 that (without limitation) may include
and result in any of the following, or some combination thereof: (i) the reduction
of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion,
of the Amounts Due into our or another person’s ordinary shares, other securities
or other obligations (and the issue to, or conferral on, the noteholder of such
ordinary shares, other securities or other obligations), including by means of an
amendment, modification or variation of the terms of the Exchange Notes due
2038 or the Exchange Indenture; (iii) the cancellation of the Exchange Notes
due 2038; and/or (iv) the amendment or alteration of the Maturity Date of the
Exchange Notes due 2038 or amendment of the amount of interest payable on
the Exchange Notes due 2038, or the interest payment dates, including by
suspending payment for a temporary period; and (b) the variation of the terms of
the Exchange Notes due 2038 or the Exchange Indenture, if necessary, to give
effect to the exercise of any UK bail-in power by the relevant UK resolution
authority. No repayment or payment of Amounts Due will become due and
payable or be paid after the exercise of any UK bail-in power by the relevant UK
resolution authority if and to the extent such amounts have been reduced,
converted, cancelled, amended or altered as a result of such exercise. Moreover,
each noteholder (which, for these purposes, includes each beneficial owner) will
consent to the exercise of any UK bail-in power as it may be imposed without
any prior notice by the relevant UK resolution authority of its decision to
exercise such power with respect to the Exchange Notes due 2038.
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Term

Trustee’s Duties
in relation to the
exercise of UK
bail-in power

Original Notes due 2038

Exchange Notes due 2038

N/A

For these purposes,

(a) “Amounts Due” are the principal amount of, and any accrued and unpaid
interest, including any Additional Amounts, on, the Exchange Notes due 2038.
References to such amounts will include amounts that have become due and
payable, but which have not been paid, prior to the exercise of any UK bail-in
power by the relevant UK resolution authority;

(b) a “UK bail-in power” means the powers under the UK bail-in legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment
firm or affiliate of a bank or investment firm, to cancel, write-down, transfer,
reduce, modify or change the form of a liability of such a person or any contract
or instrument under which that liability arises, to convert all or part of that
liability into shares, securities or obligations of that person or any other person,
to provide that any such contract or instrument is to have effect as if a right had
been exercised under it or to suspend any obligation in respect of that liability;

(c) “UK bail-in legislation” means Part I of the Banking Act and any other law
or regulation applicable in the UK relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings); and

(d) the “relevant UK resolution authority” is any authority with the ability to
exercise a UK bail-in power.

According to the principles of the Banking Act, we expect that the relevant UK
resolution authority would respect creditor hierarchies when exercising its UK
bail-in power in respect of the Exchange Notes due 2038 and that the holders of
the Exchange Notes due 2038 would be treated pari passu with the claims of
holders of all our subordinated unsecured instruments which in each case by law
rank, or by their terms are expressed to rank, pari passu with the Exchange
Notes due 2038 at that time being subjected to the exercise of the UK bail-in
power.

By its acquisition of the Exchange Notes due 2038, each holder (which, for these
purposes, includes each beneficial owner) will acknowledge and agree that the
exercise of the UK bail-in power by the relevant UK resolution authority with
respect to the Exchange Notes due 2038 will not give rise to a Default or Event
of Default for purposes of Section 315(b) (Notice of
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Term

Original Notes due 2038

Exchange Notes due 2038

Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the
Trust Indenture Act.

By its acquisition of the Exchange Notes due 2038, each holder (which, for these
purposes, includes each beneficial owner), to the extent permitted by the Trust
Indenture Act, will waive any and all claims, in law and/or in equity, against the
Trustee for, agree not to initiate a suit against the Trustee in respect of, and agree
that the Trustee will not be liable for, any action that the Trustee takes, or
abstains from taking, in either case in accordance with the exercise of (i) the UK
bail-in power by the relevant UK resolution authority with respect to the
Exchange Notes due 2038 or (ii) the limited remedies available under the
Exchange Indenture for a non-payment of principal and/or interest on the
Exchange Notes due 2038.

Additionally, by its acquisition of the Exchange Notes due 2038, each holder
(which, for these purposes, includes each beneficial owner) will acknowledge
and agree that, upon the exercise of any UK bail-in power by the relevant UK
resolution authority:

 the Trustee will not be required to take any further directions from
noteholders under Section 5.12 (Control by Holders of Debt Securities)
of the Base Indenture, which section authorizes holders of a majority in
aggregate outstanding principal amount of the Exchange Notes due
2038 to direct certain actions relating to the Exchange Notes due 2038;
and

» the Exchange Indenture will not impose any duties upon the Trustee
whatsoever with respect to the exercise of any UK bail-in power by the
relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of
the UK bail-in power by the relevant UK resolution authority, the Exchange
Notes due 2038 remain outstanding (for example, if the exercise of the UK
bail-in power results in only a partial write-down of the principal of the
Exchange Notes due 2038) then the Trustee’s duties under the Exchange
Indenture will remain applicable with respect to the Exchange Notes due 2038
following such completion to the extent that we and the Trustee will agree
pursuant to another supplemental indenture or an amendment to the Exchange
Indenture; provided, however, that notwithstanding the exercise of the UK
bail-in power by the relevant UK authority, there will at all times be a trustee for
the Exchange Notes due
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Term

Payment of
Additional
Amounts

Payment Subject
to Fiscal Laws

Redemption

Original Notes due 2038

Exchange Notes due 2038

If any deduction or withholding in respect of any
payments of principal and interest on the Original
Notes due 2038 will at any time be required by
the United Kingdom or any political subdivision
or taxing authority thereof or therein, HSBC
Holdings will pay such additional amounts as
may be necessary so that the net amounts paid to
the holders of Original Notes due 2038 or the
Trustee, after such deduction or withholding, shall
equal the respective amounts to which the holders
of the Original Notes due 2038 would have been
entitled had no deduction or withholding been
made.

Not applicable

Any redemption or repurchase of the Original
Notes due 2038 requires the prior consent of the
FSA.

2038 in accordance with the Exchange Indenture, and the resignation and/or
removal of the Trustee and the appointment of a successor trustee will continue
to be governed by the Exchange Indenture, including to the extent no additional
supplemental indenture or amendment to the Exchange Indenture is agreed upon
in the event the Exchange Notes due 2038 remain outstanding following the
completion of the exercise of the UK bail-in power.

If any deduction or withholding in respect of payments of interest only (and not
principal) on the Exchange Notes due 2038 will at any time be required by the
United Kingdom or any political subdivision or taxing authority thereof or
therein, HSBC Holdings will pay such additional amounts as may be necessary
so that the net amounts (including additional amounts) paid to the holders of
Exchange Notes due 2038, after such deduction or withholding, shall equal the
respective amounts of interest to which the holders of the Exchange Notes due
2038 would have been entitled had no deduction or withholding been made.

All payments under the Exchange Notes due 2038 are subject in all cases to any
applicable fiscal or other laws, regulations and directives in any jurisdiction, but
without prejudice to “—Payment of Additional Amounts” above.

We may only redeem or repurchase the Exchange Notes due 2038 (i) if we have
obtained any Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
the Issue Date, if the Applicable Rules so oblige, we have demonstrated to the
satisfaction of the Relevant Regulator that (x) pursuant to a Tax Event
Redemption (as described below), the relevant tax event is a change in the
applicable tax treatment of the Exchange Notes due 2038 which is material and
was not reasonably foreseeable on the Issue Date or (y) we have (or will have),
before or at the same time as such redemption or repurchase, replaced the
Exchange Notes due 2038 with own funds instruments of equal or higher quality
at terms that are sustainable for our income capacity, and the Relevant Regulator
has permitted such action on the basis of the determination that it would be
beneficial from a prudential point of view and justified by exceptional
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Term

Default

Original Notes due 2038

Exchange Notes due 2038

With respect to the Original Notes due 2038, and
subject to the paragraph below relating to
circumstances in which a relevant failure will not
be a default, it shall be a default with respect to
the Original Notes due 2038 if:

+ any installment of interest upon the
Original Notes due 2038 or any related
coupon is not paid when due and such
failure continues for 14 days; or

 all or any part of the principal of (or
premium, if any, on) the Original Notes
due 2038 as and when the same shall
become due and payable, whether at
maturity, upon redemption or otherwise,
is not paid and such failure continues for
7 days;

provided that, if we do not pay any installment of
interest on the pertinent interest payment date or
all or any part of principal at maturity, the
obligation to make such payment and such
interest payment date or maturity, as the case may
be, shall be deferred until (i) in the case of a
payment of interest, the date on which a dividend
is paid on any class of our share capital and (ii) in
the case of a payment of principal, the first
business day after the date that falls six months
after the original payment date. Failure by us to
make any such payment prior to such deferred
date will not constitute a default by us or allow
any holder to sue us for such payment or to take
any other action. Any payment so deferred will
not be treated as due for any purpose (including,
without

circumstances, and/or (iii) we have complied with any alternative or additional
pre-conditions to redemption, as applicable, set out in the Applicable Rules.

With respect to the Exchange Notes due 2038, and subject to the paragraph
below relating to circumstances in which a relevant failure will not be a default,
it shall be a default with respect to the Exchange Notes due 2038 if:

« any installment of interest upon the Exchange Notes due 2038 or any
related coupon is not paid when due and such failure continues for 14
days; or

+ all or any part of the principal of (or premium, if any, on) the Exchange
Notes due 2038 as and when the same shall become due and payable,
whether at maturity, upon redemption or otherwise, is not paid and such
failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not
elsewhere) for our winding up, provided that the Trustee may not, upon the
occurrence of a default on the Exchange Notes due 2038, accelerate the maturity
of the Exchange Notes due 2038 of the relevant series unless an event of default
has occurred and is continuing.
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Term

Form of global
securities

Original Notes due 2038

Exchange Notes due 2038

limitation, for the purposes of ascertaining
whether or not a default has occurred) until the
relevant deferred date.

If a default occurs, the Trustee may institute
proceedings in England (but not elsewhere) for
our winding up, provided that the Trustee may
not, upon the occurrence of a default on the
Original Notes due 2038, accelerate the maturity
of the Original Notes due 2038 of the relevant
series unless an event of default has occurred and
is continuing.

The Original Notes due 2038 were issued as
global securities in bearer form, deposited with a
book-entry depositary which holds the global
securities for the benefit of DTC and its
participants pursuant to a debt security deposit
agreement between HSBC Holdings, the book-
entry depositary and the holders and beneficial
owners from time to time of Original Notes due
2038.

The Exchange Notes due 2038 will be represented by one or more global
securities in registered form, without coupons attached, and will be deposited
with or on behalf of one or more depositaries, including, without limitation,
DTC, Euroclear and/or Clearstream Luxembourg, and will be registered in the
name of such depositary or its nominee.
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THE EXCHANGE OFFERS

This section describes the Exchange Offers, but it may not contain all of the information that is important to you. See “Where You Can Find More
Information; Documents Incorporated By Reference.”

General

The Exchange Offers are not being made to holders of Original Notes in any jurisdiction where the exchange would not comply with the securities or
blue sky laws of such jurisdiction.

Purpose of the Exchange Offers

On January 1, 2015 the UK Banking Act 2009, as amended (the “Banking Act”) and other primary and secondary legislative instruments were amended
to give effect to Directive 2014/59/EU (the “BRRD”) in the UK. On 15 January 2015, the Prudential Regulation Authority (the “PRA”) issued the CRR
Firms and Non-Authorised Persons: Contractual Recognition Of Bail-In Instrument 2015, which introduced the Contractual Recognition of Bail-In Part
of the PRA rulebook (the “CRB Rules”). Under CRB Rule 2.1 (as amended), a “BRRD undertaking” (as defined in the CRB Rules, and which includes
the Issuer) must include in the contract governing a liability a term (a “CBR”) by which the creditor or party to the agreement creating the liability
recognizes that the liability may be subject to the exercise of a UK bail-in power (as defined below), and agrees to be bound by any reduction of the
principal or outstanding amount due or by any conversion or cancellation effected by the exercise of that power, provided that such liability is: (i) not an
excluded liability; (ii) not an excluded deposit; (iii) in the case of a liability under a debt instrument, issued on or after 19 February 2015 (the “Relevant
Date”) or issued before the Relevant Date but subject to a material amendment after 31 July 2016; and (iv) governed by the law of a territory or country
other than the United Kingdom.

The Original Notes’ terms are governed by New York law and do not include a CBR, as they were issued before the Relevant Date (and have not been
subject to a material amendment after 31 July 2016). Nonetheless, they currently qualify as the Issuer’s Tier 2 capital on a grandfathered basis under
Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European Parliament and of the Council of
26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA (the “UK CRR”). The Original Notes will cease to qualify as Tier 2
capital after 28 June 2025, due to the absence of a CBR in their terms.

In addition, as set out in its publication entitled “Resolvability assessment of major UK banks” (the “RAF publication”) dated 10 June 2022, the Bank
of England (“BoE”) has considered how major UK financial institutions (such as the Issuer) have assessed, and are managing, risks to resolvability
posed by certain legacy capital instruments, including instruments governed by a third country law and which do not contain CBR in their terms. The
BoE states that these legacy instruments may pose a risk to the orderly execution of a resolution, including to confidence in the resolution action, which
could consequently affect financial stability. The BoE states that the inclusion of a CBR in the terms of these legacy instruments can help improve
certainty and timeliness in the implementation of resolution actions.

The Issuer is, therefore, seeking to exchange the Original Notes for Exchange Notes, which will contain a CBR in the terms of each series. Each series
of Exchange Notes will have the same interest rate, interest payment dates and maturity date as those of the corresponding series of Original Notes.

Holders of the Original Notes should note that the Issuer continues to be subject to the statutory resolution powers under the Banking Act, which are
more fully described above in “Risk Factors—The Exchange Notes are the subject of the UK bail-in power, which may result in your Notes being written
down to zero or converted into other securities, including unlisted equity securities”. The BoE has also stated in its RAF publication that, in the case of
legacy instruments without statutory or contractual recognition of UK bail-in requirements, the BoE considers that these instruments will nevertheless be
available to absorb losses if it were to use its resolution powers to write down or convert them.
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Background

On August 30, 2005, we issued $222,042,000 7.35% aggregate principal amount of Subordinated Notes Due 2032 (the “Original 7.35% Notes due
2032”) that were registered under the Securities Act (ISIN US404280AE90 and CUSIP No. 404280AE9), under an indenture (the “Base Indenture”)
entered into by HSBC and The Bank of New York, as trustee, dated December 10, 2002, as supplemented by two supplemental indentures dated
December 3, 2004 (the “Supplemental Indentures” and together with the Base Indenture, the “Amended Indenture”).

On August 30, 2005, we issued $483,613,000 7.625% aggregate principal amount of Subordinated Notes Due 2032 that were registered under the
Securities Act (ISIN US404280AF65 and CUSIP No. 404280AF6) (the “A Original 7.625% Notes due 2032”) under the Amended Indenture.

On December 3, 2004, we issued $487,913,000 7.625% aggregate principal amount of Subordinated Notes Due 2032 that were not registered under the
Securities Act (Rule 144 Global Notes: ISIN US404280AD18 and CUSIP No. 404280AD1; Regulation S Global Notes ISIN USG4634UAV47 and
CUSIP No. G4634UAV4) (the “B Original 7.625% Notes due 2032”) under the Amended Indenture, of which $4,300,000 principal amount is currently
outstanding.

On May 3, 2006 we issued $900,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036 (“Original Notes due 2036 Tranche I"),
on August 23, 2006 we issued $400,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036 (“Original Notes due 2036 Tranche
II”’) and on December 14, 2006, we issued $700,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036 (“Original Notes due 2036
Tranche II1”), in each case that were registered under the Securities Act (ISIN US404280AG49 and CUSIP No. 404280AG4), with the Original Notes
due 2036 Tranche II and the Original Notes due 2036 Tranche III consolidating and forming a single series with the Original Notes due 2036 Tranche I
(the Original Notes due 2036 Tranche I, the Original Notes due 2036 Tranche II and the Original Notes due 2036 Tranche III, together, the “Original
Notes due 2036”) under the Base Indenture.

On September 12, 2007, we issued $750,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2037 (“Original Notes due 2037
Tranche I”’) and on October 18, 2007 we issued $1,750,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2037 (“Original Notes
due 2037 Tranche II”’), in each case that were registered under the Securities Act (ISIN US404280AH22 and CUSIP No. 404280AH2), with the
Original Notes due 2037 Tranche II consolidating and forming a single series with the Original Notes due 2037 Tranche I (the Original Notes due 2037
Tranche I and the Original Notes due 2037 Tranche II, together, the “Original Notes due 2037”) under the Base Indenture.

On May 27, 2008, we issued $1,500,000,000 6.8% aggregate principal amount of Subordinated Notes Due 2038 that were registered under the
Securities Act (ISIN US404280AJ87 and CUSIP No. 404280AJ8) (the “Original Notes due 2038” and, together with the Original 7.35% Notes due
2032, the A Original 7.625% Notes due 2032, the B Original 7.625% Notes due 2032, the Original Notes due 2036 and the Original Notes due 2037 the
“Original Notes” and each a “series”) under the Base Indenture.

As of the date of this prospectus, $222,042,000 aggregate principal amount of Original 7.35% Notes due 2032, $483,613,000 aggregate principal
amount of A Original 7.625% Notes due 2032, $4,300,000 aggregate principal amount of B Original 7.625% Notes due 2032, $2,000,000,000 aggregate
principal amount of Original Notes due 2036, $2,500,000,000 aggregate principal amount of Original Notes due 2037 and $1,500,000,000 aggregate
principal amount of Original Notes due 2038 are outstanding.

We are conducting Exchange Offers for each series of Original Notes.
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Terms of the Exchange Offers

Subject to a minimum tender of $200,000 aggregate principal amount of Original Notes of a series, we are offering to exchange:

Up to $222,042,000 aggregate principal amount of Original 7.35% Notes due 2032 for a like principal amount of 7.35% Subordinated Notes Due
2032 to be issued under the Exchange Indenture, and that have been registered under the Securities Act (the “Exchange 7.35% Notes due 2032”);

Up to $483,613,000 aggregate principal amount of A Original 7.625% Notes due 2032 for a like principal amount of 7.625% Subordinated Notes
Due 2032 to be issued under the Exchange Indenture and that have been registered under the Securities Act (the “Exchange 7.625% Notes due
20327);

Up to $4,300,000 aggregate principal amount of B Original 7.625% Notes due 2032 for a like principal amount of 7.625% Subordinated Notes
Due 2032 to be issued under the Exchange Indenture and that have been registered under the Securities Act (the “Exchange 7.625% Notes due
2032”, which will form a single series with the Exchange 7.625% Notes due 2032 issued in exchange for A Original 7.625% Notes due 2032);

Up to $2,000,000,000 aggregate principal amount of Original Notes due 2036 for a like principal amount of 6.5% Subordinated Notes Due 2036
to be issued under the Exchange Indenture and that have been registered under the Securities Act (the “Exchange Notes due 2036”);

Up to $2,500,000,000 aggregate principal amount of Original Notes Due 2037 for a like principal amount of 6.5% Subordinated Notes Due 2037
to be issued under the Exchange Indenture and that have been registered under the Securities Act (the “Exchange Notes due 2037”);

Up to $1,500,000,000 aggregate principal amount of Original Notes Due 2038 for a like principal amount of 6.8% Subordinated Notes Due 2038
to be issued under the Exchange Indenture and that have been registered under the Securities Act (the “Exchange Notes due 2038” and, together
with the Exchange 7.35% Notes due 2032, the Exchange 7.625% Notes due 2032, the Exchange Notes due 2036 and the Exchange Notes due
2037, the “Exchange Notes” and each, a “series”);

in each case plus, in respect of Original Notes validly tendered and not validly withdrawn prior to the applicable Expiration Deadline, the applicable
Participation Cash Incentive (as defined above).

The “Total Consideration” (consisting of the relevant Exchange Consideration plus the Participation Cash Incentive in respect of each series of
Original Notes to be exchanged) for each $1,000 principal amount of Original Notes of a series (subject to a minimum tender of $200,000 aggregate
principal amount of Original Notes of such series) that is validly tendered and not validly withdrawn prior to the applicable Expiration Deadline, and
accepted by us for exchange, will be as follows:

. For the Original 7.35% Notes due 2032, $1,000 principal amount of Exchange 7.35% Notes due 2032, plus a Participation Cash Incentive
of $3.50;

. For the A Original 7.625% Notes due 2032, $1,000 principal amount of Exchange 7.625% Notes due 2032, plus a Participation Cash
Incentive of $3.50;

. For the B Original 7.625% Notes due 2032, $1,000 principal amount of Exchange 7.625% Notes due 2032, plus a Participation Cash
Incentive of $3.50;

. For the Original Notes due 2036, $1,000 principal amount of Exchange Notes due 2036, plus a Participation Cash Incentive of $3.50;
. For the Original Notes due 2037, $1,000 principal amount of Exchange Notes due 2037, plus a Participation Cash Incentive of $3.50;
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. For the Original Notes due 2038, $1,000 principal amount of Exchange Notes due 2038, plus a Participation Cash Incentive of $3.50.

The “Exchange Consideration” for each $1,000 principal amount of Original Notes of a series (subject to a minimum tender of $200,000 aggregate
principal amount of Original Notes of such series) that is validly tendered and not validly withdrawn prior to the applicable Expiration Deadline and
accepted by us for exchange, will be $1,000 principal amount of Exchange Notes of the corresponding series.

The Exchange Offers will expire at 11:59 p.m., New York City time, on August 29, 2022, except with respect to any Exchange Offer that we have
extended (for each Exchange Offer, an “Expiration Deadline” and, where such term is used without specifying one or more individual Exchange
Offers, the Expiration Deadline for all Exchange Offers not validly extended). Subject to a minimum tender of $200,000 principal amount of
Original Notes of a series: (a) holders of the Original 7.35% Notes due 2032, the A Original 7.625% Notes due 2032 and the B Original 7.625%
Notes due 2032 will be required to validly tender their Original Notes of such series, in a principal amount that will entitle them to receive
$200,000 and integral multiples of $1,000 in excess thereof in principal amount of the Exchange 7.35% Notes due 2032 or the Exchange 7.625%
Notes due 2032, respectively; and (b) holders of the Original Notes due 2036, the Original Notes due 2037 or the Original Notes 2038 will be
required to validly tender their Original Notes of such series in a principal amount that will entitle them to receive $100,000 and integral
multiples of $1,000 in excess thereof in principal amount of the Exchange Notes due 2036, the Exchange Notes due 2037 or the Exchange Notes
due 2038, respectively. In order to be exchanged, an Original Note must be validly tendered, not validly withdrawn and accepted. Subject to the
satisfaction or waiver of the conditions of the Exchange Offers, all Original Notes that are validly tendered and not validly withdrawn will be
exchanged. Original Notes of a series having an aggregate principal amount of less than $200,000 will not be accepted for exchange in any of the
Exchange Offers.

Our obligation to accept Original Notes for exchange in the Exchange Offers is subject to the conditions described below under “—Conditions to the
Exchange Offers.” No alternative, conditional or contingent tenders will be accepted. Holders of any Original Notes not registered under the Securities
Act who tender less than all of their Original Notes must continue to hold Notes in at least the minimum authorized denomination of $1,000 principal
amount.

If all outstanding Original Notes are tendered for exchange, there will be $222,042,000 aggregate principal amount of Exchange 7.35% Notes due 2032,
$487,913,000 aggregate principal amount of Exchange 7.625% Notes due 2032, $2,000,000,000 aggregate principal amount of Exchange Notes due
2036, $2,500,000,000 aggregate principal amount of Exchange Notes due 2037 and $1,500,000,000 aggregate principal amount of Exchange Notes due
2038 outstanding after the Exchange Offers.

Extensions; Amendments

We reserve the right to extend the period of time during which the Exchange Offers are open and, accordingly, we may elect to extend the Expiration
Deadline of any of the Exchange Offers. During any period prior to any such extension, all Original Notes previously tendered will remain subject to the
applicable Exchange Offer and may be accepted for exchange by us.

If we exercise any such right, we will give written notice thereof to the Exchange Agent and will make a public announcement thereof as promptly as
practicable. Without limiting the manner in which we may choose to make a public announcement of any extension, amendment or termination of the
Exchange Ofters, we will not be obligated to publish, advertise or otherwise communicate any such public announcement, other than by making a timely
press release to any appropriate news agency and publishing the same through a regulatory news service.
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We reserve the right to amend or terminate an Exchange Offer, and not to accept for exchange any Original Notes not previously accepted for exchange,
upon the occurrence of any of the conditions of the Exchange Offers specified below under “—Conditions to the Exchange Offers.” Any Original Notes
not accepted for exchange will be returned to the tendering holder. We will instruct DTC, via the Exchange Agent, to do so promptly after the expiration
or termination of the applicable Exchange Offer.

If we exercise any such right, we will give written notice of any extension, amendment, non-acceptance or termination to the holders of the Original
Notes as promptly as practicable. Such notice, in the case of any extension, will be issued by means of a press release or other public announcement no
later than 9:00 a.m., New York City time, on the next Business Day after the previously scheduled Expiration Deadline, as applicable.

The minimum period during which an Exchange Offer will remain open following material changes in the terms of such Exchange Offer or in the
information concerning the Exchange Offer will depend upon the facts and circumstances of such change, including the relative materiality of the
changes. In accordance with Rule 14e-1 under the Exchange Act, if we elect to change the consideration offered or the percentage of Original Notes
sought, the relevant Exchange Offers will remain open for a minimum ten business-day period following the date that the notice of such change is first
published or sent to holders of such Original Notes.

If the terms of any of the Exchange Offers are amended in a manner determined by us to constitute a material change adversely affecting any holder of
the relevant Original Notes, we will promptly disclose any such amendment in a manner reasonably calculated to inform holders of the relevant Original
Notes of such amendment, and will extend the relevant Exchange Offer as well as extend the withdrawal deadline, or if the applicable Expiration
Deadline has passed, provide additional withdrawal rights, for a time period that we deem appropriate, depending upon the significance of the
amendment and the manner of disclosure to the holders of the Original Notes, if such Exchange Offer would otherwise expire during such time period.

Subject to applicable law, each Exchange Offer is being made independently of the other Exchange Offers, and we reserve the right to terminate,
withdraw or amend each Exchange Offer independently of the other Exchange Offers at any time and from time to time, as described in the Offer
Documents.

Our acceptance of the tender of Original Notes by a tendering holder will form a binding agreement upon the terms and subject to the conditions
provided in the Offer Documents.

Procedures for Tendering
Except as described below, a tendering holder must, at or prior to the applicable Expiration Deadline:

» transmit a properly completed and duly executed letter of transmittal, including all other documents required by the letter of transmittal, to the
Exchange Agent at the address listed below under the heading “Dealer Manager and Agents—Exchange Agent and Information Agent;” or

» if Original Notes are tendered in accordance with the book-entry procedures described below, the tendering holder must transmit an Agent’s
Message to the Exchange Agent at the address listed below under the heading “Dealer Manager and Agents—Exchange Agent and Information
Agent.”

In addition:

» the Exchange Agent must receive, at or before 11:59 p.m., New York City time, on the applicable Expiration Deadline, certificates for the Original
Notes, if any; or

» the Exchange Agent must receive a timely confirmation of book-entry transfer of the Original Notes into the Exchange Agent’s account at DTC,
the book-entry transfer facility.
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The term “Agent’s Message” means a message, transmitted to DTC and received by the Exchange Agent and forming a part of a book-entry transfer,
that states that DTC has received an express acknowledgment that the tendering holder agrees to be bound by the letter of transmittal and that we may
enforce the letter of transmittal against this holder.

The method of delivery of Original Notes, letters of transmittal and all other required documents is at your election and risk. If the delivery is
by mail, we recommend that you use registered mail, properly insured, with return receipt requested. In all cases, you should allow sufficient
time to assure timely delivery. You should not send letters of transmittal or Original Notes to anyone other than the Exchange Agent.

If you are a beneficial owner whose Original Notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, and
wish to tender, you should promptly instruct the registered holder to tender on your behalf. Any registered holder that is a participant in DTC’s book-
entry transfer facility system may make book-entry delivery of the Original Notes by causing DTC to transfer Original Notes into the Exchange Agent’s
account.

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed unless the Original Notes surrendered for exchange are tendered:

* by aregistered holder of Original Notes that has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions”
on the letter of transmittal; or

»  for the account of an “eligible institution.”

If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantees must be by an “eligible institution.” An
“eligible institution” is a financial institution, including most banks, savings and loan associations and brokerage houses, that is a participant in the
Securities Transfer Agents Medallion Program, the NYSE Medallion Signature Program or the Stock Exchanges Medallion Program.

We will reasonably determine all questions as to the validity, form and eligibility of Original Notes tendered for exchange and all questions concerning
the timing of receipts and acceptance of tenders in our sole discretion. These determinations will be final and binding.

We reserve the right to reject any particular Original Note not properly tendered, or any acceptance that might, in our judgment or our counsel’s
judgment, be unlawful. We also reserve the right to waive any defects or irregularities with respect to the form or procedures applicable to the tender of
any particular Original Note prior to the applicable Expiration Deadline. Unless waived, any defects or irregularities in connection with tenders of
Original Notes must be cured prior to the applicable Expiration Deadline. None of the Issuer, the Dealer Manager, the Exchange Agent, the Information
Agent or any other person will be under any duty to give notification of any defect or irregularity in any tender of Original Notes. Nor will the Issuer,
the Dealer Manager, the Exchange Agent, the Information Agent or any other person incur any liability for failing to give notification of any defect or
irregularity.

If the letter of transmittal is signed by a person other than the registered holder of Original Notes, the letter of transmittal must be accompanied by a
certificate of the Original Notes endorsed by the registered holder or written instrument of transfer or exchange in satisfactory form, duly executed by
the registered holder, in either case with the signature guaranteed by an eligible institution. In addition, in either case, the original endorsement or the
instrument of transfer must be signed exactly as the name of any registered holder appears on the Original Notes.

If the letter of transmittal or any Original Notes or powers of attorney are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when signing. Unless waived by us,
proper evidence satisfactory to us of their authority to so act must be submitted.
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Acceptance of Original Notes for Exchange; Delivery of Exchange Notes

Upon satisfaction or waiver of all of the conditions to an Exchange Offer we will accept, promptly after the applicable Expiration Deadline, all Original
Notes properly tendered in respect of such Exchange Offer. We will issue the Exchange Notes and pay the cash consideration in connection with the
applicable Exchange Offer promptly after the applicable Expiration Deadline and acceptance of the corresponding Original Notes (such date of issuance
and payment, the “Settlement Date”). See “—Conditions to the Exchange Offers” below. For purposes of the Exchange Offers, we will be deemed to
have accepted properly tendered Original Notes for exchange when, as and if we have given written notice of such acceptance to the Exchange Agent.

For each Original Note accepted for exchange in an Exchange Offer, the holder of the Original Note will receive an Exchange Note having a principal
amount equal to that of the surrendered Original Note plus the applicable cash consideration eligible to be received by such holder in respect of such
Exchange Offer. The Exchange Notes will bear interest from the most recent date to which interest on the Original Notes has been paid. Original Notes
accepted for exchange will cease to accrue interest from and after the date of completion of the applicable Exchange Offer. Holders of Original Notes
whose Original Notes are accepted for exchange will not receive any payment for accrued interest on the Original Notes otherwise payable on any
interest payment date, the record date for which occurs on or after completion of the applicable Exchange Offer and will be deemed to have waived their
rights to receive the accrued interest on the Original Notes.

In all cases, issuance of Exchange Notes for Original Notes will be made only after timely receipt by the Exchange Agent of:

« certificates for the Original Notes, or a timely book-entry confirmation of the Original Notes into the Exchange Agent’s account at the book-entry
transfer facility;

» aproperly completed and duly executed letter of transmittal or a transmitted Agent’s Message; and

»  all other required documents.

Unaccepted or non-exchanged Original Notes will be returned without expense to the tendering holder of the Original Notes. We will instruct DTC, via
the Exchange Agent, to do so promptly after the applicable Expiration Deadline.

In the case of Original Notes tendered by book-entry transfer in accordance with the book-entry procedures described below, we will instruct DTC, via
the Exchange Agent, to return or recredit Original Notes not exchanged in the applicable Exchange Offer promptly after the applicable Expiration
Deadline.

Book-Entry Transfer

The Exchange Agent will make a request to establish an account for the Original Notes at DTC for purposes of the Exchange Offers within two Business
Days after the date of this prospectus. Any financial institution that is a participant in DTC’s systems must make book-entry delivery of Original Notes
by causing DTC to transfer those Original Notes into the Exchange Agent’s account at DTC in accordance with DTC’s procedure for transfer. This
participant should transmit its acceptance to DTC at or prior to the applicable Expiration Deadline. DTC will verify this acceptance, execute a book-
entry transfer of the tendered Original Notes into the Exchange Agent’s account at DTC and then send to the Exchange Agent confirmation of this book-
entry transfer. The confirmation of this book-entry transfer will include an Agent’s Message. Delivery of Exchange Notes issued in the Exchange Offer
may be effected through book-entry transfer at DTC. However, the letter of transmittal or facsimile of it or an Agent’s Message, with any required
signature guarantees, and any other required documents, must be transmitted to and received by the Exchange Agent at the address listed below under
“Dealer Manager and Agents—Exchange Agent and Information Agent” at or prior to the applicable Expiration Deadline.
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Exchanging Book-Entry Notes

The Exchange Agent and the book-entry transfer facility have confirmed that any financial institution that is a participant in the book-entry transfer
facility may utilize the book-entry transfer facility’s ATOP procedures to tender Original Notes. Any participant in the book-entry transfer facility may
make book-entry delivery of Original Notes by causing the book-entry transfer facility to transfer such Original Notes into the Exchange Agent’s
account in accordance with the book-entry transfer facility’s ATOP procedures for transfer. However, the exchange for the Original Notes so tendered
will only be made after a book-entry confirmation of the book-entry transfer of Original Notes into the Exchange Agent’s account, and timely receipt by
the Exchange Agent of an Agent’s Message and any other documents required by the letter of transmittal.

Holders of Original Notes must tender a minimum aggregate principal amount of $200,000 of a series of Original Notes in order to participate
in the Exchange Offer for such series. Original Notes of a series having an aggregate principal amount of less than $200,000 will not be accepted
for exchange in any of the Exchange Offers.

Original Notes may be tendered only in principal amounts equal to the minimum denomination as set forth in the table below and integral multiples of
$1,000 in excess thereof (each such principal amount, an “Authorized Denomination”). Holders who tender less than all their Original Notes must
continue to hold their remaining Original Notes in an Authorized Denomination.

Original Notes Minimum Denominations
Original 7.35% Notes due 2032 $1,000 and integral multiples of $1,000 in excess thereof
A Original 7.625% Notes due 2032 $1,000 and integral multiples of $1,000 in excess thereof
B Original 7.625% Notes due 2032 $1,000 and integral multiples of $1,000 in excess thereof
Original Notes due 2036 $100,000 and integral multiples of $1,000 in excess thereof
Original Notes due 2037 $100,000 and integral multiples of $1,000 in excess thereof
Original Notes due 2038 $100,000 and integral multiples of $1,000 in excess thereof

Withdrawal Rights

Any financial institution that is a participant in the book-entry transfer facility may utilize the book-entry transfer facility’s ATOP procedures to
withdraw Original Notes. For a withdrawal to be effective, the Exchange Agent must receive a written notice of withdrawal at the address or, in the case
of eligible institutions, at the facsimile number indicated below under “Dealer Manager and Agents—Exchange Agent and Information Agent” before
the applicable Expiration Deadline. Any notice of withdrawal must:

»  specify the name of the person, referred to as the depositor, having tendered the Original Notes to be withdrawn;
* identify the Original Notes to be withdrawn, including the certificate number or numbers and principal amount of the Original Notes;

» in the case of Original Notes tendered by book-entry transfer, specify the number of the account at the book-entry transfer facility from which the
Original Notes were tendered and specify the name and number of the account at the book-entry transfer facility to be credited with the withdrawn
Original Notes and otherwise comply with the procedures of such facility;

*  contain a statement that the holder is withdrawing his election to have the Original Notes exchanged;
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*  be signed by the holder in the same manner as the original signature on the letter of transmittal by which the Original Notes were tendered,
including any required signature guarantees, or be accompanied by documents of transfer to have the registrar with respect to the Original Notes
register the transfer of the Original Notes in the name of the person withdrawing the tender; and

»  specify the name in which the Original Notes are registered, if different from that of the depositor.

If certificates for Original Notes have been delivered or otherwise identified to the Exchange Agent, then, prior to the release of these certificates, the
withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and signed notice of withdrawal with signatures
guaranteed by an eligible institution unless this holder is an eligible institution. We will determine all questions as to the validity, form and eligibility,
including time of receipt, of notices of withdrawal. Any Original Notes so withdrawn will be deemed not to have been validly tendered for exchange. No
Exchange Notes will be issued with respect to any Original Notes so withdrawn and no cash consideration will be paid unless such Original Notes are
validly re-tendered. Any Original Notes that have been tendered for exchange, but which are not exchanged for any reason, will be returned to the
tendering holder without cost to the holder. We will instruct DTC, via the Exchange Agent, to do so promptly after the expiration of the applicable
Exchange Offer. In the case of Original Notes tendered by book-entry transfer, we will instruct DTC, via the Exchange Agent, to credit to an account
maintained with the book-entry transfer facility for the Original Notes promptly after the applicable Expiration Deadline. Validly withdrawn Original
Notes may be re-tendered by following the procedures described under “—Procedures for Tendering” above at any time on or before applicable
Expiration Deadline.

Conditions to the Exchange Offers

Notwithstanding any other provision of this prospectus, with respect to any Exchange Offer, we will not be obligated to (i) accept for exchange any
validly tendered Original Notes or (ii) issue any Exchange Notes in exchange for validly tendered Original Notes, pay cash consideration in respect of
such Exchange Offer or complete such Exchange Offer if:

« the registration statement this prospectus forms part of has not been declared effective by the SEC;

« there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree issued by, any court or governmental
agency or other governmental regulatory or administrative agency or commission that might, in our reasonable judgment, materially impair our
ability to proceed with the Exchange Offer;

» there is proposed, adopted or enacted, or there shall occur a change in the current interpretations by the staff of the SEC that might, in our
reasonable judgment, materially impair our ability to proceed with the Exchange Offer; or

» the Exchange Offer or the making of any exchange by a holder of Original Notes would violate applicable law or any applicable interpretation of
the SEC staff.

In addition, we will not accept for exchange any Original Notes tendered, and no Exchange Notes will be issued in exchange for any Original Notes and
no cash consideration will be paid, if any stop order is threatened by the SEC or in effect relating to the registration statement of which this prospectus
forms part or the qualification of the Exchange Indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”).

No Exchange Offer is conditioned upon any minimum amount of Original Notes being tendered or the consummation of any other Exchange Offer and
each Exchange Offer may be amended, extended or terminated individually.

Subject to applicable law, we may waive any of these conditions in our sole discretion, except the condition that the registration statement of which this
prospectus forms part has been declared effective by the SEC, which we may not waive.
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Exchange Agent

We have appointed Global Bondholder Services Corporation as the Exchange Agent for the Exchange Offers. You should direct all executed letters of
transmittal to the Exchange Agent at the address indicated below. You should direct questions and requests for assistance, requests for additional copies
of this prospectus or of the letter of transmittal to the Information Agent addressed as follows:

Global Bondholder Services Corporation

By Facsimile (Eligible Institutions Only): By Mail or Hand:
(212) 430-3775 65 Broadway — Suite 404
Attention: Corporate Actions New York, New York 10006

Attention: Corporate Actions
For Information or Confirmation by Telephone:

Banks and Brokers Call Collect: (212) 430-3774
All Others Please Call Toll-Free: (855) 654-2014

If you deliver the letter of transmittal to an address other than any address indicated above or transmit instructions via facsimile other than to any
facsimile number indicated above, then your delivery or transmission will not constitute a valid delivery of the letter of transmittal.

All other questions should be addressed to HSBC Securities (USA) Inc., Attention: Liability Management Group (Telephone: US: +1 (212) 525-5552
(Collect), US: +1 (888) HSBC-4LM (Toll Free), Europe: +44 (0)20 7992 6237).

Fees and Expenses

In addition to paying compensation for the Dealer Manager’s services, we have agreed to (a) reimburse brokers and dealers (including the Dealer
Manager), commercial banks, trust companies and other nominees for their customary mailing and handling expenses properly incurred (and
documented) in forwarding the Exchange Offer documentation, (b) pay all reasonable and documented out-of-pocket expenses relating to the
preparation, filing (if any), printing, mailing and publishing of the Exchange Offer documentation, (c) pay all documented advertising expenses relating
to the Exchange Offers approved by us, (d) pay all the fees and expenses of the Exchange Agent and (e) pay all other fees and reasonable out-of-pocket
expenses incurred by the Company or any of its affiliates (other than the Dealer Manager) in connection with the Exchange Offers.

Transfer Taxes

We will pay any transfer taxes in connection with the tender of Original Notes in the Exchange Offers unless you instruct us to register Exchange Notes
in the name of, or request that Original Notes not tendered or not accepted in an Exchange Offer be returned to, a person other than the registered
tendering holder. In those cases, you will be responsible for the payment of any applicable transfer taxes.

Consequences of Exchanging or Failing to Exchange Original Notes

Holders of the Original Notes should note that the Issuer continues to be subject to the statutory resolution powers under the Banking Act, which are
more fully described above in “Risk Factors—The Exchange Notes are the subject of the UK bail-in power, which may result in your Notes being written
down to zero or converted into other securities, including unlisted equity securities”. The BoE has also stated in its RAF publication that, in the case of
legacy instruments without statutory or contractual recognition of UK bail-in requirements, the BoE considers that these instruments will nevertheless be
available to absorb losses if it were to use its resolution powers to write down or convert them.
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In addition, Holders of B Original 7.625% Notes due 2032 that do not exchange their B Original 7.625% Notes due 2032 for Exchange 7.625% Notes
due 2032 under the Exchange Offers will remain subject to the restrictions

on transfer of such B Original 7.625% Notes due 2032 as set forth in the legend printed on the B Original 7.625% Notes due 2032 as a consequence of
the issuance of the B Original 7.625% Notes due 2032 and as otherwise set forth in prospectus distributed in connection with such offering pursuant to
exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and applicable state securities laws. In general, you
may not offer or sell the B Original 7.625% Notes due 2032 unless they are registered under the Securities Act, or if the offer or sale is exempt from
registration under the Securities Act and applicable state securities laws. We do not intend to register resales of B Original 7.625% Notes due 2032.

Concurrent Cash Tender Offers

Concurrently with the Exchange Offers, we are offering to purchase for cash the Cash Tender Notes, up to a maximum aggregate principal amount of
$70,000,000, solely to holders of such Cash Tender Notes that are Cash Tender Offer Qualified Holders (as defined below), under the terms and
conditions of the Offer to Purchase, a copy of which may be obtained from the Exchange Agent. Holders that are QIBs are not Cash Tender Offer
Qualified Holders and are not permitted to participate in the Concurrent Cash Tender Offers. All other holders of Cash Tender Notes are eligible to
participate in the Concurrent Cash Tender Offers. Holders participating in the Concurrent Cash Tender Offers are required to certify that they are Cash
Tender Offer Qualified Holders.
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DESCRIPTION OF THE EXCHANGE NOTES

This section of this prospectus summarizes the material terms of the Exchange Indenture governing the Exchange Notes. It does not, however, describe
all of the terms of the Exchange Indenture and the Exchange Notes and is qualified in its entirety by reference to the provisions of the Exchange
Indenture and the Exchange Notes of each series. We urge you to read the Exchange Indenture in connection with the Exchange Notes, because they will
define your rights as holders of the Exchange Notes. Please refer to “Comparison of Material Differences between the Original 7.35% Notes due 2032
and the Exchange 7.35% Notes due 2032”, “Comparison of Material Differences between the A Original 7.625% Notes due 2032 and the Exchange
7.625% Notes due 2032”, “Comparison of Material Differences between the B Original 7.625% Notes due 2032 and the Exchange 7.625% Notes due
2032, “Comparison of Material Differences between the Original Notes due 2036 and the Exchange Notes due 2036 ", “Comparison of Material
Differences between the Original Notes due 2037 and the Exchange Notes due 2037 and “Comparison of Material Differences between the Original
Notes due 2038 and the Exchange Notes due 2038” for an overview of how each series of the Exchange Notes differ from the corresponding series of the
Original Notes.

General
On or about September 1, 2022, which we refer to as the “Issue Date,” HSBC, expects to issue:

. 7.35% Subordinated Notes due 2032, which we refer to as the “Exchange 7.35% Notes due 2032”) in an aggregate principal amount of
up to $222,042,000, corresponding to the outstanding aggregate principal amount, equal to $222,042,000 as of the date of this prospectus,
of our 7.35% Subordinated Notes due 2032 (ISIN US404280AE90 and CUSIP No. 404280AE9) which were issued on August 30, 2005 in
an aggregate principal amount of $222,042,000, which we refer to as the “Original 7.35% Notes due 2032,” that are validly tendered and
accepted by us in the related Exchange Offer;

. 7.625% Subordinated Notes Due 2032, which we refer to as the “Exchange 7.625% Notes due 2032” in an aggregate principal amount of
up to $487,913,000, corresponding to (i) the outstanding aggregate principal amount, equal to $483,613,000 as of the date of this
prospectus, of our 7.625% Subordinated Notes Due 2032 (ISIN US404280AF65 and CUSIP No. 404280AF6) which were issued on
August 30, 2005 in an aggregate principal amount of $483,613,000, which we refer to as the “A Original 7.625% Notes due 2032,”
together with (ii) the outstanding aggregate principal amount, equal to $4,300,000 as of the date of this prospectus, of our 7.625%
Subordinated Notes due 2032 (Rule 144A Notes: ISIN US404280AD18 and CUSIP No. 404280AD; Reg S Notes: ISIN USG4634UAV47
and CUSIP No. G4634UAV4) which were issued on December 3, 2004 in an aggregate principal amount of $487,913,000, which we refer
to as the “B Original 7.625% Notes due 2032,” that are validly tendered and accepted by us in the related Exchange Offer;

. 6.5% Subordinated Notes Due 2036 which we refer to as the “Exchange Notes due 2036” in an aggregate principal amount of up to
$200,000,000, corresponding to the outstanding aggregate principal amount, equal to $200,000,000 as of the date of this prospectus, of our
6.5% Subordinated Notes Due 2036 (ISIN US404280AG49 and CUSIP No. 404280AG4) which were issued on December 14, 2006 in an
aggregate principal amount of $200,000,000, which we refer to as the “Original Notes due 2036,” that are validly tendered and accepted
by us in the related Exchange Offer;

. 6.5% Subordinated Notes Due 2037, which we refer to as the “Exchange Notes due 2037” in an aggregate principal amount of up to
$2,500,000,000, corresponding to the outstanding aggregate principal amount, equal to $2,500,000,000 as of the date of this prospectus, of
our 6.5% Subordinated Notes Due 2037 (ISIN US404280AH22 and CUSIP No. 404280AH2) which were issued on September 12, 2007 in
an aggregate principal amount of $2,500,000,000, which we refer to as the “Original Notes due 2037,” that are validly tendered and
accepted by us in the related Exchange Offer; and
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. 6.8% Subordinated Notes due 2038, which we refer to as the “Exchange Notes due 2038” in an aggregate principal amount of up to
$1,500,000,000, corresponding to the outstanding aggregate principal amount, equal to $1,500,000,000 as of the date of this prospectus, of
our 6.8% Subordinated Notes due 2038 (ISIN US404280AJ87 and CUSIP No. 404280AJ8) which were issued on May 27, 2008 in an
aggregate principal amount of $1,500,000,000 which we refer to as the “Original Notes due 2038,” that are validly tendered and accepted
by us in the related Exchange Offer.

The maturity date (each, a “Maturity Date”) of:
. Exchange 7.35% Notes due 2032: November 27, 2032
. Exchange 7.625% Notes due 2032: May 17, 2032
. Exchange Notes due 2036: May 2, 2036
. Exchange Notes due 2037: September 15, 2037
. Exchange Notes due 2038: June 1, 2038

We expect to issue the Exchange Notes under, and the Exchange Notes will be governed by, an indenture, dated December 10, 2002, between us, as
issuer, and The Bank of New York, as trustee (the “Base Indenture”), as amended and supplemented by the exchange supplemental indenture (the
“Exchange Supplemental Indenture”) between the issuer and The Bank of New York Mellon, as trustee (the “Trustee”), a form of which is included
as exhibit 4.4 to the registration statement this prospectus forms part of (the Base Indenture, as amended and supplemented by the Exchange
Supplemental Indenture, the “Exchange Indenture”). Each series of Exchange Notes will constitute a separate series of securities under the Exchange
Indenture. We filed the Base Indenture on December 12, 2002 in a Current Report on Form 6-K and you should read the Exchange Indenture for
provisions that may be important to you. We have summarized below the material provisions of the Exchange Indenture and the Exchange Notes. These
descriptions are only summaries and are qualified in their entirety by the Exchange Indenture. The terms of the Exchange Indenture include both those
stated in the Exchange Indenture and those made part of the Exchange Indenture by reference to the Trust Indenture Act of 1939, as amended, which we
refer to as the “Trust Indenture Act.” The form of such global notes are included as schedules to the Exchange Supplemental Indenture and you should
read the forms of global notes for provisions that may be important to you.

The Exchange Indenture is qualified under the Trust Indenture Act. Under the provisions of the Trust Indenture Act, if the same institution acts as
Trustee under the Exchange Indenture and under another indenture of ours, upon a default in any series of securities issued under either indenture, the
Trustee may be deemed to have a conflicting interest and may be required to resign and a successor Trustee will be appointed.

Status

The Exchange Notes will constitute our direct, unsecured obligations and will rank equally without any preference among themselves. The rights of
holders of the Exchange Notes will, in the event of our winding up, be subordinated in right of payment to claims of our depositors and all our other
creditors other than claims which are by their terms, or are expressed to be, subordinated to or pari passu with the Exchange Notes. The subordination
provisions of the Exchange Indenture, and to which the Exchange Notes are subject, are governed by English law.

No Set-Off

To the fullest extent permitted by law, holders of the Exchange Notes and the Trustee, by their acceptance of the Exchange Notes, will be deemed to
have waived any right of set-off or counterclaim that they might otherwise have.
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Form, Ownership and Denomination of the Exchange Notes

We will issue the Exchange Notes in fully registered, global (i.e., book-entry) form. Book-entry interests in the Exchange Notes will be issued in
minimum denominations as set out in the table below:

Exchange Notes Minimum Denomination

Exchange 7.35% Notes due 2032 $200,000 and integral multiples of $1,000 in excess thereof
Exchange 7.625% Notes due 2032 $200,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2036 $100,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2037 $100,000 and integral multiples of $1,000 in excess thereof
Exchange Notes due 2038 $100,000 and integral multiples of $1,000 in excess thereof

Each series of Exchange Notes will be represented by global notes registered in the name of DTC, or its nominee, which will be the sole registered
owner and the holder of all the Exchange Notes represented by the global notes. An investor therefore will not be a holder of the Exchange Note, but
will own only beneficial interests in a global note, which are held by means of an account with a broker, bank or other financial institution that in turn
has an account as a “participant” in DTC or with another institution that does. DTC maintains a computerized, book-entry system that will reflect the
interests in the global notes held by participants in its book-entry system. An investor’s beneficial interest in the global notes will, in turn, be reflected
only in the records of DTC’s direct or indirect participants through an account maintained by the investor with such participant.

The Issuer expects to deliver the Exchange Notes through the facilities of DTC on or about the Settlement Date. Indirect holders trading their beneficial
interests in the Exchange Notes through DTC must trade in DTC’s same-day funds settlement system and pay in immediately available funds.
Secondary market trading will occur in the ordinary way following the applicable rules and operating procedures of Clearstream, Luxembourg and
Euroclear.

Except in the limited circumstances set forth under “—Form, Settlement and Clearance” in this prospectus, you may not exchange registered global
notes or interests in registered global notes for a certificate issued to you in definitive form (a “certificated note”).

Legal Ownership. The person or entity in whose name the Exchange Notes are registered will be considered the holder and legal owner of the Exchange
Notes. Our obligations under the Exchange Indenture, as well as the obligations of the Trustee and those of any third parties employed by us or the
Trustee, run only to the registered holders of the Exchange Notes. We do not have obligations to investors who own beneficial interests in global notes,
in street name or by any other indirect means. For example, once we make a payment or give a notice to the registered holder, we have no further
responsibility for that payment or notice even if that holder is required, under agreements with depositary participants or customers or by law, to pass it
along to the indirect holders (e.g. owners of beneficial interests), but does not do so. Similarly, if we need to ask the holders of the Exchange Notes to
vote on a proposed amendment to the Exchange Notes, we would seek approval only from the registered holders, and not the indirect holders, of the
Exchange Notes.

Special Considerations for Indirect Holders. 1f you hold Exchange Notes through a bank, broker or other financial institution, either in book-entry form
or in street name, you should check with your own institution to find out:

. how it handles securities payments and notices;
. whether it imposes fees or charges;
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. how it would handle voting if it were ever required,

. whether and how you can instruct it to send you Exchange Notes registered in your own name so you can be a direct holder, if that is
permitted; and

. how it would pursue rights under the Exchange Notes if there were an Event of Default, a default or other event triggering the need for
holders to act to protect their interests.

Payments on the Exchange Notes

The Exchange 7.35% Notes due 2032 will bear interest from (and including) May 27, 2022 to (but excluding) November 27, 2032 at a rate of 7.35% per
annum payable semi-annually in arrear on each May 27 and November 27 of each year, beginning on November 27, 2022.

The Exchange 7.625% Notes due 2032 will bear interest from (and including) May 17, 2022 to (but excluding) May 17, 2032 at a rate of 7.625% per
annum, payable semi-annually in arrear on each May 17 and November 17 of each year, beginning on November 17, 2022.

The Exchange Notes due 2036 will bear interest from (and including) May 2, 2022 to (but excluding) May 2, 2036 at rate of 6.5% per annum, payable
semi-annually in arrear on May 2 and November 2 of each year, beginning on November 2, 2022.

The Exchange Notes due 2037 will bear interest from (and including) March 15, 2022 to (but excluding) September 15, 2037 at a rate of 6.5% per
annum, payable semi-annually in arrear on September 15 and March 15 of each year, beginning on September 15, 2022.

The Exchange Notes due 2038 will bear interest from (and including) June 1, 2022 to (but excluding) June 1, 2038 at a rate of 6.8% per annum, payable
semi-annually in arrear on June 1 and December 1 of each year, beginning on December 1, 2022.

Interest on the Exchange Notes will be computed on the basis of a 360-day year of twelve 30-day months. Interest on any series of Exchange Notes will
accrue from and including the most recent interest payment date for that series to which interest has been paid or duly provided for. Interest will accrue
to but excluding the next interest payment date of that series or the date the amount due with respect to the principal has been paid or duly made
available for payment for that series, except as described in the paragraph below.

If any scheduled interest payment date, Maturity Date or date of redemption or repurchase for any series of Exchange Notes is not a Business Day, such
interest payment date, Maturity Date or date of redemption or repurchase will be postponed to the next day that is a Business Day, but interest on that
payment will not accrue during the period from (and including) the scheduled interest payment date, Maturity Date or date of redemption or repurchase
of the relevant series of Exchange Notes, as applicable.

The “regular record date” for any interest payment date is:

. Exchange 7.35% Notes due 2032: with respect to any interest payment date, the immediately preceding May 12 and November 12 of each
year, as applicable;

. Exchange 7.625% Notes due 2032: with respect to any interest payment date, the immediately preceding May 2 and November 2 of each
year, as applicable;

. Exchange Notes due 2036: with respect to any interest payment date, the immediately preceding April 15 and October 15 of each year, as
applicable;

. Exchange Notes due 2037: with respect to any interest payment date, the first business day preceding such interest payment date;

76



. Exchange Notes due 2038: with respect to any interest payment date, the fifteenth calendar day preceding such interest payment date,
whether or not a Business Day.

The term “Business Day” means a weekday that is not a day on which banking institutions are authorized or obligated by law or executive order to close
in New York, New York.

Secondary market trading between DTC participants will occur in the ordinary way in accordance with DTC’s rules and will be settled in immediately
available funds using DTC’s Same-Day Funds Settlement System. Secondary market trading between Clearstream Banking, S.A. (“Clearstream,
Luxembourg”), customers and/ or Euroclear Bank SA/NV (“Euroclear”) participants will occur in the ordinary way in accordance with the applicable
rules and operating procedures of Clearstream, Luxembourg and Euroclear and will be settled using the procedures applicable to conventional
eurobonds in immediately available funds.

Agreement with Respect to the Exercise of UK Bail-in Power

By its acquisition of Exchange Notes of any series, each noteholder (which, for these purposes, includes each beneficial owner) will acknowledge,
accept, consent and agree, notwithstanding any other term of the Exchange Notes, the Exchange Indenture or any other agreements, arrangements or
understandings between us and any noteholder, to be bound by (a) the effect of the exercise of any UK bail-in power by the relevant UK resolution
authority in relation to such series of Exchange Notes that (without limitation) may include and result in any of the following, or some combination
thereof: (i) the reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into our or another person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the noteholder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of such series of Exchange Notes or the Exchange Indenture;
(ii1) the cancellation of such series of Exchange Notes; and/or (iv) the amendment or alteration of the Maturity Date of such series of Exchange Notes or
amendment of the amount of interest payable on such series of Exchange Notes, or the interest payment dates, including by suspending payment for a
temporary period; and (b) the variation of the terms of such series of Exchange Notes or the Exchange Indenture, if necessary, to give effect to the
exercise of any UK bail-in power by the relevant UK resolution authority. No repayment or payment of Amounts Due will become due and payable or
be paid after the exercise of any UK bail-in power by the relevant UK resolution authority if and to the extent such amounts have been reduced,
converted, cancelled, amended or altered as a result of such exercise. Moreover, each noteholder (which, for these purposes, includes each beneficial
owner) will consent to the exercise of any UK bail-in power as it may be imposed without any prior notice by the relevant UK resolution authority of its
decision to exercise such power with respect to such series of Exchange Notes.

For these purposes,

. “Amounts Due” are the principal amount of, and any accrued and unpaid interest, including any Additional Amounts, on, the Exchange Notes of
any series. References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the
exercise of any UK bail-in power by the relevant UK resolution authority;

. a “UK bail-in power” means the powers under the UK bail-in legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of
that person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to
suspend any obligation in respect of that liability;

. “UK bail-in legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or
other insolvency proceedings); and

. the “relevant UK resolution authority” is any authority with the ability to exercise a UK bail-in power.
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According to the principles of the Banking Act, we expect that the relevant UK resolution authority would respect creditor hierarchies when exercising
its UK bail-in power in respect of the Exchange Notes of any series and that the holders of the Exchange Notes of any series would be treated pari passu
with the claims of holders of all our subordinated unsecured instruments which in each case by law rank, or by their terms are expressed to rank, pari
passu with the Exchange Notes of any series at that time being subjected to the exercise of the UK bail-in power.

DTC—UK Bail-in Power

Upon the exercise of the UK bail-in power by the relevant UK resolution authority with respect to the Exchange Notes, we will provide a written notice
to the noteholders through DTC as soon as practicable regarding such exercise of the UK bail-in power. We will also deliver a copy of such notice to the
Trustee for information purposes.

By purchasing the Exchange Notes, each noteholder (which, for these purposes, includes each beneficial owner) will be deemed to have authorized,
directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Exchange Notes to take any and all
necessary action, if required, to implement the exercise of any UK bail-in power with respect to the Exchange Notes as it may be imposed, without any
further action or direction on the part of such noteholder, the Trustee or the paying agent.

Trustee’s Duties

Except during the continuance of an event of default or a default, the Trustee will only be liable for performing those duties specifically set forth in the
Exchange Indenture. In the event an event of default or default has occurred and is continuing, the Trustee will exercise such of the rights and powers
vested in it by the Exchange Indenture and use the same degree of care and skill in its exercise as a prudent person would exercise or use under the
circumstances in the conduct of such person’s own affairs.

If an event of default or default occurs and is continuing with respect to the Exchange Notes of a series (see “—Events of Default; Default” below), the
Trustee will be under no obligation to exercise any of the rights or powers vested in it by the Exchange Indenture at the request or direction of any of the
holders of Exchange Notes of such series, unless such holders have offered to the Trustee reasonable security or indemnity satisfactory to the Trustee
against the costs, expenses and liabilities that might be incurred by it in compliance with such request or direction. Subject to such provisions for the
indemnification of the Trustee, the holders of a majority in aggregate principal amount of the outstanding Exchange Notes of a series will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on
the trustee with respect to the debt securities of such series. However, (i) this direction must not be in conflict with any rule of law or the Exchange
Indenture and (ii) the Trustee will have the right to decline to follow any such direction if the Trustee in good faith, by a responsible officer of the
Trustee, determines that the proceeding so directed would be unjustly prejudicial to the holders of Exchange Notes of such series not joining in any such
direction. The Trustee also may take any other action it deems proper, which is not inconsistent with such direction. The Trustee will, within 90 days
after the occurrence of an event of default or default with respect to the Exchange Notes of a series, give to the holders of the affected Exchange Notes
of such series notice of such event of default or default, unless such event of default or default has been cured or waived. However, the Trustee will be
protected in withholding such notice so long as the board of directors, the executive committee or a trust committee of directors and/or responsible
officers of the Trustee reasonably determines that the withholding of such notice is in the interest of the holders of Exchange Notes of such series.

By its acquisition of the Exchange Notes, each holder (which, for these purposes, includes each beneficial owner) will acknowledge and agree that the
exercise of the UK bail-in power by the relevant UK resolution authority with respect to the Exchange Notes will not give rise to a Default or Event of
Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of Default) of the Trust Indenture Act.
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By its acquisition of the Exchange Notes, each holder (which, for these purposes, includes each beneficial owner), to the extent permitted by the Trust
Indenture Act, will waive any and all claims, in law and/or in equity, against the Trustee for, agree not to initiate a suit against the Trustee in respect of,
and agree that the Trustee will not be liable for, any action that the trustee takes, or abstains from taking, in either case in accordance with the exercise of
(i) the UK bail-in power by the relevant UK resolution authority with respect to the Exchange Notes or (ii) the limited remedies available under the
Indenture for a non-payment of principal and/or interest on the Exchange Notes.

Additionally, by its acquisition of the Exchange Notes, each holder (which, for these purposes, includes each beneficial owner) will acknowledge and
agree that, upon the exercise of any UK bail-in power by the relevant UK resolution authority:

. the trustee will not be required to take any further directions from noteholders under Section 5.12 (Control by Holders of Debt Securities)
of the Base Indenture, which section authorizes holders of a majority in aggregate outstanding principal amount of the Exchange Notes to
direct certain actions relating to the Exchange Notes; and

. the Exchange Indenture will not impose any duties upon the Trustee whatsoever with respect to the exercise of any UK bail-in power by
the relevant UK resolution authority.

Notwithstanding the foregoing, if, following the completion of the exercise of the UK bail-in power by the relevant UK resolution authority, the
Exchange Notes remain outstanding (for example, if the exercise of the UK bail-in power results in only a partial write-down of the principal of the
Exchange Notes), then the Trustee’s duties under the Exchange Indenture will remain applicable with respect to the Exchange Notes following such
completion to the extent that we and the Trustee will agree pursuant to another supplemental indenture or an amendment to the Exchange Indenture;
provided, however, that notwithstanding the exercise of the UK bail-in power by the relevant UK authority, there will at all times be a trustee for the
Notes in accordance with the Exchange Indenture, and the resignation and/or removal of the Trustee and the appointment of a successor trustee will
continue to be governed by the Exchange Indenture, including to the extent no additional supplemental indenture or amendment to the Exchange
Indenture is agreed upon in the event the Exchange Notes remain outstanding following the completion of the exercise of the UK bail-in power.

Interest and Principal Payments

Any payments of interest and principal, on any particular series of Exchange Notes will be made on such dates and, in the case of payments of interest,
at such rate or rates, as are set forth in this prospectus.

Paying Agent. We have appointed HSBC Bank USA, National Association, as our current paying agent for the Exchange Notes. We may appoint one or
more financial institutions to act as our paying agents. We may add, replace or terminate paying agents from time to time. We may also choose to act as
our own paying agent. We will notify you of changes in the paying agents.

Form, Settlement and Clearance

General. The Exchange Notes will initially be represented by one or more global securities in registered form, without coupons attached, and will be
deposited with or on behalf of one or more depositaries, including, without limitation, DTC, Euroclear and/or Clearstream Luxembourg, and will be
registered in the name of such depositary or its nominee. Our obligations, as well as the obligations of the Trustee and those of any third parties
employed by us or the Trustee, run only to persons who are registered as holders of the Exchange Notes. Unless and until the Exchange Notes are
exchanged in whole or in part for other securities that we issue or the global securities are exchanged for definitive securities, the global securities may
not be transferred except as a whole by the depositary to a nominee or a successor of the depositary.
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The Exchange Notes may be accepted for clearance by DTC, Euroclear and Clearstream Luxembourg. The initial distribution of the Exchange Notes
will be cleared through DTC only. In such event, beneficial interests in the global Exchange Notes will be shown on, and transfers thereof will be
effected only through, the book-entry records maintained by DTC and its direct and indirect participants, including, as applicable, Euroclear and
Clearstream Luxembourg.

The laws of some states may require that certain investors in securities take physical delivery of their securities in definitive form. Those laws may
impair the ability of investors to own interests in book-entry securities.

So long as the depositary, or its nominee, is the holder of a global debt security, the depositary or its nominee will be considered the sole holder of such
global debt security for all purposes under the Exchange Indenture. Except as described below under the heading “—Definitive Debt Securities,” no
participant, indirect participant or other person will be entitled to have Exchange Notes registered in its name, receive or be entitled to receive physical
delivery of Exchange Notes in definitive form or be considered the owner or holder of the Exchange Notes under the Exchange Indenture. Each person
having an ownership or other interest in Exchange Notes must rely on the procedures of the depositary, and, if a person is not a participant in the
depositary, must rely on the procedures of the participant or other securities intermediary through which that person owns its interest to exercise any
rights and obligations of a holder under the Exchange Indenture or the Exchange Notes.

DTC has advised us that: DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC holds securities that
its participants deposit with DTC. DTC also facilitates settlement among participants of securities transactions, such as transfers and pledges, in
deposited securities through electronic computerized book-entry changes in participants’ accounts thereby eliminating the need for physical movement
of securities certificates. Participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. Access to the DTC system is also available to others such as securities brokers and dealers, banks, trust companies, and clearing
corporations that clear through or maintain a custodial relationship with a participant, either directly or indirectly.

Payments on the Global Debt Security. Payments of any amounts in respect of any global securities will be made by the paying agent to the depositary.
Payments will be made to beneficial owners of Exchange Notes in accordance with the rules and procedures of the depositary or its direct and indirect
participants, as applicable. Neither we nor the Trustee nor any of our agents will have any responsibility or liability for any aspect of the records of any
securities intermediary in the chain of intermediaries between the depositary and any beneficial owner of an interest in a global security, or the failure of
the depositary or any intermediary to pass through to any beneficial owner any payments that we make to the depositary.

All such payments will be distributed without deduction or withholding for any UK taxes or other UK governmental charges, or if any such deduction or
withholding is required to be made under the provisions of any applicable UK law or regulation, then, except as described under “Payment of Additional
Amounts,” such additional amounts will be paid as may be necessary in order that the net amounts received by any holder of the global security and by
the owners of interests in the Exchange Notes, after such deduction or withholding, will equal the net amounts that such holder and owners would have
otherwise received in respect of the global security or interests in the Exchange Notes, as the case may be, if such deduction or withholding had not been
made.

Settlement. Settlement of any secondary market trades in the Exchange Notes will be made in same-day funds. The Exchange Notes will settle in DTC’s
Same-Day Funds Settlement System.

Definitive Debt Securities. Owners of interests in the Exchange Notes will be entitled to receive definitive Exchange Notes in registered form in respect
of such interest if: (1) (i) DTC notifies us in writing that it is
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unwilling to or unable to continue as a depositary for the Exchange Notes of such series or the Exchange Notes, as the case may be, or (ii) if at any time
DTC ceases to be eligible as a “clearing agency” registered under the Exchange Act or we become aware of such ineligibility and, in either case, a
successor is not appointed by us within 90 days; or (2) an event of default has occurred and is continuing and the registrar has received a request from
DTC.

The definitive Exchange Notes will be issued in the denominations set out under “Description of the Exchange Notes—Form, Ownership and
Denomination of the Exchange Note” and will be issued in registered form. Such definitive Exchange Notes will be registered in the name or names of
such person or persons as the registrar will notify the Trustee based on the instructions of DTC.

Payment of Additional Amounts

All payments made under or with respect to the Exchange Notes of any series will be paid by us without deduction or withholding for, or on account of,
any and all present and future taxes, levies, imposts, duties, charges, fees, deductions, or withholdings whatsoever imposed, levied, collected, withheld
or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax (each, a
“Taxing Jurisdiction”), unless required by law. If such deduction or withholding will at any time be required by the law of the Taxing Jurisdiction, we
will pay such additional amounts in respect of payments of interest only (and not principal) on the Exchange Notes (the “Additional Amounts”) as may
be necessary so that the net amounts (including Additional Amounts) paid to the holders of the Exchange Notes, after such deduction or withholding,
will be equal to the respective amounts of interest which the holders of the Exchange Notes would have been entitled to receive in respect of the
Exchange Notes in absence of such withholding or deduction, provided that the foregoing will not apply to any such tax, levy, impost, duty, charge, fee,
deduction or withholding which:

. would not be payable or due but for the fact that the holder or beneficial owner of the Exchange Notes is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction, or
otherwise has some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of an Exchange
Note, or the collection of interest payments on, or the enforcement of, any Exchange Note; or

. would not be payable or due but for the fact that the certificate representing the relevant Exchange Notes (i) is presented for payment in the
Taxing Jurisdiction or (ii) is presented for payment more than 30 days after the date payment became due or was provided for, whichever is
later, except to the extent that the holder would have been entitled to such Additional Amount on presenting the same for payment at the
close of such 30 day period; or

. would not have been imposed if presentation for payment of the certificate representing the relevant Exchange Notes had been made to a
paying agent other than the paying agent to which the presentation was made; or

. is imposed in respect of a holder of Exchange Notes that is not the sole beneficial owner of the interest, or a portion thereof, or that is a
fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or member of
the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor, beneficial owner or
member received directly its beneficial or distributive share of the payment;

. is imposed because of the failure to comply by the holder or the beneficial owner of the Exchange Notes or the beneficial owner of any
payment on such Exchange Notes with a request from us addressed to the holder or the beneficial owner, including a written request from
us related to a claim for relief under any applicable double tax treaty:

* to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the holder or the
beneficial owner; or

*  to make any declaration or other similar claim to satisfy any information or reporting requirement,
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if the information or declaration is required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing
Jurisdiction as a precondition to exemption from withholding or deduction of all or part of the tax, duty, assessment or other governmental
charge; or

. is imposed in respect of any estate, inheritance, gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other
governmental charge; or

. is imposed in respect of any combination of the above items.
We will agree in the Exchange Indenture that at least one paying agent for each series of Exchange Notes will be located outside the United Kingdom.

As provided in “—Payments Subject to Fiscal Laws,” all payments in respect of the Exchange Notes will be made subject to any withholding or
deduction required pursuant to FATCA, and we will not be required to pay any Additional Amounts on account of any such deduction or withholding
required pursuant to FATCA.

References in this prospectus to the payment of any interest on, or in respect of the Exchange Notes shall be deemed also to include any Additional
Amounts to the extent that, in the context, Additional Amounts are, were or would be payable under the foregoing provisions.

Payments Subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to “—
Payment of Additional Amounts” above. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives” will
include any obligation on us to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue
Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to FATCA.

“FATCA” means (i) sections 1471 to 1474 of the Code or any associated regulations or other official guidance; (ii) any treaty, law, regulation or other
official guidance enacted in any other jurisdiction, or relating to an intergovernmental agreement between the United States and any other jurisdiction,
which (in either case) facilitates the implementation of clause (i); or (iii) any agreement pursuant to the implementation of clauses (i) or (ii) with the
U.S. Internal Revenue Service, the U.S. government or any governmental or taxation authority in any other jurisdiction.

Consolidation, Merger and Sale of Assets

We may, without the consent of the holders of any of the Exchange Notes, consolidate or amalgamate with, or merge into, any corporation, or convey,
sell, transfer or lease our properties and assets substantially as an entirety to any person, provided that:

. any successor corporation expressly assumes our obligations under the Exchange Notes and the Exchange Indenture and, if applicable, the
provision for payment of Additional Amounts for withholding taxes are amended to include the jurisdiction of incorporation of the
successor corporation;

. immediately after giving effect to the transaction and treating any indebtedness that becomes our obligation, as a result of such transaction
as having been incurred by us at the time of the transaction, no event of default or default, and no event that, after notice or lapse of time,
or both, would become an event of default or a default, shall have occurred and be continuing; and

. certain other conditions are satisfied.

Redemption

The Exchange Notes of any series may be redeemed, in whole but not in part, at our option, on not less than 30 nor more than 60 days’ notice, at any
time at a redemption price equal to the principal amount thereof (or
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premium, if any), together with accrued interest, if any, to the date fixed for redemption (a “Tax Event Redemption”) if, at any time, we determine that:

a) in making payment under such Exchange Notes in respect of principal (or premium, if any), interest or missed payment we have or will or
would become obligated to pay Additional Amounts as provided in the Exchange Indenture and as described under “—Payment of
Additional Amounts” above, provided such obligation results from a change in or amendment to the laws of the Taxing Jurisdiction, or any
change in the official application or interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the
official application or interpretation of, or execution of, or amendment to, any treaty or treaties affecting taxation to which the UK is a
party, which change, amendment or execution becomes effective on or after the Issue Date; or

b) the payment of interest in respect of such Exchange Notes has become or will or would be treated as a “distribution” within the meaning of
Section 1000 of the Corporation Tax Act 2010 of the UK (or any statutory modification or reenactment thereof for the time being) as a
result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such
laws, including a decision of any court, which change or amendment becomes effective on or after the Issue Date;

provided, however, that, in the case of a) above, no notice of redemption shall be given earlier than 90 days prior to the earliest date on which we would
be obliged to pay such Additional Amounts, were a payment in respect of such Exchange Notes then due.

Repurchase

We and any of our subsidiary undertakings may, in accordance with applicable law, repurchase any of the Exchange Notes for our or their account.
Under the provisions of UK CRR, as applied by the PRA at the date of this prospectus, any optional tax redemption or repurchase of Tier 2 instruments
is subject to the prior permission of the PRA. See “—Redemption Conditions” below.

Redemption Conditions

Notwithstanding anything to the contrary in the Exchange Indenture or the Exchange Notes, we may only redeem or repurchase the Exchange Notes

(1) if we have obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of the Issue Date, if the Applicable Rules so oblige, we have
demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant to a Tax Event Redemption (as described above), the relevant tax event is a
change in the applicable tax treatment of the Exchange Notes which is material and was not reasonably foreseeable on the Issue Date or (y) we have (or
will have), before or at the same time as such redemption or repurchase, replaced the Exchange Notes with own funds instruments of equal or higher
quality at terms that are sustainable for our income capacity, and the Relevant Regulator has permitted such action on the basis of the determination that
it would be beneficial from a prudential point of view and justified by exceptional circumstances, and/or (iii) we have complied with any alternative or
additional pre-conditions to redemption or repurchase, as applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including, without
limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to us or to us and any of our holding or subsidiary
companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for our prudential supervision.
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“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Exchange Notes, any required permission of the Relevant
Regulator applicable to us. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the relevant Exchange
Notes qualify as part of our regulatory capital pursuant to the Applicable Rules, (ii) the relevant Exchange Notes are repurchased for market-making
purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in such
permission or (iii) the relevant Exchange Notes are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

Events of Default; Default

With respect to Exchange Notes of a series, subject to certain exceptions, it shall be an event of default only if an order is made by an English court
which is not successfully appealed within 30 days after the date such order was made for our winding up or an effective resolution is validly adopted by
our shareholders for our winding up. If an event of default occurs and is continuing with respect to a series of Exchange Notes, the Trustee may, and if
so requested by the holders of at least 25 per cent in principal amount of the outstanding Exchange Notes of such series shall, declare the principal
amount together with accrued but unpaid interest with respect to the Exchange Notes of such series due and payable immediately; provided that after
such declaration, but before a judgment or decree based on such declaration has been obtained, the holders of a majority in principal amount of the
outstanding Exchange Notes of such series may (under certain circumstances) rescind and annul such declaration.

With respect to any series of Exchange Notes, and subject to the paragraph below relating to circumstances in which a relevant failure will not be a
default, it shall be a default with respect to Exchange Notes of a series if:

(@ any installment of interest upon any Exchange Notes of such series or any related coupon is not paid when due and such failure continues
for 14 days; or

(b) all or any part of the principal of (or premium, if any, on) any Exchange Notes of such series as and when the same shall become due and
payable, whether at maturity, upon redemption or otherwise, is not paid and such failure continues for 7 days.

If a default occurs, the Trustee may institute proceedings in England (but not elsewhere) for our winding up provided that the Trustee may not, upon the
occurrence of a default on the Exchange Notes, accelerate the maturity of any of the Exchange Notes of the relevant series unless an event of default has
occurred and is continuing.

Notwithstanding the foregoing, failure to make any payment in respect of a series of Exchange Notes shall not be a default in respect of such Exchange
Notes if such payment is withheld or refused:

. in order to comply with any fiscal or other law or regulation or with the order of any court of competent jurisdiction, in each case
applicable to such payment; or

. in case of doubt as to the validity or applicability of any such law, regulation or order, in accordance with advice given as to such validity
or applicability at any time during the said grace period of 14 days or 7 days, as the case may be, by independent legal advisers acceptable
to the Trustee;

provided, however, that the Trustee may, by notice to us, require us to take such action (including but not limited to proceedings for a declaration by a
court of competent jurisdiction) as the Trustee may be advised in an opinion of counsel, upon which opinion the Trustee may conclusively rely, is
appropriate and reasonable in the circumstances to resolve such doubt, in which case, we shall forthwith take and expeditiously proceed with such action
and shall be bound by any final resolution of the doubt resulting therefrom. If any such resolution determines that the relevant payment can be made
without violating any applicable law, regulation or order then the preceding sentence shall cease to have effect and the payment shall become due and
payable on the expiration of 14 Business Days (in the case of payments under (a) above) or 7 Business Days (in the case of payments under (b) above),
as the case may be, after the Trustee gives written notice to us informing us of such resolution.
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Under the terms of the Exchange Indenture and the Exchange Notes, the exercise of the UK bail-in power by the relevant UK resolution authority with
respect to the Exchange Notes will not be stated to be an event of default or a default. As a result, noteholders will not have the right to request that the
Trustee declare an acceleration or institute proceedings for our winding up solely due to the exercise of the UK bail-in power by the relevant UK
resolution authority.

After the end of each fiscal year, we will furnish to the Trustee a certificate of certain officers as to the absence of an event of default, or a default under
the Exchange Indenture as the case may be, specifying any such default.

No remedy against us other than as specifically provided by the Exchange Indenture shall be available to the Trustee or the holders of Exchange Notes
whether for the recovery of amounts owing in respect of such Exchange Notes or under the Exchange Indenture or in respect of any breach by us of any
obligation, condition or provision under the Exchange Indenture or such Exchange Notes or otherwise, and no holder of any Exchange Note will have
any right to institute any proceeding with respect to the Exchange Indenture, the Exchange Notes or for any remedy thereunder, unless such holder shall
have previously given to the Trustee written notice of a continuing event of default or default and unless also the holders of not less than a majority in
aggregate principal amount of the outstanding Exchange Notes of such series shall have made written request to the Trustee to institute such proceedings
as Trustee, and the Trustee shall not have received from the holders of a majority in aggregate principal amount of the outstanding Exchange Notes of
such series direction inconsistent with such request and the Trustee shall have failed to institute such proceeding within 60 days.

Notwithstanding anything to the contrary in this prospectus, nothing will impair the right of a holder (absent the consent of such holder) to institute suit
for any payments due but unpaid with respect to its Exchange Notes.

Modification and Waiver

Modifications of and amendments to the Exchange Indenture with respect to the Exchange Notes may be made by us and the Trustee, without the
consent of the holders of the Exchange Notes of such series for certain purposes and otherwise with the consent of the holders of a majority in principal
amount of the Exchange Notes of such series then outstanding; provided, however, that no such modification or amendment may, without the consent of
the holder of each outstanding Exchange Notes affected thereby:

. change the stated maturity of the principal of, or any installment of interest or Additional Amounts payable on, any Exchange Notes;

. reduce the principal amount of any interest, any missed payment or the rate of interest on any of the foregoing, on or any premium payable
upon redemption of, or Additional Amounts payable on, any Exchange Notes;

. change our obligation to pay Additional Amounts;

. change the place of payment or currency in which any payment of the principal, any interest or any missed payment is payable on any
Exchange Notes, or the rate of interest on any of the foregoing;

. impair the right to institute suit for the enforcement of any payment on or with respect to any Exchange Notes;

. reduce the percentage of the aggregate principal amount of the outstanding Exchange Notes of such series, the consent of whose holders is
required for any such modification or amendment, or the consent of the holders of which is required for waiver of compliance with certain
provisions of the applicable indenture or waiver of certain defaults, as provided in the Exchange Indenture;

. change any of the provisions relating to modifications of and amendments to the Exchange Indenture, waivers of past defaults, or waivers
of certain covenants except to increase the relevant percentages or to provide that certain other provisions of the Exchange Notes cannot be
modified or waived without the consent of all holders of affected Exchange Notes;
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. change any of our obligations to maintain an office or agency in the places and for the purposes required by the Exchange Indenture;

. change in any manner adverse to the interests of the holders of the Exchange Notes of such series the subordination provisions of any
series of Exchange Notes; or

. modify or affect in any manner adverse to the interests of the holders of the Exchange Notes of such series the terms and conditions of our
obligations regarding the due and punctual payment of the principal, premium, if any, interest, any missed payment or the rate of interest
on any of the foregoing.

The holders of not less than a majority in principal amount of the outstanding Exchange Notes of a series may, on behalf of all holders of Exchange
Notes of that series, waive, insofar as that series is concerned, our compliance with certain restrictive provisions of the Exchange Indenture before the
time for such compliance. The holders of not less than a majority in aggregate principal amount of the outstanding Exchange Notes of a series may, on
behalf of all holders of Exchange Notes of that series, waive any past event of default or default under the Exchange Indenture with respect to Exchange
Notes of that series, except a default in the payment of any principal of (or, premium, if any, on) or any installment of interest or any missed payment on
any Exchange Notes of that series and except a default in respect of a covenant or provision, the modification or amendment of which would require the
consent of the holder of each outstanding Exchange Note affected by it.

In addition, material variations in the terms and conditions of Exchange Notes of any series, including modifications relating to subordination,
redemption and events of default may require the consent of the Relevant Regulator.

In addition to our and the Trustee’s rights to modify and amend the Exchange Indenture, modifications of, and amendments to, the terms of the
Exchange Indenture or the Exchange Notes may be made by us and the Trustee, without the further consent of the noteholders, to the extent necessary to
give effect to the exercise by the relevant UK resolution authority of the UK bail-in power. Moreover, we will agree not to amend the consent of the
noteholders to the exercise of the UK bail-in power (see “—Agreement with Respect to the Exercise of UK Bail-in Power”) without the prior consent of
the Relevant Regulator.

Concerning Our Relationship with the Trustee

We and our subsidiaries maintain ordinary banking relationships and custodial facilities with the Trustee and affiliates of the Trustee.

Governing Law

The Exchange Notes and the Exchange Indenture are governed by New York law, except that the subordination provisions of the Exchange Indenture
and of the Exchange Notes (see “Description of the Exchange Notes—Status”) will be governed by, and construed in accordance with, English law.

Listing
Application will be made to list the Exchange Notes on the NYSE in accordance with its rules.
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TAXATION

Material United States Federal Income Tax Considerations

The following is a summary of material U.S. federal income tax considerations of the Exchange Offers that may be relevant to a holder of Original
Notes. This summary is based on laws, regulations, rulings and decisions now in effect, all of which are subject to change. This summary deals only
with beneficial owners of Original Notes that hold Original Notes (and will hold Exchange Notes, as applicable) as capital assets, and does not address
particular tax considerations that may be applicable to holders that are subject to special tax rules, such as banks, tax-exempt entities, insurance
companies, regulated investment companies, dealers in securities or currencies, traders in securities electing to mark to market, persons that hold
Original Notes or will hold Exchange Notes as a position in a “straddle” or conversion transaction, or as part of a “synthetic security” or other integrated
financial transaction, entities taxed as partnerships or the partners therein, persons subject to the alternative minimum tax, U.S. expatriates, nonresident
alien individuals present in the United States for more than 182 days in a taxable year, or persons that have a “functional currency” other than the U.S.
dollar.

This summary addresses only U.S. federal income tax consequences, and does not address consequences arising under U.S. state or local tax laws or
non-U.S. tax laws or the Medicare tax on net investment income or under special timing rules prescribed under section 451(b) of the U.S. Internal
Revenue Code (the “Code”).

As used herein, a “U.S. Holder” is a beneficial owner of Original Notes (or, as applicable, Exchange Notes) that is, for U.S. federal income tax
purposes, a citizen or resident of the United States or a domestic corporation or that otherwise is subject to U.S. federal income taxation on a net income
basis in respect of the Notes.

Holders should consult their own tax advisors regarding the tax consequences of the Exchange Offers, including the application to their particular
circumstances of the U.S. federal income tax considerations discussed below, as well as the application of U.S. federal estate, gift and alternative
minimum tax laws, the Medicare tax on net investment income, U.S. state and local tax laws and non-U.S. tax laws.

Tax Consequences of the Exchange Offers

The U.S. federal income tax consequences of the Exchange Offers will depend on whether the exchange of Original Notes for Exchange Notes is treated
as a Significant Modification, as defined below, and if so, whether it is treated as a recapitalization.

Significant Modification Rules

The exchange of a debt instrument for a new debt instrument constitutes a “realization event” for U.S. federal income tax purposes if the newly issued
instrument differs materially either in kind or in extent from the original debt instrument (a “Significant Modification”). An exchange of a debt
instrument that is not a Significant Modification does not create a realization event.

The exchange of a debt instrument for a new debt instrument is a Significant Modification if, based on all the facts and circumstances and taking into
account all modifications of the original debt instrument collectively (other than modifications that are subject to special rules), the legal rights or
obligations that are altered and the degree to which they are altered are “economically significant.” The applicable regulations also provide specific rules
to determine whether certain modifications are economically significant. For example, a modification that adds, deletes or alters customary accounting
or financial covenants is not a Significant Modification. A change in yield of a debt instrument is a Significant Modification if the yield of the new
instrument (taking into account any accrued interest and any payments made to the holder as consideration for the exchange, such as the Participation
Cash Incentive) varies from the yield on the exchanged instrument (determined as of the date of the exchange) by more than 5% of the annual yield of
the exchanged instrument or, if greater, 25 basis points. The
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yield of the exchanged instrument is calculated based on its adjusted issue price on the date of the exchange, and may differ from the yield at which the
instrument is trading in the market. Although the matter is not free from doubt, we intend to take the position that the exchange of the Original Notes for
the Exchange Notes and the payment of the Participation Cash Incentive do not constitute a Significant Modification of the Original Notes for U.S.
federal income tax purposes. Under this treatment, subject to the discussion of the Participation Cash Incentive below, a U.S. Holder should not
recognize gain or loss for U.S. federal income tax purposes on the Exchange Offers, and such U.S. Holder should continue to have the same tax basis
and holding period with respect to its Exchange Notes as such U.S. Holder had with respect to its Original Notes.

The U.S. federal income tax consequences of the receipt of a Participation Cash Incentive are unclear. We intend to treat any Participation Cash
Incentive paid to a U.S. Holder as a separate fee for consenting to the Exchange Offers. If so treated, a U.S. Holder would be required to recognize the
Participation Cash Incentive as ordinary income at the time the Participation Cash Incentive is received or accrued, in accordance with the U.S. Holder’s
method of accounting for tax purposes. Other treatments of the Participation Cash Incentive are possible. For instance, it is possible the Participation
Cash Incentive may be treated first as a payment of unpaid accrued interest (if any) on the Original Notes, and second as payment of principal on the
Original Notes. U.S. Holders should consult their tax advisors regarding the U.S. federal income tax treatment of the Participation Cash Incentive.

If, contrary to our intended position, the exchange of Original Notes for Exchange Notes is a Significant Modification, the exchange should be a
recapitalization if both the Original Notes and the Exchange Notes are “securities” for U.S. federal income tax purposes. Whether a debt instrument
constitutes a “security” is determined based on all the facts and circumstances, but most authorities have held that the length of the term of a debt
instrument is an important factor in determining whether such instrument is a security for U.S. federal income tax purposes. The U.S. Internal Revenue
Service (the “IRS”) has taken the position that an instrument with a term of less than five years generally is not a security, an instrument with a term of
ten years or more is highly likely to be considered a security, and instruments with a term of five to ten years are often considered securities. Based on
the IRS position, we believe that the Original Notes and the Exchange Notes exchanged therefor should be treated as securities, and as a result, if
contrary to our intended position the Exchange Offers were to result in a Significant Modification, we intend to take the position that the Exchange
Offers are a recapitalization.

A Significant Modification that qualifies as a recapitalization will not result in the recognition of gain or loss, except that gain may be recognized up to
the amount of the Participation Cash Incentive if the Participation Cash Incentive is treated as received in connection with the Significant Modification.
Any gain recognized by a U.S. Holder will be capital gain (except to the extent of accrued market discount, if any, which will be treated as ordinary
income) and will generally be long-term capital gain if, at the time of the exchange, the holding period for the Original Notes is greater than one year.
The net amount of long-term capital gain realized by certain non-corporate U.S. Holders (including individuals) may be subject to taxation at a
preferential rate. The deduction of capital losses is subject to limitations. A U.S. Holder’s tax basis in the Exchange Notes will be the same as such
Holder’s tax basis in the Original Notes, decreased by the amount of the Participation Cash Incentive treated as received in connection with the
exchange and increased by the amount of gain recognized by the U.S. Holder in respect of the exchange. A U.S. Holder’s holding period for the
Exchange Notes will include its holding period for the Original Notes.

In the case of a U.S. Holder that purchased Original Notes with “market discount” (i.e., purchased Original Notes at a price that is lower than its
“adjusted issue price” by at least 0.25% of its remaining redemption amount multiplied by the number of remaining whole years to maturity for U.S.
federal income tax purposes) and has not elected to include market discount in income on a current basis, any gain recognized by the U.S. Holder under
the recapitalization rules described above will be treated as ordinary income to the extent of the market discount that has accrued at the time of the
exchange. Any market discount on the Original Notes that is not recognized as described in the preceding sentence will generally carry over to the
Exchange Notes.
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Information Reporting and Backup Withholding

Information returns will be filed with the IRS in connection with the payment of the Participation Cash Incentive to certain U.S. persons. In addition,
certain U.S. persons may be subject to backup withholding in respect of such amounts if they do not provide their taxpayer identification numbers to the
person from whom they receive payments. Non-U.S. persons may be required to comply with applicable certification procedures to establish that they
are not U.S. persons in order to avoid the application of such information reporting requirements and backup withholding. The amount of any backup
withholding from a payment to a U.S. or non-U.S. person will be allowed as a credit against the holder’s U.S. federal income tax liability and may
entitle the holder to a refund, provided that the required information is timely furnished to the IRS.

Material United Kingdom Tax Considerations

The following is a description of certain UK tax consequences of the Exchange Offers, and the ownership and disposal of Exchange Notes, for U.S.
Holders (as defined in “Taxation—Material U.S. Federal Income Tax Considerations”).

This discussion applies to you only if you qualify for benefits under the income tax convention between the United States and the UK (the “Treaty”)
and are a resident of the United States for the purposes of the Treaty and are not resident in the UK for UK tax purposes at any material time (an
“Eligible U.S. Holder”).

You generally will be entitled to benefits under the Treaty if you are:
. the beneficial owner of your Original Notes and Exchange Notes, and of any interest that you receive;

. an individual resident or citizen of the United States, a U.S. corporation (and certain other requirements are met), or a U.S. partnership,
estate, or trust (but only to the extent the income of the partnership, estate, or trust is subject to U.S. taxation in the hands of a U.S. resident
person and certain other requirements are met); and

. not also a resident of the UK for UK tax purposes.

If you hold your Original Notes and Exchange Notes in connection with the conduct of business or the performance of personal services in the UK or
otherwise in connection with a branch, agency or permanent establishment in the UK, then you will not be entitled to benefits under the Treaty. Special
rules, including a limitation on benefits provision, apply in limited circumstances to Original Notes and Exchange Notes owned by an investment or
holding company. This section does not discuss the treatment of holders described in the preceding two sentences.

The comments below are of a general nature based on current UK tax law as applied in England and Wales and HM Revenue & Customs (“HMRC”)
practice (which may not be binding on HMRC). They are not exhaustive of all possible tax considerations that may be relevant in the particular
circumstances of each Eligible U.S. Holder. They do not necessarily apply where the income is deemed for tax purposes to be the income of any other
person. Except to the extent expressly stated to the contrary, they relate only to the position of Eligible U.S. Holders who are the absolute beneficial
owners of their Original Notes and Exchange Notes and do not apply to certain classes of persons (such as dealers, individuals who have temporarily
ceased to be resident in the UK, and persons who are connected to us) to whom special rules may apply.

You should satisfy yourself as to the tax consequences in your own particular circumstances relating to the Exchange Offers and the ownership and
disposal of Exchange Notes.
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Tax Consequences of the Exchange Offers
Disposal

As an Eligible U.S. Holder, you will not generally be liable for UK taxation on capital gains realized on the exchange of Original Notes for Exchange
Notes pursuant to the Exchange Offers.

Stamp Duty and Stamp Duty Reserve Tax

No UK stamp duty or stamp duty reserve tax will be payable by Eligible U.S. Holders on the exchange of Original Notes for Exchange Notes and
Participation Cash Incentive pursuant to the Exchange Offers.

Exchange Notes
Payments of interest

Payments of interest on the Exchange Notes should be exempt from withholding or deduction for or on account of UK tax under the provisions of UK
tax law relating to “quoted Eurobonds” provided that the Exchange Notes: (i) are listed and continue to be listed on a “recognised stock exchange”
within the meaning of section 1005 of the Income Tax Act 2007, or (ii) are admitted and continue to be admitted to trading on a “multilateral trading
facility” operated by a “regulated recognised stock exchange” (within the meaning of Section 987 of the Income Tax Act 2007). The New York Stock
Exchange is currently a “recognised stock exchange” for these purposes. Exchange Notes will be treated as listed on the New York Stock Exchange if
they are both admitted to trading on the main market of the New York Stock Exchange and are officially listed in the United States in accordance with
provisions corresponding to those generally applicable in countries in the European Economic Area.

In other cases, interest would be paid after deduction of UK income tax (currently, at the rate of 20%), although if you are an Eligible U.S. Holder you
should normally be eligible to recover in full any UK tax withheld from payments of interest to which you are beneficially entitled by making a claim
under the Treaty. Alternatively, you may make such a claim in advance of a payment of interest whereupon HM Revenue & Customs (“HMRC”) may,
if it accepts the claim, authorize subsequent payments to be made to you without withholding of UK income tax. Claims for repayment must be
made within four years after the end of the UK year of assessment to which the income relates and accompanying evidence, such as the original
statement showing the amount of income tax deducted that would have been provided by us when the interest payment was made, may be
required to be produced. A year of assessment runs from April 6 in one calendar year to April 5 in the following calendar year.

Payments of interest on Exchange Notes will constitute UK source income for UK tax purposes and, as such, remain subject to UK income tax by direct
assessment even if paid without deduction or withholding for or on account of any UK tax. However, interest with a UK source will not generally be
chargeable to UK tax by direct assessment in the hands of an Eligible U.S. Holder.

Disposal (including redemption)

As an Eligible U.S. Holder, you will not generally be liable for UK taxation on capital gains realized on the sale or other disposal or redemption of
Exchange Notes.

Stamp Duty and Stamp Duty Reserve Tax

No UK stamp duty or stamp duty reserve tax should be payable on the issue, transfer or redemption of the Exchange Notes.

Inheritance Tax

Exchange Notes held by an individual whose domicile is determined to be the United States for purposes of the United States-United Kingdom Double
Taxation Convention relating to estate and gift taxes (the “Estate Tax
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Treaty”) and who is not for such purposes a national of the UK will not, provided any U.S. federal estate or gift tax chargeable has been paid, be subject
to UK inheritance tax on the individual’s death or on a lifetime transfer of the Exchange Notes except in certain cases where the Exchange Notes (i) are
comprised in a settlement (unless, at the time of the settlement, the settlor was domiciled in the United States and was not a national of the UK), (ii) are
part of the business property of a UK permanent establishment of an enterprise, or (iii) pertain to a UK fixed base of an individual used for the
performance of independent personal services. In such cases, the Estate Tax Treaty generally provides a credit against U.S. federal tax liability for the
amount of any tax paid in the UK in a case where the Exchange Notes are subject both to UK inheritance tax and to U.S. federal estate or gift tax.
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CERTAIN ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”), imposes certain requirements on employee benefit plans subject to
Title I of ERISA and on entities that are deemed to hold the assets of such plans (“ERISA Plans™), and on those persons who are fiduciaries with respect
to ERISA Plans. Investments by ERISA Plans are subject to ERISA’s general fiduciary requirements, including, but not limited to, the requirement of
investment prudence and diversification and the requirement that an ERISA Plan’s investments be made in accordance with the documents governing
the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of an ERISA Plan (as well as those plans that are
not subject to ERISA but which are subject to Section 4975 of the Code, such as individual retirement accounts) or an entity deemed to hold the assets of
such plans (together with ERISA Plans, “Plans”) and certain persons (referred to as “parties in interest” under ERISA or “disqualified persons” under
the Code) having certain relationships to such Plans, unless a statutory or administrative exemption is applicable to the transaction. A party in interest or
disqualified person who engages in a prohibited transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code.
In addition, the fiduciary of the Plan that is engaged in such a non-exempt prohibited transaction may be, among other things, subject to penalties under
ERISA and the Code.

The fiduciary of a Plan that proposes to tender Original Notes for Exchange Notes (or any interest therein) should consider, among other things, whether
such tender and holding of Exchange Notes may involve (i) the direct or indirect extension of credit to a party in interest or a disqualified person, (ii) the
sale or exchange of any property between a Plan and a party in interest or a disqualified person, (iii) the transfer to, or use by or for the benefit of, a
party in interest or disqualified person, of any Plan assets, or (iv) any prohibited conflicts of interest. Such parties in interest or disqualified persons
could include, without limitation, the Issuer, the Dealer Manager, the agents or any of their respective affiliates (“Transaction Parties”).

Depending on the satisfaction of certain conditions which may include the identity of the Plan fiduciary making the decision to tender Original Notes for
Exchange Notes (or any interest therein) on behalf of a Plan, exemptions from the prohibited transaction provisions of ERISA and Section 4975 of the
Code could potentially include, without limitation, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code (relating to transactions with
certain service providers) or Prohibited Transaction Class Exemption (“PTCE”) 84-14 (relating to transactions effected by a “qualified professional
asset manager”), PTCE 90-1 (relating to investments by insurance company pooled separate accounts), PTCE 91-38 (relating to investments by bank
collective investment funds), PTCE 95-60 (relating to investments by insurance company general accounts) or PTCE 96-23 (relating to transactions
directed by an in-house asset manager) (collectively, the “Class Exemptions™). However, there can be no assurance that any of these Class Exemptions
or any other exemption will be available with respect to the tender of Original Notes for Exchange Notes or any other transaction involving the
Exchange Notes.

Any Plan fiduciary that proposes to cause a Plan to tender its Original Notes for Exchange Notes should consult with its counsel regarding the
applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code, and to confirm that its tender
of the Original Notes for Exchange Notes and its holding and disposition of the Exchange Notes will not constitute or result in a non-exempt prohibited
transaction or any other violation of an applicable requirement of ERISA or the Code. None of the Transaction Parties has provided, and none of them
will provide, any impartial investment recommendation or investment advice, and are not giving any advice in a fiduciary capacity, in connection with
any Plan’s investment in the Exchange Notes. Non-U.S. plans, governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as
defined in Section 3(33) of ERISA), while not subject to the fiduciary responsibility provisions of ERISA or the prohibited transaction provisions of
ERISA and Section 4975 of the Code, may nevertheless be subject to other federal, state, local or non-U.S. laws or regulations that are substantially
similar to the foregoing provisions of ERISA and the Code (“Similar Law”). Fiduciaries of any such plans subject to Similar Law

92



(“Non-ERISA Plans”) should consult with their counsel before tendering Original Notes for Exchange Notes to determine the need for, if necessary,
and the availability of, any exemptive relief under any Similar Law.

Through its tender of Original Notes for Exchange Notes and its holding of the Exchange Notes (including any interest therein), each acquirer of
Exchange Notes (and each Plan fiduciary and each fiduciary of a Non-ERISA Plan directing or advising a Plan or Non-ERISA Plan to tender Original
Notes for Exchange Notes and to hold the Exchange Notes) will be deemed to have represented and agreed that either: (A) no assets of a Plan or
Non-ERISA Plan have been used to acquire or will be used to hold such Exchange Notes (or any interest therein) or (B) the acquirer’s tender of Original
Notes for Exchange Notes and the acquirer’s holding and disposition of Exchange Notes or any interest therein do not and will not constitute or result in
a non-exempt prohibited transaction under ERISA or Section 4975 of the Code or violation of Similar Law.

Each Plan fiduciary (and each fiduciary for a Non-ERISA Plan) should consult with its legal adviser concerning the potential consequences to
the plan under ERISA, Section 4975 of the Code or Similar Law of the tender of Original Notes for Exchange Notes and the investment in
Exchange Notes.
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DEALER MANAGER AND AGENTS

Dealer Manager

We have appointed HSBC Securities (USA) Inc. to act as dealer manager in connection with the Exchange Offers (the “Dealer Manager”). You may
direct questions, requests for assistance and requests for additional copies of this prospectus to the Dealer Manager addressed as follows:

HSBC Securities (USA) Inc.
452 Fifth Avenue

New York, New York 10018
United States

Telephone:

US: +1 (212) 525-5552 (Collect)
US: +1 (888) HSBC-4LM (Toll Free)
Europe: +44 (0)20 7992 6237

Email: liability.management@hsbcib.com

The Dealer Manager may contact holders regarding the Exchange Offers and may request brokers, dealers and other nominees to forward this
prospectus and related materials to beneficial owners of Original Notes.

The Dealer Manager will receive a customary fee for its services as dealer manager in connection with the Exchange Offers. In addition to paying
compensation for the Dealer Manager’s services, we have agreed to (a) reimburse brokers and dealers (including the Dealer Manager), commercial
banks, trust companies and other nominees for their customary mailing and handling expenses properly incurred (and documented) in forwarding the
Exchange Offer documentation, (b) pay all reasonable and documented out-of-pocket expenses relating to the preparation, filing (if any), printing,
mailing and publishing of the Exchange Offer documentation, (c) pay all documented advertising expenses relating to the Exchange Offers approved by
us, (d) pay all the fees and expenses of the Exchange Agent and (e) pay all other fees and reasonable out-of-pocket expenses incurred by the Company
or any of its affiliates (other than the Dealer Manager) in connection with the Exchange Offers. We have also agreed to indemnify the Dealer Manager
against certain liabilities in connection with its services, including liabilities under the federal securities laws. Subject to applicable law, at any given
time, the Dealer Manager may trade the Original Notes or other securities of HSBC Holdings plc and its affiliates for its own accounts or for the
accounts of its customers and, accordingly, may hold a long or short position in the Original Notes.

The Dealer Manager is an affiliate of the Issuer and, in the ordinary course of its business, makes markets in debt securities of HSBC Holdings plc,
including the Original Notes, for its own accounts and for the accounts of their customers. As a result, from time to time, the Dealer Manager may own
certain of the Issuer’s debt securities, including the Original Notes.

The Dealer Manager is also serving as dealer manager in the Concurrent Cash Tender Offers for the Cash Tender Notes described in the Offer to
Purchase.

In the ordinary course of business, the Dealer Manager and its affiliates have provided and may in the future continue to provide investment banking,
commercial banking and other financial services to the Issuer and its affiliates for which it has received and will receive customary compensation.
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Exchange Agent and Information Agent

We have appointed Global Bondholder Services Corporation as the exchange agent (the “Exchange Agent”) and as the information agent (the
“Information Agent”) for the Exchange Offers. You should direct all executed letters of transmittal to the Exchange Agent. You may direct questions
and requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal to the Exchange Agent and Information Agent.
All deliveries and correspondence sent to the Exchange Agent and Information Agent should be addressed as follows:

Global Bondholder Services Corporation

By Facsimile (Eligible Institutions Only): By Mail or Hand:
(212) 430-3775 65 Broadway — Suite 404
Attention: Corporate Actions New York, New York 10006

Attention: Corporate Actions
For Information or Confirmation by Telephone:
Banks and Brokers Call Collect: (212) 430-3774
All Others Please Call Toll-Free: (855) 654-2014

If you deliver the letter of transmittal to an address other than any address indicated above or transmit instructions via facsimile other than to any
facsimile number indicated above, then your delivery or transmission will not constitute a valid delivery of the letter of transmittal.

All other questions should be addressed to HSBC Securities (USA) Inc., Attention: Liability Management Group (Telephone: US: +1 (212) 525-5552
(Collect), US: +1 (888) HSBC-4LM (Toll Free), Europe: +44 (0)20 7992 6237).
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LEGAL MATTERS

Certain legal matters relating to the Exchange Offers will be passed upon for us by Cleary Gottlieb Steen & Hamilton LLP, London, England, our U.S.
counsel and our English solicitors.
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EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s assessment of internal control over financial reporting) incorporated in this registration statement by reference to the 2021 Form 20-F
have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.
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PART I1
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Article 169.1 of the Registrant’s Articles of Association provides:

“Subject to the provisions of the Act3, but without prejudice to any indemnity to which they may be otherwise entitled, every person who is or was at
any time a Director, alternate Director, Secretary or other officer of the Company shall be entitled to be indemnified out of the assets of the Company
against all costs, charges, losses, damages and liabilities incurred by them for negligence, default, breach of duty, breach of trust or otherwise in relation
to the affairs of the Company or an associated company, or in connection with the activities of the Company, or of an associated company, as a trustee of
an occupational pension scheme, provided that this Article 169.1 shall be deemed not to provide for, or entitle any such person to, indemnification to the
extent that it would cause this Article 169.1, or any element of it, to be treated as void under the Act.”

Article 169.2 of the Registrant’s Articles of Association provides:

“Subject to the provisions of the Act4, the Company may at the discretion of the Board provide any person who is or was at any time a Director, alternate
Director, Secretary or other officer of the Company with funds to meet expenditure incurred or to be incurred by them (or to enable such person to avoid
incurring such expenditure) in defending any criminal or civil proceedings or defending themselves in any investigation by, or against action proposed to
be taken by, a regulatory authority in each case in connection with any alleged negligence, default, breach of duty or breach of trust by that person in
relation to the Company or an associated company or in connection with any application under the provisions referred to in section 205(5) of the Act.”

Article 170.1 of the Registrant’s Articles of Association provides:

“Subject to the provisions of the Act3, the Board may purchase and maintain insurance at the expense of the Company for the benefit of any person who
is or was at any time a Director or other officer or employee of the Company against any liability which may attach to them or loss or expenditure which
they may incur in relation to anything done or alleged to have been done or omitted to be done as a Director, officer or employee of the Company or of
an associated company or of any company in which the Company has an interest whether direct or indirect or who is or was at any time a trustee of any
pension fund or employee benefits trust in which any employee of the Company or of any such other company or subsidiary is or has been interested.
The Board may authorise directors of subsidiaries of the Company to purchase and maintain insurance at the expense of the Company for the benefit of
any present or former director, other officer or employee of such company in respect of such liability, loss or expenditure.”

The relevant provisions of the Companies Act 2006 (referred to as the “Act” in Articles 169 and 170) are sections 205, 206, 232, 233, 234, 235, 236,
237,238,463 and 1157.

Section 205 provides:

“(1) Approval is not required under section 197, 198, 200 or 201 (requirement of members’ approval for loans etc.) for anything done by a company—
(a) to provide a director of the company or of its holding company with funds to meet expenditure incurred or to be incurred by him—(i) in defending
any criminal or civil proceedings in connection with any alleged negligence, default, breach of duty or breach of trust by him in relation to the company
or an associated company, or (ii) in connection with an application for relief (see subsection (5)), or (b) to enable any such director to avoid incurring
such expenditure, if it is done on the following terms.

Sections 232-238 of the Act.
4 Sections 205 and 206 of the Act.
5 Section 233 of the Act.
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(2) The terms are—(a) that the loan is to be repaid, or (as the case may be) any liability of the company incurred under any transaction connected with
the thing done is to be discharged, in the event of—(i) the director being convicted in the proceedings, (ii) judgment being given against him in the
proceedings, or (iii) the court refusing to grant him relief on the application; and (b) that it is to be so repaid or discharged not later than—(i) the date
when the conviction becomes final, (ii) the date when the judgment becomes final, or (iii) the date when the refusal of relief becomes final.

(3) For this purpose a conviction, judgment or refusal of relief becomes final—(a) if not appealed against, at the end of the period for bringing an appeal;
(b) if appealed against, when the appeal (or any further appeal) is disposed of.

(4) An appeal is disposed of—(a) if it is determined and the period for bringing any further appeal has ended, or (b) if it is abandoned or otherwise
ceases to have effect.

(5) The reference in subsection (1)(a)(ii) to an application for relief is to an application for relief under—section 661(3) or (4) (power of court to grant
relief in case of acquisition of shares by innocent nominee), or section 1157 (general power of court to grant relief in case of honest and reasonable
conduct).”

Section 206 provides:

“Approval is not required under section 197, 198, 200 or 201 (requirement of members’ approval for loans etc.) for anything done by a company—(a) to
provide a director of the company or of its holding company with funds to meet expenditure incurred or to be incurred by him in defending himself—(i)
in an investigation by a regulatory authority, or (ii) against action proposed to be taken by a regulatory authority, in connection with any alleged
negligence, default, breach of duty or breach of trust by him in relation to the company or an associated company, or (b) to enable any such director to
avoid incurring such expenditure.”

Section 232 provides:
“(1) Any provision that purports to exempt a director of a company (to any extent) from any liability that would otherwise attach to him in connection

with any negligence, default, breach of duty or breach of trust in relation to the company is void.

(2) Any provision by which a company directly or indirectly provides an indemnity (to any extent) for a director of the company, or of an associated
company, against any liability attaching to him in connection with any negligence, default, breach of duty or breach of trust in relation to the company of
which he is a director is void, except as permitted by—(a) section 233 (provision of insurance), (b) section 234 (qualifying third party indemnity
provision), or (c) section 235 (qualifying pension scheme indemnity provision).

(3) This section applies to any provision, whether contained in a company’s articles or in any contract with the company or otherwise.

(4) Nothing in this section prevents a company’s articles from making such provision as has previously been lawful for dealing with conflicts of
interest.”

Section 233 provides:

“Section 232(2) (voidness of provisions for indemnifying directors) does not prevent a company from purchasing and maintaining for a director of the
company, or of an associated company, insurance against any such liability as is mentioned in that subsection.”
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Section 234 provides:

“(1) Section 232(2) (voidness of provisions for indemnifying directors) does not apply to qualifying third party indemnity provision.

(2) Third party indemnity provision means provision for indemnity against liability incurred by the director to a person other than the company or an
associated company. Such provision is qualifying third party indemnity provision if the following requirements are met.

(3) The provision must not provide any indemnity against—(a) any liability of the director to pay—(i) a fine imposed in criminal proceedings, or (ii) a
sum payable to a regulatory authority by way of a penalty in respect of non-compliance with any requirement of a regulatory nature (however arising);
or (b) any liability incurred by the director—(i) in defending criminal proceedings in which he is convicted, or (ii) in defending civil proceedings
brought by the company, or an associated company, in which judgment is given against him, or (iii) in connection with an application for relief (see
subsection (6)) in which the court refuses to grant him relief.

(4) The references in subsection (3)(b) to a conviction, judgment or refusal of relief are to the final decision in the proceedings.

(5) For this purpose—(a) a conviction, judgment or refusal of relief becomes final—(i) if not appealed against, at the end of the period for bringing an
appeal, or (ii) if appealed against, at the time when the appeal (or any further appeal) is disposed of; and (b) an appeal is disposed of—(i) if it is
determined and the period for bringing any further appeal has ended, or (ii) if it is abandoned or otherwise ceases to have effect.

(6) The reference in subsection (3)(b)(iii) to an application for relief is to an application for relief under—section 661(3) or (4) (power of court to grant
relief in case of acquisition of shares by innocent nominee), or section 1157 (general power of court to grant relief in case of honest and reasonable
conduct).”

Section 235 provides:
“(1) Section 232(2) (voidness of provisions for indemnifying directors) does not apply to qualifying pension scheme indemnity provision.
(2) Pension scheme indemnity provision means provision indemnifying a director of a company that is a trustee of an occupational pension scheme

against liability incurred in connection with the company’s activities as trustee of the scheme. Such provision is qualifying pension scheme indemnity
provision if the following requirements are met.

(3) The provision must not provide any indemnity against—(a) any liability of the director to pay—(i) a fine imposed in criminal proceedings, or (ii) a
sum payable to a regulatory authority by way of a penalty in respect of non-compliance with any requirement of a regulatory nature (however arising);
or (b) any liability incurred by the director in defending criminal proceedings in which he is convicted.

(4) The reference in subsection (3)(b) to a conviction is to the final decision in the proceedings.

(5) For this purpose—(a) a conviction becomes final—(i) if not appealed against, at the end of the period for bringing an appeal, or (ii) if appealed
against, at the time when the appeal (or any further appeal) is disposed of; and (b) an appeal is disposed of—(i) if it is determined and the period for
bringing any further appeal has ended, or (ii) if it is abandoned or otherwise ceases to have effect.

(6) In this section “occupational pension scheme” means an occupational pension scheme as defined in section 150(5) of the Finance Act 2004 (c.12)
that is established under a trust.”
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Section 236 provides:
“(1) This section requires disclosure in the directors’ report of—(a) qualifying third party indemnity provision, and (b) qualifying pension scheme

indemnity provision. Such provision is referred to in this section as “qualifying indemnity provision.”

(2) If when a directors’ report is approved any qualifying indemnity provision (whether made by the company or otherwise) is in force for the benefit of
one or more directors of the company, the report must state that such provision is in force.

(3) If at any time during the financial year to which a directors’ report relates any such provision was in force for the benefit of one or more persons who
were then directors of the company, the report must state that such provision was in force.

(4) If when a directors’ report is approved qualifying indemnity provision made by the company is in force for the benefit of one or more directors of an
associated company, the report must state that such provision is in force.

(5) If at any time during the financial year to which a directors’ report relates any such provision was in force for the benefit of one or more persons who
were then directors of an associated company, the report must state that such provision was in force.”

Section 237 provides:

(1) This section has effect where qualifying indemnity provision is made for a director of a company, and applies—(a) to the company of which he is a
director (whether the provision is made by that company or an associated company), and (b) where the provision is made by an associated company, to
that company.

(2) That company or, as the case may be, each of them must keep available for inspection—(a) a copy of the qualifying indemnity provision, or (b) if the
provision is not in writing, a written memorandum setting out its terms.

(3) The copy or memorandum must be kept available for inspection at—(a) the company’s registered office, or (b) a place specified in regulations under
section 1136.

(4) The copy or memorandum must be retained by the company for at least one year from the date of termination or expiry of the provision and must be
kept available for inspection during that time.

(5) The company must give notice to the registrar—(a) of the place at which the copy or memorandum is kept available for inspection, and (b) of any
change in that place, unless it has at all times been kept at the company’s registered office.

(6) If default is made in complying with subsection (2), (3) or (4), or default is made for 14 days in complying with subsection (5), an offence is
committed by every officer of the company who is in default.

(7) A person guilty of an offence under this section is liable on summary conviction to a fine not exceeding level 3 on the standard scale and, for
continued contravention, a daily default fine not exceeding one-tenth of level 3 on the standard scale.

(8) The provisions of this section apply to a variation of a qualifying indemnity provision as they apply to the original provision.

(9) In this section “qualifying indemnity provision” means—(a) qualifying third party indemnity provision, and (b) qualifying pension scheme
indemnity provision.
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Section 238 provides:
(1) Every copy or memorandum required to be kept by a company under section 237 must be open to inspection by any member of the company without

charge.

(2) Any member of the company is entitled, on request and on payment of such fee as may be prescribed, to be provided with a copy of any such copy or
memorandum. The copy must be provided within seven days after the request is received by the company.

(3) If an inspection required under subsection (1) is refused, or default is made in complying with subsection (2), an offence is committed by every
officer of the company who is in default.

(4) A person guilty of an offence under this section is liable on summary conviction to a fine not exceeding level 3 on the standard scale and, for
continued contravention, a daily default fine not exceeding one-tenth of level 3 on the standard scale.

(5) In the case of any such refusal or default the court may by order compel an immediate inspection or, as the case may be, direct that the copy required
be sent to the person requiring it.

Section 463 provides:
“(1) The reports to which this section applies are—(a) the directors’ report, (b) the directors’ remuneration report, and (c) a summary financial statement

so far as it is derived from either of those reports.

(2) A director of a company is liable to compensate the company for any loss suffered by it as a result of—(a) any untrue or misleading statement in a
report to which this section applies, or (b) the omission from a report to which this section applies of anything required to be included in it.

(3) He is so liable only if—(a) he knew the statement to be untrue or misleading or was reckless as to whether it was untrue or misleading, or (b) he
knew the omission to be dishonest concealment of a material fact.

(4) No person shall be subject to any liability to a person other than the company resulting from reliance, by that person or another, on information in a
report to which this section applies.

(5) The reference in subsection (4) to a person being subject to a liability includes a reference to another person being entitled as against him to be
granted any civil remedy or to rescind or repudiate an agreement.

(6) This section does not affect—(a) liability for a civil penalty, or (b) liability for a criminal offence.”

Section 1157 provides:

“(1) If in proceedings for negligence, default, breach of duty or breach of trust against—(a) an officer of a company, or (b) a person employed by a
company as auditor (whether he is or is not an officer of the company), it appears to the court hearing the case that the officer or person is or may be
liable but that he acted honestly and reasonably, and that having regard to all the circumstances of the case (including those connected with his
appointment) he ought fairly to be excused, the court may relieve him, either wholly or in part, from his liability on such terms as it thinks fit.

(2) If any such officer or person has reason to apprehend that a claim will or might be made against him in respect of negligence, default, breach of duty
or breach of trust—(a) he may apply to the court for relief, and (b) the court has the same power to relieve him as it would have had if it had been a court
before which proceedings against him for negligence, default, breach of duty or breach of trust had been brought.

(3) Where a case to which subsection (1) applies is being tried by a judge with a jury, the judge, after hearing the evidence, may, if he is satisfied that the
defendant (in Scotland, the defender) ought in pursuance of that
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subsection to be relieved either in whole or in part from the liability sought to be enforced against him, withdraw the case from the jury and forthwith
direct judgment to be entered for the defendant (in Scotland, grant decree of absolvitor) on such terms as to costs (in Scotland, expenses) or otherwise as
the judge may think proper.”

Item 21. Exhibits

Exhibit No. Description
3.1 Memorandum and Articles of Association of HSBC Holdings plc (incorporated by reference to Exhibit 3 to HSBC Holdings plc’s
Current Report on Form 6-K, filed with the SEC on April 29, 2022).
4.1 Base Indenture, dated December 10, 2002, between HSBC Holdings plc as issuer and The Bank of New York as trustee
(incorporated by reference to HSBC Holding Plc’s Current Report on Form 6-K, filed with the SEC on December 12, 2002).
4.2% Form of Exchange Supplemental Indenture between HSBC Holdings plc as issuer and The Bank of New York Mellon as trustee.
4.3(a)* 7.35% Subordinated Notes due 2032 (global registered form) (included in Exhibit 4.2).
4.3(b)* 7.625% Subordinated Notes due 2032 (global registered form)_(included in Exhibit 4.2).
4.3(c)* 6.5% Subordinated Notes due 2036 (global registered form)_(included in Exhibit 4.2).
4.3(d)* 6.5% Subordinated Notes due 2037 (global registered form)_(included in Exhibit 4.2).
4.3(e)* 6.8% Subordinated Notes due 2038 (global registered form)_(included in Exhibit 4.2).
5.1% Opinion of Cleary Gottlieb Steen & Hamilton LLP, US Counsel to the Registrant.
5.2% Opinion of Cleary Gottlieb Steen & Hamilton LLP, English solicitors to the Registrant.
23.1* Consent of Cleary Gottlieb Steen & Hamilton LLP (included in Exhibit 5.1).
23.2% Consent of Cleary Gottlieb Steen & Hamilton LLP (included in Exhibit 5.2).
23.3%* Consent of PricewaterhouseCoopers LLP
24.1* Powers of Attorney (included in the signature pages of this registration statement).
25.1* Statement of Eligibility and Qualification of The Bank of New York Mellon as Trustee on Form T-1 under the Exchange
Supplemental Indenture.
99.1%* Form of Letter of Transmittal
107* Calculation of Filing Fee Table

* Filed herewith.
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Item 22. Undertakings

(@

The undersigned registrant (the “Registrant”) hereby undertakes:

D

2)

3)

4)

5)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
i. To include any prospectus required by Section 10(a)(3) of the Securities Act ;

ii.  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this registration statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total
U.S. dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if,
in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

iii.  To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or
any material change to such information in this registration statement.

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

To file a post-effective amendment to this registration statement to include any financial statements required by Item 8.A. of Form 20-F at
the start of any delayed offering or throughout a continuous offering.

Financial statements and information otherwise required by Section 10(a)(3) of the Act (15 U.S.C. 77j(a)(3)) need not be furnished,
provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to
this paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date
of those financial statements.

That, for the purpose of determining liability under the Securities Act to any purchaser:

i. Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

ii.  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of the registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of and included in this registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
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6)

)

8)

9)

10)

the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities:

The undersigned Registrant undertakes that in a primary offering of securities of the Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

i. Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule
424;

ii.  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by
the undersigned Registrant;

iii.  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
Registrant or its securities provided by or on behalf of the undersigned Registrant; and

iv.  Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

That, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual report pursuant to

Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of their counsel the matter
has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by them
is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of Form
F-4, within one Business Day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt
means, and (i) to arrange or provide for a facility in the United States for the purpose of responding to such requests. The undertaking in
subparagraph (i) above include information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

to supply by means of a post-effective amendment all information concerning a transaction and the company being acquired involved
therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in London, England, on August 2, 2022.

HSBC HOLDINGS PLC

By: /s/ Ewen Stevenson
Name: Ewen Stevenson
Title:  Group Chief Financial Officer

The Registrant and each person whose signature appears below constitutes and appoints each other director, jointly and severally, his or her true and
lawful attorneys-in-fact and agents, with full power of substitution and re-substitution, for him, her or it and in his, her, or its name, place and stead, in
any and all capacities, to sign and file any and all amendments (including post-effective amendments) to this registration statement on Form F-4, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting unto said attorneys-in-fact and agents, any
two acting together, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises,
as fully to all intents and purposes as he, she, or it might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents,
any two acting together, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This Power of Attorney may be executed
in multiple counterparts, each of which shall be deemed an original, but which taken together shall constitute one instrument.
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Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on August 2, 2022.

By /s/ M E Tucker
Name: M E Tucker
Title:  Group Chairman

By: /s/ Noel Quinn
Name: N Quinn
Title:  Group Chief Executive

By: /s/ E Stevenson

Name: E Stevenson
Title:  Group Chief Financial Officer

By /s/ J Bingham
Name: J Bingham
Title:  Group Chief Accounting Officer

By: /s/ G Buckingham
Name: G Buckingham
Title:  Independent Non-Executive Director

By: /s/ R Duan
Name: R Duan
Title:  Independent Non-Executive Director

By: /s/ J A Forese
Name: J A Forese
Title:  Independent Non-Executive Director

By: /s/ C J Fairbairn
Name: CJ Fairbairn
Title:  Independent Non-Executive Director

By: /s/ J A Meade Kuribrefia
Name: J A Meade Kuribrefia
Title:  Independent Non-Executive Director

By: /s/ E Murray
Name: E Murray
Title:  Independent Non-Executive Director

By: /s/ D Nish
Name: D Nish
Title:  Independent Non-Executive Director
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By: /s/ J P Tai
Name: J P Tai
Title:  Independent Non-Executive Director

By: /s/ W L Kuhn IV

Name: W L Kuhn IV

Title:  Executive Vice President and General Counsel,
Regulatory, Disclosure and Employment Law,
HSBC North America Holdings Inc.
(Authorized Representative in the
United States)
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Exhibit 4.2

HSBC HOLDINGS PLC,
as Issuer

THE BANK OF NEW YORK MELLON, LONDON BRANCH,
as Trustee

HSBC BANK USA, NATIONAL ASSOCIATION,
as Paying Agent, Authenticating Agent, Issuing Agent and Registrar

FORM OF SUPPLEMENTAL INDENTURE

Dated as of ,2022

To the Indenture, dated as of December 10, 2002, between the Issuer and the Trustee

$ 7.35% Subordinated Notes Due 2032
$ 7.625% Subordinated Notes Due 2032
$ 6.5% Subordinated Notes Due 2036
$ 6.5% Subordinated Notes Due 2037

$ 6.8% Subordinated Notes Due 2038
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SUPPLEMENTAL INDENTURE, dated as of , 2022 (this “Supplemental Indenture”), by and among HSBC Holdings plc, a public
limited company duly organized and existing under the laws of England and Wales (the “Company”), having its principal office at 8 Canada Square,
London E14 5HQ, England, The Bank of New York Mellon, London Branch, a New York banking corporation, as trustee (the “Trustee”), having its
principal corporate trust office at 101 Barclay Street, Floor 7-East, New York, New York 10286, and HSBC Bank USA, National Association, as Paying
Agent, Authenticating Agent, Issuing Agent and Registrar (together, the “Agent”), having its principal office at 452 Fifth Avenue, New York, New York
10018.

WITNESSETH:

WHEREAS, the Company and the Trustee have executed and delivered an Indenture dated as of December 10, 2002 (as amended or
supplemented from time to time, the “Base Indenture” and, together with this Supplemental Indenture, the “Indenture”), to provide for the issuance of
the Company’s Debt Securities;

WHEREAS, Section 9.01(4) of the Base Indenture provides that the Company and the Trustee may enter into a supplemental indenture to change
or eliminate any of the provisions of the Base Indenture that shall be effective only with respect to any series of Debt Securities created subsequent to
the execution of such supplemental indenture;

WHEREAS, Section 9.01(5) of the Base Indenture provides that the Company and the Trustee may enter into a supplemental indenture to
establish the forms or terms of the Debt Securities of any series without the consent of the Holders as permitted under Sections 2.01 and 3.01 of the Base
Indenture;

WHEREAS, the Company desires to amend and supplement certain provisions of the Base Indenture to apply to the Notes (as defined below);

WHEREAS, the Company has offered to exchange any and all existing 7.35% Subordinated Notes Due 2032 (the “Original 7.35% Notes due
2032”), 7.625% Subordinated Notes Due 2032 (the “Original 7.625% Notes due 2032”), 6.5% Subordinated Notes Due 2036 (the “Original Notes due
2036”), 6.5% Subordinated Notes Due 2037 (the “Original Notes due 2037”) and 6.8% Subordinated Notes Due 2038 (the “Original Notes due 2038”
and, together with the Original 7.35% Notes due 2032, the Original 7.625% Notes due 2032, the Original Notes due 2036 and the Original Notes due
2037, the “Original Notes”) for new notes of corresponding series to be issued by the Company under the Indenture (respectively, the “Exchange 7.35%
Notes due 2032,” the “Exchange 7.625% Notes due 2032,” the “Exchange Notes due 2036,” the “Exchange Notes due 2037” and the “Exchange Notes
due 2038” and, collectively, the “Notes”) in an exchange offer (the “Exchange Offer”).

WHEREAS, the Company, upon completion of the Exchange Offer, will issue the Notes to tendering holders of the Original Notes in exchange
for the Original Notes in accordance with the terms of the Exchange Offer;

WHEREAS, all conditions and requirements necessary to make this Supplemental Indenture a valid and binding instrument in accordance with
the terms of the Base Indenture have been performed and fulfilled and the execution and delivery hereof have been in all respects duly authorized;

NOW, THEREFORE, each party agrees as follows for the benefit of the other parties and the equal and ratable benefit of the Holders.



ARTICLE 1
DEFINITIONS
SECTION 1.01. Definition of Terms. For all purposes of this Supplemental Indenture:
(a) capitalized terms used herein but not otherwise defined shall have the meanings assigned to them in the Base Indenture;

(b) all other terms used herein that are defined in the Trust Indenture Act, either directly or by reference therein, have the meanings
assigned to them therein;

(c) the singular includes the plural and vice versa;
(d) the use of “or” is not intended to be exclusive unless expressly indicated otherwise;
(e) the section headings herein are for convenience only and shall not affect the construction of this Supplemental Indenture;

EERT3

(f) wherever the words “include,” “includes” or “including” are used in this Supplemental Indenture, they shall be deemed to be followed
by the words “without limitation”;

(g) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision; and

(h) the references herein to a specific Section, Article or Exhibit refer to Sections or Articles of, or an Exhibit to, this Supplemental
Indenture, unless otherwise specified.
SECTION 1.02. Supplemental Definitions. The following definitions shall apply to the Notes only:

(a) “Additional Amounts” has the meaning set forth in Section 3.04;

(b) “Agent” has the meaning set forth in the introduction to this Supplemental Indenture;

(c) “Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the
Notes. References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of
any UK Bail-in Power by the Relevant UK Resolution Authority;

(d) “Applicable Currency” means Dollars;

(e) “Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy
(including, without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing,
the UK CRR, the Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant
Regulator from time to time (whether or not such requirements, guidelines or policies are applied generally or specifically to the Company or to
the Company and any of its holding or subsidiary companies or any subsidiary
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of any such holding company), in each case as amended, supplemented or replaced from time to time;

(f) “Banking Act” means the UK Banking Act 2009, as amended;

(g) “Base Indenture” has the meaning set forth in the recitals to this Supplemental Indenture;

(h) “Company” has the meaning set forth in the introduction to this Supplemental Indenture;

(i) “EUWA” means the European Union (Withdrawal) Act 2018, as amended;

() “Exchange 7.35% Notes due 2032” has the meaning set forth in the recitals to this Supplemental Indenture;

(k) “Exchange 7.35% Notes due 2032 Interest Payment Date” means May 27 and November 27 of each year, beginning on
November 27, 2022;

(1) “Exchange 7.35% Notes due 2032 Maturity Date” has the meaning set forth in Section 2.01(a)(iii);

(m) “Exchange 7.35% Notes due 2032 Regular Record Date” has the meaning set forth in Section 2.01(a)(vi);

(n) “Exchange 7.625% Notes due 2032 has the meaning set forth in the recitals to this Supplemental Indenture;

(o) “Exchange 7.625% Notes due 2032 Interest Payment Date” means May 17 and November 17 of each year, beginning on
November 17, 2022;

(p) “Exchange 7.625% Notes due 2032 Maturity Date” has the meaning set forth in Section 2.01(b)(iii);

(@) “Exchange 7.625% Notes due 2032 Regular Record Date” has the meaning set forth in Section 2.01(b)(vi);

(r) “Exchange Notes due 2036 has the meaning set forth in the recitals to this Supplemental Indenture;

(s) “Exchange Notes due 2036 Interest Payment Date” means May 2 and November 2 of each year, beginning on November 2, 2022;

(t) “Exchange Notes due 2036 Maturity Date” has the meaning set forth in Section 2.01(c)(iii);

(u) “Exchange Notes due 2036 Regular Record Date” has the meaning set forth in Section 2.01(c)(vi);
(v) “Exchange Notes due 2037” has the meaning set forth in the recitals to this Supplemental Indenture;
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(w) “Exchange Notes due 2037 Interest Payment Date” means September 15 and March 15 of each year, beginning on September 15,
2022;

(x) “Exchange Notes due 2037 Maturity Date” has the meaning set forth in Section 2.01(d)(iii);

(y) “Exchange Notes due 2037 Regular Record Date” has the meaning set forth in Section 2.01(d)(vi);

(z) “Exchange Notes due 2038 has the meaning set forth in the recitals to this Supplemental Indenture;

(aa) “Exchange Notes due 2038 Interest Payment Date” means June 1 and December 1 of each year, beginning on December 1, 2022;

(bb) “Exchange Notes due 2038 Maturity Date” has the meaning set forth in Section 2.01(e)(iii);

(cc) “Exchange Notes due 2038 Regular Record Date” has the meaning set forth in Section 2.01(e)(vi);
(dd) “Exchange Offer” has the meaning set forth in the recitals to this Supplemental Indenture;
(ee) “Indenture” has the meaning set forth in the recitals to this Supplemental Indenture;

(ff) “Interest Payment Date” means any of an Exchange 7.35% Notes due 2032 Interest Payment Date, an Exchange 7.625% Notes due
2032 Interest Payment Date, an Exchange Notes due 2036 Interest Payment Date, an Exchange Notes due 2037 Interest Payment Date or an
Exchange Notes due 2038 Interest Payment Date, as applicable;

(gg) “Issue Date” has the meaning set forth in Section 2.02(a) of Article 2 of this Supplemental Indenture;

(hh) “Maturity Date” means any of the Exchange 7.35% Notes due 2032 Maturity Date, Exchange 7.625% Notes due 2032 Maturity
Date, Exchange Notes due 2036 Maturity Date, Exchange Notes due 2037 Maturity Date or the Exchange Notes due 2038 Maturity Date, as
applicable;

(i) “Notes” has the meaning set forth in the recitals to this Supplemental Indenture;

() “Original 7.35% Notes due 2032 has the meaning set forth in the recitals to this Supplemental Indenture;

(kk) “Original 7.625% Notes due 2032” has the meaning set forth in the recitals to this Supplemental Indenture;

(1) “Original Notes” has the meaning set forth in the recitals to this Supplemental Indenture;
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(mm) “Original Notes due 2037” has the meaning set forth in the recitals to this Supplemental Indenture;

(nn) “Original Notes due 2038 has the meaning set forth in the recitals to this Supplemental Indenture;

(00) “PRA” means the UK Prudential Regulation Authority or any successor entity;

(pp) “Regular Record Date” means any of the Exchange 7.35% Notes due 2032 Regular Record Date, Exchange 7.625% Notes due 2032
Regular Record Date, Exchange Notes due 2036 Regular Record Date, Exchange Notes due 2037 Regular Record Date or Exchange Notes due
2038 Regular Record Date, as applicable;

(qq) “Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of
the Company;

(rr) “Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Notes, any required permission of the
Relevant Regulator applicable to the Company. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of
the relevant Notes qualify as part of the Company’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Notes are repurchased for
market-making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits
prescribed in such permission or (iii) the relevant Notes are being redeemed or repurchased pursuant to any general prior permission granted by
the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in such permission;

(ss) “Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail-in Power;
(tt) “Tax Event Redemption” has the meaning set forth in Section 3.01(a);
(uu) “Trustee” has the meaning set forth in the introduction to this Supplemental Indenture;

(vv) “UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the
resolution of unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation,
administration or other insolvency proceedings);

(ww) “UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that
is a bank or investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a
liability of such a person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities
or obligations of that person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised
under it or to suspend any obligation in respect of that liability; and

(xx) “UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the
European Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA.
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ARTICLE 2
THE NOTES
SECTION 2.01. Terms Relating to Principal, Interest and Denomination on Each Series of Notes.
(a) The following terms relating to principal, interest and denomination of the Exchange 7.35% Notes due 2032 are hereby established:
(i) The title of the Exchange 7.35% Notes due 2032 shall be “7.35% Subordinated Notes Due 2032”;

(i) The aggregate principal amount of the Exchange 7.35% Notes due 2032 that may be authenticated and delivered under the
Indenture shall be $ ;

(iii) The principal on the Exchange 7.35% Notes due 2032 shall be payable on November 27, 2032 (the “Exchange 7.35% Notes
due 2032 Maturity Date”);

(iv) Interest on the Exchange 7.35% Notes due 2032 shall be payable from (and including) May 27, 2022 to (but excluding)
November 27, 2032 at the rate of 7.35% per annum, semi-annually in arrear on each Exchange 7.35% Notes due 2032 Interest Payment
Date;

(v) The Exchange 7.35% Notes due 2032 shall be issued only in denominations of $200,000 and integral multiples of $1,000 in
excess thereof; and

(vi) The regular record date for the Exchange 7.35% Notes due 2032 shall be, with respect to any Interest Payment Date, the
immediately preceding May 12 and November 12 of each year, as applicable (the “Exchange 7.35% Notes due 2032 Regular Record
Date”).

(b) The following terms relating to principal, interest and denomination of the Exchange 7.625% Notes due 2032 are hereby established:
(i) The title of the Exchange 7.35% Notes due 2032 shall be “7.625% Subordinated Notes Due 2032”;

(i) The aggregate principal amount of the Exchange 7.625% Notes due 2032 that may be authenticated and delivered under the
Indenture shall be $ ;

(iii) The principal on the Exchange 7.625% Notes due 2032 shall be payable on May 17, 2032 (the “Exchange 7.625% Notes due
2032 Maturity Date”);

(iv) Interest on the Exchange 7.625 % Notes due 2032 shall be payable from (and including) May 17, 2022 to (but excluding)
May 17, 2032 at the rate of 7.625% per annum, semi-annually in arrear on each Exchange 7.625% Notes due 2032 Interest Payment Date;

(v) The Exchange 7.625% Notes due 2032 shall be issued only in denominations of $200,000 and integral multiples of $1,000 in
excess thereof; and




(vi) The regular record date for the Exchange 7.625% Notes due 2032 shall be, with respect to any Interest Payment Date, the
immediately preceding May 2 and November 2 of each year, as applicable (the “Exchange 7.625% Notes due 2032 Regular Record
Date”™).

(c) The following terms relating to principal, interest and denomination of the Exchange Notes due 2036 are hereby established:
(1) The title of the Exchange Notes due 2036 shall be “6.5% Subordinated Notes Due 2036”;

(ii) The aggregate principal amount of the Exchange Notes due 2036 that may be authenticated and delivered under the Indenture
shall be $ ;

(iii) The principal on the Exchange Notes due 2036 shall be payable on May 2, 2036 (the “Exchange Notes due 2036 Maturity,
Date”);

(iv) Interest on the Exchange Notes due 2036 shall be payable from (and including) May 2, 2022 to (but excluding) May 2, 2036 at
the rate of 6.5% per annum, semi-annually in arrear on each Exchange Notes due 2036 Interest Payment Date;

(v) The Exchange Notes due 2036 shall be issued only in denominations of $100,000 and integral multiples of $1,000 in excess
thereof; and

(vi) The regular record date for the Exchange Notes due 2036 shall be, with respect to any Interest Payment Date, the immediately
preceding April 15 and October 15 of each year, as applicable (the “Exchange Notes due 2036 Regular Record Date™).

(d) The following terms relating to principal, interest and denomination of the Exchange Notes due 2037 are hereby established:
(i) The title of the Exchange Notes due 2037 shall be “6.5% Subordinated Notes Due 2037”;

(ii)) The aggregate principal amount of the Exchange Notes due 2037 that may be authenticated and delivered under the Indenture
shall be $ ;

(iii) The principal on the Exchange Notes due 2037 shall be payable on September 15, 2037 (the “Exchange Notes due 2037
Maturity Date™);

(iv) Interest on the Exchange Notes due 2037 shall be payable from (and including) March 15, 2022 to (but excluding)
September 15, 2037 at the rate of 6.5% per annum, semi-annually in arrear on each Exchange Notes due 2037 Interest Payment Date;

(v) The Exchange Notes due 2037 shall be issued only in denominations of $100,000 and integral multiples of $1,000 in excess
thereof; and

(vi) The regular record date for the Exchange Notes due 2037 shall be, with respect to any Interest Payment Date, the 15t Business
Day preceding the relevant Interest Payment Date (the “Exchange Notes due 2037 Regular Record Date”).
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(e) The following terms relating to principal, interest and denomination of the Exchange Notes due 2038 are hereby established:
(i) The title of the Exchange Notes due 2038 shall be “6.8% Subordinated Notes Due 2038”;

(ii) The aggregate principal amount of the Exchange Notes due 2038 that may be authenticated and delivered under the Indenture
shall be $ ;

(iii) The principal on the Exchange Notes due 2038 shall be payable on June 1, 2038 (the “Exchange Notes due 2038 Maturity,
Date”);

(iv) Interest on the Exchange Notes due 2038 shall be payable from (and including) June 1, 2022 to (but excluding) June 1, 2038 at
the rate of 6.8% per annum, semi-annually in arrear on each Exchange Notes due 2038 Interest Payment Date;

(v) The Exchange Notes due 2038 shall be issued only in denominations of $100,000 and integral multiples of $1,000 in excess
thereof; and

(vi) The regular record date for the Exchange Notes due 2038 shall be, with respect to any Interest Payment Date, the 15th calendar
day preceding the relevant Interest Payment Date, whether or not a Business Day (the “Exchange Notes due 2038 Regular Record Date™).

SECTION 2.02. General Terms Applicable to All Notes
The following terms relating to each series of Notes are hereby established:
(a) The Notes shall be issued on , 2022 (the “Issue Date”);

(b) Principal of, and any interest on, the Notes shall be paid to the Holder through the Agent in its capacity as Paying Agent, having
offices in New York City, New York;

(c) Interest on the Notes will be computed on the basis of a 360-day year of twelve 30-day months;

(d) Interest will accrue to (but excluding) the next Interest Payment Date or the date the amount due with respect to the principal has
been paid or duly made available for payment, except as described in Section 2.02(e) below;

(e) If any scheduled Interest Payment Date, Maturity Date or date of redemption or repurchase of the Notes is not a Business Day, such
Interest Payment Date, Maturity Date or date of redemption or repurchase will be postponed to the next day that is a Business Day, but interest on
that payment will not accrue during the period from (and including) the scheduled Interest Payment Date, Maturity Date or date of redemption or
repurchase of the Notes, as applicable.

(f) The Notes shall not be redeemable except as provided in Article Eleven of the Base Indenture, as amended by Section 3.01 and
Section 3.02 of this Supplemental Indenture. The Notes shall not be redeemable at the option of the Holders at any time;

8



(g) The Notes are not issued as Discount Debt Securities or as Indexed Securities and payment obligations under the Notes are not
subject to a solvency condition that the Company is able to make such payment and remain able to pay its debts as they fall due and that its assets
continue to exceed its liabilities (other than subordinated liabilities);

(h) The Company shall have no obligation to redeem or repurchase the Notes pursuant to any sinking fund or analogous provision;
(1) The Notes shall be denominated in the Applicable Currency;

(j) The payment of principal of, and interest on, the Notes shall be payable only in the coin or currency in which the Notes are
denominated which, pursuant to Section 2.02(i) above, shall be in the Applicable Currency;

(k) The Notes shall not be converted into or exchanged at the option of the Company or otherwise for stock or other securities of the
Company pursuant to Article Thirteen of the Base Indenture;

(1) No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by
the Relevant UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of
such exercise;

(m) Each series of Notes shall be issued in the form of one or more global securities in registered form, without coupons attached, and
the initial Holder with respect to each such global security shall be Cede & Co., as nominee of DTC;

(n) Except in limited circumstances, the Notes will not be issued in definitive form;

(o) The Notes shall be evidenced by one or more global securities in registered form substantially in the form of Exhibit A, Exhibit B,
Exhibit C, Exhibit D or Exhibit E as applicable; and

(p) To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any
principal, premium or interest in respect of the Notes, by their acceptance of the Notes, shall be deemed to have waived any right of set-off or
counterclaim that such Holders or, as the case may be, the Trustee in such respect, might otherwise have.

ARTICLE 3
AMENDMENTS TO THE BASE INDENTURE APPLICABLE TO THE NOTES ONLY
SECTION 3.01. Optional Redemption in the Event of Change in Tax Treatment.

(a) With respect to the Notes only, Article Eleven of the Base Indenture is amended by amending and restating Section 11.08 in its
entirety, which shall read as follows:



Section 11.08.  Optional Redemption in the Event of Change in Tax Treatment. In addition to any redemption provisions that may be
specified pursuant to Section 3.01 for the Debt Securities of any series, the Debt Securities are redeemable, as a whole but not in part, at the option
of the Company, on not less than 30 nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or
premium, if any), together with accrued but unpaid interest, if any, in respect of such Debt Securities to the date fixed for redemption (a “Tax
Event Redemption”) if, at any time, the Company shall determine that (a) in making payment under such Debt Securities in respect of principal
(or premium, if any), interest or missed payment it has or will or would become obligated to pay Additional Amounts, provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities of such series or (b) the payment of interest in respect
of such Debt Securities has become or will or would be treated as a “distribution” within the meaning of Section 1000 of the Corporation Tax Act
2010 of the United Kingdom (or any statutory modification or re-enactment thereof for the time being) as a result of a change in or amendment to
the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such laws including a decision of any court, which
change or amendment becomes effective on or after the date of original issuance of the Debt Securities of such series; provided, however, that, in
the case of (a) above, no notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Company would be obliged
to pay such Additional Amounts, were a payment in respect of such Debt Securities then due.

SECTION 3.02. Applicability of Article. With respect to the Notes only, Article Eleven of the Base Indenture is amended by amending
and restating Section 11.01 in its entirety, which shall read as follows:

Section 11.01.  Applicability of Article. Debt Securities of any series that are redeemable before their Stated Maturity, if any, shall be
redeemable in accordance with their terms and, except as otherwise specified pursuant to Section 3.01 with respect to the Debt Securities of such
series, in accordance with this Article. Notwithstanding anything to the contrary in the Indenture or the Notes, the Company may only redeem or
repurchase the Notes prior to the Maturity Date pursuant to this Article Eleven (i) if the Company has obtained the Relevant Supervisory Consent,
(i1) prior to the fifth anniversary of the Issue Date, if the Applicable Rules so oblige, the Company has demonstrated to the satisfaction of the
Relevant Regulator that (x) pursuant to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Notes
which is material and was not reasonably foreseeable on the Issue Date or (y) the Company has (or will have), before or at the same time as such
redemption or repurchase, replaced the Notes with own funds instruments of equal or higher quality at terms that are sustainable for the
Company’s income capacity, and the Relevant Regulator has permitted such action on the basis of the determination that it would be beneficial
from a prudential point of view and justified by exceptional circumstances, and/or (iii) the Company has complied with any alternative or
additional pre-conditions to redemption or repurchase, as applicable, set out in the Applicable Rules.

SECTION 3.03. FATCA. With respect to the Notes only, Article One of the Base Indenture is amended by adding Section 1.16, which
shall read as follows:

10



Section 1.16. FATCA. All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any
jurisdiction, but without prejudice to Section 10.04. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and
directives” shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b)
of the Internal Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any
associated regulations or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or
relating to an intergovernmental agreement between the United States and any other jurisdiction, which (in either case) facilitates the
implementation of clause (i); or (iii) any agreement pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service,
the U.S. government or any governmental or taxation authority in any other jurisdiction (collectively, “FATCA”).

SECTION 3.04. Additional Amounts. With respect to the Notes only, Article Ten of the Base Indenture is amended by amending and
restating Section 10.04 in its entirety, which shall read as follows:

Section 10.04. Payment of Additional Amounts.

(a) Unless otherwise specified as contemplated by Section 3.01, all payments made under or with respect to Debt Securities of any series
shall be paid by the Company, without deduction or withholding for, or on account of, any and all present and future taxes, levies, imposts, duties,
charges, fees, deductions or withholdings whatsoever imposed, levied, collected, withheld or assessed by or on behalf of the United Kingdom or
any political subdivision or taxing authority thereof or therein having the power to tax (each, a “Taxing Jurisdiction”), unless required by law. If
such deduction or withholding shall at any time be required by the law of the Taxing Jurisdiction, the Company shall pay such additional amounts
in respect of payments of interest only (and not principal) on such Debt Securities (“Additional Amounts”) as may be necessary so that the net
amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will be equal to the respective amounts of
interest which the Holders would have been entitled to receive in respect of such Debt Securities in the absence of such deduction or withholding,
provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding which:

(i) would not be payable or due but for the fact that the Holder or the beneficial owner of the Debt Security is domiciled in, or is a
national or resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing
Jurisdiction or otherwise has some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of a
Debt Security, or the collection of interest payments on, or the enforcement of, any Debt Security;

(ii) would not be payable or due but for the fact that the certificate representing the relevant Debt Securities (x) is presented for
payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for
payment at the close of such 30 day period;

(iii) would not have been imposed if presentation for payment of the certificate representing the relevant Debt Securities had been
made to a paying agent other than the paying agent to which the presentation was made;
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(iv) is imposed in respect of a Holder that is not the sole beneficial owner of the interest, or a portion thereof, or that is a fiduciary
or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or member of the
partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor, beneficial owner or member
received directly its beneficial or distributive share of the payment;

(v) is imposed because of the failure to comply by the Holder or the beneficial owner of the Debt Securities or the beneficial owner
of any payment on such Debt Securities with a request from the Company addressed to the Holder or the beneficial owner, including a
written request from the Company related to a claim for relief under any applicable double tax treaty (x) to provide information concerning
the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial owner or (y) to make any
declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is required or
imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge;

(vi) is imposed in respect of any estate, inheritance, gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or
other governmental charge; or

(vii) is imposed in respect of any combination of the above items.

For the avoidance of doubt, all payments in respect of the Debt Securities of any series shall be made subject to any withholding or
deduction required pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction
or withholding required pursuant to FATCA.

Whenever in this Indenture there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security of any
series or the net proceeds received on the sale or exchange of any Debt Security of any series, such mention shall be deemed to include mention of
the payment of Additional Amounts provided for in this Section to the extent that, in such context, Additional Amounts are, were or would be
payable in respect thereof pursuant to the provisions of this Section and express mention of the payment of Additional Amounts (if applicable) in
any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where such express mention is not made.

SECTION 3.05. Execution, Authentication, Delivery and Dating. With respect to the Notes only, Section 3.03 of the Base Indenture is
amended by adding Section 3.03(g), which shall read as follows:

29 ¢

The words “execution,” “executed,” “signed,” “signature,” and words of like import in this Indenture, the Debt Securities or in any other
certificate, agreement or document related to this Indenture or the offering and sale of the Debt Securities shall include images of manually
executed signatures transmitted by facsimile or other electronic format (including, without limitation, “pdf”, “tif” or “jpg”) and other electronic
signatures (including, without limitation, DocuSign and AdobeSign or any other electronic process or digital signature provider as specified in
writing to the Trustee and agreed to by the Trustee in its sole discretion ). The use of electronic signatures and electronic records (including,
without limitation, any contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be
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of the same legal effect, validity and enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest
extent permitted by applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State
Electronic Signatures and Records Act and any other applicable law, including, without limitation, any state law based on the Uniform Electronic
Transactions Act. Each party agrees that this Indenture, the Debt Securities and any other documents to be delivered in connection herewith may
be electronically or digitally signed using DocuSign (or any other electronic process or digital signature provider as specified in writing to the
Trustee and agreed to by the Trustee in its sole discretion), and that any such electronic or digital signatures appearing on this Indenture, the Debt
Securities or such other documents are the same as manual signatures for the purposes of validity, enforceability and admissibility. The Company
agrees to assume all risks arising out of the use of electronic or digital signatures and electronic methods to submit any communications to
Trustee, including without limitation the risk of the Trustee acting on unauthorized instructions, and the risk of interception and misuse by third
parties.

SECTION 3.06. Unconditional Right of Holders to Receive Principal, Premium and Interest, if any. With respect to the Notes only,
Article Five of the Base Indenture is amended by amending and restating Section 5.08 in its entirety, which shall read as follows:

Section 5.08.  Unconditional Right of Holders to Receive Any Principal, Premium and Interest. To the extent required by the Trust
Indenture Act, and subject to any subordination and/or other provisions applicable to the Debt Securities pursuant to Section 3.01 hereof, but
otherwise notwithstanding any other provision in this Indenture, any Holder shall have the right to receive payment of any principal of (and
premium, if any) and (subject to Section 3.07) interest, if any, on such Debt Security on the respective Stated Maturities, if any, as expressed in
such Debt Security (or, in the case of redemption, on or after the Redemption Date), and to institute suit for the enforcement of any such payment,
and such rights shall not be impaired without the consent of such Holder.

SECTION 3.07. Default; Collection of Indebtedness and Suits for Enforcement by Trustee. With respect to the Notes only, Article Five of
the Base Indenture is amended by amending and restating Section 5.03 in its entirety, which shall read as follows:

Section 5.03.  Default; Collection of Indebtedness and Suits for Enforcement by Trustee. Unless otherwise provided and contemplated
pursuant to Section 3.01 with respect to the Debt Securities of any series, “Default”, wherever used herein, means any one of the following events
(whatever the reason for such Default and whether it shall be voluntary or involuntary or be effected by operation of law pursuant to any
judgment, decree or order of any court or any order, rule or regulation of any administrative or governmental body):

(1) the Company fails to pay any interest upon any Debt Security or any related Coupon and such default continues for 14 days; or

(2) the Company fails to pay the principal of (or premium, if any, on) any Debt Security of any series at its Maturity and such failure is
continued for seven days;

If a Default occurs, the Trustee may, to enforce the obligations of the Company, institute proceedings in England (but not elsewhere) for
the winding up of the Company, provided that the Trustee may not, upon the occurrence of a Default, unless an Event of Default has occurred and
is continuing, accelerate the Maturity of any of the Outstanding Debt Securities.
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Notwithstanding the foregoing, failure to make any payment in respect of the Debt Securities shall not be a Default in respect of such Debt
Securities if such payment is withheld or refused, (i) in order to comply with any fiscal or other law or regulation or with the order of any court of
competent jurisdiction, in each case applicable to such payment or (ii) in case of doubt as to the validity or applicability of any such law,
regulation or order, in accordance with advice given with respect to validity or applicability of such law, regulation or order at any time during
said period of 14 days (in the case of payments under Clause (1) above) or seven days (in the case of payments under Clause (2) above) by
independent legal advisers acceptable to the Trustee, provided, however, that the Trustee may by notice to the Company require the Company to
take such action (including but not limited to proceedings for a declaration by a court of competent jurisdiction) as the Trustee may be advised in
an opinion of counsel, upon which opinion the Trustee may conclusively rely, is appropriate and reasonable in the circumstances to resolve such
doubt, in which case the Company shall forthwith take and expeditiously proceed with such action and shall be bound by any final resolution of
the doubt resulting therefrom. If any such resolution determines that the relevant payment can be made without violating any applicable law,
regulation or order then the provisions of the preceding sentence shall cease to have effect and such payment shall become due and payable on the
expiration of 14 Business Days (in the case of payments under Clause (1) above) or seven Business Days (in the case of payments under Clause
(2) above) after the Trustee gives written notice to the Company informing it of such resolution.

SECTION 3.08. Compensation and Reimbursement. With respect to the Notes only, Article Six of the Base Indenture is amended by
amending and restating Section 6.07 in its entirety, which shall read as follows:

Section 6.07. Compensation and Reimbursement.
(a) The Company agrees:

(1) to pay to the Trustee from time to time such compensation for all services rendered by it hereunder as the parties shall agree
from time to time (which compensation shall not be limited by any provision of law in regard to the compensation of a trustee of an
express trust);

(2) except as otherwise expressly provided herein, to reimburse the Trustee upon its request for all reasonable expenses,
disbursements and advances incurred or made by the Trustee in accordance with any provision of this Indenture (including the reasonable
compensation and the reasonable expenses and disbursements of its agents and counsel), except any such expense, disbursement or
advance as may be attributable to its negligence or willful misconduct; and

(3) to indemnify each of the Trustee and any predecessor Trustee and their agents for, and to hold it harmless against, any loss,
liability, claim, damage or expense incurred without negligence or bad faith on its part, arising out of or in connection with the acceptance
or administration of this trust or performance of its duties hereunder, including the reasonable costs and expenses of defending itself
against any claim or liability in connection with the exercise or performance of any of its powers or duties hereunder.

As security for the performance of the obligations of the Company under this Section, the Trustee shall have a claim prior to the Debt
Securities upon all property and funds held or
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collected by the Trustee as such, except funds held in trust for the payment of any principal (and premium, if any) or interest in respect of any
Debt Securities.

When the Trustee incurs expenses or renders services in connection with an Event of Default, the expenses (including the reasonable
charges and expenses of its counsel) and the compensation for such services are intended to constitute expenses of administration under any
applicable federal or state bankruptcy, insolvency or similar law.

(b) To the extent that (x) the Company’s obligations to reimburse and indemnify the Trustee (and each Agent, custodian and other Person
employed to act under the Indenture) pursuant to this Section 6.07 (or any other agreement entered into in connection with the Debt Securities) are
liabilities under the Banking Act that are not excluded liabilities or otherwise excluded from bail-in by legislation, rule, regulation or regulatory
technical standard or any other exemption therefrom or amendment thereto and (y) the Relevant UK Resolution Authority has exercised any UK
Bail-in Power in whole or in part with respect to such liabilities, notwithstanding any other term of the Indenture or any Debt Security or any other
agreements, arrangements or understandings between the Company and the Trustee (and each Agent, custodian and other Person employed to act
under the Indenture), the Trustee (and each Agent, custodian and other Person employed to act under the Indenture) acknowledge, agree to be
bound by and consent to the effect of the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority in relation to the obligations
of the Company to the Trustee (and each Agent, custodian and other Person employed to act under the Indenture) under this Section 6.07 (or any
other agreement entered into in connection with the Debt Securities).

To the extent that the Company’s obligations to reimburse and indemnify the Trustee are liabilities of the type listed in section 48B(7A) of
the Banking Act or in any other exemption or amendment thereto, the Company’s obligations to reimburse and indemnify the Trustee in
accordance with this Section 6.07 shall survive any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

(c) For the avoidance of doubt, any and all amounts due and owing to the Trustee under any provision of the Indenture shall be payable
within six (6) days of the date specified for payment or where no date is specified, the date on which the Trustee demands payment in accordance
with the applicable provision of the Indenture.

(d) Other than in circumstances where the Relevant UK Resolution Authority has exercised the UK Bail-in Power, in whole or in part
with respect to the Debt Securities, the accrued obligations of the Company under this Section 6.07 to compensate and indemnify the Trustee for
expenses, losses, claims damages, liabilities, disbursements and advances shall survive the termination, satisfaction and discharge of the
Indenture, including any termination under any applicable bankruptcy or similar law or the removal or resignation of the Trustee.

(e) Itis the Parties’ intention that the Company’s obligations to indemnify the Trustee in accordance with this Section 6.07 shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.
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ARTICLE 4
UK BAIL-IN POWER

SECTION 4.01. Agreement with Respect to the Exercise of the UK Bail-in Power. By its acquisition of the Notes of any series, each
Holder (which, for these purposes, includes each beneficial owner of the Notes):

(a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Notes, the Indenture or any other agreements,
arrangements or understandings between the Company and any Holder, to be bound by: (x) the effect of the exercise of any UK Bail-in Power by
the Relevant UK Resolution Authority in relation to such series of Notes that (without limitation) may include and result in any of the following,
or some combination thereof: (i) the reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due
into the Company’s or another Person’s ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such
ordinary shares, other securities or other obligations), including by means of an amendment, modification or variation of the terms
of such series of Notes or the Indenture; (iii) the cancellation of such series of Notes; and/or (iv) the amendment or alteration of the Maturity Date
of such series of Notes or amendment of the amount of interest payable on such series of Notes, or the Interest Payment Dates, including by
suspending payment for a temporary period; and (y) the variation of the terms of such series of Notes or the Indenture, if necessary, to give effect
to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and

(b) consents to the exercise of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution
Authority of its decision to exercise such power with respect to such series of Notes.

SECTION 4.02. Duties of the Trustee upon Exercise of the UK Bail-in Power. By its acquisition of the Notes, each Holder (which, for
these purposes, includes each beneficial owner of the Notes):

(a) acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the
Notes shall not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the
Trustee in Case of Default) of the Trust Indenture Act;

(b) to the extent permitted by the Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees
not to initiate a suit against the Trustee in respect of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains
from taking, in either case in accordance with the exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to
the Notes of any series or (ii) the limited remedies available under the Base Indenture or this Supplemental Indenture for a non-payment of
principal and/or interest on the Notes; and

(c) acknowledges and agrees that, upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority (i) the Trustee
shall not be required to take any further directions from Holders under Section 5.12 of the Base Indenture and (ii) none of the Base Indenture or
this Supplemental Indenture shall impose any duties upon the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the
Relevant UK Resolution Authority.
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SECTION 4.03. Event of Default and Default. The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with
respect to the Notes shall not constitute an Event of Default or a Default.

SECTION 4.04. Supplemental Indentures. In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and
9.02 of the Base Indenture, the Company and the Trustee may enter into one or more indentures supplemental to the Indenture to modify and amend the
terms of the Indenture or the Notes, without the further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK
Resolution Authority of the UK Bail-in Power.

SECTION 4.05. DTC.

(a) Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Notes, the Company shall
provide a written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power. The Company shall
also deliver a copy of such notice to the Trustee for information purposes.

(b) By purchasing the Notes, each Holder (which, for these purposes, includes each beneficial owner of the Notes) shall be deemed to
have authorized, directed and requested DTC and any direct participant in DTC or other intermediary through which it holds such Notes to take
any and all necessary action, if required, to implement the exercise of any UK Bail-in Power with respect to the Notes of any series as it may be
imposed, without any further action or direction on the part of such Holder, the Trustee or the Agent.

SECTION 4.06. Outstanding Notes. Notwithstanding Section 4.02 of this Supplemental Indenture, if, following the completion of the
exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, the Notes remain outstanding, then the Trustee’s duties under the Indenture
shall remain applicable with respect to the Notes following such completion to the extent the Company and the Trustee shall agree pursuant to a
supplemental indenture or an amendment to the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, there shall at all times be a trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base
Indenture, and the resignation and/or removal of the Trustee and the appointment of a successor trustee shall continue to be governed by Sections 6.10
and 6.11 of the Base Indenture, respectively, including to the extent no additional supplemental indenture or amendment to the Indenture is agreed upon
in the event the Notes remain outstanding following the completion of the exercise of the UK Bail-in Power.

SECTION 4.07. Records Adjustment. Upon receipt of any notice given pursuant to the Indenture, to the extent applicable, the Company,
the Trustee and the Agent shall adjust their records to reflect any cancellation or deemed cancellation of any interest and any changes to the aggregate
principal amount of the Notes then Outstanding, including due to any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

ARTICLE 5
MISCELLANEOUS

SECTION 5.01. Effect of this Supplemental Indenture; Ratification and Integral Part. This Supplemental Indenture shall become
effective upon its execution and delivery.

Except as hereby expressly amended with respect to the Notes only, the Base Indenture is in all respects ratified and confirmed and all the terms,
provisions and conditions thereof (including any prior

17



amendments thereto) shall be and remain in full force and effect. This Supplemental Indenture shall be deemed an integral part of the Base Indenture in
the manner and to the extent herein and therein provided.

SECTION 5.02. Priority. This Supplemental Indenture shall be deemed part of the Base Indenture in the manner and to the extent herein
and therein provided. The provisions of this Supplemental Indenture shall, with respect to the Notes and as otherwise provided herein and subject to the
terms hereof, supersede the provisions of the Base Indenture to the extent the Base Indenture is inconsistent herewith.

SECTION 5.03.  Successors and Assigns. All covenants and agreements in the Base Indenture, as supplemented and amended by this
Supplemental Indenture, by the Company shall bind its successors and assigns, whether so expressed or not.

SECTION 5.04. Subsequent Holders’ Agreement. Any Holder (which, for these purposes, includes each beneficial owner of any series of
Notes) that acquires the Notes in the secondary market and any successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal
representatives of any Holder or beneficial owner of the Notes shall be deemed to acknowledge, accept, agree to be bound by and consent to the same
provisions specified herein to the same extent as the Holders or beneficial owners of the Notes that acquire the Notes upon their initial issuance,
including, without limitation, with respect to the acknowledgement and agreement to be bound by and consent to the terms of the Notes related to the
UK Bail-in Power and the limited remedies available under the Indenture and the Notes for a non-payment of principal and/or interest on the Notes.

SECTION 5.05. Compliance. The Agent shall be entitled to take any action or to refuse to take any action which the Agent regards as
necessary for the Agent to comply with any applicable law, regulation or fiscal requirement, court order, or the rules, operating procedures or market
practice of any relevant stock exchange or other market or clearing system.

SECTION 5.06. Governing Law. This Supplemental Indenture and the Notes shall be governed by, and construed in accordance with, the
laws of the State of New York, except that the authorization and execution by the Company of this Supplemental Indenture, Article Twelve of the Base
Indenture and the corresponding provisions in the Notes shall be governed by, and construed in accordance with, the laws of England and Wales.

SECTION 5.07. Counterparts. This Supplemental Indenture may be executed manually, by facsimile or by electronic signature in any
number of counterparts, each of which shall be an original, but such counterparts shall together constitute but one and the same instrument.

SECTION 5.08. Entire Agreement. This Supplemental Indenture constitutes the entire agreement of the parties hereto with respect to the
Notes and the amendments to the Base Indenture set forth herein.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first stated above.

HSBC HOLDINGS PLC,
as Issuer

By:

Name:
Title:

THE BANK OF NEW YORK MELLON, LONDON
BRANCH,

as Trustee

By:

Name:
Title:

HSBC BANK USA, NATIONAL ASSOCIATION,
as Paying Agent, Authenticating Agent, Issuing Agent and
Registrar

By:

Name:
Title:

[Signature Page to Supplemental Indenture)



EXHIBIT A
FORM OF 7.35% 2032 GLOBAL SECURITY

CUSIP No. [e]
ISIN No. [e]

No. [e]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS GLOBAL SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

BY ITS ACQUISITION OF THE DEBT SECURITIES REPRESENTED BY THIS GLOBAL SECURITY, EACH HOLDER (WHICH, FOR THESE
PURPOSES, INCLUDES EACH BENEFICIAL OWNER OF THE DEBT SECURITIES): (A) ACKNOWLEDGES, ACCEPTS, CONSENTS AND
AGREES, NOTWITHSTANDING ANY OTHER TERM OF THE DEBT SECURITIES, THE INDENTURE OR ANY OTHER AGREEMENTS,
ARRANGEMENTS OR UNDERSTANDINGS BETWEEN THE ISSUER AND ANY HOLDER, TO BE BOUND BY: (X) THE EFFECT OF THE
EXERCISE OF ANY UK BAIL-IN POWER BY THE RELEVANT UK RESOLUTION AUTHORITY IN RELATION TO ANY DEBT SECURITIES
THAT (WITHOUT LIMITATION) MAY INCLUDE AND RESULT IN ANY OF THE FOLLOWING, OR SOME COMBINATION THEREOF:

(I) THE REDUCTION OF ALL, OR A PORTION, OF THE AMOUNTS DUE (AS DEFINED ON THE REVERSE OF THIS GLOBAL SECURITY);
(II) THE CONVERSION OF ALL, OR A PORTION, OF THE AMOUNTS DUE INTO THE ISSUER’S OR ANOTHER PERSON’S ORDINARY
SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS (AND THE ISSUE TO, OR CONFERRAL ON, THE HOLDER OF SUCH
ORDINARY SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS), INCLUDING BY MEANS OF AN AMENDMENT, MODIFICATION
OR VARIATION OF THE TERMS OF THE DEBT SECURITIES OR THE INDENTURE; (III) THE CANCELLATION OF THE DEBT
SECURITIES; AND/OR (IV) THE AMENDMENT OR ALTERATION OF THE MATURITY DATE OF THE DEBT SECURITIES OR
AMENDMENT OF THE AMOUNT OF INTEREST PAYABLE ON THE DEBT SECURITIES, OR THE INTEREST PAYMENT DATES,
INCLUDING BY SUSPENDING PAYMENT FOR A TEMPORARY PERIOD; AND (Y) THE VARIATION OF THE TERMS OF THE DEBT
SECURITIES OR THE INDENTURE, IF NECESSARY, TO GIVE EFFECT TO THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY; AND (B) CONSENTS TO THE EXERCISE OF ANY UK BAIL-IN POWER AS IT MAY BE
IMPOSED WITHOUT ANY PRIOR NOTICE BY THE RELEVANT UK RESOLUTION AUTHORITY OF ITS DECISION TO EXERCISE SUCH
POWER WITH RESPECT TO THE DEBT SECURITIES.

THERE IS NO RIGHT OF ACCELERATION IN THE CASE OF NON-PAYMENT OF PRINCIPAL AND/OR INTEREST ON THE DEBT
SECURITIES OR OF THE ISSUER’S FAILURE TO PERFORM ANY OF ITS OBLIGATIONS UNDER OR IN RESPECT OF THE DEBT
SECURITIES. PAYMENT OF THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES MAY BE ACCELERATED ONLY UPON CERTAIN
EVENTS OF A WINDING UP AS SET FORTH IN THE INDENTURE.
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GLOBAL SECURITY
HSBC Holdings plc
US§[e]
7.35% SUBORDINATED NOTES DUE 2032

This is a Global Security in respect of a duly authorized issue by HSBC Holdings plc (the “Issuer,” which term includes any successor Person
under the Indenture hereinafter referred to) of debt securities, designated as specified in the title hereof, in the aggregate face amount of US$[e] (the
“Debt Securities”).

The Issuer, for value received, hereby promises to pay CEDE & CO., or registered assigns on November 27, 2032 (the “Maturity Date”) or on
such earlier date as this Global Security may be redeemed, the principal amount hereof and to pay interest on the said principal amount from (and
including) May 27, 2022 or the most recent Interest Payment Date on which interest has been paid or duly provided for to (but excluding) November 27,
2032, semi-annually in arrear on May 27 and November 27 of each year (each such date, an “Interest Payment Date”), beginning on November 27,
2022, at a rate of 7.35% per annum.

Interest in respect of this Global Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to
the Person in whose name this Global Security (or one or more Predecessor Global Securities) is registered at the close of business on the Regular
Record Date for such interest.

Payment of interest, if any, in respect of this Global Security may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Register, or by wire transfer or transfer by any other means to an account designated in writing by such Person to the Paying
Agent at least 15 days prior to such payment date.

Any interest in respect of this Global Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holders thereof on the relevant Regular Record Date by virtue of their having been
such Holders; and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in Clause (1) or (2) below:

1) The Issuer may elect to make payment of such Defaulted Interest to the Persons in whose names this Global Security (or its respective
Predecessor Global Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which shall be fixed in the manner provided for in the Indenture.

?2) The Issuer may make payment of any Defaulted Interest on this Global Security in any other lawful manner not inconsistent with the
requirements of any securities exchange on which this Global Security may be listed, and upon such notice as may be required by such
exchange, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such manner of payment shall
be deemed practicable by the Trustee.
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All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to
the “Additional Amounts” provisions below. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives”
shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any associated regulations
or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental
agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of clause (i); or (iii) any agreement
pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service, the U.S. government or any governmental or taxation
authority in any other jurisdiction (collectively, “FATCA”).

All payments made under or with respect to this Global Security shall be paid by the Issuer, without deduction or withholding for, or on account
of, any and all present and future taxes, levies, imposts, duties, charges, fees, deductions or withholdings whatsoever imposed, levied, collected,
withheld or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax
(each, a “Taxing Jurisdiction”), unless required by law. If such deduction or withholding shall at any time be required by the law of the Taxing
Jurisdiction, the Issuer shall pay such additional amounts in respect of payments of interest only (and not principal) on this Global Security (“Additional
Amounts”) as may be necessary so that the net amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will
be equal to the respective amounts of interest which the Holders would have been entitled to receive in respect of this Global Security in the absence of
such deduction or withholding; provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding
which: (i) would not be payable or due but for the fact that the Holder or the beneficial owner of this Global Security is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction or otherwise has
some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of this Global Security, or the collection of
interest payments on, or the enforcement of, this Global Security; (ii) would not be payable or due but for the fact that this Global Security (x) is
presented for payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for payment at
the close of such 30 day period; (iii) would not have been imposed if presentation for payment of this Global Security had been made to a paying agent
other than the paying agent to which the presentation was made; (iv) is imposed in respect of a Holder that is not the sole beneficial owner of the
interest, or a portion thereof, or that is a fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a
beneficial owner or member of the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment; (v) is imposed because of the failure to comply by the
Holder or the beneficial owner of this Global Security or the beneficial owner of any payment on this Global Security with a request from the Issuer
addressed to the Holder or the beneficial owner, including a written request from the Issuer related to a claim for relief under any applicable double tax
treaty (x) to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial
owner or (y) to make any declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is
required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge; (vi) is imposed in respect of any estate, inheritance,
gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other governmental charge; or (vii) is imposed in respect of any
combination of the above items.
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[For the avoidance of doubt, all payments in respect of this Global Security shall be made subject to any withholding or deduction required

pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction or withholding required
pursuant to FATCA.]

Whenever in this Global Security there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security or the net
proceeds received on the sale or exchange of any Debt Security, such mention shall be deemed to include mention of the payment of Additional
Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof and express mention of the payment of
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

Upon any exchange of a portion of this Global Security for a definitive Debt Security, the portion of the principal amount hereof so exchanged
shall be endorsed by the Registrar on Schedule A hereto. The principal amount hereof shall be reduced for all purposes by the amount so exchanged and
endorsed.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for the
purposes hereof have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or an authenticating agent, this Global Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purposes.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed.

By:

HSBC Holdings plc,
as Issuer

Dated: s

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of a series issued under the within-mentioned Indenture.

By:

Dated: s
The Bank of New York Mellon, London Branch,
as Trustee
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REVERSE OF GLOBAL SECURITY
USS$[e]
7.35% SUBORDINATED NOTES DUE 2032

This Global Security is one of a duly authorized issue of Debt Securities issued and to be issued in one or more series under and governed by an
Indenture dated as of December 10, 2002, between the Issuer and The Bank of New York Mellon, London Branch, as trustee (the “Trustee,” which term
includes any successor trustee under the Indenture), as amended or supplemented from time to time, by and between the Issuer and the Trustee (together,
the “Base Indenture”), as amended and supplemented by a Supplemental Indenture dated as of @], 2022 (the “Supplemental Indenture” and, together
with the Base Indenture, the “Indenture”), by and among the Issuer, the Trustee and HSBC Bank USA, National Association, as Paying Agent,
Authenticating Agent, Issuing Agent and Registrar (the “Agent,” which term includes any successor Registrar or Paying Agent), to which Indenture and
all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Trustee, the Holders and of the terms upon which the Debt Securities are, and are to be, authenticated and delivered.

The rights of Holders shall, in the event of the winding up of the Issuer, to the extent more fully set out in the Indenture, be subordinated and
subject in right of payment to the prior payment in full of all claims of creditors of the Issuer except creditors in respect of any liability of the Issuer
however arising for the payment of money, the right to payment of which by the Issuer by the terms thereof is, or is expressed to be, subordinated in the
event of a winding up of the Issuer to the claims of all or any of the creditors of the Issuer, and creditors in respect of debt securities with no maturity
issued pursuant to a separate indenture between the Issuer and a trustee.

Under the terms of the Indenture, the Debt Securities may be redeemed, as a whole but not in part, at the option of the Issuer, on not less than 30
nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or premium, if any), together with accrued but
unpaid interest, if any, to the date fixed for redemption (a “Tax Event Redemption”), if, at any time, the Issuer determines that:

(i) in making payment under the Debt Securities in respect of principal (or premium, if any), interest or missed payment the Issuer has or
will or would become obligated to pay Additional Amounts as provided in the Indenture and in this Global Security provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities; or

(ii) the payment of interest in respect of the Debt Securities has become or will or would be treated as a “distribution” within the meaning
of Section 1000 of the Corporation Tax Act 2010 of the United Kingdom (or any statutory modification or reenactment thereof for the time being)
as a result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such
laws, including a decision of any court, which change or amendment becomes effective on or after the date of original issuance of the Debt
Securities; provided, however, that, in the case of (i) above, no 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 Debt Securities then due.
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Notwithstanding anything to the contrary in the Indenture or the Debt Securities, the Issuer may only redeem or repurchase the Debt Securities
prior to the Maturity Date pursuant to the Indenture (i) if the Issuer has obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
[®], 2022 (the “Issue Date”), if the Applicable Rules so oblige, the Issuer has demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant
to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Debt Securities which is material and was not
reasonably foreseeable on the Issue Date or (y) the Issuer has (or will have), before or at the same time as such redemption or repurchase, replaced the
Debt Securities with own funds instruments of equal or higher quality at terms that are sustainable for the Issuer’s income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) the Issuer has complied with any alternative or additional pre-conditions to redemption or repurchase, as
applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including,
without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to the Issuer or to the Issuer and any of its holding or
subsidiary companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Banking Act” means the UK Banking Act 2009, as amended.

“EUWA” means the European Union (Withdrawal) Act 2018, as amended.

“PRA” means the UK Prudential Regulation Authority or any successor entity.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of the Issuer.

“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Debt Securities, any required permission of the
Relevant Regulator applicable to the Issuer. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the Debt
Securities qualify as part of the Issuer’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Debt Securities are repurchased for market-
making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in

such permission or (iii) the relevant Debt Securities are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

“UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA;

If an Event of Default with respect to the Debt Securities of this series shall occur and be continuing, the principal of all of the Debt Securities of
this series may be declared due and payable in the manner and with the effect provided in the Indenture and this Global Security. The Indenture provides
that in certain circumstances such declaration and its consequences may be rescinded and annulled by the
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Holders of a majority in aggregate principal amount of the Outstanding Debt Securities of such series. If a Default with respect to Debt Securities of this
series occurs and is continuing, the Trustee may pursue certain remedies as set forth in the Indenture. The Holders of not less than a majority in
aggregate principal amount of the Outstanding Debt Securities of this series may on behalf of all Holders waive any past Event of Default or any Default
under the Indenture or the Debt Securities and its consequences except a default (i) in the payment of principal of or any installment of interest on any of
the Debt Securities or (ii) in respect of a covenant or provision which under the Indenture cannot be modified or amended without the consent of the
Holder of this Debt Security, and any such consent or waiver shall bind every future Holder of this Debt Security and of any Debt Security issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Debt
Security or such other Debt Securities.

An “Event of Default” with respect to the Debt Securities means any one of the following events: (i) the making or entry of any order by an
English court which is not successfully appealed within 30 days after the date such order was made or entered for the winding up of the Issuer other than
in connection with a scheme of amalgamation or reconstruction not involving bankruptcy or insolvency; or (ii) the valid adoption by the shareholders of
the Issuer of any effective resolution for the winding up of the Issuer other than in connection with a scheme of amalgamation or reconstruction not
involving bankruptcy or insolvency.

A “Default” with respect to the Debt Securities means any one of the following events: (i) failure to pay principal of (or premium, if any, on) the
Debt Securities at maturity, and such default continues for seven days; or (ii) failure to pay any interest on the Debt Securities, and such default
continues for 14 days.

If a Default occurs, the Trustee may institute proceedings in England (but not elsewhere) for the Issuer’s winding up; provided that the Trustee
may not, upon the occurrence of a Default, accelerate the maturity of any Debt Securities then Outstanding, unless an Event of Default has occurred and
is continuing.

The Indenture contains provisions permitting the Issuer and the Trustee (i) without the consent of the Holders of any Debt Securities issued under
the Indenture to execute one or more supplemental indentures for certain enumerated purposes, such as to cure any ambiguity or to secure the Debt
Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate principal amount of the Outstanding Debt Securities of each
series of Debt Securities affected thereby, to execute supplemental indentures for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of Holders under the Indenture; provided that, with respect to
certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of each Outstanding Debt Security
affected thereby. The Indenture also permits the Holders of at least a majority in aggregate principal amount of the Outstanding Debt Securities of each
series to be affected, on behalf of the Holders of all Debt Securities of such series, to waive compliance by the Issuer with certain restrictive provisions
of the Indenture. Any such consent or waiver by the Holder of this Global Security shall bind every future Holder of this Global Security and of any
Global Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Global Security or such other Global Securities.

Subject to the terms of the Indenture, the Depositary may surrender this Global Security or any portion hereof in exchange, in whole or in part, for
definitive Debt Securities, of this series in registered form and the Registrar, acting on behalf of the Issuer, shall authenticate and deliver in exchange for
this Global Security or the portions thereof to be exchanged, an equal aggregate face amount of definitive Debt Securities (duly countersigned) in the
numbers and in the names advised by the Depositary.
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No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by the Relevant
UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.

The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall not constitute an Event of
Default or a Default.

“Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the Debt Securities.
References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority.

“UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or other
insolvency proceedings).

“UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability.

“Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail- in Power.

By its acquisition of the Debt Securities represented by this Global Security, each Holder (which, for these purposes, includes each beneficial
owner of the Debt Securities): (a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Debt Securities, the Indenture or
any other agreements, arrangements or understandings between the Issuer and any Holder, to be bound by: (x) the effect of the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority that may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into the Issuer’s or another Person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of the Debt Securities or the Indenture; (iii) the cancellation of
the Debt Securities; and/or (iv) the amendment or alteration of the Maturity Date or amendment of the amount of interest payable on the Debt Securities,
or the Interest Payment Dates, including by suspending payment for a temporary period; and (y) the variation of the terms of the Debt Securities or the
Indenture, if necessary, to give effect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and (b) consents to the exercise
of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution Authority of its decision to exercise such power
with respect to the Notes.

By its acquisition of the Debt Securities, each Holder (which, for these purposes, includes each beneficial owner of the Debt Securities): (a)
acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall
not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of
Default) of the Trust Indenture Act; (b) to the extent permitted by the
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Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees not to initiate a suit against the Trustee in respect
of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities or (ii) the limited remedies available
under the Indenture and the Debt Securities for a non-payment of principal and/or interest on the Debt Securities; and (c) acknowledges and agrees that,
upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority, the Trustee shall not be required to take any further directions
from Holders under Section 5.12 (Control by Holders of Debt Securities) of the Base Indenture; and that the Indenture shall not impose any duties upon
the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority.

Notwithstanding clause (c) of the immediately preceding paragraph, if, following the completion of the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, the Debt Securities remain outstanding (for example, if the exercise of the UK Bail-in Power results in only a partial
write-down of the principal of the Debt Securities), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Debt
Securities following such completion to the extent that the Issuer and the Trustee shall agree pursuant to a supplemental indenture or an amendment to
the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, there shall at all
times be a Trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base Indenture, and the resignation and/or removal of the Trustee
and the appointment of a successor trustee shall continue to be governed by Sections 6.10 and 6.11 of the Base Indenture, respectively, including to the
extent no additional supplemental indenture or amendment to the Indenture is agreed upon pursuant to the Indenture in the event the Debt Securities
remain outstanding following the completion of the exercise of the UK Bail-in Power.

In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and 9.02 of the Base Indenture, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Indenture to modify and amend the terms of the Indenture or the Debt Securities, without the
further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK Resolution Authority of the UK Bail-in Power.

Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities, the Issuer shall provide a
written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power for purposes of notifying Holders and
beneficial owners of the Debt Securities of such occurrence. The Issuer shall also deliver a copy of such notice to the Trustee for information purposes.

It is the parties’ intention that the Issuer’s obligations to indemnify the Trustee in accordance with Section 6.07 of the Base Indenture shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

Upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority that results in the reduction or cancellation of all, or a
portion, of the principal amount of this Global Security and/or the conversion of all, or a portion, of the principal amount of this Global Security into
shares or other securities or other obligations of the Issuer or another person, the portion of the principal amount hereof so reduced, cancelled and/or
converted shall be endorsed by the Registrar on Schedule B hereto. The principal amount hereof shall be reduced for all purposes by the amount so
reduced, cancelled and/or converted.

To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any principal, premium
or interest in respect of the Debt Securities, by their
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acceptance of the Debt Securities, shall be deemed to have waived any right of set-off or counterclaim that such Holders or, as the case may be, the
Trustee in such respect, might otherwise have.

ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES THAT ACQUIRES THE DEBT SECURITIES IN THE
SECONDARY MARKET AND ANY SUCCESSORS, ASSIGNS, HEIRS, EXECUTORS, ADMINISTRATORS, TRUSTEES IN BANKRUPTCY
AND LEGAL REPRESENTATIVES OF ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES SHALL BE DEEMED TO
ACKNOWLEDGE, AGREE TO BE BOUND BY AND CONSENT TO THE SAME PROVISIONS SPECIFIED HEREIN TO THE SAME EXTENT
AS THE HOLDERS OR BENEFICIAL OWNERS OF THE DEBT SECURITIES THAT ACQUIRE THE DEBT SECURITIES UPON THEIR
INITIAL ISSUANCE, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND BY AND CONSENT TO THE TERMS OF THE DEBT SECURITIES RELATED TO THE UK BAIL-IN POWER AND THE LIMITED
REMEDIES AVAILABLE UNDER THE INDENTURE AND THE DEBT SECURITIES FOR A NON-PAYMENT OF PRINCIPAL AND/OR
INTEREST ON THE DEBT SECURITIES.

The Indenture and the Debt Securities may be amended and modified as provided in the Indenture.
All terms used in this Global Security and not otherwise defined shall have the meanings ascribed to them in the Indenture.
The Supplemental Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of the State of New York,

except that (i) Article Twelve of the Base Indenture (and the corresponding provisions in the Debt Securities) and (ii) the authorization and execution by
the Issuer of the Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of England and Wales.
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Date Made

SCHEDULE A
EXCHANGES FOR DEFINITIVE DEBT SECURITIES

The following exchanges of parts of this Global Security for Definitive Debt Securities have been made:

Principal amount Remaining principal
exchanged for Definitive amount following such
Debt Securities exchange




SCHEDULE B

REDUCTION, CANCELLATION OR CONVERSION OF DEBT SECURITIES UPON THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY

Remaining principal

Principal amount amount following
reduced, cancelled reduction, cancellation
Date made and/or converted and/or conversion
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EXHIBIT B
FORM OF 7.625% 2032 GLOBAL SECURITY

CUSIP No. [e]
ISIN No. [e]

No. [e]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS GLOBAL SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

BY ITS ACQUISITION OF THE DEBT SECURITIES REPRESENTED BY THIS GLOBAL SECURITY, EACH HOLDER (WHICH, FOR THESE
PURPOSES, INCLUDES EACH BENEFICIAL OWNER OF THE DEBT SECURITIES): (A) ACKNOWLEDGES, ACCEPTS, CONSENTS AND
AGREES, NOTWITHSTANDING ANY OTHER TERM OF THE DEBT SECURITIES, THE INDENTURE OR ANY OTHER AGREEMENTS,
ARRANGEMENTS OR UNDERSTANDINGS BETWEEN THE ISSUER AND ANY HOLDER, TO BE BOUND BY: (X) THE EFFECT OF THE
EXERCISE OF ANY UK BAIL-IN POWER BY THE RELEVANT UK RESOLUTION AUTHORITY IN RELATION TO ANY DEBT SECURITIES
THAT (WITHOUT LIMITATION) MAY INCLUDE AND RESULT IN ANY OF THE FOLLOWING, OR SOME COMBINATION THEREOF:

(I) THE REDUCTION OF ALL, OR A PORTION, OF THE AMOUNTS DUE (AS DEFINED ON THE REVERSE OF THIS GLOBAL SECURITY);
(II) THE CONVERSION OF ALL, OR A PORTION, OF THE AMOUNTS DUE INTO THE ISSUER’S OR ANOTHER PERSON’S ORDINARY
SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS (AND THE ISSUE TO, OR CONFERRAL ON, THE HOLDER OF SUCH
ORDINARY SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS), INCLUDING BY MEANS OF AN AMENDMENT, MODIFICATION
OR VARIATION OF THE TERMS OF THE DEBT SECURITIES OR THE INDENTURE; (III) THE CANCELLATION OF THE DEBT
SECURITIES; AND/OR (IV) THE AMENDMENT OR ALTERATION OF THE MATURITY DATE OF THE DEBT SECURITIES OR
AMENDMENT OF THE AMOUNT OF INTEREST PAYABLE ON THE DEBT SECURITIES, OR THE INTEREST PAYMENT DATES,
INCLUDING BY SUSPENDING PAYMENT FOR A TEMPORARY PERIOD; AND (Y) THE VARIATION OF THE TERMS OF THE DEBT
SECURITIES OR THE INDENTURE, IF NECESSARY, TO GIVE EFFECT TO THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY; AND (B) CONSENTS TO THE EXERCISE OF ANY UK BAIL-IN POWER AS IT MAY BE
IMPOSED WITHOUT ANY PRIOR NOTICE BY THE RELEVANT UK RESOLUTION AUTHORITY OF ITS DECISION TO EXERCISE SUCH
POWER WITH RESPECT TO THE DEBT SECURITIES.

THERE IS NO RIGHT OF ACCELERATION IN THE CASE OF NON-PAYMENT OF PRINCIPAL AND/OR INTEREST ON THE DEBT
SECURITIES OR OF THE ISSUER’S FAILURE TO PERFORM ANY OF ITS OBLIGATIONS UNDER OR IN RESPECT OF THE DEBT
SECURITIES. PAYMENT OF THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES MAY BE ACCELERATED ONLY UPON CERTAIN
EVENTS OF A WINDING UP AS SET FORTH IN THE INDENTURE.
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GLOBAL SECURITY
HSBC Holdings plc
US§[e]
7.625% SUBORDINATED NOTES DUE 2032

This is a Global Security in respect of a duly authorized issue by HSBC Holdings plc (the “Issuer,” which term includes any successor Person
under the Indenture hereinafter referred to) of debt securities, designated as specified in the title hereof, in the aggregate face amount of US$[e] (the
“Debt Securities”).

The Issuer, for value received, hereby promises to pay CEDE & CO., or registered assigns on May 17, 2032 (the “Maturity Date”) or on such
earlier date as this Global Security may be redeemed, the principal amount hereof and to pay interest on the said principal amount from (and including)
May 17, 2022 or the most recent Interest Payment Date on which interest has been paid or duly provided for to (but excluding) May 17, 2032, semi-
annually in arrear on May 17 and November 17 of each year (each such date, an “Interest Payment Date”), beginning on November 17, 2022, at a rate of
7.625% per annum.

Interest in respect of this Global Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to
the Person in whose name this Global Security (or one or more Predecessor Global Securities) is registered at the close of business on the Regular
Record Date for such interest.

Payment of interest, if any, in respect of this Global Security may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Register, or by wire transfer or transfer by any other means to an account designated in writing by such Person to the Paying
Agent at least 15 days prior to such payment date.

Any interest in respect of this Global Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holders thereof on the relevant Regular Record Date by virtue of their having been
such Holders; and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in Clause (1) or (2) below:

1) The Issuer may elect to make payment of such Defaulted Interest to the Persons in whose names this Global Security (or its respective
Predecessor Global Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which shall be fixed in the manner provided for in the Indenture.

?2) The Issuer may make payment of any Defaulted Interest on this Global Security in any other lawful manner not inconsistent with the
requirements of any securities exchange on which this Global Security may be listed, and upon such notice as may be required by such
exchange, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such manner of payment shall
be deemed practicable by the Trustee.
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All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to
the “Additional Amounts” provisions below. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives”
shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any associated regulations
or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental
agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of clause (i); or (iii) any agreement
pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service, the U.S. government or any governmental or taxation
authority in any other jurisdiction (collectively, “FATCA”).

All payments made under or with respect to this Global Security shall be paid by the Issuer, without deduction or withholding for, or on account
of, any and all present and future taxes, levies, imposts, duties, charges, fees, deductions or withholdings whatsoever imposed, levied, collected,
withheld or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax
(each, a “Taxing Jurisdiction”), unless required by law. If such deduction or withholding shall at any time be required by the law of the Taxing
Jurisdiction, the Issuer shall pay such additional amounts in respect of payments of interest only (and not principal) on this Global Security (“Additional
Amounts”) as may be necessary so that the net amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will
be equal to the respective amounts of interest which the Holders would have been entitled to receive in respect of this Global Security in the absence of
such deduction or withholding; provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding
which: (i) would not be payable or due but for the fact that the Holder or the beneficial owner of this Global Security is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction or otherwise has
some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of this Global Security, or the collection of
interest payments on, or the enforcement of, this Global Security; (ii) would not be payable or due but for the fact that this Global Security (x) is
presented for payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for payment at
the close of such 30 day period; (iii) would not have been imposed if presentation for payment of this Global Security had been made to a paying agent
other than the paying agent to which the presentation was made; (iv) is imposed in respect of a Holder that is not the sole beneficial owner of the
interest, or a portion thereof, or that is a fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a
beneficial owner or member of the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment; (v) is imposed because of the failure to comply by the
Holder or the beneficial owner of this Global Security or the beneficial owner of any payment on this Global Security with a request from the Issuer
addressed to the Holder or the beneficial owner, including a written request from the Issuer related to a claim for relief under any applicable double tax
treaty (x) to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial
owner or (y) to make any declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is
required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge; (vi) is imposed in respect of any estate, inheritance,
gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other governmental charge; or (vii) is imposed in respect of any
combination of the above items.
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[For the avoidance of doubt, all payments in respect of this Global Security shall be made subject to any withholding or deduction required

pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction or withholding required
pursuant to FATCA.]

Whenever in this Global Security there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security or the net
proceeds received on the sale or exchange of any Debt Security, such mention shall be deemed to include mention of the payment of Additional
Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof and express mention of the payment of
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

Upon any exchange of a portion of this Global Security for a definitive Debt Security, the portion of the principal amount hereof so exchanged
shall be endorsed by the Registrar on Schedule A hereto. The principal amount hereof shall be reduced for all purposes by the amount so exchanged and
endorsed.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for the
purposes hereof have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or an authenticating agent, this Global Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purposes.

[Remainder of page intentionally left blank]
B-4



IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed.

By:

HSBC Holdings plc,
as Issuer

Dated: R

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of a series issued under the within-mentioned Indenture.

By:

Dated: s
The Bank of New York Mellon, London Branch,
as Trustee
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REVERSE OF GLOBAL SECURITY
USS$[e]
7.625% SUBORDINATED NOTES DUE 2032

This Global Security is one of a duly authorized issue of Debt Securities issued and to be issued in one or more series under and governed by an
Indenture dated as of December 10, 2002, between the Issuer and The Bank of New York Mellon, London Branch, as trustee (the “Trustee,” which term
includes any successor trustee under the Indenture), as amended or supplemented from time to time, by and between the Issuer and the Trustee (together,
the “Base Indenture”), as amended and supplemented by a Supplemental Indenture dated as of @], 2022 (the “Supplemental Indenture” and, together
with the Base Indenture, the “Indenture”), by and among the Issuer, the Trustee and HSBC Bank USA, National Association, as Paying Agent,
Authenticating Agent, Issuing Agent and Registrar (the “Agent,” which term includes any successor Registrar or Paying Agent), to which Indenture and
all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Trustee, the Holders and of the terms upon which the Debt Securities are, and are to be, authenticated and delivered.

The rights of Holders shall, in the event of the winding up of the Issuer, to the extent more fully set out in the Indenture, be subordinated and
subject in right of payment to the prior payment in full of all claims of creditors of the Issuer except creditors in respect of any liability of the Issuer
however arising for the payment of money, the right to payment of which by the Issuer by the terms thereof is, or is expressed to be, subordinated in the
event of a winding up of the Issuer to the claims of all or any of the creditors of the Issuer, and creditors in respect of debt securities with no maturity
issued pursuant to a separate indenture between the Issuer and a trustee.

Under the terms of the Indenture, the Debt Securities may be redeemed, as a whole but not in part, at the option of the Issuer, on not less than 30
nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or premium, if any), together with accrued but
unpaid interest, if any, to the date fixed for redemption (a “Tax Event Redemption”), if, at any time, the Issuer determines that:

(i) in making payment under the Debt Securities in respect of principal (or premium, if any), interest or missed payment the Issuer has or
will or would become obligated to pay Additional Amounts as provided in the Indenture and in this Global Security provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities; or

(ii) the payment of interest in respect of the Debt Securities has become or will or would be treated as a “distribution” within the meaning
of Section 1000 of the Corporation Tax Act 2010 of the United Kingdom (or any statutory modification or reenactment thereof for the time being)
as a result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such
laws, including a decision of any court, which change or amendment becomes effective on or after the date of original issuance of the Debt
Securities; provided, however, that, in the case of (i) above, no 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 Debt Securities then due.
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Notwithstanding anything to the contrary in the Indenture or the Debt Securities, the Issuer may only redeem or repurchase the Debt Securities
prior to the Maturity Date pursuant to the Indenture (i) if the Issuer has obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
[®], 2022 (the “Issue Date”), if the Applicable Rules so oblige, the Issuer has demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant
to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Debt Securities which is material and was not
reasonably foreseeable on the Issue Date or (y) the Issuer has (or will have), before or at the same time as such redemption or repurchase, replaced the
Debt Securities with own funds instruments of equal or higher quality at terms that are sustainable for the Issuer’s income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) the Issuer has complied with any alternative or additional pre-conditions to redemption or repurchase, as
applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including,
without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to the Issuer or to the Issuer and any of its holding or
subsidiary companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Banking Act” means the UK Banking Act 2009, as amended.

“EUWA” means the European Union (Withdrawal) Act 2018, as amended.

“PRA” means the UK Prudential Regulation Authority or any successor entity.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of the Issuer.

“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Debt Securities, any required permission of the
Relevant Regulator applicable to the Issuer. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the Debt
Securities qualify as part of the Issuer’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Debt Securities are repurchased for market-
making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in

such permission or (iii) the relevant Debt Securities are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

“UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA;

If an Event of Default with respect to the Debt Securities of this series shall occur and be continuing, the principal of all of the Debt Securities of
this series may be declared due and payable in the manner and with the effect provided in the Indenture and this Global Security. The Indenture provides
that in certain circumstances such declaration and its consequences may be rescinded and annulled by the
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Holders of a majority in aggregate principal amount of the Outstanding Debt Securities of such series. If a Default with respect to Debt Securities of this
series occurs and is continuing, the Trustee may pursue certain remedies as set forth in the Indenture. The Holders of not less than a majority in
aggregate principal amount of the Outstanding Debt Securities of this series may on behalf of all Holders waive any past Event of Default or any Default
under the Indenture or the Debt Securities and its consequences except a default (i) in the payment of principal of or any installment of interest on any of
the Debt Securities or (ii) in respect of a covenant or provision which under the Indenture cannot be modified or amended without the consent of the
Holder of this Debt Security, and any such consent or waiver shall bind every future Holder of this Debt Security and of any Debt Security issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Debt
Security or such other Debt Securities.

An “Event of Default” with respect to the Debt Securities means any one of the following events: (i) the making or entry of any order by an
English court which is not successfully appealed within 30 days after the date such order was made or entered for the winding up of the Issuer other than
in connection with a scheme of amalgamation or reconstruction not involving bankruptcy or insolvency; or (ii) the valid adoption by the shareholders of
the Issuer of any effective resolution for the winding up of the Issuer other than in connection with a scheme of amalgamation or reconstruction not
involving bankruptcy or insolvency.

A “Default” with respect to the Debt Securities means any one of the following events: (i) failure to pay principal of (or premium, if any, on) the
Debt Securities at maturity, and such default continues for seven days; or (ii) failure to pay any interest on the Debt Securities, and such default
continues for 14 days.

If a Default occurs, the Trustee may institute proceedings in England (but not elsewhere) for the Issuer’s winding up; provided that the Trustee
may not, upon the occurrence of a Default, accelerate the maturity of any Debt Securities then Outstanding, unless an Event of Default has occurred and
is continuing.

The Indenture contains provisions permitting the Issuer and the Trustee (i) without the consent of the Holders of any Debt Securities issued under
the Indenture to execute one or more supplemental indentures for certain enumerated purposes, such as to cure any ambiguity or to secure the Debt
Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate principal amount of the Outstanding Debt Securities of each
series of Debt Securities affected thereby, to execute supplemental indentures for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of Holders under the Indenture; provided that, with respect to
certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of each Outstanding Debt Security
affected thereby. The Indenture also permits the Holders of at least a majority in aggregate principal amount of the Outstanding Debt Securities of each
series to be affected, on behalf of the Holders of all Debt Securities of such series, to waive compliance by the Issuer with certain restrictive provisions
of the Indenture. Any such consent or waiver by the Holder of this Global Security shall bind every future Holder of this Global Security and of any
Global Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Global Security or such other Global Securities.

Subject to the terms of the Indenture, the Depositary may surrender this Global Security or any portion hereof in exchange, in whole or in part, for
definitive Debt Securities, of this series in registered form and the Registrar, acting on behalf of the Issuer, shall authenticate and deliver in exchange for
this Global Security or the portions thereof to be exchanged, an equal aggregate face amount of definitive Debt Securities (duly countersigned) in the
numbers and in the names advised by the Depositary.
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No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by the Relevant
UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.

The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall not constitute an Event of
Default or a Default.

“Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the Debt Securities.
References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority.

“UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or other
insolvency proceedings).

“UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability.

“Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail- in Power.

By its acquisition of the Debt Securities represented by this Global Security, each Holder (which, for these purposes, includes each beneficial
owner of the Debt Securities): (a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Debt Securities, the Indenture or
any other agreements, arrangements or understandings between the Issuer and any Holder, to be bound by: (x) the effect of the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority that may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into the Issuer’s or another Person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of the Debt Securities or the Indenture; (iii) the cancellation of
the Debt Securities; and/or (iv) the amendment or alteration of the Maturity Date or amendment of the amount of interest payable on the Debt Securities,
or the Interest Payment Dates, including by suspending payment for a temporary period; and (y) the variation of the terms of the Debt Securities or the
Indenture, if necessary, to give effect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and (b) consents to the exercise
of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution Authority of its decision to exercise such power
with respect to the Notes.

By its acquisition of the Debt Securities, each Holder (which, for these purposes, includes each beneficial owner of the Debt Securities): (a)
acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall
not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of
Default) of the Trust Indenture Act; (b) to the extent permitted by the
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Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees not to initiate a suit against the Trustee in respect
of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities or (ii) the limited remedies available
under the Indenture and the Debt Securities for a non-payment of principal and/or interest on the Debt Securities; and (c) acknowledges and agrees that,
upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority, the Trustee shall not be required to take any further directions
from Holders under Section 5.12 (Control by Holders of Debt Securities) of the Base Indenture; and that the Indenture shall not impose any duties upon
the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority.

Notwithstanding clause (c) of the immediately preceding paragraph, if, following the completion of the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, the Debt Securities remain outstanding (for example, if the exercise of the UK Bail-in Power results in only a partial
write-down of the principal of the Debt Securities), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Debt
Securities following such completion to the extent that the Issuer and the Trustee shall agree pursuant to a supplemental indenture or an amendment to
the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, there shall at all
times be a Trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base Indenture, and the resignation and/or removal of the Trustee
and the appointment of a successor trustee shall continue to be governed by Sections 6.10 and 6.11 of the Base Indenture, respectively, including to the
extent no additional supplemental indenture or amendment to the Indenture is agreed upon pursuant to the Indenture in the event the Debt Securities
remain outstanding following the completion of the exercise of the UK Bail-in Power.

In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and 9.02 of the Base Indenture, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Indenture to modify and amend the terms of the Indenture or the Debt Securities, without the
further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK Resolution Authority of the UK Bail-in Power.

Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities, the Issuer shall provide a
written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power for purposes of notifying Holders and
beneficial owners of the Debt Securities of such occurrence. The Issuer shall also deliver a copy of such notice to the Trustee for information purposes.

It is the parties’ intention that the Issuer’s obligations to indemnify the Trustee in accordance with Section 6.07 of the Base Indenture shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

Upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority that results in the reduction or cancellation of all, or a
portion, of the principal amount of this Global Security and/or the conversion of all, or a portion, of the principal amount of this Global Security into
shares or other securities or other obligations of the Issuer or another person, the portion of the principal amount hereof so reduced, cancelled and/or
converted shall be endorsed by the Registrar on Schedule B hereto. The principal amount hereof shall be reduced for all purposes by the amount so
reduced, cancelled and/or converted.

To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any principal, premium
or interest in respect of the Debt Securities, by their
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acceptance of the Debt Securities, shall be deemed to have waived any right of set-off or counterclaim that such Holders or, as the case may be, the
Trustee in such respect, might otherwise have.

ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES THAT ACQUIRES THE DEBT SECURITIES IN THE
SECONDARY MARKET AND ANY SUCCESSORS, ASSIGNS, HEIRS, EXECUTORS, ADMINISTRATORS, TRUSTEES IN BANKRUPTCY
AND LEGAL REPRESENTATIVES OF ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES SHALL BE DEEMED TO
ACKNOWLEDGE, AGREE TO BE BOUND BY AND CONSENT TO THE SAME PROVISIONS SPECIFIED HEREIN TO THE SAME EXTENT
AS THE HOLDERS OR BENEFICIAL OWNERS OF THE DEBT SECURITIES THAT ACQUIRE THE DEBT SECURITIES UPON THEIR
INITIAL ISSUANCE, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND BY AND CONSENT TO THE TERMS OF THE DEBT SECURITIES RELATED TO THE UK BAIL-IN POWER AND THE LIMITED
REMEDIES AVAILABLE UNDER THE INDENTURE AND THE DEBT SECURITIES FOR A NON-PAYMENT OF PRINCIPAL AND/OR
INTEREST ON THE DEBT SECURITIES.

The Indenture and the Debt Securities may be amended and modified as provided in the Indenture.
All terms used in this Global Security and not otherwise defined shall have the meanings ascribed to them in the Indenture.
The Supplemental Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of the State of New York,

except that (i) Article Twelve of the Base Indenture (and the corresponding provisions in the Debt Securities) and (ii) the authorization and execution by
the Issuer of the Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of England and Wales.
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Date Made

SCHEDULE C
EXCHANGES FOR DEFINITIVE DEBT SECURITIES

The following exchanges of parts of this Global Security for Definitive Debt Securities have been made:

Principal amount Remaining principal
exchanged for Definitive amount following such
Debt Securities exchange
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SCHEDULE D

REDUCTION, CANCELLATION OR CONVERSION OF DEBT SECURITIES UPON THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY

Remaining principal

Principal amount amount following
reduced, cancelled reduction, cancellation
Date made and/or converted and/or conversion
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EXHIBIT C
FORM OF 2036 GLOBAL SECURITY

CUSIP No. [e]
ISIN No. [e]

No. [e]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS GLOBAL SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

BY ITS ACQUISITION OF THE DEBT SECURITIES REPRESENTED BY THIS GLOBAL SECURITY, EACH HOLDER (WHICH, FOR THESE
PURPOSES, INCLUDES EACH BENEFICIAL OWNER OF THE DEBT SECURITIES): (A) ACKNOWLEDGES, ACCEPTS, CONSENTS AND
AGREES, NOTWITHSTANDING ANY OTHER TERM OF THE DEBT SECURITIES, THE INDENTURE OR ANY OTHER AGREEMENTS,
ARRANGEMENTS OR UNDERSTANDINGS BETWEEN THE ISSUER AND ANY HOLDER, TO BE BOUND BY: (X) THE EFFECT OF THE
EXERCISE OF ANY UK BAIL-IN POWER BY THE RELEVANT UK RESOLUTION AUTHORITY IN RELATION TO ANY DEBT SECURITIES
THAT (WITHOUT LIMITATION) MAY INCLUDE AND RESULT IN ANY OF THE FOLLOWING, OR SOME COMBINATION THEREOF:

(I) THE REDUCTION OF ALL, OR A PORTION, OF THE AMOUNTS DUE (AS DEFINED ON THE REVERSE OF THIS GLOBAL SECURITY);
(II) THE CONVERSION OF ALL, OR A PORTION, OF THE AMOUNTS DUE INTO THE ISSUER’S OR ANOTHER PERSON’S ORDINARY
SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS (AND THE ISSUE TO, OR CONFERRAL ON, THE HOLDER OF SUCH
ORDINARY SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS), INCLUDING BY MEANS OF AN AMENDMENT, MODIFICATION
OR VARIATION OF THE TERMS OF THE DEBT SECURITIES OR THE INDENTURE; (III) THE CANCELLATION OF THE DEBT
SECURITIES; AND/OR (IV) THE AMENDMENT OR ALTERATION OF THE MATURITY DATE OF THE DEBT SECURITIES OR
AMENDMENT OF THE AMOUNT OF INTEREST PAYABLE ON THE DEBT SECURITIES, OR THE INTEREST PAYMENT DATES,
INCLUDING BY SUSPENDING PAYMENT FOR A TEMPORARY PERIOD; AND (Y) THE VARIATION OF THE TERMS OF THE DEBT
SECURITIES OR THE INDENTURE, IF NECESSARY, TO GIVE EFFECT TO THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY; AND (B) CONSENTS TO THE EXERCISE OF ANY UK BAIL-IN POWER AS IT MAY BE
IMPOSED WITHOUT ANY PRIOR NOTICE BY THE RELEVANT UK RESOLUTION AUTHORITY OF ITS DECISION TO EXERCISE SUCH
POWER WITH RESPECT TO THE DEBT SECURITIES.

THERE IS NO RIGHT OF ACCELERATION IN THE CASE OF NON-PAYMENT OF PRINCIPAL AND/OR INTEREST ON THE DEBT
SECURITIES OR OF THE ISSUER’S FAILURE TO PERFORM ANY OF ITS OBLIGATIONS UNDER OR IN RESPECT OF THE DEBT
SECURITIES. PAYMENT OF THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES MAY BE ACCELERATED ONLY UPON CERTAIN
EVENTS OF A WINDING UP AS SET FORTH IN THE INDENTURE.
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GLOBAL SECURITY
HSBC Holdings plc
US§[e]
6.5% SUBORDINATED NOTES DUE 2036

This is a Global Security in respect of a duly authorized issue by HSBC Holdings plc (the “Issuer,” which term includes any successor Person
under the Indenture hereinafter referred to) of debt securities, designated as specified in the title hereof, in the aggregate face amount of US$[e] (the
“Debt Securities”).

The Issuer, for value received, hereby promises to pay CEDE & CO., or registered assigns on May 2, 2036 (the “Maturity Date™) or on such
earlier date as this Global Security may be redeemed, the principal amount hereof and to pay interest on the said principal amount from (and including)
May 2, 2022 or the most recent Interest Payment Date on which interest has been paid or duly provided for to (but excluding) May 2, 2036, semi-
annually in arrear on May 2 and November 2 of each year (each such date, an “Interest Payment Date”), beginning on November 2, 2022, at a rate of
6.5% per annum.

Interest in respect of this Global Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to
the Person in whose name this Global Security (or one or more Predecessor Global Securities) is registered at the close of business on the Regular
Record Date for such interest.

Payment of interest, if any, in respect of this Global Security may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Register, or by wire transfer or transfer by any other means to an account designated in writing by such Person to the Paying
Agent at least 15 days prior to such payment date.

Any interest in respect of this Global Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holders thereof on the relevant Regular Record Date by virtue of their having been
such Holders; and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in Clause (1) or (2) below:

1) The Issuer may elect to make payment of such Defaulted Interest to the Persons in whose names this Global Security (or its respective
Predecessor Global Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which shall be fixed in the manner provided for in the Indenture.

?2) The Issuer may make payment of any Defaulted Interest on this Global Security in any other lawful manner not inconsistent with the
requirements of any securities exchange on which this Global Security may be listed, and upon such notice as may be required by such
exchange, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such manner of payment shall
be deemed practicable by the Trustee.
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All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to
the “Additional Amounts” provisions below. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives”
shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any associated regulations
or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental
agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of clause (i); or (iii) any agreement
pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service, the U.S. government or any governmental or taxation
authority in any other jurisdiction (collectively, “FATCA”).

All payments made under or with respect to this Global Security shall be paid by the Issuer, without deduction or withholding for, or on account
of, any and all present and future taxes, levies, imposts, duties, charges, fees, deductions or withholdings whatsoever imposed, levied, collected,
withheld or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax
(each, a “Taxing Jurisdiction”), unless required by law. If such deduction or withholding shall at any time be required by the law of the Taxing
Jurisdiction, the Issuer shall pay such additional amounts in respect of payments of interest only (and not principal) on this Global Security (“Additional
Amounts”) as may be necessary so that the net amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will
be equal to the respective amounts of interest which the Holders would have been entitled to receive in respect of this Global Security in the absence of
such deduction or withholding; provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding
which: (i) would not be payable or due but for the fact that the Holder or the beneficial owner of this Global Security is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction or otherwise has
some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of this Global Security, or the collection of
interest payments on, or the enforcement of, this Global Security; (ii) would not be payable or due but for the fact that this Global Security (x) is
presented for payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for payment at
the close of such 30 day period; (iii) would not have been imposed if presentation for payment of this Global Security had been made to a paying agent
other than the paying agent to which the presentation was made; (iv) is imposed in respect of a Holder that is not the sole beneficial owner of the
interest, or a portion thereof, or that is a fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a
beneficial owner or member of the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment; (v) is imposed because of the failure to comply by the
Holder or the beneficial owner of this Global Security or the beneficial owner of any payment on this Global Security with a request from the Issuer
addressed to the Holder or the beneficial owner, including a written request from the Issuer related to a claim for relief under any applicable double tax
treaty (x) to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial
owner or (y) to make any declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is
required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge; (vi) is imposed in respect of any estate, inheritance,
gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other governmental charge; or (vii) is imposed in respect of any
combination of the above items.
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[For the avoidance of doubt, all payments in respect of this Global Security shall be made subject to any withholding or deduction required

pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction or withholding required
pursuant to FATCA.]

Whenever in this Global Security there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security or the net
proceeds received on the sale or exchange of any Debt Security, such mention shall be deemed to include mention of the payment of Additional
Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof and express mention of the payment of
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

Upon any exchange of a portion of this Global Security for a definitive Debt Security, the portion of the principal amount hereof so exchanged
shall be endorsed by the Registrar on Schedule A hereto. The principal amount hereof shall be reduced for all purposes by the amount so exchanged and
endorsed.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for the
purposes hereof have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or an authenticating agent, this Global Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purposes.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed.

By:

HSBC Holdings plc,
as Issuer

Dated: s

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of a series issued under the within-mentioned Indenture.

By:

Dated: S
The Bank of New York Mellon, London Branch,
as Trustee
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REVERSE OF GLOBAL SECURITY
USS$[e]
6.5% SUBORDINATED NOTES DUE 2036

This Global Security is one of a duly authorized issue of Debt Securities issued and to be issued in one or more series under and governed by an
Indenture dated as of December 10, 2002, between the Issuer and The Bank of New York Mellon, London Branch, as trustee (the “Trustee,” which term
includes any successor trustee under the Indenture), as amended or supplemented from time to time, by and between the Issuer and the Trustee (together,
the “Base Indenture”), as amended and supplemented by a Supplemental Indenture dated as of @], 2022 (the “Supplemental Indenture” and, together
with the Base Indenture, the “Indenture”), by and among the Issuer, the Trustee and HSBC Bank USA, National Association, as Paying Agent,
Authenticating Agent, Issuing Agent and Registrar (the “Agent,” which term includes any successor Registrar or Paying Agent), to which Indenture and
all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Trustee, the Holders and of the terms upon which the Debt Securities are, and are to be, authenticated and delivered.

The rights of Holders shall, in the event of the winding up of the Issuer, to the extent more fully set out in the Indenture, be subordinated and
subject in right of payment to the prior payment in full of all claims of creditors of the Issuer except creditors in respect of any liability of the Issuer
however arising for the payment of money, the right to payment of which by the Issuer by the terms thereof is, or is expressed to be, subordinated in the
event of a winding up of the Issuer to the claims of all or any of the creditors of the Issuer, and creditors in respect of debt securities with no maturity
issued pursuant to a separate indenture between the Issuer and a trustee.

Under the terms of the Indenture, the Debt Securities may be redeemed, as a whole but not in part, at the option of the Issuer, on not less than 30
nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or premium, if any), together with accrued but
unpaid interest, if any, to the date fixed for redemption (a “Tax Event Redemption”), if, at any time, the Issuer determines that:

(i) in making payment under the Debt Securities in respect of principal (or premium, if any), interest or missed payment the Issuer has or
will or would become obligated to pay Additional Amounts as provided in the Indenture and in this Global Security provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities; or

(ii) the payment of interest in respect of the Debt Securities has become or will or would be treated as a “distribution” within the meaning of
Section 1000 of the Corporation Tax Act 2010 of the United Kingdom (or any statutory modification or reenactment thereof for the time being) as
a result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such laws,
including a decision of any court, which change or amendment becomes effective on or after the date of original issuance of the Debt Securities;
provided, however, that, in the case of (i) above, no 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 Debt Securities then due.
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Notwithstanding anything to the contrary in the Indenture or the Debt Securities, the Issuer may only redeem or repurchase the Debt Securities
prior to the Maturity Date pursuant to the Indenture (i) if the Issuer has obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
[®], 2022 (the “Issue Date”), if the Applicable Rules so oblige, the Issuer has demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant
to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Debt Securities which is material and was not
reasonably foreseeable on the Issue Date or (y) the Issuer has (or will have), before or at the same time as such redemption or repurchase, replaced the
Debt Securities with own funds instruments of equal or higher quality at terms that are sustainable for the Issuer’s income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) the Issuer has complied with any alternative or additional pre-conditions to redemption or repurchase, as
applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including,
without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to the Issuer or to the Issuer and any of its holding or
subsidiary companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Banking Act” means the UK Banking Act 2009, as amended.

“EUWA” means the European Union (Withdrawal) Act 2018, as amended.

“PRA” means the UK Prudential Regulation Authority or any successor entity.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of the Issuer.

“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Debt Securities, any required permission of the
Relevant Regulator applicable to the Issuer. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the Debt
Securities qualify as part of the Issuer’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Debt Securities are repurchased for market-
making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in

such permission or (iii) the relevant Debt Securities are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

“UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA;

If an Event of Default with respect to the Debt Securities of this series shall occur and be continuing, the principal of all of the Debt Securities of
this series may be declared due and payable in the manner and with the effect provided in the Indenture and this Global Security. The Indenture provides
that in certain circumstances such declaration and its consequences may be rescinded and annulled by the
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Holders of a majority in aggregate principal amount of the Outstanding Debt Securities of such series. If a Default with respect to Debt Securities of this
series occurs and is continuing, the Trustee may pursue certain remedies as set forth in the Indenture. The Holders of not less than a majority in
aggregate principal amount of the Outstanding Debt Securities of this series may on behalf of all Holders waive any past Event of Default or any Default
under the Indenture or the Debt Securities and its consequences except a default (i) in the payment of principal of or any installment of interest on any of
the Debt Securities or (ii) in respect of a covenant or provision which under the Indenture cannot be modified or amended without the consent of the
Holder of this Debt Security, and any such consent or waiver shall bind every future Holder of this Debt Security and of any Debt Security issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Debt
Security or such other Debt Securities.

An “Event of Default” with respect to the Debt Securities means any one of the following events: (i) the making or entry of any order by an
English court which is not successfully appealed within 30 days after the date such order was made or entered for the winding up of the Issuer other than
in connection with a scheme of amalgamation or reconstruction not involving bankruptcy or insolvency; or (ii) the valid adoption by the shareholders of
the Issuer of any effective resolution for the winding up of the Issuer other than in connection with a scheme of amalgamation or reconstruction not
involving bankruptcy or insolvency.

A “Default” with respect to the Debt Securities means any one of the following events: (i) failure to pay principal of (or premium, if any, on) the
Debt Securities at maturity, and such default continues for seven days; or (ii) failure to pay any interest on the Debt Securities, and such default
continues for 14 days.

If a Default occurs, the Trustee may institute proceedings in England (but not elsewhere) for the Issuer’s winding up; provided that the Trustee
may not, upon the occurrence of a Default, accelerate the maturity of any Debt Securities then Outstanding, unless an Event of Default has occurred and
is continuing.

The Indenture contains provisions permitting the Issuer and the Trustee (i) without the consent of the Holders of any Debt Securities issued under
the Indenture to execute one or more supplemental indentures for certain enumerated purposes, such as to cure any ambiguity or to secure the Debt
Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate principal amount of the Outstanding Debt Securities of each
series of Debt Securities affected thereby, to execute supplemental indentures for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of Holders under the Indenture; provided that, with respect to
certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of each Outstanding Debt Security
affected thereby. The Indenture also permits the Holders of at least a majority in aggregate principal amount of the Outstanding Debt Securities of each
series to be affected, on behalf of the Holders of all Debt Securities of such series, to waive compliance by the Issuer with certain restrictive provisions
of the Indenture. Any such consent or waiver by the Holder of this Global Security shall bind every future Holder of this Global Security and of any
Global Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Global Security or such other Global Securities.

Subject to the terms of the Indenture, the Depositary may surrender this Global Security or any portion hereof in exchange, in whole or in part, for
definitive Debt Securities, of this series in registered form and the Registrar, acting on behalf of the Issuer, shall authenticate and deliver in exchange for
this Global Security or the portions thereof to be exchanged, an equal aggregate face amount of definitive Debt Securities (duly countersigned) in the
numbers and in the names advised by the Depositary.
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No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by the Relevant
UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.

The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall not constitute an Event of
Default or a Default.

“Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the Debt Securities.
References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority.

“UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or other
insolvency proceedings).

“UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability.

“Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail- in Power.

By its acquisition of the Debt Securities represented by this Global Security, each Holder (which, for these purposes, includes each beneficial
owner of the Debt Securities): (a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Debt Securities, the Indenture or
any other agreements, arrangements or understandings between the Issuer and any Holder, to be bound by: (x) the effect of the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority that may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into the Issuer’s or another Person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of the Debt Securities or the Indenture; (iii) the cancellation of
the Debt Securities; and/or (iv) the amendment or alteration of the Maturity Date or amendment of the amount of interest payable on the Debt Securities,
or the Interest Payment Dates, including by suspending payment for a temporary period; and (y) the variation of the terms of the Debt Securities or the
Indenture, if necessary, to give effect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and (b) consents to the exercise
of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution Authority of its decision to exercise such power
with respect to the Notes.

By its acquisition of the Debt Securities, each Holder (which, for these purposes, includes each beneficial owner of the Debt Securities): (a)
acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall
not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of
Default) of the Trust Indenture Act; (b) to the extent permitted by the
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Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees not to initiate a suit against the Trustee in respect
of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities or (ii) the limited remedies available
under the Indenture and the Debt Securities for a non-payment of principal and/or interest on the Debt Securities; and (c) acknowledges and agrees that,
upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority, the Trustee shall not be required to take any further directions
from Holders under Section 5.12 (Control by Holders of Debt Securities) of the Base Indenture; and that the Indenture shall not impose any duties upon
the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority.

Notwithstanding clause (c) of the immediately preceding paragraph, if, following the completion of the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, the Debt Securities remain outstanding (for example, if the exercise of the UK Bail-in Power results in only a partial
write-down of the principal of the Debt Securities), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Debt
Securities following such completion to the extent that the Issuer and the Trustee shall agree pursuant to a supplemental indenture or an amendment to
the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, there shall at all
times be a Trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base Indenture, and the resignation and/or removal of the Trustee
and the appointment of a successor trustee shall continue to be governed by Sections 6.10 and 6.11 of the Base Indenture, respectively, including to the
extent no additional supplemental indenture or amendment to the Indenture is agreed upon pursuant to the Indenture in the event the Debt Securities
remain outstanding following the completion of the exercise of the UK Bail-in Power.

In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and 9.02 of the Base Indenture, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Indenture to modify and amend the terms of the Indenture or the Debt Securities, without the
further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK Resolution Authority of the UK Bail-in Power.

Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities, the Issuer shall provide a
written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power for purposes of notifying Holders and
beneficial owners of the Debt Securities of such occurrence. The Issuer shall also deliver a copy of such notice to the Trustee for information purposes.

It is the parties’ intention that the Issuer’s obligations to indemnify the Trustee in accordance with Section 6.07 of the Base Indenture shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

Upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority that results in the reduction or cancellation of all, or a
portion, of the principal amount of this Global Security and/or the conversion of all, or a portion, of the principal amount of this Global Security into
shares or other securities or other obligations of the Issuer or another person, the portion of the principal amount hereof so reduced, cancelled and/or
converted shall be endorsed by the Registrar on Schedule B hereto. The principal amount hereof shall be reduced for all purposes by the amount so
reduced, cancelled and/or converted.

To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any principal, premium
or interest in respect of the Debt Securities, by their
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acceptance of the Debt Securities, shall be deemed to have waived any right of set-off or counterclaim that such Holders or, as the case may be, the
Trustee in such respect, might otherwise have.

ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES THAT ACQUIRES THE DEBT SECURITIES IN THE
SECONDARY MARKET AND ANY SUCCESSORS, ASSIGNS, HEIRS, EXECUTORS, ADMINISTRATORS, TRUSTEES IN BANKRUPTCY
AND LEGAL REPRESENTATIVES OF ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES SHALL BE DEEMED TO
ACKNOWLEDGE, AGREE TO BE BOUND BY AND CONSENT TO THE SAME PROVISIONS SPECIFIED HEREIN TO THE SAME EXTENT
AS THE HOLDERS OR BENEFICIAL OWNERS OF THE DEBT SECURITIES THAT ACQUIRE THE DEBT SECURITIES UPON THEIR
INITIAL ISSUANCE, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND BY AND CONSENT TO THE TERMS OF THE DEBT SECURITIES RELATED TO THE UK BAIL-IN POWER AND THE LIMITED
REMEDIES AVAILABLE UNDER THE INDENTURE AND THE DEBT SECURITIES FOR A NON-PAYMENT OF PRINCIPAL AND/OR
INTEREST ON THE DEBT SECURITIES.

The Indenture and the Debt Securities may be amended and modified as provided in the Indenture.
All terms used in this Global Security and not otherwise defined shall have the meanings ascribed to them in the Indenture.
The Supplemental Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of the State of New York,

except that (i) Article Twelve of the Base Indenture (and the corresponding provisions in the Debt Securities) and (ii) the authorization and execution by
the Issuer of the Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of England and Wales.
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Date Made

SCHEDULE E
EXCHANGES FOR DEFINITIVE DEBT SECURITIES

The following exchanges of parts of this Global Security for Definitive Debt Securities have been made:

Principal amount Remaining principal
exchanged for Definitive amount following such
Debt Securities exchange
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SCHEDULE F

REDUCTION, CANCELLATION OR CONVERSION OF DEBT SECURITIES UPON THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY

Remaining principal

Principal amount amount following
reduced, cancelled reduction, cancellation
Date made and/or converted and/or conversion
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EXHIBIT D
FORM OF 6.5% 2037 GLOBAL SECURITY

CUSIP No. [e]
ISIN No. [e]

No. [e]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS GLOBAL SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

BY ITS ACQUISITION OF THE DEBT SECURITIES REPRESENTED BY THIS GLOBAL SECURITY, EACH HOLDER (WHICH, FOR THESE
PURPOSES, INCLUDES EACH BENEFICIAL OWNER OF THE DEBT SECURITIES): (A) ACKNOWLEDGES, ACCEPTS, CONSENTS AND
AGREES, NOTWITHSTANDING ANY OTHER TERM OF THE DEBT SECURITIES, THE INDENTURE OR ANY OTHER AGREEMENTS,
ARRANGEMENTS OR UNDERSTANDINGS BETWEEN THE ISSUER AND ANY HOLDER, TO BE BOUND BY: (X) THE EFFECT OF THE
EXERCISE OF ANY UK BAIL-IN POWER BY THE RELEVANT UK RESOLUTION AUTHORITY IN RELATION TO ANY DEBT SECURITIES
THAT (WITHOUT LIMITATION) MAY INCLUDE AND RESULT IN ANY OF THE FOLLOWING, OR SOME COMBINATION THEREOF:

(I) THE REDUCTION OF ALL, OR A PORTION, OF THE AMOUNTS DUE (AS DEFINED ON THE REVERSE OF THIS GLOBAL SECURITY);
(II) THE CONVERSION OF ALL, OR A PORTION, OF THE AMOUNTS DUE INTO THE ISSUER’S OR ANOTHER PERSON’S ORDINARY
SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS (AND THE ISSUE TO, OR CONFERRAL ON, THE HOLDER OF SUCH
ORDINARY SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS), INCLUDING BY MEANS OF AN AMENDMENT, MODIFICATION
OR VARIATION OF THE TERMS OF THE DEBT SECURITIES OR THE INDENTURE; (III) THE CANCELLATION OF THE DEBT
SECURITIES; AND/OR (IV) THE AMENDMENT OR ALTERATION OF THE MATURITY DATE OF THE DEBT SECURITIES OR
AMENDMENT OF THE AMOUNT OF INTEREST PAYABLE ON THE DEBT SECURITIES, OR THE INTEREST PAYMENT DATES,
INCLUDING BY SUSPENDING PAYMENT FOR A TEMPORARY PERIOD; AND (Y) THE VARIATION OF THE TERMS OF THE DEBT
SECURITIES OR THE INDENTURE, IF NECESSARY, TO GIVE EFFECT TO THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY; AND (B) CONSENTS TO THE EXERCISE OF ANY UK BAIL-IN POWER AS IT MAY BE
IMPOSED WITHOUT ANY PRIOR NOTICE BY THE RELEVANT UK RESOLUTION AUTHORITY OF ITS DECISION TO EXERCISE SUCH
POWER WITH RESPECT TO THE DEBT SECURITIES.

THERE IS NO RIGHT OF ACCELERATION IN THE CASE OF NON-PAYMENT OF PRINCIPAL AND/OR INTEREST ON THE DEBT
SECURITIES OR OF THE ISSUER’S FAILURE TO PERFORM ANY OF ITS OBLIGATIONS UNDER OR IN RESPECT OF THE DEBT
SECURITIES. PAYMENT OF THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES MAY BE ACCELERATED ONLY UPON CERTAIN
EVENTS OF A WINDING UP AS SET FORTH IN THE INDENTURE.
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GLOBAL SECURITY
HSBC Holdings plc
US§[e]
6.5% SUBORDINATED NOTES DUE 2037

This is a Global Security in respect of a duly authorized issue by HSBC Holdings plc (the “Issuer,” which term includes any successor Person
under the Indenture hereinafter referred to) of debt securities, designated as specified in the title hereof, in the aggregate face amount of US$[e] (the
“Debt Securities”).

The Issuer, for value received, hereby promises to pay CEDE & CO., or registered assigns on September 15, 2037 (the “Maturity Date”) or on
such earlier date as this Global Security may be redeemed, the principal amount hereof and to pay interest on the said principal amount from (and
including) March 15, 2022 or the most recent Interest Payment Date on which interest has been paid or duly provided for to (but excluding)
September 15, 2037, semi-annually in arrear on September 15 and March 15 of each year (each such date, an “Interest Payment Date”), beginning on
September 15, 2022, at a rate of 6.5% per annum.

Interest in respect of this Global Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to
the Person in whose name this Global Security (or one or more Predecessor Global Securities) is registered at the close of business on the Regular
Record Date for such interest.

Payment of interest, if any, in respect of this Global Security may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Register, or by wire transfer or transfer by any other means to an account designated in writing by such Person to the Paying
Agent at least 15 days prior to such payment date.

Any interest in respect of this Global Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holders thereof on the relevant Regular Record Date by virtue of their having been
such Holders; and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in Clause (1) or (2) below:

1) The Issuer may elect to make payment of such Defaulted Interest to the Persons in whose names this Global Security (or its respective
Predecessor Global Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which shall be fixed in the manner provided for in the Indenture.

?2) The Issuer may make payment of any Defaulted Interest on this Global Security in any other lawful manner not inconsistent with the
requirements of any securities exchange on which this Global Security may be listed, and upon such notice as may be required by such
exchange, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such manner of payment shall
be deemed practicable by the Trustee.
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All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to
the “Additional Amounts” provisions below. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives”
shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any associated regulations
or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental
agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of clause (i); or (iii) any agreement
pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service, the U.S. government or any governmental or taxation
authority in any other jurisdiction (collectively, “FATCA”).

All payments made under or with respect to this Global Security shall be paid by the Issuer, without deduction or withholding for, or on account
of, any and all present and future taxes, levies, imposts, duties, charges, fees, deductions or withholdings whatsoever imposed, levied, collected,
withheld or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax
(each, a “Taxing Jurisdiction”), unless required by law. If such deduction or withholding shall at any time be required by the law of the Taxing
Jurisdiction, the Issuer shall pay such additional amounts in respect of payments of interest only (and not principal) on this Global Security (“Additional
Amounts”) as may be necessary so that the net amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will
be equal to the respective amounts of interest which the Holders would have been entitled to receive in respect of this Global Security in the absence of
such deduction or withholding; provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding
which: (i) would not be payable or due but for the fact that the Holder or the beneficial owner of this Global Security is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction or otherwise has
some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of this Global Security, or the collection of
interest payments on, or the enforcement of, this Global Security; (ii) would not be payable or due but for the fact that this Global Security (x) is
presented for payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for payment at
the close of such 30 day period; (iii) would not have been imposed if presentation for payment of this Global Security had been made to a paying agent
other than the paying agent to which the presentation was made; (iv) is imposed in respect of a Holder that is not the sole beneficial owner of the
interest, or a portion thereof, or that is a fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a
beneficial owner or member of the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment; (v) is imposed because of the failure to comply by the
Holder or the beneficial owner of this Global Security or the beneficial owner of any payment on this Global Security with a request from the Issuer
addressed to the Holder or the beneficial owner, including a written request from the Issuer related to a claim for relief under any applicable double tax
treaty (x) to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial
owner or (y) to make any declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is
required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge; (vi) is imposed in respect of any estate, inheritance,
gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other governmental charge; or (vii) is imposed in respect of any
combination of the above items.
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[For the avoidance of doubt, all payments in respect of this Global Security shall be made subject to any withholding or deduction required

pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction or withholding required
pursuant to FATCA.]

Whenever in this Global Security there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security or the net
proceeds received on the sale or exchange of any Debt Security, such mention shall be deemed to include mention of the payment of Additional
Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof and express mention of the payment of
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

Upon any exchange of a portion of this Global Security for a definitive Debt Security, the portion of the principal amount hereof so exchanged
shall be endorsed by the Registrar on Schedule A hereto. The principal amount hereof shall be reduced for all purposes by the amount so exchanged and
endorsed.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for the
purposes hereof have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or an authenticating agent, this Global Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purposes.

[Remainder of page intentionally left blank]
D-4



IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed.

By:

HSBC Holdings plc,
as Issuer

Dated: s

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of a series issued under the within-mentioned Indenture.

By:

Dated: S
The Bank of New York Mellon, London Branch,
as Trustee
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REVERSE OF GLOBAL SECURITY
USS$[e]
6.5% SUBORDINATED NOTES DUE 2037

This Global Security is one of a duly authorized issue of Debt Securities issued and to be issued in one or more series under and governed by an
Indenture dated as of December 10, 2002, between the Issuer and The Bank of New York Mellon, London Branch, as trustee (the “Trustee,” which term
includes any successor trustee under the Indenture), as amended or supplemented from time to time, by and between the Issuer and the Trustee (together,
the “Base Indenture”), as amended and supplemented by a Supplemental Indenture dated as of @], 2022 (the “Supplemental Indenture” and, together
with the Base Indenture, the “Indenture”), by and among the Issuer, the Trustee and HSBC Bank USA, National Association, as Paying Agent,
Authenticating Agent, Issuing Agent and Registrar (the “Agent,” which term includes any successor Registrar or Paying Agent), to which Indenture and
all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Trustee, the Holders and of the terms upon which the Debt Securities are, and are to be, authenticated and delivered.

The rights of Holders shall, in the event of the winding up of the Issuer, to the extent more fully set out in the Indenture, be subordinated and
subject in right of payment to the prior payment in full of all claims of creditors of the Issuer except creditors in respect of any liability of the Issuer
however arising for the payment of money, the right to payment of which by the Issuer by the terms thereof is, or is expressed to be, subordinated in the
event of a winding up of the Issuer to the claims of all or any of the creditors of the Issuer, and creditors in respect of debt securities with no maturity
issued pursuant to a separate indenture between the Issuer and a trustee.

Under the terms of the Indenture, the Debt Securities may be redeemed, as a whole but not in part, at the option of the Issuer, on not less than 30
nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or premium, if any), together with accrued but
unpaid interest, if any, to the date fixed for redemption (a “Tax Event Redemption”), if, at any time, the Issuer determines that:

(i) in making payment under the Debt Securities in respect of principal (or premium, if any), interest or missed payment the Issuer has or
will or would become obligated to pay Additional Amounts as provided in the Indenture and in this Global Security provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities; or

(ii) the payment of interest in respect of the Debt Securities has become or will or would be treated as a “distribution” within the meaning of
Section 1000 of the Corporation Tax Act 2010 of the United Kingdom (or any statutory modification or reenactment thereof for the time being) as
a result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such laws,
including a decision of any court, which change or amendment becomes effective on or after the date of original issuance of the Debt Securities;
provided, however, that, in the case of (i) above, no 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 Debt Securities then due.

D-6



Notwithstanding anything to the contrary in the Indenture or the Debt Securities, the Issuer may only redeem or repurchase the Debt Securities
prior to the Maturity Date pursuant to the Indenture (i) if the Issuer has obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
[®], 2022 (the “Issue Date”), if the Applicable Rules so oblige, the Issuer has demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant
to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Debt Securities which is material and was not
reasonably foreseeable on the Issue Date or (y) the Issuer has (or will have), before or at the same time as such redemption or repurchase, replaced the
Debt Securities with own funds instruments of equal or higher quality at terms that are sustainable for the Issuer’s income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) the Issuer has complied with any alternative or additional pre-conditions to redemption or repurchase, as
applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including,
without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to the Issuer or to the Issuer and any of its holding or
subsidiary companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Banking Act” means the UK Banking Act 2009, as amended.

“EUWA” means the European Union (Withdrawal) Act 2018, as amended.

“PRA” means the UK Prudential Regulation Authority or any successor entity.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of the Issuer.

“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Debt Securities, any required permission of the
Relevant Regulator applicable to the Issuer. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the Debt
Securities qualify as part of the Issuer’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Debt Securities are repurchased for market-
making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in

such permission or (iii) the relevant Debt Securities are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

“UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA;

If an Event of Default with respect to the Debt Securities of this series shall occur and be continuing, the principal of all of the Debt Securities of
this series may be declared due and payable in the manner and with the effect provided in the Indenture and this Global Security. The Indenture provides
that in certain circumstances such declaration and its consequences may be rescinded and annulled by the
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Holders of a majority in aggregate principal amount of the Outstanding Debt Securities of such series. If a Default with respect to Debt Securities of this
series occurs and is continuing, the Trustee may pursue certain remedies as set forth in the Indenture. The Holders of not less than a majority in
aggregate principal amount of the Outstanding Debt Securities of this series may on behalf of all Holders waive any past Event of Default or any Default
under the Indenture or the Debt Securities and its consequences except a default (i) in the payment of principal of or any installment of interest on any of
the Debt Securities or (ii) in respect of a covenant or provision which under the Indenture cannot be modified or amended without the consent of the
Holder of this Debt Security, and any such consent or waiver shall bind every future Holder of this Debt Security and of any Debt Security issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Debt
Security or such other Debt Securities.

An “Event of Default” with respect to the Debt Securities means any one of the following events: (i) the making or entry of any order by an
English court which is not successfully appealed within 30 days after the date such order was made or entered for the winding up of the Issuer other than
in connection with a scheme of amalgamation or reconstruction not involving bankruptcy or insolvency; or (ii) the valid adoption by the shareholders of
the Issuer of any effective resolution for the winding up of the Issuer other than in connection with a scheme of amalgamation or reconstruction not
involving bankruptcy or insolvency.

A “Default” with respect to the Debt Securities means any one of the following events: (i) failure to pay principal of (or premium, if any, on) the
Debt Securities at maturity, and such default continues for seven days; or (ii) failure to pay any interest on the Debt Securities, and such default
continues for 14 days.

If a Default occurs, the Trustee may institute proceedings in England (but not elsewhere) for the Issuer’s winding up; provided that the Trustee
may not, upon the occurrence of a Default, accelerate the maturity of any Debt Securities then Outstanding, unless an Event of Default has occurred and
is continuing.

The Indenture contains provisions permitting the Issuer and the Trustee (i) without the consent of the Holders of any Debt Securities issued under
the Indenture to execute one or more supplemental indentures for certain enumerated purposes, such as to cure any ambiguity or to secure the Debt
Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate principal amount of the Outstanding Debt Securities of each
series of Debt Securities affected thereby, to execute supplemental indentures for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of Holders under the Indenture; provided that, with respect to
certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of each Outstanding Debt Security
affected thereby. The Indenture also permits the Holders of at least a majority in aggregate principal amount of the Outstanding Debt Securities of each
series to be affected, on behalf of the Holders of all Debt Securities of such series, to waive compliance by the Issuer with certain restrictive provisions
of the Indenture. Any such consent or waiver by the Holder of this Global Security shall bind every future Holder of this Global Security and of any
Global Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Global Security or such other Global Securities.

Subject to the terms of the Indenture, the Depositary may surrender this Global Security or any portion hereof in exchange, in whole or in part, for
definitive Debt Securities, of this series in registered form and the Registrar, acting on behalf of the Issuer, shall authenticate and deliver in exchange for
this Global Security or the portions thereof to be exchanged, an equal aggregate face amount of definitive Debt Securities (duly countersigned) in the
numbers and in the names advised by the Depositary.
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No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by the Relevant
UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.

The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall not constitute an Event of
Default or a Default.

“Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the Debt Securities.
References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority.

“UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or other
insolvency proceedings).

“UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability.

“Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail- in Power.

By its acquisition of the Debt Securities represented by this Global Security, each Holder (which, for these purposes, includes each beneficial
owner of the Debt Securities): (a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Debt Securities, the Indenture or
any other agreements, arrangements or understandings between the Issuer and any Holder, to be bound by: (x) the effect of the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority that may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into the Issuer’s or another Person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of the Debt Securities or the Indenture; (iii) the cancellation of
the Debt Securities; and/or (iv) the amendment or alteration of the Maturity Date or amendment of the amount of interest payable on the Debt Securities,
or the Interest Payment Dates, including by suspending payment for a temporary period; and (y) the variation of the terms of the Debt Securities or the
Indenture, if necessary, to give effect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and (b) consents to the exercise
of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution Authority of its decision to exercise such power
with respect to the Notes.

By its acquisition of the Debt Securities, each Holder (which, for these purposes, includes each beneficial owner of the Debt Securities): (a)
acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall
not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of
Default) of the Trust Indenture Act; (b) to the extent permitted by the
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Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees not to initiate a suit against the Trustee in respect
of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities or (ii) the limited remedies available
under the Indenture and the Debt Securities for a non-payment of principal and/or interest on the Debt Securities; and (c) acknowledges and agrees that,
upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority, the Trustee shall not be required to take any further directions
from Holders under Section 5.12 (Control by Holders of Debt Securities) of the Base Indenture; and that the Indenture shall not impose any duties upon
the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority.

Notwithstanding clause (c) of the immediately preceding paragraph, if, following the completion of the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, the Debt Securities remain outstanding (for example, if the exercise of the UK Bail-in Power results in only a partial
write-down of the principal of the Debt Securities), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Debt
Securities following such completion to the extent that the Issuer and the Trustee shall agree pursuant to a supplemental indenture or an amendment to
the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, there shall at all
times be a Trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base Indenture, and the resignation and/or removal of the Trustee
and the appointment of a successor trustee shall continue to be governed by Sections 6.10 and 6.11 of the Base Indenture, respectively, including to the
extent no additional supplemental indenture or amendment to the Indenture is agreed upon pursuant to the Indenture in the event the Debt Securities
remain outstanding following the completion of the exercise of the UK Bail-in Power.

In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and 9.02 of the Base Indenture, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Indenture to modify and amend the terms of the Indenture or the Debt Securities, without the
further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK Resolution Authority of the UK Bail-in Power.

Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities, the Issuer shall provide a
written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power for purposes of notifying Holders and
beneficial owners of the Debt Securities of such occurrence. The Issuer shall also deliver a copy of such notice to the Trustee for information purposes.

It is the parties’ intention that the Issuer’s obligations to indemnify the Trustee in accordance with Section 6.07 of the Base Indenture shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

Upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority that results in the reduction or cancellation of all, or a
portion, of the principal amount of this Global Security and/or the conversion of all, or a portion, of the principal amount of this Global Security into
shares or other securities or other obligations of the Issuer or another person, the portion of the principal amount hereof so reduced, cancelled and/or
converted shall be endorsed by the Registrar on Schedule B hereto. The principal amount hereof shall be reduced for all purposes by the amount so
reduced, cancelled and/or converted.

To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any principal, premium
or interest in respect of the Debt Securities, by their
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acceptance of the Debt Securities, shall be deemed to have waived any right of set-off or counterclaim that such Holders or, as the case may be, the
Trustee in such respect, might otherwise have.

ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES THAT ACQUIRES THE DEBT SECURITIES IN THE
SECONDARY MARKET AND ANY SUCCESSORS, ASSIGNS, HEIRS, EXECUTORS, ADMINISTRATORS, TRUSTEES IN BANKRUPTCY
AND LEGAL REPRESENTATIVES OF ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES SHALL BE DEEMED TO
ACKNOWLEDGE, AGREE TO BE BOUND BY AND CONSENT TO THE SAME PROVISIONS SPECIFIED HEREIN TO THE SAME EXTENT
AS THE HOLDERS OR BENEFICIAL OWNERS OF THE DEBT SECURITIES THAT ACQUIRE THE DEBT SECURITIES UPON THEIR
INITIAL ISSUANCE, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND BY AND CONSENT TO THE TERMS OF THE DEBT SECURITIES RELATED TO THE UK BAIL-IN POWER AND THE LIMITED
REMEDIES AVAILABLE UNDER THE INDENTURE AND THE DEBT SECURITIES FOR A NON-PAYMENT OF PRINCIPAL AND/OR
INTEREST ON THE DEBT SECURITIES.

The Indenture and the Debt Securities may be amended and modified as provided in the Indenture.
All terms used in this Global Security and not otherwise defined shall have the meanings ascribed to them in the Indenture.
The Supplemental Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of the State of New York,

except that (i) Article Twelve of the Base Indenture (and the corresponding provisions in the Debt Securities) and (ii) the authorization and execution by
the Issuer of the Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of England and Wales.
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Date Made

SCHEDULE G
EXCHANGES FOR DEFINITIVE DEBT SECURITIES

The following exchanges of parts of this Global Security for Definitive Debt Securities have been made:

Principal amount Remaining principal
exchanged for Definitive amount following such
Debt Securities exchange




SCHEDULE H

REDUCTION, CANCELLATION OR CONVERSION OF DEBT SECURITIES UPON THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY

Remaining principal

Principal amount amount following
reduced, cancelled reduction, cancellation
Date made and/or converted and/or conversion
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EXHIBIT E
FORM OF 6.8% 2038 GLOBAL SECURITY

CUSIP No. [e]
ISIN No. [e]

No. [e]

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS GLOBAL SECURITY MAY NOT BE EXCHANGED IN
WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE.

BY ITS ACQUISITION OF THE DEBT SECURITIES REPRESENTED BY THIS GLOBAL SECURITY, EACH HOLDER (WHICH, FOR THESE
PURPOSES, INCLUDES EACH BENEFICIAL OWNER OF THE DEBT SECURITIES): (A) ACKNOWLEDGES, ACCEPTS, CONSENTS AND
AGREES, NOTWITHSTANDING ANY OTHER TERM OF THE DEBT SECURITIES, THE INDENTURE OR ANY OTHER AGREEMENTS,
ARRANGEMENTS OR UNDERSTANDINGS BETWEEN THE ISSUER AND ANY HOLDER, TO BE BOUND BY: (X) THE EFFECT OF THE
EXERCISE OF ANY UK BAIL-IN POWER BY THE RELEVANT UK RESOLUTION AUTHORITY IN RELATION TO ANY DEBT SECURITIES
THAT (WITHOUT LIMITATION) MAY INCLUDE AND RESULT IN ANY OF THE FOLLOWING, OR SOME COMBINATION THEREOF:

(I) THE REDUCTION OF ALL, OR A PORTION, OF THE AMOUNTS DUE (AS DEFINED ON THE REVERSE OF THIS GLOBAL SECURITY);
(II) THE CONVERSION OF ALL, OR A PORTION, OF THE AMOUNTS DUE INTO THE ISSUER’S OR ANOTHER PERSON’S ORDINARY
SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS (AND THE ISSUE TO, OR CONFERRAL ON, THE HOLDER OF SUCH
ORDINARY SHARES, OTHER SECURITIES OR OTHER OBLIGATIONS), INCLUDING BY MEANS OF AN AMENDMENT, MODIFICATION
OR VARIATION OF THE TERMS OF THE DEBT SECURITIES OR THE INDENTURE; (III) THE CANCELLATION OF THE DEBT
SECURITIES; AND/OR (IV) THE AMENDMENT OR ALTERATION OF THE MATURITY DATE OF THE DEBT SECURITIES OR
AMENDMENT OF THE AMOUNT OF INTEREST PAYABLE ON THE DEBT SECURITIES, OR THE INTEREST PAYMENT DATES,
INCLUDING BY SUSPENDING PAYMENT FOR A TEMPORARY PERIOD; AND (Y) THE VARIATION OF THE TERMS OF THE DEBT
SECURITIES OR THE INDENTURE, IF NECESSARY, TO GIVE EFFECT TO THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY; AND (B) CONSENTS TO THE EXERCISE OF ANY UK BAIL-IN POWER AS IT MAY BE
IMPOSED WITHOUT ANY PRIOR NOTICE BY THE RELEVANT UK RESOLUTION AUTHORITY OF ITS DECISION TO EXERCISE SUCH
POWER WITH RESPECT TO THE DEBT SECURITIES.

THERE IS NO RIGHT OF ACCELERATION IN THE CASE OF NON-PAYMENT OF PRINCIPAL AND/OR INTEREST ON THE DEBT
SECURITIES OR OF THE ISSUER’S FAILURE TO PERFORM ANY OF ITS OBLIGATIONS UNDER OR IN RESPECT OF THE DEBT
SECURITIES. PAYMENT OF THE PRINCIPAL AMOUNT OF THE DEBT SECURITIES MAY BE ACCELERATED ONLY UPON CERTAIN
EVENTS OF A WINDING UP AS SET FORTH IN THE INDENTURE.
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GLOBAL SECURITY
HSBC Holdings plc
US§[e]
6.8% SUBORDINATED NOTES DUE 2038

This is a Global Security in respect of a duly authorized issue by HSBC Holdings plc (the “Issuer,” which term includes any successor Person
under the Indenture hereinafter referred to) of debt securities, designated as specified in the title hereof, in the aggregate face amount of US$[e] (the
“Debt Securities”).

The Issuer, for value received, hereby promises to pay CEDE & CO., or registered assigns on June 1, 2038 (the “Maturity Date™) or on such
earlier date as this Global Security may be redeemed, the principal amount hereof and to pay interest on the said principal amount from (and including)
June 1, 2022 or the most recent Interest Payment Date on which interest has been paid or duly provided for to (but excluding) June 1, 2038, semi-
annually in arrear on June 1 and December 1 of each year (each such date, an “Interest Payment Date”), beginning on December 1, 2022, at a rate of
6.8% per annum.

Interest in respect of this Global Security that is payable, and is punctually paid or duly provided for, on any Interest Payment Date shall be paid to
the Person in whose name this Global Security (or one or more Predecessor Global Securities) is registered at the close of business on the Regular
Record Date for such interest.

Payment of interest, if any, in respect of this Global Security may be made by check mailed to the address of the Person entitled thereto as such
address shall appear in the Register, or by wire transfer or transfer by any other means to an account designated in writing by such Person to the Paying
Agent at least 15 days prior to such payment date.

Any interest in respect of this Global Security that is payable, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holders thereof on the relevant Regular Record Date by virtue of their having been
such Holders; and such Defaulted Interest may be paid by the Issuer, at its election in each case, as provided in Clause (1) or (2) below:

1) The Issuer may elect to make payment of such Defaulted Interest to the Persons in whose names this Global Security (or its respective
Predecessor Global Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest,
which shall be fixed in the manner provided for in the Indenture.

?2) The Issuer may make payment of any Defaulted Interest on this Global Security in any other lawful manner not inconsistent with the
requirements of any securities exchange on which this Global Security may be listed, and upon such notice as may be required by such
exchange, if, after notice given by the Issuer to the Trustee of the proposed payment pursuant to this clause, such manner of payment shall
be deemed practicable by the Trustee.
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All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in any jurisdiction, but without prejudice to
the “Additional Amounts” provisions below. For the purposes of the preceding sentence, the phrase “fiscal or other laws, regulations and directives”
shall include any obligation of the Issuer to withhold or deduct from a payment pursuant to an agreement described in Section 1471(b) of the Internal
Revenue Code of 1986, as amended (the “Code”), or otherwise imposed pursuant to (i) sections 1471 to 1474 of the Code or any associated regulations
or other official guidance; (ii) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an intergovernmental
agreement between the United States and any other jurisdiction, which (in either case) facilitates the implementation of clause (i); or (iii) any agreement
pursuant to the implementation of clauses (i) or (ii) with the U.S. Internal Revenue Service, the U.S. government or any governmental or taxation
authority in any other jurisdiction (collectively, “FATCA”).

All payments made under or with respect to this Global Security shall be paid by the Issuer, without deduction or withholding for, or on account
of, any and all present and future taxes, levies, imposts, duties, charges, fees, deductions or withholdings whatsoever imposed, levied, collected,
withheld or assessed by or on behalf of the United Kingdom or any political subdivision or taxing authority thereof or therein having the power to tax
(each, a “Taxing Jurisdiction”), unless required by law. If such deduction or withholding shall at any time be required by the law of the Taxing
Jurisdiction, the Issuer shall pay such additional amounts in respect of payments of interest only (and not principal) on this Global Security (“Additional
Amounts”) as may be necessary so that the net amounts (including Additional Amounts) paid to the Holders, after such deduction or withholding, will
be equal to the respective amounts of interest which the Holders would have been entitled to receive in respect of this Global Security in the absence of
such deduction or withholding; provided that the foregoing shall not apply to any such tax, levy, impost, duty, charge, fee, deduction or withholding
which: (i) would not be payable or due but for the fact that the Holder or the beneficial owner of this Global Security is domiciled in, or is a national or
resident of, or engaging in business or maintaining a permanent establishment or being physically present in, the Taxing Jurisdiction or otherwise has
some connection or former connection with the Taxing Jurisdiction other than the holding or ownership of this Global Security, or the collection of
interest payments on, or the enforcement of, this Global Security; (ii) would not be payable or due but for the fact that this Global Security (x) is
presented for payment in the Taxing Jurisdiction or (y) is presented for payment more than 30 days after the date payment became due or was provided
for, whichever is later, except to the extent that the Holder would have been entitled to such Additional Amount on presenting the same for payment at
the close of such 30 day period; (iii) would not have been imposed if presentation for payment of this Global Security had been made to a paying agent
other than the paying agent to which the presentation was made; (iv) is imposed in respect of a Holder that is not the sole beneficial owner of the
interest, or a portion thereof, or that is a fiduciary or partnership, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a
beneficial owner or member of the partnership would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment; (v) is imposed because of the failure to comply by the
Holder or the beneficial owner of this Global Security or the beneficial owner of any payment on this Global Security with a request from the Issuer
addressed to the Holder or the beneficial owner, including a written request from the Issuer related to a claim for relief under any applicable double tax
treaty (x) to provide information concerning the nationality, residence, identity or connection with a taxing jurisdiction of the Holder or the beneficial
owner or (y) to make any declaration or other similar claim to satisfy any information or reporting requirement, if the information or declaration is
required or imposed by a statute, treaty, regulation, ruling or administrative practice of the Taxing Jurisdiction as a precondition to exemption from
withholding or deduction of all or part of the tax, duty, assessment or other governmental charge; (vi) is imposed in respect of any estate, inheritance,
gift, sale, transfer, personal property, wealth or similar tax, duty, assessment or other governmental charge; or (vii) is imposed in respect of any
combination of the above items.
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[For the avoidance of doubt, all payments in respect of this Global Security shall be made subject to any withholding or deduction required

pursuant to FATCA, and the Company shall not be required to pay any Additional Amounts on account of any such deduction or withholding required
pursuant to FATCA.]

Whenever in this Global Security there is mentioned, in any context, the payment of any interest on, or in respect of, any Debt Security or the net
proceeds received on the sale or exchange of any Debt Security, such mention shall be deemed to include mention of the payment of Additional
Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect thereof and express mention of the payment of
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding Additional Amounts in those provisions hereof where
such express mention is not made.

Upon any exchange of a portion of this Global Security for a definitive Debt Security, the portion of the principal amount hereof so exchanged
shall be endorsed by the Registrar on Schedule A hereto. The principal amount hereof shall be reduced for all purposes by the amount so exchanged and
endorsed.

Reference is hereby made to the further provisions of this Global Security set forth on the reverse hereof, which further provisions shall for the
purposes hereof have the same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee or an authenticating agent, this Global Security shall not be
entitled to any benefit under the Indenture or be valid or obligatory for any purposes.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be duly executed.

By:

HSBC Holdings plc,
as Issuer

Dated: s

TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Debt Securities of a series issued under the within-mentioned Indenture.

By:

Dated: S
The Bank of New York Mellon, London Branch,
as Trustee
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REVERSE OF GLOBAL SECURITY
USS$[e]
6.8% SUBORDINATED NOTES DUE 2038

This Global Security is one of a duly authorized issue of Debt Securities issued and to be issued in one or more series under and governed by an
Indenture dated as of December 10, 2002, between the Issuer and The Bank of New York Mellon, London Branch, as trustee (the “Trustee,” which term
includes any successor trustee under the Indenture), as amended or supplemented from time to time, by and between the Issuer and the Trustee (together,
the “Base Indenture”), as amended and supplemented by a Supplemental Indenture dated as of @], 2022 (the “Supplemental Indenture” and, together
with the Base Indenture, the “Indenture”), by and among the Issuer, the Trustee and HSBC Bank USA, National Association, as Paying Agent,
Authenticating Agent, Issuing Agent and Registrar (the “Agent,” which term includes any successor Registrar or Paying Agent), to which Indenture and
all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Issuer, the Trustee, the Holders and of the terms upon which the Debt Securities are, and are to be, authenticated and delivered.

The rights of Holders shall, in the event of the winding up of the Issuer, to the extent more fully set out in the Indenture, be subordinated and
subject in right of payment to the prior payment in full of all claims of creditors of the Issuer except creditors in respect of any liability of the Issuer
however arising for the payment of money, the right to payment of which by the Issuer by the terms thereof is, or is expressed to be, subordinated in the
event of a winding up of the Issuer to the claims of all or any of the creditors of the Issuer, and creditors in respect of debt securities with no maturity
issued pursuant to a separate indenture between the Issuer and a trustee.

Under the terms of the Indenture, the Debt Securities may be redeemed, as a whole but not in part, at the option of the Issuer, on not less than 30
nor more than 60 days’ notice, at any time at a Redemption Price equal to the principal amount thereof (or premium, if any), together with accrued but
unpaid interest, if any, to the date fixed for redemption (a “Tax Event Redemption”), if, at any time, the Issuer determines that:

(i) in making payment under the Debt Securities in respect of principal (or premium, if any), interest or missed payment the Issuer has or
will or would become obligated to pay Additional Amounts as provided in the Indenture and in this Global Security provided such obligation to
pay Additional Amounts results from a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or
interpretation of such laws (including a decision of any court or tribunal), or any change in, or in the official application or interpretation of, or
execution of, or amendment to, any treaty or treaties affecting taxation to which the United Kingdom is a party, which change, amendment or
execution becomes effective on or after the date of original issuance of the Debt Securities; or

(ii) the payment of interest in respect of the Debt Securities has become or will or would be treated as a “distribution” within the meaning
of Section 1000 of the Corporation Tax Act 2010 of the United Kingdom (or any statutory modification or reenactment thereof for the time being)
as a result of a change in or amendment to the laws of the Taxing Jurisdiction, or any change in the official application or interpretation of such
laws, including a decision of any court, which change or amendment becomes effective on or after the date of original issuance of the Debt
Securities; provided, however, that, in the case of (i) above, no 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 Debt Securities then due.
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Notwithstanding anything to the contrary in the Indenture or the Debt Securities, the Issuer may only redeem or repurchase the Debt Securities
prior to the Maturity Date pursuant to the Indenture (i) if the Issuer has obtained the Relevant Supervisory Consent, (ii) prior to the fifth anniversary of
[®], 2022 (the “Issue Date”), if the Applicable Rules so oblige, the Issuer has demonstrated to the satisfaction of the Relevant Regulator that (x) pursuant
to a Tax Event Redemption, the relevant tax event is a change in the applicable tax treatment of the Debt Securities which is material and was not
reasonably foreseeable on the Issue Date or (y) the Issuer has (or will have), before or at the same time as such redemption or repurchase, replaced the
Debt Securities with own funds instruments of equal or higher quality at terms that are sustainable for the Issuer’s income capacity, and the Relevant
Regulator has permitted such action on the basis of the determination that it would be beneficial from a prudential point of view and justified by
exceptional circumstances, and/or (iii) the Issuer has complied with any alternative or additional pre-conditions to redemption or repurchase, as
applicable, set out in the Applicable Rules.

“Applicable Rules” means, at any time, the laws, regulations, requirements, guidelines and policies relating to capital adequacy (including,
without limitation, as to leverage) then in effect in the United Kingdom including, without limitation to the generality of the foregoing, the UK CRR, the
Banking Act and any regulations, requirements, guidelines and policies relating to capital adequacy adopted by the Relevant Regulator from time to time
(whether or not such requirements, guidelines or policies are applied generally or specifically to the Issuer or to the Issuer and any of its holding or
subsidiary companies or any subsidiary of any such holding company), in each case as amended, supplemented or replaced from time to time.

“Banking Act” means the UK Banking Act 2009, as amended.

“EUWA” means the European Union (Withdrawal) Act 2018, as amended.

“PRA” means the UK Prudential Regulation Authority or any successor entity.

“Relevant Regulator” means the PRA or any successor entity or other entity primarily responsible for the prudential supervision of the Issuer.

“Relevant Supervisory Consent” means, in relation to any redemption or repurchase of the Debt Securities, any required permission of the
Relevant Regulator applicable to the Issuer. For the avoidance of doubt, Relevant Supervisory Consent will not be required if either (i) none of the Debt
Securities qualify as part of the Issuer’s regulatory capital pursuant to the Applicable Rules, (ii) the relevant Debt Securities are repurchased for market-
making purposes in accordance with any permission given by the Relevant Regulator pursuant to the Applicable Rules within the limits prescribed in

such permission or (iii) the relevant Debt Securities are being redeemed or repurchased pursuant to any general prior permission granted by the Relevant
Regulator pursuant to the Applicable Rules within the limits prescribed in such permission.

“UK CRR” means Regulation (EU) No. 575/2013 on prudential requirements for credit institutions and investment firms of the European
Parliament and of the Council of 26 June 2013, as it forms part of domestic law in the UK by virtue of the EUWA;

If an Event of Default with respect to the Debt Securities of this series shall occur and be continuing, the principal of all of the Debt Securities of
this series may be declared due and payable in the manner and with the effect provided in the Indenture and this Global Security. The Indenture provides
that in certain circumstances such declaration and its consequences may be rescinded and annulled by the
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Holders of a majority in aggregate principal amount of the Outstanding Debt Securities of such series. If a Default with respect to Debt Securities of this
series occurs and is continuing, the Trustee may pursue certain remedies as set forth in the Indenture. The Holders of not less than a majority in
aggregate principal amount of the Outstanding Debt Securities of this series may on behalf of all Holders waive any past Event of Default or any Default
under the Indenture or the Debt Securities and its consequences except a default (i) in the payment of principal of or any installment of interest on any of
the Debt Securities or (ii) in respect of a covenant or provision which under the Indenture cannot be modified or amended without the consent of the
Holder of this Debt Security, and any such consent or waiver shall bind every future Holder of this Debt Security and of any Debt Security issued upon
the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Debt
Security or such other Debt Securities.

An “Event of Default” with respect to the Debt Securities means any one of the following events: (i) the making or entry of any order by an
English court which is not successfully appealed within 30 days after the date such order was made or entered for the winding up of the Issuer other than
in connection with a scheme of amalgamation or reconstruction not involving bankruptcy or insolvency; or (ii) the valid adoption by the shareholders of
the Issuer of any effective resolution for the winding up of the Issuer other than in connection with a scheme of amalgamation or reconstruction not
involving bankruptcy or insolvency.

A “Default” with respect to the Debt Securities means any one of the following events: (i) failure to pay principal of (or premium, if any, on) the
Debt Securities at maturity, and such default continues for seven days; or (ii) failure to pay any interest on the Debt Securities, and such default
continues for 14 days.

If a Default occurs, the Trustee may institute proceedings in England (but not elsewhere) for the Issuer’s winding up; provided that the Trustee
may not, upon the occurrence of a Default, accelerate the maturity of any Debt Securities then Outstanding, unless an Event of Default has occurred and
is continuing.

The Indenture contains provisions permitting the Issuer and the Trustee (i) without the consent of the Holders of any Debt Securities issued under
the Indenture to execute one or more supplemental indentures for certain enumerated purposes, such as to cure any ambiguity or to secure the Debt
Securities, and (ii) with the consent of the Holders of not less than a majority in aggregate principal amount of the Outstanding Debt Securities of each
series of Debt Securities affected thereby, to execute supplemental indentures for the purpose of adding any provisions to or changing in any manner or
eliminating any of the provisions of the Indenture or of modifying in any manner the rights of Holders under the Indenture; provided that, with respect to
certain enumerated provisions, no such supplemental indenture may be entered into without the consent of the Holder of each Outstanding Debt Security
affected thereby. The Indenture also permits the Holders of at least a majority in aggregate principal amount of the Outstanding Debt Securities of each
series to be affected, on behalf of the Holders of all Debt Securities of such series, to waive compliance by the Issuer with certain restrictive provisions
of the Indenture. Any such consent or waiver by the Holder of this Global Security shall bind every future Holder of this Global Security and of any
Global Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or waiver
is made upon this Global Security or such other Global Securities.

Subject to the terms of the Indenture, the Depositary may surrender this Global Security or any portion hereof in exchange, in whole or in part, for
definitive Debt Securities, of this series in registered form and the Registrar, acting on behalf of the Issuer, shall authenticate and deliver in exchange for
this Global Security or the portions thereof to be exchanged, an equal aggregate face amount of definitive Debt Securities (duly countersigned) in the
numbers and in the names advised by the Depositary.
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No repayment or payment of Amounts Due shall become due and payable or be paid after the exercise of any UK Bail-in Power by the Relevant
UK Resolution Authority if and to the extent such amounts have been reduced, converted, cancelled, amended or altered as a result of such exercise.

The exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall not constitute an Event of
Default or a Default.

“Amounts Due” means the principal amount of, and any accrued but unpaid interest, including any Additional Amounts, on, the Debt Securities.
References to such amounts will include amounts that have become due and payable, but which have not been paid, prior to the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority.

“UK Bail-in Legislation” means Part I of the Banking Act and any other law or regulation applicable in the UK relating to the resolution of
unsound or failing banks, investment firms or other financial institutions or their affiliates (otherwise than through liquidation, administration or other
insolvency proceedings).

“UK Bail-in Power” means the powers under the UK Bail-in Legislation to cancel, transfer or dilute shares issued by a person that is a bank or
investment firm or affiliate of a bank or investment firm, to cancel, write down, transfer, reduce, modify or change the form of a liability of such a
person or any contract or instrument under which that liability arises, to convert all or part of that liability into shares, securities or obligations of that
person or any other person, to provide that any such contract or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability.

“Relevant UK Resolution Authority” means any authority with the ability to exercise a UK Bail- in Power.

By its acquisition of the Debt Securities represented by this Global Security, each Holder (which, for these purposes, includes each beneficial
owner of the Debt Securities): (a) acknowledges, accepts, consents and agrees, notwithstanding any other term of the Debt Securities, the Indenture or
any other agreements, arrangements or understandings between the Issuer and any Holder, to be bound by: (x) the effect of the exercise of any UK
Bail-in Power by the Relevant UK Resolution Authority that may include and result in any of the following, or some combination thereof: (i) the
reduction of all, or a portion, of the Amounts Due; (ii) the conversion of all, or a portion, of the Amounts Due into the Issuer’s or another Person’s
ordinary shares, other securities or other obligations (and the issue to, or conferral on, the Holder of such ordinary shares, other securities or other
obligations), including by means of an amendment, modification or variation of the terms of the Debt Securities or the Indenture; (iii) the cancellation of
the Debt Securities; and/or (iv) the amendment or alteration of the Maturity Date or amendment of the amount of interest payable on the Debt Securities,
or the Interest Payment Dates, including by suspending payment for a temporary period; and (y) the variation of the terms of the Debt Securities or the
Indenture, if necessary, to give effect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority; and (b) consents to the exercise
of any UK Bail-in Power as it may be imposed without any prior notice by the Relevant UK Resolution Authority of its decision to exercise such power
with respect to the Notes.

By its acquisition of the Debt Securities, each Holder (which, for these purposes, includes each beneficial owner of the Debt Securities): (a)
acknowledges and agrees that the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities shall
not give rise to a Default or Event of Default for purposes of Section 315(b) (Notice of Default) and Section 315(c) (Duties of the Trustee in Case of
Default) of the Trust Indenture Act; (b) to the extent permitted by the
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Trust Indenture Act, waives any and all claims, in law and/or in equity, against the Trustee for, agrees not to initiate a suit against the Trustee in respect
of, and agrees that the Trustee shall not be liable for, any action that the Trustee takes, or abstains from taking, in either case in accordance with the
exercise of (i) the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities or (ii) the limited remedies available
under the Indenture and the Debt Securities for a non-payment of principal and/or interest on the Debt Securities; and (c) acknowledges and agrees that,
upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority, the Trustee shall not be required to take any further directions
from Holders under Section 5.12 (Control by Holders of Debt Securities) of the Base Indenture; and that the Indenture shall not impose any duties upon
the Trustee whatsoever with respect to the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority.

Notwithstanding clause (c) of the immediately preceding paragraph, if, following the completion of the exercise of the UK Bail-in Power by the
Relevant UK Resolution Authority, the Debt Securities remain outstanding (for example, if the exercise of the UK Bail-in Power results in only a partial
write-down of the principal of the Debt Securities), then the Trustee’s duties under the Indenture shall remain applicable with respect to the Debt
Securities following such completion to the extent that the Issuer and the Trustee shall agree pursuant to a supplemental indenture or an amendment to
the Indenture; provided, however, that notwithstanding the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority, there shall at all
times be a Trustee hereunder pursuant to, and in accordance with, Section 6.09 of the Base Indenture, and the resignation and/or removal of the Trustee
and the appointment of a successor trustee shall continue to be governed by Sections 6.10 and 6.11 of the Base Indenture, respectively, including to the
extent no additional supplemental indenture or amendment to the Indenture is agreed upon pursuant to the Indenture in the event the Debt Securities
remain outstanding following the completion of the exercise of the UK Bail-in Power.

In addition to the right to enter into supplemental indentures pursuant to Sections 9.01 and 9.02 of the Base Indenture, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Indenture to modify and amend the terms of the Indenture or the Debt Securities, without the
further consent of any Holders, to the extent necessary to give effect to the exercise by the Relevant UK Resolution Authority of the UK Bail-in Power.

Upon the exercise of the UK Bail-in Power by the Relevant UK Resolution Authority with respect to the Debt Securities, the Issuer shall provide a
written notice to the Holders through DTC as soon as practicable regarding such exercise of the UK Bail-in Power for purposes of notifying Holders and
beneficial owners of the Debt Securities of such occurrence. The Issuer shall also deliver a copy of such notice to the Trustee for information purposes.

It is the parties’ intention that the Issuer’s obligations to indemnify the Trustee in accordance with Section 6.07 of the Base Indenture shall survive
any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority.

Upon the exercise of any UK Bail-in Power by the Relevant UK Resolution Authority that results in the reduction or cancellation of all, or a
portion, of the principal amount of this Global Security and/or the conversion of all, or a portion, of the principal amount of this Global Security into
shares or other securities or other obligations of the Issuer or another person, the portion of the principal amount hereof so reduced, cancelled and/or
converted shall be endorsed by the Registrar on Schedule B hereto. The principal amount hereof shall be reduced for all purposes by the amount so
reduced, cancelled and/or converted.

To the fullest extent permitted by law, the Holders and the Trustee, in respect of any claims of such Holders to payment of any principal, premium
or interest in respect of the Debt Securities, by their
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acceptance of the Debt Securities, shall be deemed to have waived any right of set-off or counterclaim that such Holders or, as the case may be, the
Trustee in such respect, might otherwise have.

ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES THAT ACQUIRES THE DEBT SECURITIES IN THE
SECONDARY MARKET AND ANY SUCCESSORS, ASSIGNS, HEIRS, EXECUTORS, ADMINISTRATORS, TRUSTEES IN BANKRUPTCY
AND LEGAL REPRESENTATIVES OF ANY HOLDER OR BENEFICIAL OWNER OF THE DEBT SECURITIES SHALL BE DEEMED TO
ACKNOWLEDGE, AGREE TO BE BOUND BY AND CONSENT TO THE SAME PROVISIONS SPECIFIED HEREIN TO THE SAME EXTENT
AS THE HOLDERS OR BENEFICIAL OWNERS OF THE DEBT SECURITIES THAT ACQUIRE THE DEBT SECURITIES UPON THEIR
INITIAL ISSUANCE, INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO THE ACKNOWLEDGEMENT AND AGREEMENT TO BE
BOUND BY AND CONSENT TO THE TERMS OF THE DEBT SECURITIES RELATED TO THE UK BAIL-IN POWER AND THE LIMITED
REMEDIES AVAILABLE UNDER THE INDENTURE AND THE DEBT SECURITIES FOR A NON-PAYMENT OF PRINCIPAL AND/OR
INTEREST ON THE DEBT SECURITIES.

The Indenture and the Debt Securities may be amended and modified as provided in the Indenture.
All terms used in this Global Security and not otherwise defined shall have the meanings ascribed to them in the Indenture.
The Supplemental Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of the State of New York,

except that (i) Article Twelve of the Base Indenture (and the corresponding provisions in the Debt Securities) and (ii) the authorization and execution by
the Issuer of the Indenture and the Debt Securities shall be governed by, and construed in accordance with, the laws of England and Wales.
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Date Made

SCHEDULE I
EXCHANGES FOR DEFINITIVE DEBT SECURITIES

The following exchanges of parts of this Global Security for Definitive Debt Securities have been made:

Principal amount Remaining principal
exchanged for Definitive amount following such
Debt Securities exchange
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SCHEDULE J

REDUCTION, CANCELLATION OR CONVERSION OF DEBT SECURITIES UPON THE EXERCISE OF ANY UK BAIL-IN POWER BY THE
RELEVANT UK RESOLUTION AUTHORITY

Remaining principal

Principal amount amount following
reduced, cancelled reduction, cancellation
Date made and/or converted and/or conversion
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Exhibit 5.1

CLEARY GOTTLIEB STEEN & HAMILTON LLP

AMERICAS 2 London Wall Place EUROPE & MIDDLE EAST
NEWYORK Londen EC2Y 5AU ABU DHABI
SAN FRANCISCO T: +44 20 7614 2200 BRUSSELS

SAQ PAULD

. > £ . INE
SILICON VALLEY Fi +44 2076001693 COLOGNE
e o . : } FRAMKFURT
e e bl E clearygottlieb.com o
; LONDON
g1l MILAN
BEIJING D: +44 20 7614 2230 HHLAL
HONG KONG dgottlieb@cgsh.com PARIS
SEOUL ROME
August 2, 2022
HSBC Holdings plc
8 Canada Square
London E14 SHQ

Ladies and Gentlemen:

We have acted as special U.S. counsel to HSBC Holdings plc, a public limited company incorporated under the laws of England and Wales
(the “Company”), in connection with the preparation and filing with the Securities and Exchange Commission (the “Commission”) under the Securities
Act of 1933, as amended (the “Securities Act”), of a registration statement on Form F-4 (such registration statement, including the documents
incorporated by reference therein but excluding Exhibit 25.1, hereinafter referred to as the “Registration Statement”) relating to the Company’s proposed
offers to exchange (the “Exchange Offers”) up to (a) $222,042,000 aggregate principal amount of 7.35% Subordinated Notes due 2032, (b)
$487,913,000 aggregate principal amount of 7.625% Subordinated Notes due 2032, (c) $2,000,000,000 aggregate principal amount of 6.5%
Subordinated Notes due 2036, (d) $2,500,000,000 aggregate principal amount of 6.5% Subordinated Notes due 2037 and (e) $1,500,000,000 aggregate
principal amount of 6.8% Subordinated Notes due 2038 (together, the “Exchange Notes”), in each case to be issued by the Company and registered
under the Securities Act, in each case for an equal principal amount of a corresponding series of the Company’s outstanding subordinated notes
(together, the “Original Notes”). The Exchange Notes will be issued under an indenture dated December 10, 2002 (the “Base Indenture”) between the
Company, as issuer, and The Bank of New York Mellon, as trustee (the “Trustee”), to be supplemented and amended by the supplemental indenture to be
entered into among the Company, as issuer, the Trustee, and HSBC Bank USA, National Association as the paying agent, authenticating agent, issuing
agent and registrar (the “Supplemental Indenture” and, together with the Base Indenture, the “Indenture”).

In arriving at the opinion expressed below, we have reviewed the Registration Statement and the documents incorporated by reference
therein. We have also reviewed:
(a) an executed copy of the Base Indenture;
(b) a form of the Supplemental Indenture; and
(c) the forms of the Exchange Notes included as schedules to the Supplemental Indenture,
Cleary Gottlich Steen & Hamilton LLP isa Limited Liability Partnership registered in England and Wales Number QC210280. Itis authorised and regulated

by the Solicitors Regulation Authority. A list of the members and their professional gualifications is open toinspection at the registered office,
2 London Wall Flace, London EC2Y SAU. Cleary Gottlieh Steen & Hamilton LLP or an affiliated entity has an office in each of the locations listed above.
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in each case filed as exhibits to the Registration Statement. In addition, we have made such investigations of law as we have deemed appropriate as a
basis for the opinion expressed below.

In rendering the opinion expressed below, we have assumed the authenticity of all documents submitted to us as originals and the
conformity to the originals of all documents submitted to us as copies. In addition, we have assumed and have not verified (i) the accuracy as to factual
matters of each document we have reviewed and (ii) that the Exchange Notes in global form when issued, and any Exchange Notes in definitive form
issued in exchange therefor, will conform to the forms thereof that we have reviewed.

Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that when such
Exchange Notes have been duly executed and delivered by the Company in exchange for an equal principal amount of Original Notes pursuant to the
Exchange Offers contemplated by the Registration Statement and authenticated by the Trustee, such Exchange Notes will be valid, binding and
enforceable obligations of the Company, entitled to the benefits of the Indenture (except that we express no opinion as to the validity, binding effect or
enforceability of Article 12 of the Base Indenture, which is governed by the laws of England and Wales).

Insofar as the foregoing opinion relates to the validity, binding effect or enforceability of any agreement or obligation of the Company,
(a) we have assumed that the Company and each other party to such agreement or obligation has satisfied or, prior to the issuance of the Exchange Notes
will satisfy, those legal requirements that are applicable to it to the extent necessary to make such agreement or obligation enforceable against it (except
that no such assumption is made as to the Company regarding matters of the federal law of the United States of America or the law of the State of New
York that in our experience normally would be applicable to general business entities with respect to such agreement or obligation), (b) such opinion is
subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally and to general principles of equity, (c) we express no
opinion with respect to the effect of any mandatory choice of law rules and (d) such opinion is subject to the effect of judicial application of foreign laws
or foreign governmental actions affecting creditors’ rights.

In rendering the opinion expressed above, we have further assumed that (a) the Registration Statement and any amendments thereto
(including post-effective amendments) will become effective and comply with all applicable laws, (b) the Registration Statement and any amendments
thereto (including post-effective amendments) will be effective and will comply with all applicable laws at the time the Exchange Notes are issued as
contemplated by the Registration Statement, (c) the Exchange Notes will be offered, issued and delivered in exchange for an equal principal amount of
Original Notes in compliance with applicable law and any requirements therefor set forth in any corporate action authorizing such Exchange Notes, the
Indenture and any other agreement governing such Exchange Notes and in the manner contemplated by the Registration Statement and the prospectus,
(d) the terms of the Exchange Notes will conform in all material respects to the descriptions thereof in the Registration Statement and in the prospectus
and to the terms of the Indenture (as from time to time amended or supplemented), (e) the terms of the Exchange Notes will not violate any applicable
law, conflict with any matter of public policy, result in a default under, or breach of, any agreement or instrument binding upon the Company or violate
any requirement or
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restriction imposed by any court or governmental body having jurisdiction over the Company and (f) certificates, if required, representing the Exchange
Notes will be duly executed and delivered and, to the extent required by the Indenture, duly authenticated and countersigned.

In rendering the opinion expressed above, we have assumed that each series of Exchange Notes will be issued with an original aggregate
principal amount of U.S.$2,500,000 or more.

We express no opinion as to the subject matter jurisdiction of any United States federal court to adjudicate any action relating to the
Indenture or the Exchange Notes where jurisdiction based on diversity of citizenship under 28 U.S.C. §1332 does not exist.

We express no opinion as to the validity, binding effect or enforceability of Section 6.07(e) of the Indenture (or comparable provisions in
the Exchange Notes) stating the parties’ intention that the Company’s obligations to indemnify the Trustee in accordance with Section 6.07 of the
Indenture survive any exercise of the UK Bail-in Power by the Relevant UK Resolution Authority (each as defined in the Indenture) with respect to the
Exchange Notes.

The foregoing opinion is limited to the federal law of the United States of America and the law of the State of New York. With respect to
matters governed by the law of England and Wales, we have relied on our opinion dated August 2, 2022, as English counsel to the Company, which has
been filed as Exhibit 5.2 to the Registration Statement.

We hereby consent to the use of our name in the prospectus constituting a part of the Registration Statement under the heading “Legal
Matters,” and to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are within

the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

The opinion expressed herein is rendered on and as of the date hereof, and we assume no obligation to advise you or any other person, or

to make any investigations, as to any legal developments or factual matters arising subsequent to the date hereof that might affect the opinion expressed
herein.

Very truly yours,
CLEARY GOTTLIEB STEEN & HAMILTON LLP

By: /s/ David I. Gottlieb

David 1. Gottlieb, a Partner
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Ladies and Gentlemen:

We have acted as English solicitors to HSBC Holdings plc, a public limited company incorporated under the laws of England
and Wales (the “Company”), in connection with the preparation and filing with the Securities and Exchange Commission (the “Commission”) under the
Securities Act of 1933, as amended (the “Securities Act”), of a registration statement on Form F-4 (such registration statement, including the documents
incorporated by reference therein but excluding Exhibit 25.1, hereinafter referred to as the “Registration Statement”) relating to the Company’s proposed
offers to exchange (the “Exchange Offers”) up to (a) $222,042,000 aggregate principal amount of 7.35% Subordinated Notes due 2032, (b)
$487,913,000 aggregate principal amount of 7.625% Subordinated Notes due 2032, (¢) $2,000,000,000 aggregate principal amount of 6.5%
Subordinated Notes due 2036, (d) $2,500,000,000 aggregate principal amount of 6.5% Subordinated Notes due 2037 and (e) $1,500,000,000 aggregate
principal amount of 6.8% Subordinated Notes due 2038 (together, the “Exchange Notes”), in each case to be issued by the Company and registered
under the Securities Act, in each case for an equal principal amount of a corresponding series of the Company’s outstanding subordinated notes
(together, the “Original Notes”). The Exchange Notes will be issued under an indenture dated December 10, 2002 (the “Base Indenture”) between the
Company, as issuer, and The Bank of New York Mellon, as trustee (the “Trustee”), to be supplemented and amended by the supplemental indenture to be
entered into among the Company, as issuer, the Trustee, and HSBC Bank USA, National Association as the paying agent, authenticating agent, issuing
agent and registrar (the “Supplemental Indenture” and, together with the Base Indenture, the “Indenture”).

In arriving at the opinion expressed below, we have reviewed the Registration Statement and the documents incorporated by
reference therein. We have also reviewed:

(a) an executed copy of the Base Indenture;
l_.!.,',u}'(':mlliq'h Steen & Hamilton LLP s a Limited Labilin !."I":lrlm_'r1.|1:|,1 r;'gis.:crg'd m E“H'J]IJ and Wiales Number OCRI0280. 11 1t authorsed and rq,"-l_l.ll':l‘l(‘ﬂ

by the Solicitors Regulation Authority. A list of the members and their professional qualifications is open toinspection at the registered office,
2 London Wall Place, London EC2Y SAU. Cleary Gottlieh Steen & Hamilton LLP or an affiliated entity has an office ineach of the locations listed abave.
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(b)
(c)
(d)

a form of the Supplemental Indenture;
the forms of the Exchange Notes included as schedules to the Supplemental Indenture; and

a certificate dated August 2, 2022 of the Secretary of the Company (the “Secretary’s Certificate”) having annexed
thereto and certified as true, complete and up-to-date copies the following documents:

(i) acopy of the Memorandum and Articles of Association of the Company (the “Articles of Association”); and

(ii) a copy of the resolution passed at the Meeting of the Company’s Board of Directors held on July 28, 2022 (the
“Board Resolutions”).

In rendering the opinions expressed below we have assumed and not verified:

(@

(b)

(©)

(d)

(e)

¢

the genuineness of all signatures, stamps and seals, the authenticity and completeness of all documents supplied to us
and the conformity to the originals of all documents supplied to us as photocopies, facsimile or electronic copies;

that, where a document has been examined by us in draft, specimen or certificated form, it has been or will be executed
in the form of that draft, specimen or certificate and in the case of the Exchange Notes, that they will be duly executed,
authenticated and delivered in accordance with the terms of the Indenture;

that the Indenture has been or will be duly executed and delivered by each of the parties to the Indenture (other than the
Company) and each such party (other than the Company) has the power, capacity and authority to execute, deliver and
perform its obligations contained in the Indenture to which it is a party;

the absence of any other arrangements between any of the parties to the Indenture which modify or supersede any of
the terms of the Indenture;

(i) the accuracy as to factual matters of each document we have reviewed, including, without limitation, the accuracy
of the representations and warranties contained in the dealer manager agreement between the Company and HSBC
Securities (USA) Inc. dated August 2, 2022 (other than those contained in Sections 7(a) and 7(c) therein) and (ii) the
compliance by each of the parties thereto with their respective obligations under the Indenture;

that no law of any jurisdiction outside England and Wales would render the execution, delivery, issue or performance
of the terms of the Indenture illegal or ineffective and that, insofar as any obligation under the Indenture falls to be
performed in any jurisdiction other than England and Wales, its performance will not be illegal or ineffective by virtue
of the laws of that jurisdiction;
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(h)

@

0

(k)

M

(m)

(n)

(0)

that any party or prospective party to the Indenture which is subject to the supervision of any regulatory authority in
the United Kingdom has complied and will comply with the requirements of such regulatory authority in connection
with the Exchange Offers;

that where a document is required to be delivered, each party to it has delivered the same without it being subject to
escrow or any other similar arrangement;

that each of the parties to the Indenture has fully complied with its obligations under all applicable money laundering
laws and regulations;

that the binding effect of the Indenture on the parties thereto is not affected by duress, undue influence or mistake, and
no document has been entered into by any of the parties thereto in connection with any unlawful activity;

that all consents, approvals, notices, filings and registrations which are necessary under any applicable laws or
regulations (other than laws or regulations of the United Kingdom) in order to permit the execution, delivery or
performance of the Indenture have been or will be duly made or obtained;

that there are no provisions of the laws of any jurisdiction outside England and Wales that would have any implication
for the opinions we express and that, insofar as the laws of any jurisdiction outside England and Wales may be relevant
to this opinion letter, such laws have been and will be complied with;

that, save for Article 12 of the Base Indenture which is expressed to be subject to the laws of England and Wales, the
Indenture constitutes legal, valid and binding obligations of each of the parties thereto enforceable in accordance with
its terms under all applicable laws (including the laws of the State of New York, by which the Indenture is expressed to
be governed);

that the choice of the laws of England and Wales to govern Article 12 of the Base Indenture was or will be freely made
in good faith by the respective parties and there is no reason for avoiding such choice on the grounds of public policy;

that each of the parties to the Indenture has complied with all applicable provisions of (i) Regulation (EU)

No. 2017/1129 of the European Parliament as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (as amended by the European Union (Withdrawal Agreement) Act 2020) (“EUWA”), (ii)
Regulation (EU) No. 596/2014 of the European Parliament as it forms part of domestic law by virtue of the EUWA,
(iii) the Financial Services Act 2012, and (iv) the Financial Services and Markets Act 2000, as amended, (the “FSMA”)
and any applicable secondary legislation made under any of the foregoing with respect to anything done by any of
them in relation to the Securities in, from or otherwise involving the United Kingdom (including Sections 19, 21 and
85 of FSMA);



HSBC Holdings plc, Page 4
()

(@

(s)

®

(u)

that the information relating to the Company disclosed by our searches on August 2, 2022 at Companies House at their
website at www.companieshouse.gov.uk and by telephone at the Central Registry of Winding Up Petitions at the
Companies Court in London in relation to the Company was then complete, up to date and accurate and has not since
then been materially altered and that such searches did not fail to disclose any material information which had been
delivered for registration but did not appear on the website or on the relevant file in London at the time of our search,
and that such oral disclosures did not fail to disclose any material information or any petition for an administration
order, dissolution or winding-up order in respect of the Company that has been presented in England and Wales;

that the Board Resolutions were duly and validly passed and are true records of the proceedings of the meeting, are in
full force and effect, and have not been amended, revoked or superseded, and the related Secretary’s Certificate is true
and correct as of the date hereof;

that each director of the Company has disclosed any interest which he may have in the transactions contemplated by
the Base Indenture in accordance with the provisions of the Companies Act 1985 and the Companies Act 2006 and the
Articles of Association of the Company, and that none of the relevant directors of the Company has any interest in such
transactions except to the extent permitted by the Articles of Association;

that the execution and delivery of the Base Indenture by the Company and the exercise of its rights and performance of
its obligations thereunder will (i) materially benefit the Company and that the directors of the Company acted in good
faith and in the interests of the Company in approving the Base Indenture and the transactions contemplated thereby;
and (ii) will not conflict with, or result in a breach of, or constitute a default under, or result in the creation of any
mortgage, charge or security interest upon any property or assets of the Company or its subsidiary undertakings under
(A) any agreement to which it is a party or to which any of its properties may be subject or (B) any existing applicable
law, rule, regulation, judgment, order or decree of any government, governmental instrumentality or court, having
jurisdiction over the Company or its subsidiary undertakings or any of its properties; and

that any limit on borrowings to which the Company is subject has not been exceeded, and that the entry into the Base
Indenture will not cause any such limit on borrowings to be exceeded.

Based on the foregoing, and subject to the further qualifications and limitations set forth below, it is our opinion that:

1. The Company has been duly incorporated as a public limited company under the laws of England and Wales. A search of the records of the
Registrar of Companies as made
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public through the www.companieshouse.gov.uk website at approximately 9:49 a.m. BST on August 2, 2022 and an oral enquiry made to
the Central Registry of Winding up Petitions at the Companies Court at approximately 10:20 a.m. BST on August 1, 2022 revealed no
petition, order or resolution for the winding up of the Company and no petition for, and no notice of appointment of, a receiver or
administrator, provided that:

a. the searches with Companies House referred to above are not conclusively capable of revealing whether or not (i) a winding
up order has been made in respect of a company or a resolution passed for the winding up of a company, or (ii) an
administration order has been made in respect of a company, or (iii) a receiver, administrative receiver, administrator,
liquidator or similar officer has been appointed in respect of a company, since notice of these matters might not be filed with
Companies House immediately and, when filed, might not be made available through the website or entered on the files of
Companies House relating to insolvency details with respect to the relevant company immediately. In addition, such searches
are not capable of revealing, prior to the making of the relevant order, whether or not a winding up petition or a petition for
an administration order has been presented; and

b. the enquiry at the Central Registry of Winding up Petitions at the Companies Court referred to above relates only to a
compulsory winding up and is not capable of revealing conclusively whether or not a winding up petition in respect of a
compulsory winding up has been presented since details of the petition may not have been entered on the records of the
Central Registry of Winding up Petitions immediately or, in the case of a petition presented to a County Court, may not have
been notified to the Central Registry and entered on such records at all, and the response to an enquiry only relates to the
period of six months prior to the date when the enquiry was made. We have not made enquiries of any County Court as to
whether a petition for the appointment of an administrator has been presented to, or an administration order has been made
by, any County Court against the Company.

2. The Company possessed, as at the time of execution, the corporate power to enter into and perform its obligations under the Indenture.

3. The obligations under Article 12 of the Base Indenture, expressed to be governed by the laws of England and Wales constitute, or will
constitute, valid, binding and enforceable obligations of the Company.

The expression “enforceable” as used in paragraph 3 above means that the obligations assumed by the relevant party under
the relevant document are of a type which English courts enforce. The foregoing does not mean that obligations assumed by the relevant party under the
relevant document will necessarily be enforced in all circumstances in accordance with their terms. In particular, but without limitation:

(a) The opinions set forth above as regards the binding effect and validity of the obligations and their enforceability
against contracting parties is subject to all limitations resulting from the laws of bankruptcy, administration,
liquidation, insolvency, fraudulent transfer, reorganisation, moratorium, suretyship or any similar laws of general
application affecting creditors’ rights (including, for the avoidance of doubt, the provisions of the Banking Act 2009).
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(b) Enforcement may be limited by general principles of equity. For example, equitable remedies may not be available
where damages are considered to be an adequate remedy.

(c) Where any obligations of any person are to be performed or observed in jurisdictions outside England and Wales, or by
a person subject to the laws of a jurisdiction outside England and Wales, such obligations may not be enforceable under
English law to the extent that the performance or observance thereof would be illegal or contrary to public policy under
the laws of any such jurisdiction.

(d) Any provision providing that any calculation, certification, determination, notification, minute or opinion will be
conclusive and binding will not be effective if such calculation, certification, determination, notification, minute or
opinion is fraudulent or made on an unreasonable or arbitrary basis or in the event of manifest error despite any
provision to the contrary and it will not necessarily prevent judicial enquiry into the merits of any claim by any party
thereto.

(¢) Where any person is vested with a discretion, or may determine any matter in its opinion, English law may require that
such discretion is exercised reasonably or that such opinion is based on reasonable grounds.

(f)  Enforcement of rights may be or become limited by prescription or by lapse of time or may become subject to defences
of set-off or counterclaim.

The opinions set out above are limited to the laws of England and Wales in force as at the date of this opinion letter (taking
into account the effect of the Agreement on the withdrawal of the United Kingdom of Great Britain and Northern Ireland from the European Union and
the European Atomic Energy Community and the EUWA), as currently applied by the courts in England and Wales, and are given on the basis that this
opinion letter will be governed by and construed in accordance with English law. On 31 January 2020, the United Kingdom ceased to be a member of
the European Union (“EU”). By virtue of sections 1A and 1B of the EUWA, EU law continued to be applicable in the United Kingdom for the duration
of the implementation period set out in section 1A(6) of the EUWA (“Transition Period”). After the Transition Period, pursuant to sections 2 to 4 of the
EUWA, certain EU laws in effect immediately before the end of the Transition Period form part of English law. However, EU law otherwise ceased to be
applicable in the United Kingdom and thus does not form part of English law on and after 1 January 2021. Accordingly, we express no opinion with
regard to EU law that does not form part of English law on and after 1 January 2021.

We hereby consent to the use of our name in the prospectus constituting a part of the Registration Statement and in any
prospectus supplement related thereto under the heading “Legal Matters,” and to the filing of this opinion as an exhibit to the Registration Statement. In
giving such consent, we do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act
or the rules and regulations of the Commission thereunder.



HSBC Holdings plc, Page 7

The opinions expressed herein are rendered on and as of the date hereof, and we assume no obligation to advise you or any
other person, or to make any investigations, as to any legal developments or factual matters arising subsequent to the date hereof that might affect the
opinions expressed herein.

Very truly yours,
CLEARY GOTTLIEB STEEN & HAMILTON LLP

By: /s/ Sui-Jim Ho

Sui-Jim Ho, a Partner



Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form F-4 of HSBC Holdings plc of our report dated February 23,
2022 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in HSBC Holdings plc’s Annual
Report on Form 20-F for the year ended December 31, 2021. We also consent to the reference to us under the heading “Experts” in such Registration
Statement.

/s/ PricewaterhouseCoopers LLP
London, United Kingdom
August 2, 2022
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE BANK OF NEW YORK MELLON

(Exact name of trustee as specified in its charter)

New York 13-5160382
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
240 Greenwich Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
HSBC Holdings plc

(Exact name of obligor as specified in its charter)

England 98-0209906
(State or other jurisdiction of (L.R.S. employer
incorporation or organization) identification no.)

8 Canada Square
London E14 SHQ
United Kingdom
(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture securities)




16.

General information. Furnish the following information as to the Trustee:

(a) Name and address of each examining or supervising authority to which it is subject.

Superintendent of the De:partmelr\lt1 I(1)1; Financial Services of the State One State Street, New York, I\[;(;?.ris(s)004-1417, and Albany,
of New York N.Y. 12223

Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y. 10045

Federal Deposit Insurance Corporation Washington, D.C. 20429

The Clearing House Association L.L.C. New York, N.Y. 10004

(b) Whether it is authorized to exercise corporate trust powers.

Yes.

Affiliations with Obligor.
If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant
to Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving
Trust Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust
powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed
with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form T-1
filed with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735).

4. A copy of the existing By-laws of the Trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-188382).
_2-



The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement
No. 333-188382).

A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.

_3-



SIGNATURE
Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City
of New York, and State of New York, on the 29th day of July, 2022.

THE BANK OF NEW YORK MELLON

By: /s/ Francine Kincaid

Name: Francine Kincaid
Title: Vice President
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HSBC Holdings ple
Letter of Transmittal
With Respect to the Offers to Exchange

$222,042,000 7.35% aggregate principal amount of Subordinated Notes Due 2032
$483,613,000 7.625% aggregate principal amount of Subordinated Notes Due 2032
$4,300,000 7.625% aggregate principal amount of Subordinated Notes Due 2032
$2,000,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2036
$2,500,000,000 6.5% aggregate principal amount of Subordinated Notes Due 2037
$1,500,000,000 6.8% aggregate principal amount of Subordinated Notes Due 2038

Pursuant to the Preliminary Prospectus, Subject to Completion, dated August 2, 2022 (the “Prospectus™)

The Exchange Offers will expire at 11:59 p.m., New York City time, on August 29, 2022 (such date and time, as may be extended, the
“Expiration Deadline”). Holders of Original Notes (as defined herein) must validly tender their Original Notes prior to the Expiration
Deadline and not validly withdraw their Original Notes prior to the Expiration Deadline in order to be eligible to receive the Total
Consideration (as defined herein).

The Exchange Agent for the Exchange Offers is:

Global Bondholder Services Corporation

By Facsimile (Eligible Institutions Only): By Mail or Hand:
(212) 430-3775 65 Broadway — Suite 404
Attention: Corporate Actions New York, New York 10006

Attention: Corporate Actions
For Information or
Confirmation by Telephone:

Banks and Brokers Call Collect: (212) 430-3774
All Others Please Call Toll-Free: (855) 654-2014

Delivery of this Letter of Transmittal (as it may be amended or supplemented from time to time, the “Letter of Transmittal” and together with
the Prospectus, the “Offer Documents”) to an address other than as set forth above, or transmission of instructions via facsimile to a number
other than as listed above, will not constitute a valid delivery. The method of delivery of this Letter of Transmittal, any Original Notes and all
other required documents to the Exchange Agent, including delivery through The Depository Trust Company (“DTC”) and any acceptance or
Agent’s Message (defined below) delivered through DTC’s Automated Tender Offer Program (“ATOP”), is at the election and risk of Holders
(defined below).

August 2, 2022



HSBC Holdings plc (the “Issuer”) is offering, subject to the terms and conditions set forth in the Offer Documents, to exchange any and all validly
tendered (and not validly withdrawn) and accepted notes of the following existing series for new notes of a corresponding series to be issued by the
Issuer, as described, and for the consideration set out, in the table below.

New notes to be issued

Existing notes to be Aggregate in exchange Exchange
exchanged (collectively, principal (collectively, the Consideration  Participation

ISIN / CUSIP the “Original Notes” and amount “Exchange Notes” and (principal Cash Total
No. each, a “series”) outstanding each, a “series”) amount) () Incentive) Consideration(D(2)
US404280AE90 / 7.35% Subordinated 7.35% Subordinated
404280AE9 Notes Due 2032 (the Notes Due 2032 (the

“Original 7.35% Notes “Exchange 7.35%

due 2032”) $ 222,042,000 Notes due 2032”) $ 1,000 $ 350 § 1,003.50
US404280AF65/ 404280AF6  7.625% Subordinated 7.625% Subordinated

Notes Due 2032 (the “A Notes Due 2032 (the

Original 7.625% Notes “Exchange 7.625%

due 2032”) $ 483,613,000 Notes due 2032”) $ 1,000 $ 350§ 1,003.50
Rule 144A Notes: 7.625% Subordinated Exchange 7.625%
US404280AD18/ Notes Due 2032 (the “B Notes due 2032
404280AD1 Original 7.625% Notes

due 2032”) (3 $ 4,300,000 $ 1,000 $ 350 § 1,003.50
Reg S Notes:
USG4634UAV47
/G4634UAV4
US404280AG49/ 6.5% Subordinated 6.5% Subordinated
404280AG4 Notes Due 2036 (the Notes Due 2036 (the

“Original Notes due “Exchange Notes due

2036”) $2,000,000,000 2036”) $ 1,000 $ 350 § 1,003.50
US404280AH22/ 6.5% Subordinated 6.5% Subordinated
404280AH2 Notes Due 2037 (the Notes Due 2037 (the

“Original Notes due “Exchange Notes due

2037”) $2,500,000,000  2037”) $ 1,000 § 350 § 1,003.50
US404280AJ87/ 404280AJ8  6.8% Subordinated 6.8% Subordinated

Notes Due 2038 (the Notes Due 2038 (the

“Original Notes due “Exchange Notes due

2038”) $1,500,000,000 2038”) $ 1,000 $ 350 § 1,003.50

(1)  Consideration per $1,000 principal amount of the applicable series of Original Notes validly tendered and accepted for exchange. Holders of
Original Notes must tender a minimum aggregate principal amount of $200,000 of a series of Original Notes in order to participate in the
Exchange Offer for such series.

(2) Includes the Participation Cash Incentive (as defined below) payable for the applicable series of Original Notes validly tendered and not validly
withdrawn prior to the Expiration Deadline.

(3) The B Original 7.625% Notes due 2032 are not registered under the Securities Act of 1933, as amended (the “Securities Act”) and were issued
and sold by the Issuer in reliance upon an exemption from the registration requirements of the Securities Act.

(4) Participation Cash Incentive per $1,000 principal amount of Original Notes validly tendered and accepted for exchange pursuant to the Exchange

Offer.

We refer to these offers collectively as the “Exchange Offers” and each, an “Exchange Offer.”

Holders of Original Notes must tender a minimum aggregate principal amount of $200,000 of a series of Original Notes in order to participate
in the Exchange Offer for such series. Original Notes of a series having an aggregate principal amount of less than $200,000 will not be accepted
for exchange in any of the Exchange Offers.

In exchange for each $1,000 principal amount of Original Notes of a series (subject to a minimum tender of $200,000 aggregate principal amount of
Original Notes of such series) that is validly tendered and not validly withdrawn prior to the Expiration Deadline of the relevant Exchange Offer, holders
will be eligible to receive the total consideration set out in the table above (the “Total Consideration”), comprising $1,000 principal amount of
Exchange Notes of the corresponding series (“Exchange Consideration”) and the cash incentive specified in the table above (the “Participation Cash
Incentive”).

The Exchange Offers will expire immediately following the Expiration Deadline. You may withdraw tenders of Original Notes at any time prior to the
Expiration Deadline of the relevant Exchange Offer.

Concurrently with the Exchange Offers, we are offering to purchase for cash Original 7.35% Notes due 2032, A Original 7.625% Notes due 2032 and B
Original 7.625% Notes due 2032 (the “Cash Tender Notes”), up to a maximum aggregate nominal amount of $70,000,000, solely to holders of such



Cash Tender Notes that are Cash Tender Offer Qualified Holders (as defined below), under the terms and conditions of the offer to purchase dated as of
the date hereof, a copy of which may be obtained from the Exchange Agent (the “Concurrent Cash Tender Offers”). Holders that are “qualified
institutional buyers” as defined in Rule 144A under the Securities Act are not Cash Tender Offer Qualified Holders and are not permitted to participate
in the Concurrent Cash



Tender Offers. All other holders of Cash Tender Notes that hold less than $200,000 in principal amount of each series of Cash Tender Notes are eligible
to participate in the Concurrent Cash Tender Offers (such other holders, the “Cash Tender Offer Qualified Holders”).

The consummation of each Exchange Offer is subject to, and conditional upon, the satisfaction or waiver, where permitted, of the conditions discussed
in the Prospectus under “The Exchange Offers—Conditions to the Exchange Offers”. The Issuer may, at its option and in its sole discretion, waive any
such conditions, except the condition that the registration statement of which the Prospectus forms a part has been declared effective by the U.S.
Securities and Exchange Commission (the “Commission”). All conditions to the exchange offers must be satisfied or, where permitted, waived, at or by
the Expiration Date.

The instructions contained herein should be read carefully before this Letter of Transmittal is completed and signed, as the Exchange Offers are made
upon the terms and subject to the conditions set forth in the Offer Documents. By the execution of this Letter of Transmittal, the undersigned
acknowledges receipt of the Offer Documents and the instructions hereto.

Any questions related to the procedure for tendering Original Notes and requests for assistance may be directed either to the Dealer Manager or the
Exchange Agent as set forth on the back cover of this Letter of Transmittal. Requests for additional copies of the Offer Documents or any other
documents may be directed to the Exchange Agent as set forth on the back cover of this Letter of Transmittal.

Capitalized terms used herein and not defined herein have the meanings given to them in the Prospectus. To the extent there are any conflicts between
the terms and conditions set forth in this Letter of Transmittal and the terms and conditions of the Prospectus, the terms and conditions set forth in the
Prospectus shall control.

All references to the valid tender of Original Notes in this Letter of Transmittal shall mean that such Original Notes have not been validly withdrawn
prior to the applicable Expiration Deadline.

Holders who are tendering Original Notes by book-entry transfer or book-entry deposit to the Exchange Agent’s account at DTC may execute their
tender through DTC’s ATOP by transmitting their acceptance to DTC in accordance with DTC’s ATOP procedures. DTC will then verify the acceptance
of the Exchange Offers, execute a book-entry delivery to the Exchange Agent’s account at DTC, and send an Agent’s Message to the Exchange Agent.
Delivery of the Agent’s Message by DTC will satisfy the terms of the Exchange Offers in lieu of execution and delivery of a Letter of Transmittal by the
participant identified in the Agent’s Message. Original Notes may be deposited with the Exchange Agent pursuant to the procedures for book-entry
transfer, and a confirmation of such transfer must be received by the Exchange Agent, including an Agent’s Message. Holders will remain entitled to all
interest accrued on the Original Notes during the period such Original Notes are deposited with the Exchange Agent.

The term “Agent’s Message” means a message transmitted by DTC to, and received by, the Exchange Agent and forming a part of the Book-Entry
Confirmation, which states that DTC has received an express acknowledgment from the participant in DTC described in such Agent’s Message, stating
(a) the aggregate principal amount of Original Notes that have been tendered by such participant pursuant to an Exchange Offer, (b) that such participant
has received the Offer Documents and agrees to be bound by the terms and conditions of the Exchange Offers as described in the Offer Documents and
(c) that the Issuer may enforce such agreement against such participant.

DELIVERY OF THIS LETTER OF TRANSMITTAL, ANY ORIGINAL NOTES AND OTHER REQUIRED DOCUMENTS TO DTC OR
THE DEALER MANAGER DOES NOT CONSTITUTE DELIVERY TO THE EXCHANGE AGENT.

For a description of certain procedures to be followed in order to tender the Original Notes (through ATOP or otherwise), see “The Exchange Offers—
Procedures for Tendering” in the Prospectus as well as the instructions to this Letter of Transmittal.

In the event an Exchange Offer is withdrawn or otherwise not completed, the relevant Original Notes will not be exchanged for Exchange Notes and no
Participation Cash Incentive will be paid or become payable to Holders who have validly tendered their Original Notes in that Exchange Offer, and any
Original Notes tendered pursuant to that Exchange Offer will be returned to such Holders or the designees they properly specify in their Letters of
Transmittal. Original Notes tendered through DTC will be credited to the Holder through DTC and such Holder’s DTC participant.

To complete this Letter of Transmittal properly, a registered holder (a “Holder”’) must:
. complete the box entitled “Description of Original Notes Tendered”;
. sign this Letter of Transmittal by completing the page entitled “Please Complete and Sign Below”;
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. if appropriate, check and complete the boxes relating to the “Special Issuance Instructions” and “Special Delivery Instructions”; and

. complete a Form W-9 if the Holder is a United States person or a Form W-8BEN, Form W-8ECI, Form W-8IMY, or Form W-8EXP, as applicable,
if the Holder is not a United States person.

The Offer Documents do not constitute an offer or solicitation to exchange Original Notes in any jurisdiction in which, or to or from any person
to or from whom, it is unlawful to make such offer or solicitation under applicable securities or blue sky laws. In any jurisdiction in which the
securities, blue sky or other laws require the Exchange Offers to be made by a licensed broker or dealer, the Exchange Offers will be deemed to
be made on behalf of the Issuer by the Dealer Manager, if the Dealer Manager is a licensed broker or dealer under the laws of such jurisdiction,
or by one or more registered brokers or dealers that are licensed under the laws of such jurisdiction.

Subject to a minimum tender of $200,000 principal amount of Original Notes for each series: (a) holders of the Original 7.35% Notes due 2032,
the A Original 7.625% Notes due 2032 and the B Original 7.625% Notes due 2032 will be required to validly tender their Original Notes of such
series, in a principal amount that will entitle them to receive $200,000 and integral multiples of $1,000 in excess thereof in principal amount of
the Exchange 7.35% Notes due 2032 or the Exchange 7.625% Notes due 2032, respectively; and (b) holders of the Original Notes due 2036, the
Original Notes due 2037 or the Original Notes due 2038 will be required to validly tender their Original Notes of such series in a principal
amount that will entitle them to receive $100,000 and integral multiples of $1,000 in excess thereof in principal amount of the Exchange Notes
due 2036, the Exchange Notes due 2037 or the Exchange Notes due 2038, respectively. Original Notes of a series having an aggregate principal
amount of less than $200,000 will not be accepted for exchange in any of the Exchange Offers.

Indicate in the box below the principal amount of Original Notes of each series to be tendered to which this Letter of Transmittal relates. The
aggregate principal amount of the Original Notes tendered by each Holder must be in an Authorized Denomination (defined below), and
Holders who tender less than all their Original Notes or who validly withdraw their tenders prior to the Expiration Deadline must continue to
hold Original Notes in an Authorized Denomination.

If the space provided below is inadequate, list the principal amount of Original Notes being tendered on a separately executed schedule and
affix the schedule to this Letter of Transmittal.

DESCRIPTION OF ORIGINAL NOTES TENDERED

Name(s) and Address(es) of
Holder(s) or Name of DTC

Participant and Participant’s Aggregate
DTC Account Number in which Principal Principal
Original Notes are Held (Please Original Notes ISIN/ Minimum Amount Amount
fill in, if blank) Description CuSIP Denominations(1) Represented* Tendered
7.35% US404280AE90 / $1,000 and integral
Subordinated 404280AE9 multiples of $1,000 in
Notes Due 2032 excess thereof
7.625% US404280AF65/ $1,000 and integral
Subordinated 404280AF6 multiples of $1,000 in
Notes Due 2032 excess thereof
7.625% Rule 144A Notes: $1,000 and integral
Subordinated US404280AD18/ multiples of $1,000 in
Notes Due 2032 404280AD1 excess thereof
Reg S Notes:
USG4634UAV47/
G4634UAV4
6.5% US404280AG49/ $100,000 and integral
Subordinated 404280AG4 multiples of $1,000 in
Notes Due 2036 excess thereof
6.5% US404280AH22/ $100,000 and integral
Subordinated 404280AH2 multiples of $1,000 in
Notes Due 2037 excess thereof
6.8% US404280AJ87/ $100,000 and integral
Subordinated 404280AJ8 multiples of $1,000
Notes Due 2038 excess thereof

(1) Holders of Original Notes must tender a minimum aggregate principal amount of $200,000 of a series of Original Notes in order to participate in
the Exchange Offer for such series. Original Notes may be tendered and accepted for exchange only in principal amounts equal to the minimum
denomination as set forth in the table above and integral multiples of $1,000 in excess thereof (each such principal amount, an “Authorized
Denomination”). No alternative, conditional or contingent tenders will be accepted. Holders who tender less than all of their Original Notes or
who validly withdraw their tenders prior to the Expiration Deadline must continue to hold Original Notes in an Authorized Denomination.



Unless otherwise indicated in the column labeled “Principal Amount Tendered” and subject to the terms and conditions of the Prospectus, a Holder
will be deemed to have tendered the entire aggregate principal amount represented by the Original Notes indicated in the column labeled
“Aggregate Principal Amount Represented.” The aggregate principal amount of the Original Notes tendered by each Holder must be in an
Authorized Denomination. Holders who tender less than all their Original Notes or who validly withdraw their tenders prior to the Expiration
Deadline must continue to hold their remaining Original Notes in an Authorized Denomination.
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NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

Ladies and Gentlemen:

The undersigned hereby tenders to the Issuer upon the terms and subject to the conditions set forth in the Prospectus, receipt of which is hereby
acknowledged, and in accordance with this Letter of Transmittal, the principal amount of Original Notes indicated in the table above entitled
“Description of Original Notes Tendered” under the column labeled “Principal Amount Tendered” (or, if nothing is indicated therein, with respect to the
entire aggregate principal amount represented by the Original Notes described in such box). The undersigned acknowledges and agrees that any tender
of Original Notes made hereby may not be withdrawn except in accordance with the procedures set forth in the Prospectus.

Subject to, and effective upon, the acceptance and exchange of the principal amount of any Original Notes tendered with this Letter of Transmittal in
accordance with the terms and subject to the conditions of the Exchange Offers, the undersigned hereby (a) assigns and transfers to, or upon the order of,
to the Issuer all right, title and interest in and to any and all Original Notes tendered hereby, in exchange for the delivery of Exchange Notes and
payment of the Participation Cash Incentive, (b) waives any and all other rights with respect to such Original Notes (including, without limitation, any
existing or past defaults and their consequences in respect of such Original Notes under the applicable indenture or agency agreement, in each case as
amended or supplemented from time to time, under which such Original Notes were issued) and (c) releases and discharges the Issuer and the applicable
trustee or Registrar from any and all claims the undersigned may have now or may have in the future arising out of, or related to, such Original Notes,
including, without limitation, any claims that the undersigned is entitled to receive additional principal or interest payments with respect to such Original
Notes or to participate in any repurchase, redemption or defeasance of the Original Notes. The undersigned hereby irrevocably constitutes and appoints
the Exchange Agent as the true and lawful agent and attorney-in-fact of the undersigned (with full knowledge that the Exchange Agent also acts as the
agent of the Issuer) with respect to such Original Notes, with full powers of substitution and revocation (such power of attorney being deemed to be an
irrevocable power coupled with an interest), to (i) transfer ownership of such Original Notes on the account books maintained by DTC together with all
evidences of transfer and authenticity, to or upon the order of, the Issuer and (ii) receive all benefits or otherwise exercise all rights of beneficial
ownership of such Original Notes, including receipt of the Exchange Notes and payment of the Participation Cash Incentive from the Issuer in exchange
for such Original Notes tendered pursuant to the relevant Exchange Offer, and transfer the Exchange Notes and payment of the Participation Cash
Incentive to the undersigned, all in accordance with the terms and conditions of the Exchange Offers as described in the Offer Documents.

The undersigned acknowledges and agrees that an Exchange Offer will expire at the applicable Expiration Deadline, unless extended or earlier
terminated by the Issuer. In addition, the undersigned understands and acknowledges that, in order to receive the Total Consideration for an Exchange
Offer (which includes the Participation Cash Incentive) for any Original Notes accepted for exchange by the Issuer, pursuant to that Exchange Offer, the
undersigned must have validly tendered Original Notes of that series prior to the applicable Expiration Deadline and not validly withdrawn such
Original Notes prior to the applicable Expiration Deadline (as such Expiration Deadline may be extended by the Issuer).

The undersigned acknowledges and agrees that Original Notes tendered pursuant to an Exchange Offer may be validly withdrawn at any time
prior to the applicable Expiration Deadline, but not thereafter (except in certain limited circumstances where additional withdrawal rights are
granted by the Issuer or otherwise required by law), by following the procedures set forth in the Prospectus.

In the event of a termination of an Exchange Offer without any Original Notes being exchanged in that Exchange Offer, the Original Notes not
exchanged will be returned to the tendering Holders or the designees indicated below in the box entitled “Special Delivery Instructions.” Original Notes
tendered through DTC will be credited to the Holder through DTC and such Holder’s DTC participant, unless otherwise indicated below in the box
entitled “Special Delivery Instructions.” The undersigned recognizes, however, that the Issuer has no obligations pursuant to the “Special Delivery
Instructions” box provisions of this Letter of Transmittal to transfer any Original Note from the name of the registered Holder(s) thereof if the Issuer
does not accept for exchange any of such Original Notes.

The undersigned acknowledges and agrees that a valid tender of Original Notes, pursuant to any of the procedures described in the Prospectus
and in the instructions to this Letter of Transmittal and an acceptance of tendered Original Notes delivered by the Issuer, will constitute a
binding agreement between the undersigned and the Issuer upon the terms and subject to the conditions of the Exchange Offers, which
agreement shall be governed by, and construed in accordance with, the laws of the State of New York. The
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undersigned acknowledges, by tendering Original Notes pursuant to any of the procedures described in the Prospectus and in the instructions
to this Letter of Transmittal, under certain circumstances set forth in the Prospectus, the Issuer is not required to accept for exchange any of
the Original Notes tendered. The undersigned acknowledges that the Issuer is not required to accept for exchange any Original Notes tendered
after the applicable Expiration Deadline and that the applicable Expiration Deadline may be extended, or the Exchange Offers may be earlier
terminated, by the Issuer and as otherwise described in the Prospectus.

The undersigned acknowledges and agrees that with respect to any Exchange Offer, the Issuer will, upon the terms and subject to the conditions of that
Exchange Offer, exchange Original Notes validly tendered and not validly withdrawn pursuant to that Exchange Offer for Exchange Notes and pay the
Participation Cash Incentive. In addition, the undersigned acknowledges and agrees that the acceptance of tendered Original Notes may be rejected.

To the extent that the undersigned is hereby tendering Original Notes pursuant to the Exchange Offers, the undersigned hereby represents and warrants
that (a) the undersigned has received a copy of the Offer Documents and agrees to be bound by all the terms and conditions of the applicable Exchange
Offer; (b) the undersigned has full power and authority to tender, assign and transfer any Original Notes tendered hereby; (c) if and when any such
tendered Original Notes are accepted for exchange by the Issuer pursuant to the Exchange Offers, the Issuer will acquire good title thereto, free and clear
of all liens, restrictions, charges and encumbrances and not subject to any adverse claim or right; and (d) it is not an affiliate of the Issuer, or a director or
officer of either of the Issuer or its affiliates, and that when such Original Notes are accepted by the Issuer, the Issuer will acquire good title thereto, free
and clear of all liens, restrictions, charges and encumbrances and not subject to any adverse claim or right.

The undersigned will, upon request, execute and deliver any additional documents deemed by the Exchange Agent or by the Issuer to be necessary or
desirable to complete the exchange of the Original Notes tendered hereby.

To the extent that the undersigned is hereby tendering Original Notes pursuant to the Exchange Offers, in consideration for the exchange of Original
Notes tendered hereby pursuant to the Exchange Offers, the undersigned hereby waives, releases, forever discharges and agrees not to sue the Issuer, the
applicable trustee or Registrar, their current or future directors, officers, employees, trustees, agents, subsidiaries, affiliates, stockholders, predecessors,
successors, assigns or other representatives as to any and all claims, demands, causes of action and liabilities of any kind and under any theory
whatsoever, whether known or unknown (excluding any liability arising under U.S. federal securities laws in connection with the Exchange Offers), by
reason of any act, omission, transaction or occurrence, that the undersigned ever had, now has or hereafter may have against the Issuer, the applicable
trustee or Registrar, as a result of or in any manner related to the undersigned’s purchase, ownership or disposition of Original Notes pursuant to the
Exchange Offers or any decline in the value thereof. Without limiting the generality or effect of the foregoing, upon the exchange of Original Notes
pursuant to the Exchange Offers, the Issuer shall, in exchange for delivery of the Exchange Notes and payment of the Participation Cash Incentive,
obtain all rights relating to the undersigned’s ownership of Original Notes (including, without limitation, the right to all distributions payable on the
Original Notes) and any and all claims relating thereto.

The undersigned acknowledges and agrees that an exchange shall be deemed to have been made by the Issuer, upon the transfer by the Issuer of the
Exchange Notes and payment of the Participation Cash Incentive to the Exchange Agent or, in accordance with the Exchange Agent’s instructions, to
DTC. The undersigned further acknowledges and agrees that under no circumstances will the Issuer be liable for interest or damages in relation to any
delay or failure of payment to be remitted to any Holder by reason of any delay on the part of the Exchange Agent in exchanging the Original Notes for
the Exchange Notes or paying the Participation Cash Incentive. No authority conferred or agreed to be conferred by this Letter of Transmittal shall be
affected by, and all such authority shall survive, the death or incapacity of the undersigned, and any obligation of the undersigned hereunder shall be
binding upon the heirs, executors, administrators, trustees in bankruptcy, personal and legal representatives, successors and assigns of the undersigned.

For purposes of the Exchange Offers, the undersigned understands and agrees that the Issuer will be deemed to have accepted Original Notes that have
been validly tendered and not validly withdrawn for exchange if, as and when the Issuer gives oral (promptly confirmed in writing) or written notice of
acceptance to the Exchange Agent. The undersigned understands that the delivery and surrender of the Original Notes is not effective, and the risk of
loss of the Original Notes does not pass to the Exchange Agent, until receipt by the Exchange Agent of (1) this Letter of Transmittal (or a manually
signed facsimile of this Letter of Transmittal), properly completed and duly executed or a properly transmitted Agent’s Message through ATOP,

(2) timely confirmation of a book-entry transfer of such Original Notes into the Exchange Agent’s account at DTC pursuant to the procedures set forth in
the Prospectus, and (3) any other documents required by the Letter of Transmittal prior to the Expiration Deadline,
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together with all accompanying evidences of authority and any other required documents in form satisfactory to the Issuer. All questions as to the form
of documents and validity, eligibility (including time of receipt), acceptance for exchange and withdrawal of tendered Original Notes will be determined
by the Issuer in its sole discretion, and the Issuer’s determination will be final and binding absent a finding to the contrary by a court of competent
jurisdiction.

Notwithstanding any other provision of the Offer Documents, the undersigned understands that the Issuer’s obligation to accept and exchange Original
Notes validly tendered and not validly withdrawn is subject to, and conditioned upon, the satisfaction of or, where applicable, the Issuer’s waiver of the
conditions to each Exchange Offer set forth in the Prospectus.

Unless otherwise indicated herein under “Special Issuance Instructions” or “Special Delivery Instructions,” the undersigned hereby requests that any
Original Notes representing aggregate principal amounts not tendered or not accepted for exchange be issued in the name(s) of the undersigned by credit
to the account of DTC and that any Exchange Notes and any checks for payment of the Participation Cash Incentive to be exchanged for the Original
Notes tendered hereby be issued to the order of, and delivered to, the undersigned.

In the event that the “Special Issuance Instructions” box below is completed, the undersigned hereby requests that any Original Notes representing
aggregate principal amounts not tendered or not accepted for exchange or that the Exchange Notes and any checks for payment of the Participation Cash
Incentive exchanged for the Original Notes tendered hereby be issued in the name(s) of the person(s) indicated. In the event that the “Special Delivery
Instructions” box below is completed, the undersigned hereby requests that the Exchange Notes and any checks for payment of the Participation Cash
Incentive exchanged for the Original Notes tendered hereby be delivered to the person(s) at the address(es) therein indicated. The undersigned
recognizes that the Issuer has no obligation pursuant to the “Special Issuance Instructions” or the “Special Delivery Instructions” box if the Issuer does
not accept for exchange any of the aggregate principal amount of such Original Notes so tendered. The undersigned also recognizes that the Issuer has
no obligation pursuant to the “Special Issuance Instructions” or “Special Delivery Instructions” box unless the Holder produces satisfactory evidence
that any applicable transfer taxes have been paid.



SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 4, 5 and 6)

To be completed ONLY in relation to tenders of Original Notes pursuant
to the Exchange Offers if Original Notes in an aggregate principal
amount not tendered or not accepted for exchange are to be issued in the
name of, or checks constituting payments for the Participation Cash
Incentive are to be issued to the order of, someone other than the person
or persons whose signature(s) appear(s) within this Letter of Transmittal
or issued to an address or are to be returned by credit to an account
maintained at DTC different from that shown in the box entitled
“Description of Original Notes Tendered” within this Letter of
Transmittal.

Issue: (check as applicable)
O Original Notes

0 Exchange Notes

O Checks

Pay to the order of:

Name:
(Please Print)
Send Payment to:
Address:
(Please Print)
(Zip Code)

(Taxpayer Identification or Social Security Number)

[0 Credit unexchanged Original Notes delivered by book-entry
transfer to the DTC account set forth below.

(DTC Account Number)

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 1, 4, 5 and 6)

To be completed ONLY in relation to tenders of Original Notes pursuant
to the Exchange Offers if Original Notes in an aggregate principal amount
not tendered or not accepted for exchange are to be delivered in the name
of, or checks constituting payments for the Participation Cash Incentive
are to be delivered to, someone other than the person or persons whose
signature(s) appear(s) within this Letter of Transmittal or issued to an
address different from that shown in the box entitled “Description of
Original Notes Tendered” within this Letter of Transmittal.

Deliver: (check as applicable)
O Original Notes

0 Exchange Notes

O Checks

Pay to the order of:

Name:

(Please Print)

Address:

(Please Print)

(Zip Code)

(Taxpayer Identification or Social Security Number)

(DTC Account Number)



PLEASE COMPLETE AND SIGN BELOW

(This page is to be completed and signed by all tendering
Holders except Holders executing the tender through DTC’s ATOP)

By completing, executing and delivering this Letter of Transmittal, the undersigned hereby tenders the aggregate principal amount of the Original Notes
listed in the box above labeled “Description of Original Notes Tendered” under the column heading “Principal Amount Tendered” (or, if nothing is

indicated therein, with respect to the entire aggregate principal amount represented by the Original Notes described in such box).

Signature(s)

(Must be signed by the registered Holder exactly as the name or names of the registered Holder(s) appear on such Original Notes, or, if the Original
Notes are tendered by a participant in DTC, exactly as such participant’s name appears on a security position listing as the owner of such Original Notes.
If signature is by trustees, executors, administrators, guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative
capacity, please set forth the full title and see Instruction 1.)

Dated:

Name(s) (please print):

Capacity:

Address:

(Including Zip Code)
Area Code and Telephone Number:

Tax Identification or Social Security Number:

PLEASE COMPLETE IRS FORM W-9
(OR IRS FORM W-8, AS APPLICABLE)
SIGNATURE GUARANTEE (See Instructions 1 and 6 below)
Certain Signatures Must be Guaranteed by a Medallion Signature Guarantor

(Name of Medallion Signature Guarantor Guaranteeing Signatures)

(Address (including Zip Code) and Telephone Number (including Area Code) of Firm)

(Authorized Signature)

(Print Name and Title)
Date:
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Exchange Offers

1. Signatures on Letter of Transmittal, Instruments of Transfer and Endorsements. 1f this Letter of Transmittal is signed by a participant in DTC whose
name is shown on a security position listing as the owner of the Original Notes that are the subject of this Letter of Transmittal, the signature must
correspond with the name shown on the security position listing as the owner of such Original Notes.

If any of the Original Notes that are the subject of this Letter of Transmittal are registered in the name of two or more Holders, all such Holders must
sign this Letter of Transmittal.

If this Letter of Transmittal or any Original Notes or instrument of transfer is signed by a trustee, executor, administrator, guardian, attorney-in-fact,
agent, officer of a corporation or other person acting in a fiduciary or representative capacity, such person should so indicate when signing, and proper
evidence satisfactory to the Issuer of such person’s authority to so act must be submitted.

When this Letter of Transmittal is signed by the registered Holders of Original Notes that are the subject of this Letter of Transmittal (or by a participant
in DTC whose name appears on a security position listing as the owner of the Original Notes), no separate instruments of transfer are required unless the
Original Notes not tendered or not accepted for exchange or the Exchange Notes and any checks for payment of the Participation Cash Incentive
exchanged for Original Notes are to be issued, to a person other than the registered Holders, in which case signatures on the instruments of transfer must
be guaranteed by a participant in the Securities Transfer Agents Medallion Program (a “Medallion Signature Guarantor™).

Unless this Letter of Transmittal is signed by the registered Holder(s) of the Original Notes that are the subject of this Letter of Transmittal (or
by a participant in DTC whose name appears on a security position listing as the owner of such Original Notes), Original Notes tendered must
be accompanied by appropriate instruments of transfer, and each such instrument of transfer must be signed exactly as the name or names of
the registered Holder(s) appear on such Original Notes (or as the name of such participant appears on a security position listing as the owner of
such Original Notes); signatures on each such instrument of transfer must be guaranteed by a Medallion Signature Guarantor, unless the
signature is that of a firm that is a member of a registered national Original Notes exchange or Financial Industry Regulatory Authority, Inc. or
is a commercial bank or trust company having an office in the United States (each, an “Eligible Institution”).

2. Signature Guarantees. Signatures on this Letter of Transmittal must be guaranteed by a Medallion Signature Guarantor, unless Original Notes
tendered by this Letter of Transmittal are tendered (i) by a registered Holder of Original Notes (or by a participant in DTC whose name appears on a
security position listing as the owner of the Original Notes) who has not completed, in the case of a tender of Original Notes, any of the boxes entitled
“Special Issuance Instructions” or “Special Delivery Instructions” on this Letter of Transmittal, or (ii) for the account of an Eligible Institution. If the
Original Notes are registered in the name of a person other than the signatory on this Letter of Transmittal or, in connection with a tender of Original
Notes, if Original Notes not accepted for exchange or not tendered are to be returned to a person other than the registered Holder, then the signature on
this Letter of Transmittal accompanying the tendered Original Notes must be guaranteed by a Medallion Signature Guarantor as described above.
Beneficial owners whose Original Notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee must contact
that broker, dealer, commercial bank, trust company or other nominee if they desire to tender Original Notes. See “The Exchange Offers—Procedures
for Tendering” in the Prospectus. See Instruction 1.

3. Partial Tenders. Subject to a minimum tender of $200,000 principal amount of Original Notes for each series: (a) holders of the Original 7.35%
Notes due 2032, the A Original 7.625% Notes due 2032 and the B Original 7.625% Notes due 2032 will be required to validly tender their Original
Notes of such series, in a principal amount that will entitle them to receive $200,000 and integral multiples of $1,000 in excess thereof in principal
amount of the Exchange 7.35% Notes due 2032 or the Exchange 7.625% Notes due 2032, respectively; and (b) holders of the Original Notes due 2036,
the Original Notes due 2037 or the Original Notes 2038 will be required to validly tender their Original Notes of such series in a principal amount that
will entitle them to receive $100,000 and integral multiples of $1,000 in excess thereof in principal amount of the Exchange Notes due 2036, the
Exchange Notes due 2037 or the Exchange Notes due 2038, respectively. Original Notes of a series having an aggregate principal amount of less than
$200,000 will not be accepted for exchange in any of the Exchange Offers. The aggregate principal amount of the Original Notes tendered by each
Holder must be in an Authorized Denomination, and Holders who tender less than all their Original Notes or who validly withdraw their tenders prior to
the Expiration Deadline, must continue to hold Original Notes in an Authorized Denomination. If less than the entire aggregate principal amount of
Original Notes held by a Holder is tendered, the Holder must fill in the aggregate principal amounts of such Original Notes tendered in the sixth
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column of the box entitled “Description of Original Notes Tendered.” The entire aggregate principal amount represented by the Original Notes delivered
to the Exchange Agent will be deemed to have been tendered, unless otherwise indicated. If the entire aggregate principal amount of all Original Notes
is not tendered or not accepted for exchange, the aggregate principal amount of such Original Notes not tendered or not accepted for exchange will be
returned by credit to the Holder’s account at DTC designated in this Letter of Transmittal unless otherwise provided in the appropriate box on this Letter
of Transmittal (see Instruction 4) after the Original Notes are accepted for exchange. To avoid exchanges of Original Notes in principal amounts other
than Authorized Denominations and to ensure the Issuer returns Original Notes in Authorized Denominations, if necessary, the Issuer will make
appropriate adjustments downward to the nearest $1,000 principal amount, or if applicable, the Authorized Denomination, with respect to each Holder
validly tendering Original Notes. The Issuer will accept this rounded principal amount, unless it is less than the Authorized Denomination, in which case
such tender will be rejected in its entirety. Holders who tender less than all their Original Notes or who validly withdraw their tenders prior to the
Expiration Deadline, must continue to hold Original Notes in an Authorized Denomination.

4. Special Issuance and Special Delivery Instructions. Tendering Holders should indicate in the applicable box or boxes the name and address to
which Original Notes for aggregate principal amounts not tendered or not accepted for exchange or Exchange Notes and any checks for payment of the
Participation Cash Incentive, are to be issued or sent, if different from the name and address of the Holder signing this Letter of Transmittal. In the case
of issuance in a different name, the taxpayer identification or social security number of the person named must also be indicated. Holders tendering
Original Notes by book-entry transfer may request that Original Notes not exchanged be credited to such account at DTC as such Holder may designate
hereon. If no instructions are given, Original Notes not tendered or not accepted for exchange will be returned to the Holder of the Original Notes
tendered by credit to such Holder’s account at DTC. The Issuer will have no obligation under the “Special Issuance Instructions” or “Special Delivery
Instructions” unless the Holder produces satisfactory evidence that any applicable transfer taxes have been paid.

5. Transfer Taxes. Except as set forth in Instruction 4 and this Instruction 5, the Issuer will pay or cause to be paid any transfer taxes in connection
with the tender of Original Notes in the Exchange Offers unless you instruct us to register the Exchange Notes and pay the Participation Cash Incentive
in the name of, or request that Original Notes not tendered or not accepted in an Exchange Offer be returned to, a person other than the registered
tendering Holder. In those cases, you will be responsible for the payment of any applicable transfer taxes.

6. Withdrawal of Tenders. Original Notes validly tendered prior to the applicable Expiration Deadline may be validly withdrawn at any time prior to
the applicable Expiration Deadline, but not thereafter, except in certain limited circumstances where additional withdrawal rights are granted by the
Issuer or are required by law. Tenders of Original Notes may be validly withdrawn if the Exchange Offers are terminated without any Original Notes
being exchanged thereunder. In the event of such a termination, such Original Notes will be credited to the account maintained at DTC from which such
Original Notes were delivered or the designees specified under the “Special Issuance Instructions” box. If the Issuer makes a material change in the
terms of an Exchange Offer or the information concerning an Exchange Offer or waives a condition of an Exchange Offer that results in a material
change to the circumstances of such Exchange Offer, in its reasonable judgment, it will disseminate additional exchange offer materials and extend such
Exchange Offer to the extent required by applicable law. In addition, the Issuer may, if the Issuer deems it appropriate, extend the Exchange Offers for
its Original Notes for any other reason. Any extension, amendment or termination will be followed as promptly as practicable by a public announcement
thereof, with the announcement in the case of an extension of the Exchange Offers to be issued no later than 9:00 a.m., New York City time, on the first
business day after the applicable previously scheduled Expiration Deadline, as applicable. Without limiting the manner in which any public
announcement may be made, the Issuer shall have no obligation to publish, advertise or otherwise communicate any such public announcement other
than by issuing a release to a nationally recognized news service or using such other means of announcement as the Issuer deems appropriate.

For a withdrawal of a tender of Original Notes to be effective, the Exchange Agent must receive a written or facsimile transmission notice of withdrawal
or a properly transmitted “Request Message” through ATOP, in each case prior to the applicable Expiration Deadline. Any such notice of withdrawal
must:

. specify (a) the name of the Holder who tendered the Original Notes to be withdrawn and, if different, the name of the registered Holder of such
Original Notes or (b) in the case of Original Notes tendered by book-entry transfer, the name of the participant for whose account such Original
Notes were tendered and such participant’s account number at DTC to be credited with the withdrawn Original Notes;

. contain a description of the Original Notes to be withdrawn and the aggregate principal amount represented by such Original Notes;
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. specify the account number to be credited with such Original Notes; and (a) be signed by the Holder of the Original Notes in the same manner as
the original signature on the Letter of Transmittal, including any required signature guarantees or (b) in the case of Original Notes tendered by a
DTC participant through ATOP, be signed by such participant in the same manner as the participant’s name is listed on the applicable Agent’s
Message.

Withdrawal of tenders of Original Notes may only be accomplished in accordance with the foregoing procedures. Withdrawal of tenders of Original
Notes may not be rescinded and any Original Notes validly withdrawn will thereafter be deemed not validly tendered for the purposes of any Exchange
Offer; provided, however, that validly withdrawn Original Notes may be re-tendered by following one of the appropriate procedures described in this
Prospectus at any time prior to the applicable Expiration Deadline. Any Original Notes re-tendered after the applicable Expiration Deadline will only be
eligible to receive the applicable Exchange Consideration. Tendered Original Notes may only be withdrawn in Authorized Denominations and, if not all
Original Notes originally tendered are withdrawn, Original Notes that remain tendered must be in Authorized Denominations and Holders must continue
to hold Original Notes in an Authorized Denomination.

7. Withholding Tax; Internal Revenue Service Forms. Payments made to Holders may be subject to information reporting and backup withholding of
U.S. federal income tax, currently at a rate of 24%. Certain Holders who are United States persons (including, among others, all domestic corporations)
are not subject to these information reporting and backup withholding requirements. To avoid backup withholding, Holders who are United States
persons should complete and return an IRS Form W-9, certifying that such Holder is a United States person, that the taxpayer identification number
provided is correct, and that such Holder is not subject to backup withholding. Failure to provide the correct information on the Form W-9 may subject
such Holders to penalties imposed by the IRS. To avoid information reporting and backup withholding, Holders who are not United States persons may
be required to complete and submit an IRS Form W-8BEN, IRS Form W-8BEN-E or other applicable IRS W-8 Form, signed under penalties of perjury,
attesting to the Holder’s foreign status. IRS forms may be obtained from the Exchange Agent or at the IRS website, www.irs.gov.

8. Holders’ Representation. Subject to, and effective upon, the Expiration Deadline applicable to an Exchange Offer in accordance with the terms (and
subject to the conditions) of such Exchange Offer, a tendering Holder, by submitting or sending an Agent’s Message to the Exchange Agent in
connection with the tender of Original Notes, will have represented, warranted and agreed to and with the Issuer and the Dealer Manager that it is not a
person or entity with whom dealings are prohibited or restricted under any sanctions enforced by any Sanctions Authority (as defined below), including
as a result of being (i) described or designated, or directly or indirectly owned or controlled by, a person or entity that is described or designated in (A)
the most current “Specially Designated Nationals and Blocked Persons” list (which as of the date hereof can be found at:
https://www.treasury.gov/ofac/downloads/sdnlist.pdf); or (B) the “Foreign Sanctions Evaders List” (which as of the date hereof can be found at:
http://www.treasury.gov/ofac/downloads/fse/fselist.pdf); (C) the most current “Consolidated list of persons, groups and entities subject to EU financial
sanctions” (which as of the date hereof can be found at: https://data.europa.cu/euodp/en/data/dataset/consolidated-list-of-persons-groups-and-entities-
subject-to-eu-financial-sanctions/resource/3ald5dd6-244e-4118-82d3-db3be0554112); or (D) the most current United Kingdom sanctions list (which as
of the date hereof can be found at: https://www.gov.uk/government/publications/the-uk-sanctions-list); or (ii) located, organized, or resident in a country
or territory that is subject to comprehensive country or territory-wide sanctions by any Sanctions Authority (currently, the Crimea, Donetsk, and
Luhansk regions of Ukraine, Cuba, Iran, North Korea, and Syria), other than solely by virtue of their inclusion in: (A) the most current “Sectoral
Sanctions Identifications” list (which as of the date hereof can be found at: https://www.treasury.gov/ofac/downloads/ssi/ssilist.pdf) (the “SSI List”); (B)
Annexes 3, 4, 5 and 6 of Council Regulation No. 833/2014, as amended by Council Regulation No. 960/2014 (the “EU Annexes”); or (C) any other list
maintained by a Sanctions Authority, with similar effect to the SSI List or the EU Annexes. “Sanctions Authority” means each of: (i) the United States
government; (ii) the United Nations; (iii) the European Union (or any of its member states including, for these purposes and without limitation the
United Kingdom); (iv) any other equivalent governmental or regulatory authority, institution or agency which administers economic, financial or trade
sanctions; or (v) the respective governmental institutions and agencies of any of the foregoing including, without limitation, the Office of Foreign Assets
Control of the U.S. Department of the Treasury, the United States Department of State, the United States Department of Commerce and Her Majesty’s
Treasury.

9. Irregularities. All questions as to the form of documents and validity, eligibility (including time of receipt), acceptance for exchange and withdrawal
of tendered Original Notes will be determined by the Issuer in its sole discretion, and the Issuer’s determination will be final and binding absent a
finding to the contrary by a court of competent jurisdiction. The Issuer reserves the absolute right to reject any and all tenders of Original Notes that it
determines are not in proper form or for which the acceptance for exchange and payment may, in the
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opinion of their counsel, be unlawful. The Issuer also reserves the absolute right in its sole discretion to waive any of the conditions of the Exchange
Offers or any defect or irregularity in the tender of Original Notes of any particular Holder, whether or not similar conditions, defects or irregularities are
waived in the case of other Holders. A waiver of any defect or irregularity with respect to the tender of one Original Note shall not constitute a waiver of
the same or any other defect or irregularity with respect to the tender of any other Original Note unless the Issuer expressly provides otherwise. Any
defect or irregularity in connection with tenders of Original Notes must be cured within such time as the Issuer may determine, unless waived by the
Issuer in its sole discretion. Tenders of Original Notes shall not be deemed to have been made until all defects and irregularities have been waived by the
Issuer or cured. None of the Dealer Manager, the Exchange Agent, the Exchange Agent nor any of their affiliates, the Issuer, affiliates of the Issuer, nor
any other person will be under any duty to give notice of any defects or irregularities in tenders or any notices of withdrawal or will incur any liability
for failure to give any such notice.

10.  Requests for Assistance or Additional Copies. Any questions or requests for assistance relating to the Exchange Offers may be directed to the
Dealer Manager or the Exchange Agent as set forth on the back cover of the Prospectus. Requests for additional copies of the Prospectus or this Letter of
Transmittal may be directed to the Exchange Agent. A Holder may also contact its broker, dealer, commercial bank, trust company or other nominee for
assistance concerning the Exchange Offers.

11.  Waiver of Conditions; Amendment of Terms. The Issuer expressly reserves the right, in its sole discretion at any time prior to the applicable
Expiration Deadline, to waive (or to seek to waive) any of the conditions of the Exchange Offers, in whole or in part, at any time and from time to time,
except the condition that the registration statement of which the Prospectus forms a part has been declared effective by the Commission.

12.  Mutilated, Lost, Stolen or Destroyed Certificates. If a Holder desires to tender Original Notes, but the certificates evidencing such Original Notes
have been mutilated, lost, stolen or destroyed, such Holder should contact the Exchange Agent to receive information about the procedures for obtaining
replacement certificates for Original Notes.

13.  Expiration Deadline,; Delivery of this Letter of Transmittal and Certificates for Original Notes or Book-Entry Confirmations. The Expiration
Deadline for the Exchange Offers will be 11:59 p.m., New York City time, on August 29, 2022, as such date and time may be extended or earlier
terminated by the Issuer in its sole discretion.

The method of delivery of this Letter of Transmittal, Original Notes and all other required documents to the Exchange Agent, including
delivery through DTC and any acceptance or Agent’s Message delivered through ATOP, is at the election and risk of Holders. If such delivery is
by mail, it is suggested that Holders use properly insured registered mail, return receipt requested, and that the mailing be sufficiently in advance of the
Expiration Deadline, or if the tendering Holder wishes to be eligible to receive the Total Consideration, including the Participation Cash Incentive,
sufficiently in advance of the applicable Expiration Deadline, to permit delivery to the Exchange Agent prior to such date. Except as otherwise provided
below, the delivery will be deemed made when actually received or confirmed by the Exchange Agent. This Letter of Transmittal should be sent only to
the Exchange Agent, not to the Issuer, DTC, or the Dealer Manager.

All tendering Holders, by execution of this Letter of Transmittal, waive any right to receive any notice of the acceptance of their Original Notes for
exchange.

There are no guaranteed delivery procedures provided for by the Issuer in conjunction with the Exchange Offers. Holders must timely tender their
Original Notes in accordance with the procedures set forth in the Prospectus.

In order to tender Original Notes in the Exchange Offers, a Holder should send or deliver a properly completed and signed Letter of Transmittal and any
other required documents to the Exchange Agent at the address set forth below, or tender Original Notes pursuant to DTC’s ATOP.
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Any questions regarding procedures for tendering Original Notes or requests for additional copies of the Prospectus or the Letter of Transmittal should
be directed to the Exchange Agent as set forth below:

The Exchange Agent for the Exchange Offers is:

Global Bondholder Services Corporation

By Facsimile (Eligible Institutions Only): By Mail or Hand:
(212) 430-3775 65 Broadway — Suite 404
Attention: Corporate Actions New York, New York 10006

Attention: Corporate Actions

For Information or
Confirmation by Telephone:

Banks and Brokers Call Collect: (212) 430-3774
All Others Please Call Toll-Free: (855) 654-2014

Any questions regarding the terms of the Exchange Offers should be directed to the Dealer Manager as set forth below:
The Dealer Manager for the Exchange Offers is:
HSBC Securities (USA) Inc.
452 Fifth Avenue
New York, New York 10018
United States
Telephone:
US: +1 (212) 525-5552 (Collect)
US: +1 (888) HSBC-4LM (Toll Free)
Europe: +44 (0)20 7992 6237

Email: liability.management@hsbcib.com
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Calculation of Filing Fee Table

FORM F-4

(Form Type)

HSBC Holdings plc
(Exact Name of Registrant as Specified in its Charter)

Newly Registered Securities

EXHIBIT 107

Fee Proposed
Calculation Maximum Maximum
or Carry Offering Aggregate
Security Security Forward Amount Price Per Offering
Type Class Title Rule Registered Unit! Price! Fee Rate Amount of Registration Fee?
Newly Registered Securities
7.625%
Subordinated
Fees to Be Notes Due $92.70 per
Paid Debt 20323 457(f) $590,079,543 100% $590,079,543 $1 million $54,508.92
7.35%
Subordinated
Notes Due $92.70 per
Debt 2032 457(%) $266,055,165 100% $266,055,165 $1 million $24,576.99
6.5%
Subordinated
Notes Due $92.70 per
Debt 2036 457(f) | $2,223,910,000 100% $2,223,910,000 | $1 million $205,434.91
6.8%
Subordinated
Notes Due $92.70 per
Debt 2038 457(f) | $1,692,292,500 100% $1,692,292,500 | $1 million $156,326.45
6.5%
Subordinated
Notes Due $92.70 per
Debt 2037 457(H) | $2,793,325,000 100% $2,793,325,000 | $1 million $258,034.93
Total Offering Amounts $ 7,565,662,208
Total Fees Previously Paid —
Total Fee Offsets —
Registration Fee Due $698,882.21

Represents the proposed maximum offering price of all notes to be offered in the exchange offer to which this Registration Statement relates.

Calculated in accordance with Rule 457(f) under the Securities Act of 1933, as amended (based on the market value of the consideration to be
received in exchange for the Exchange Notes offered hereby, less the cash consideration to be paid by the Registrant).
Represents the market value of both the A Original 7.625% Notes due 2032 and the B Original 7.625% Notes due 2032 (each as defined in this
Registration Statement) combined.
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