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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-158065
CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities Offered Aggregate Offering Price Amount of Registration Fee(1)
375% Senior Unsecured Notes due 2022 $900,000,000 $103,140.00
100% Senior Unsecured Notes due 2042 $750,000,000 $85,950.00

(1) Calculated in accordance with Rule 457(r) of theuBiéies Act of 1933
PROSPECTUS SUPPLEMENT
(To prospectus dated April 16, 2010)

HSBC HOLDINGS PLC

$900,000,000 4.875%enior Unsecured Notes due January 14, 2022

$750,000,000 6.1009%enior Unsecured Notes due January 14, 2042

We are offering $900,000,000 principal amount 87%% Senior Unsecured Notes due January 14, 2022¢ o
2022 Notes, and $750,000,000 principal amount Hd®% Senior Unsecured Notes due January 14, 2042¢ @042
Notes and, together with the 2022 Notes, the Ndtles.Notes will be issued pursuant to an indentlated as of
August 26, 2009, as described herein. HSBC Holdphgsvill pay interest in arrears on the Notes anuhry 14 and
July 14 of each year, at a rate of 4.875% per arfourthe 2022 Notes and a rate of 6.100% per arfiourtne 2042
Notes, beginning on July 14, 2012. The 2022 Notéswature on January 14, 2022. The 2042 Notesmwdture on
January 14, 2042.

We may redeem each series of the Notes, in whdladiun part, at any time up to 100% of their pijpal amount
plus accrued interest upon the occurrence of cetdai events described in this prospectus supplearehthe
accompanying prospectus.

Application will be made to list the Notes on thewYork Stock Exchange. Trading on the New Yorkc8to
Exchange is expected to begin within 30 days ofrthial delivery of the Notes.

Investing in the Notes involves certain risks. Sé®isk Factors” beginning on Page S-7.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or
disapproved of these securities or passed upon tadequacy or accuracy of this prospectus supplement the
related prospectus. Any representation to the conary is a criminal offense.

Per Total for Per Total for
2022 Note 2022 Notes 2042 Note 2042 Notes
iblic Offering Price(1) 99.909% $899,181,00 99.92°% $749,452,50
1derwriting Discount 0.40(% $ 3,600,00 0.87% $ 6,562,50
oceeds to us (before expens 99.509% $895,581,00 99.05% $742,890,00

(1) Plus accrued interest payment, if any, from Novemiye 2011.

We may use this prospectus supplement and the @eronimg prospectus in the initial sale of the Notas
addition, HSBC Securities (USA) Inc. or anothepaf affiliates may use this prospectus supplemedtthe
accompanying prospectus in a market-making traiwsact the Notes after their initial sale. In contien with any use
of this prospectus supplement and the accompamywgpectus by HSBC Securities (USA) Inc. or anottierur
affiliates, unless HSBC or its agent informs thecpaser otherwise in the confirmation of sale, ymay assume this
prospectus supplement and the accompanying prespisdbeing used in a market making transaction.

The underwriters expect to deliver the Notes tapasers in book-entry form only through the faeititof The
Depository Trust Company for the accounts of itdip@ants, including Clearstream Bankirspciété anonymand
Euroclear Bank S.A./N.V. on or about November 1071 2
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The date of this prospectus supplement is NovertdheP011.
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We are responsible for the information contained ad incorporated by reference in this prospectus
supplement, the accompanying prospectus and in amglated free-writing prospectus we prepare or authaze.
We have not authorized anyone to give you any othénformation, and we take no responsibility for anyother
information that others may give you. We are not, ad the underwriters are not, making an offer to sdlthese
securities in any jurisdiction where the offer or ale is not permitted. You should not assume that #hinformation
appearing in this prospectus supplement, the accorapying prospectus and in any related free-writing pospectus
we prepare or authorize, as well as information wlave previously filed with the Securities and Exchage
Commission and incorporated by reference, is accuta as of any date other than their respective date®ur
business, financial condition, results of operatiocmand prospects may have changed since those dates.

The distribution of this prospectus supplement tiedaccompanying prospectus and the offering oNibies in
certain jurisdictions may be restricted by law. sThrospectus supplement and the accompanying fotoispdo not
constitute an offer, or an invitation on our betwlbn behalf of the underwriters or any of themnstibscribe to or
purchase any of the Notes, and may not be useat farconnection with an offer or solicitation bgryne, in any
jurisdiction in which such an offer or solicitatieginot authorized or to any person to whom itrilawful to make such
an offer or solicitation.

FOR NEW HAMPSHIRE RESIDENTS ONLWEITHER THE FACT THAT A REGISTRATION
STATEMENT OR AN APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF
THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE O F NEW HAMPSHIRE NOR THE
FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRE TARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B | S TRUE, COMPLETE AND NOT
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THA T THE SECRETARY OF STATE HAS
PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN
APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR
CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

There are certain restrictions on the distributbthis prospectus supplement and the accompamywgpectus,
as set out ifiPlan of Distribution (Conflicts of Interest)”.

In connection with the issue of the Notes, HSBC Sarities (USA) Inc. or any person acting for it may
over-allot or effect transactions with a view to spporting the market price of the Notes at a level igher than that
which might otherwise prevail for a limited period after the issue date. However, there may be no obition on
HSBC Securities (USA) Inc. or any agent of it to d¢his. Such stabilizing, if commenced, may be disntinued at
any time and must be brought to an end after a linteéd period.

This communication is only being distributed to amdnly directed at (i) persons who are outside th
United Kingdom or (ii) investment professionaldifag within Article 19(5) of the Financial Servicasd Markets Act
2000 (Financial Promotion) Order 2005 (the “Ordex’Xiii) high net worth entities, and other persaa whom it may
lawfully be communicated, falling within Article 48)(a) to (d) of the Order (all such persons togetieing referred to
as “relevant persons”). The Notes are only avadlab) and any invitation, offer or agreement tossuibe, purchase or
otherwise acquire such Notes will be engaged ig with, relevant persons. Any person who is natlavant person
should not act or rely on this document or anyt®tontents.

This prospectus supplement and the accompanyirgpectus have been prepared on the basis that,tdmcbp
extent sub-paragraph (ii) below may apply, anyrodfeNotes in any Member State of the European Booa Area
which has implemented the Prospectus DirectivehemtRelevant Member State”) will be made pursuaran
exemption under the Prospectus Directive, as imetded in that Relevant Member State, from the requént to
publish a prospectus for offers of Notes. Accortlirany person making or intending to make an afighat Relevant
Member State of Notes which are the subject offfering contemplated in this prospectus supplenagat the
accompanying prospectus is deemed to agree thawilienly do so (i) in circumstances in which no
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obligation arises for us or any underwriter to jghbh prospectus pursuant to Article 3 of the Peops Directive or
supplement a prospectus pursuant to Article 1@@fRrospectus Directive, in each case, in reldaticruch offer, or

(ii) if a prospectus for such offer has been appdoby the competent authority in that Relevant Meng@tate or, where
appropriate, approved in another Relevant Membee3ind notified to the competent authority in fRelevant
Member State and (in either case) published, atordance with the Prospectus Directive, provitiatiany such
prospectus has subsequently been completed bytdéimats which specify that offers may be made oth&n pursuant to
Article 3(2) of the Prospectus Directive in thaié&@nt Member State and such offer is made in gm®g beginning
and ending on the dates specified for such purjposech prospectus or final terms, as applicalild,vee have
consented in writing to its use for the purposeuath offer. Except to the extent sub-paragraptaligve may apply,
neither we nor any underwriter have authorized,dwthey authorize, the making of any offer of Notecircumstances
in which an obligation arises for us or any undé@ewtto publish or supplement a prospectus for saftdr.

For the purposes of this provision, the expres$Rynspectus Directive” means Directive 2003/71/B6d
amendments thereto, including the 2010 PD AmenBingctive, to the extent implemented in the Rele\Meamber
State), and includes any relevant implementing omegis the Relevant Member State and the expre$2td PD
Amending Directive” means Directive 2010/73/EU.
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CERTAIN DEFINITIONS AND PRESENTATION OF FINANCIAL A ND OTHER DATA
Definitions

As used in this prospectus supplement and the gua@oying prospectus, the terms “HSBC,” “we,” “us’ddiour”
refer to HSBC Holdings plc. “HSBC Group” and “Grdupean HSBC together with its subsidiary undertgkin
Presentation of Financial Information

Our consolidated Group financial statements andéparate financial statements of HSBC have bespaped in
accordance with International Financial Reportitgn8ards (“IFRSs”), as endorsed by the EuropeanrfiEU”).
EU-endorsed IFRSs may differ from IFRSs as issyetté International Accounting Standards Board 8B), if, at
any point in time, new or amended IFRSs have nehemdorsed by the EU. At December 31, 2010, there no
unendorsed standards effective for the year endeember 31, 2010 affecting our consolidated andragp financial
statements, included in our Annual Report on Fobaf-Zor the year ended December 31, 2010, and thaseno
difference between IFRSs endorsed by the EU an&$rRBsued by the IASB in terms of their applicatofSBC.
Accordingly, HSBC's financial statements for theayended December 31, 2010 are prepared in acamaeth IFRSs
as issued by the IASB.

At June 30, 2011, there were no unendorsed stamédiiettive for the period ended June 30, 201 1ctiffg our
interim consolidated financial statements, includedur Interim Report for the six-month period eddlune 30, 2011
furnished under cover of Form 6-K to the SEC on dai, 2011, and there was no difference betweR®sFendorsed
by the EU and IFRSs issued by the IASB in termtheir application to HSBC.

Unless otherwise stated, the information preseintglsis document has been prepared in accordartbd WRSs.
See"Where You Can Obtain More Information About U$1SBC uses the US dollar as its presentation cayren
because the US dollar and currencies linked torihfthe major currency bloc in which HSBC transdtstbusiness.

Currency

In this prospectus supplement, all references)ttJ® dollars,” “US$,” “dollars” or “$” are to théawful currency
of the United States of America, (ii) “euro” or “@fe to the lawful currency of the member statehefEuropean Union
that have adopted or adopt the single currencgéoralance with the Treaty establishing the Euroggammunity, as
amended, (iii) “sterling” “pounds sterling” or “fre to the lawful currency of the United Kingdoiw) (BRL" is to the
lawful currency of the Federative Republic of Bfaand (v) “CAD” is to the lawful currency of Canad

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

We are an English public limited company. Most of directors and executive officers (and certaipegts named
in this prospectus supplement and the accompamyimgpectus or in documents incorporated hereirefgrence) are
resident outside the United States, and a subatgmtition of our assets and the assets of sudopsrare located
outside the United States. As a result, it maybeopossible for you to effect service of proceghiwithe United States
upon these persons or to enforce against themiorWS courts judgments obtained in US courts aeid upon the
civil liability provisions of the federal securidaws of the United States. We have been advigedibEnglish
solicitors, Cleary Gottlieb Steen & Hamilton LLPat there is doubt as to enforceability in the Eigtourts, in original
actions or in actions for enforcement of judgmenftslS courts, of liabilities predicated solely uptve federal securities
laws of the United States. In addition, awardswfipve damages in actions brought in the Uniteate®t or elsewhere
may not be enforceable in the United Kingdom. Thireeability of any judgment in the United Kingdamill depend
on the particular facts of the case in effect atttime.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus supplement and the accompanyirgpectus and the documents incorporated by refeteretn
contain both historical and forward-looking statese All statements other than statements of hicatbfact are, or may
be deemed to be, forward-looking statements. Fahlaoking statements may be identified by the Usemns such as
believes, expects, estimate, may, intends, pldh,shiould or anticipates or the negative theredimilar expressions,
or by discussions of strategy. We have based tiveafd-looking statements on current expectatioms@njections
about future events. These forward-looking statasare subject to risks, uncertainties and assomptbout us. We
undertake no obligation to publicly update or revasy forward-looking statements, whether as dtrebnew
information, future events or otherwise. In liglitleese risks, uncertainties and assumptions,diveafrd-looking events
discussed herein might not occur. You are cautioredo place undue reliance on any forward-loolstegements,
which speak only as of their dates. Additional mfation, including information on factors which maffect HSBC's
business, is contained in HSBC's Annual Report om20-F for the year ended December 31, 2010 filithl the SEC,
our Interim Report for the six-month period endadel30, 2011 furnished under cover of Form 6-khso$SEC on
August 5, 2011 and our Interim Management Stateffieerthe nine-month period ended September 30, 20hished
under cover of Form 6-K to the SEC on November(d,12

WHERE YOU CAN OBTAIN MORE INFORMATION ABOUT US

We have filed with the SEC a registration statenftr “Registration Statement”) on Form F-3 (No33%8065)
under the Securities Act of 1933, as amended @eedrities Act”), with respect to the Notes offetscthis prospectus
supplement. As permitted by the rules and reguiataf the SEC, this prospectus supplement andct@nganying
prospectus omit certain information, exhibits andertakings contained in the Registration Statentemtfurther
information with respect to us or the Notes, plaafer to the Registration Statement, includingithibits and the
financial statements, notes and schedules filedmat thereof. Statements contained in this pispesupplement and
the accompanying prospectus as to the contentsyod@ntract or other document are not necessavityptete, and in
each instance reference is made to the copy of suatnact or document filed as an exhibit to thgiReation Statement,
each such statement being qualified in all resggctuch reference. In addition, we file with tHeCSannual reports and
special reports, proxy statements and other infoomaYou may read and copy any document we filthatSEC'’s
public reference room at 100 F Street, N.E., Waghim DC 20549. Please call the SEC at (800) SEZD-6&r further
information on the public reference room. Documditesl with the SEC are also available to the publ the SEC’s
internet site at http://www.sec.gov.

We are “incorporating by reference” in this prodpscsupplement and the accompanying prospectus the
information in the documents that we file with tBEC, which means we can disclose important infaomab you by
referring you to those documents. The informatimoirporated by reference is considered to be aopénts prospectus
supplement and the accompanying prospectus. Wepioe by reference in this prospectus supplewmeithe
accompanying prospectus our Annual Report on Fd+h for the year ended December 31, 2010, ourimtBeport
for the six-month period ended June 30, 2011 faedsunder cover of Form 6-K to the SEC on Augu®(.,1 and our
Interim Management Statement for the nine-montiopgeznded September 30, 2011 furnished under afveorm 6-K
to the SEC on November 9, 2011.

In addition, all documents filed by us with the SE@suant to Sections 13(a), 13(c) or 15(d) ofulseSecurities
Exchange Act of 1934, as amended (the “Exchang®,Autd, to the extent expressly stated thereirtageReports on
Form 6-K furnished by us after the date of thisspexrtus supplement shall also be deemed to bgmeted by
reference in this prospectus supplement and thengzanying prospectus from the date of filing oftfsdocuments. Any
statement contained herein or in a document incatpd or deemed to be incorporated by referenagrhehall be
deemed to be modified or superseded for purpostssoprospectus supplement and the accompanyogppctus to the
extent that a statement contained herein or inodimgr subsequently filed document which also is aleemed to be
incorporated by reference herein modifies or swgmrs such statement. Any such statement so modifisdperseded
shall not be deemed, except as so modified or saged, to constitute a part of this prospectusleopmt and the
accompanying prospectus and to be a part herewoftine date of filing of such document.
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You may request a copy of these documents at nd@gsu by writing or telephoning us at eithettioé
following addresses:
Group Company Secretary
HSBC Holdings plc
8 Canada Square
London E14 5HQ
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: Investor Affairs
Tel: +1-212-525-5000
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RISK FACTORS

An investment in the Notes involves significark. dsccordingly, you should consider carefully dltloe
information set forth in, or incorporated by reface into, this prospectus supplement and the acaogipg prospectus
before you decide to invest in the Notes.

Risks Relating to HSBC'’s Business

You should read “Challenges and Uncertainties” aggs 84 to 88 in our Interim Report for the six-thoperiod
ended June 30, 2011 furnished under cover of FelhdGthe SEC on August 5, 2011 and “Challenges and
Uncertainties” on pages 88 to 93 in our Annual Repo Form 20-F for the year ended December 310 26dth of
which are incorporated by reference in this prosmesupplement, or similar sections in subsequimgg$ incorporated
by reference in this prospectus supplement, farmétion on risks relating to HSBC’s business.

The Independent Commission on Banking has publishigifinal report on competition and possible stitucal
reforms in the UK banking industry. The implementah of the recommendations included in the finalpert could
have a material adverse effect on us.

The UK Independent Commission on Banking (“ICB"pfished its Final Report on September 12, 2011. The
Commission’s reform proposals, if adopted as lagjsh in substantially the form prescribed, woudtvé wide ranging
implications for the structure and costs of UK hipaaitered global systemically important banks (“iBs3) and the UK
banking industry.

In respect of large G-SIBs, including HSBC, the I@Bposes that there should be primary loss-alrsgidapacity
equal to at least 17% of risk-weighted assets (“RY\¢Alculated under Basel lll. This capacity shobédsatisfied by
G-SIBs complying with the Basel Il capital requirents and issuing additional equity and/or longatesnsecured
bonds that are loss-absorbing at the point wher&HsIB is no longer viable. The supervisor of &IB-would retain
the power to increase this minimum loss-absorbayacity to 20% of RWA if it had concerns about ity to
restructure or liquidate the G-SIB.

In addition, in respect of UK universal banks, uihg HSBC’s major UK banking subsidiary, HSBC Bauh,
the ICB has proposed a separation of the UK ratall wholesale banking operations through the orati a
ring-fenced retail bank (“RFB”). The ICB recommeritat a large ring-fenced bank should be requiveddintain an
equities “ring-fence buffer” of at least 3% of RWahove the Basel Ill base requirement of 7% of RWAs.

The Chancellor of the Exchequer has expressed lapabval of the ICB’s Final Report and indicatkdttthe
UK Government endorses in principle the proposaksstablish a RFB and greater primary loss absgidapacity. The
Government is not, however, bound to adopt the Cission’s recommendations.

If the proposals described above are adopted, rohpiges to HSBC's corporate structure and busactgsties
conducted in the UK through HSBC Bank plc mightréguired. The changes will likely include the spinrout of the
RFB from the existing UK incorporated universal kahhe proposals, if adopted, would take an extdnbgiod of time
to implement and would have a significant impacttm Group’s costs both to implement and to rurotigoing
operations as restructured.

The European Commission is actively consideringrisducing specific taxes for the financial sector drhas
published a legislative proposal for a financialansaction tax. The implementation of financial secttaxes could
have a material adverse effect on us.

The European Commission is actively consideringpthicing specific taxes for the financial secton. O
September 28, 2011, it published a legislative psapfor a financial transaction tax in the 27 MemStates of the
European Union, together with draft legislativetteikthe implementing directive. It is unclear wiet the directive will
enter into force in its proposed form, or at dlit Hoes enter into force in that form, or if slarior alternative taxes on
the financial sector were to come into force, thasy have a material impact on the Group.
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Risks Relating to the Notes
We may redeem the Notes at any time for certain teasons.

We may redeem each series of the Notes at anyitimvbole (but not in part) upon the occurrence tdxaevent,
as more particularly described undBescription of the Debt Securities — Redempti@m’ page 18 of the
accompanying prospectus. Certain of such eventsamawyr at any time after the issue date of the datel it is
therefore possible that we would be able to redieeniNotes at any time after such issue date.

If we redeem the Notes in the circumstances meadi@bove, you may not be able to reinvest the rptiem
proceeds in securities offering a comparable yield.

We may issue securities pari passu with the Noted/ar secured debt.

There is no restriction on the amount of securitie$ we may issue which raplari passuwith the Notes being
offered hereby. The issue of any such securities n@duce the amount recoverable by holders of thiedin the event
we are wound up.

Further, the terms of the indenture governing tbéell permit us (and our subsidiaries) to incur tiattil debt,
including secured debt. The Notes will be effediihvaibordinated to any indebtedness or other liadslof our
subsidiaries and to any indebtedness of HSBC Hg#dpic that is secured by property or assets textent of the value
of the property or assets securing such indebtsdnes
Our holding company structure may mean that our hitg to participate in assets of any of our subsidés upon its
liquidation may be subject to prior claims of soroéits creditors.

Because we are a holding company, our rights ticijzate in the assets of any subsidiary if iigaidated will be
subject to the prior claims of its creditors, extdepthe extent that we may be a creditor with gegped claims ranking
ahead of opari passwwith such prior claims against the subsidiary.

Standard & Poor’s Rating Services has published neriteria for rating banks on November 9, 2011. Theplication
of these new criteria to our credit ratings may tésin a change to our credit ratings, which coulgffect the market
value of the Notes.

Standard & Poor’s Rating Services (“S&P”) has reélggmublished the final criteria for rating banksder its
redesigned credit rating methodology. S&P expertdrt applying its new criteria in late NovemB6d 1, with the aim
of publishing credit ratings on all banks accordioghe new criteria by mid-December 2011.

While S&P expects that more than 90% of its longrtéank credit ratings are likely to remain witloine notch of
the current rating, there can be no assurancehbatpplication of the new criteria to our crediimgs by S&P will not
result in a change to those ratings, including temttal downgrade in our credit ratings. Our credfings are an
assessment of our ability to pay our obligationsluding those on the Notes, and are not a recomatiem to buy, sell
or hold the Notes. Consequently, any actual ocgraied downgrades in our credit ratings may affeetmarket value
of the Notes.

The securities that we are offering constitute nésgsues of securities by us, and we cannot guararited an active
public market for the securities will develop or saestained.

Each series of the Notes being offered herebyowifistitute a new issue of securities by us. Pdaur present
issuance of each series of Notes, there will haantmo public market for such series. Although wkagply for the
Notes to be listed on the New York Stock Exchatigere can be no assurance that an active publiketntor the Notes
will develop and, if such a market were to develbp, underwriters are under no obligation to mamnsach a market.
The liquidity and the market prices for the Notas be expected to vary with changes in market andamic
conditions and our financial condition and prospeatd other factors that generally influence theketgprices of
securities.
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DESCRIPTION OF THE NOTES
This section outlines the specific financial angbleterms of the notes that are more generally dieed under
“Description of Debt Securities” beginning on pagef the prospectus that accompanies this prosgesipplement. If
anything described in this section is inconsisteitl the terms described under “Description of D8etcurities” in the
accompanying prospectus, the terms described betail prevail.
Issuer HSBC Holdings plc
Securities Offered 4.875% Senior Unsecured Notes due January 14, iaC#2aggregate
principal amount of $900,000,000, which we refeasahe 2022 Notes.
6.100% Senior Unsecured Notes due January 14, iBGi2aggregate
principal amount of $750,000,000, which we refeasahe 2042 Notes.

Interest Interest on the 2022 Notes will be payable sammually at a rate of 4.87¢
per annum.
Interest on the 2042 Notes will be payable sammually at a rate of 6.10(
per annum.

Minimum Denominations The Notes will be issued only in registered farmminimum denominatior
of $2,000 and in integral multiples of $1,000 icess thereof.

Interest Payment Date Interest on the Notes will be payable in arreardamuary 14 and Juli4 of
each year, commencing July 14, 2012.

Deferral The terms of the Notes do not provide for defeofahterest or principal
beyond the pertinent interest payment date.

Maturity Date The 2022 Notes will mature on January 14, 2022.
The 2042 Notes will mature on January 14, 2042.

Tax Redemption The Notes are not redeemable at the option of ekdebs at any time. We

may redeem each series of the Notes, in wholen@iih part) at our optic
at any time upon the occurrence of certain tax sve&eeRisk Factors —
Risks Relating to the No — We may redeem the Notes at any time for
certain tax reasons"The redemption price for each series will be edual
their principal amount together with any accrued anpaid interest
payments to the redemption date.

Payment of Additional Amounts We will pay additional amounts in respect of the@éodescribed under
“Description of the Debt Securities — Additional dmmts” on page 17 of
the accompanying prospectus.

Ranking Each series of Notes will rank equally with all eat and future
indebtedness of HSBC that is not subordinateded\btes, including the
other series of Notes. Each series of Notes wiktffiectively subordinated
to any indebtedness or other liabilities of ourssdiaries and to any
indebtedness of HSBC Holdings plc that is secukegrbperty or assets to
the extent of the value of the property or assatsiing such indebtedness.

Form of Notes Each series of Notes will be issued in the formmé or more global
securities registered in the name of tloeninee for, and deposited with, 1
Depository Trust Company.
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Trading through DTC, Clearstream,
Luxembourg and Euroclear

Listing
Sinking fund

Trustee

Further issuances

Use of proceeds

Conflicts of Interest

Governing law and jurisdiction

Initial settlement for the Notes will be made immadiately available fund
Secondary market trading between DTC patrticipaiitoecur in the
ordinary way in accordance with DTC's rules and i settled in
immediately available funds using DTC’s Same-DapdauSettlement
System. Secondary market trading between ClearstBemking,société
anonymein Luxembourg (“Clearstream, Luxembourg”) custosngnd/or
Euroclear Bank S.A./N.V. (“Euroclear”) participantdl occur in the
ordinary way in accordance with the applicablegwad operating
procedures of Clearstream, Luxembourg and Euroeleamwill be settled
using the procedures applicable to conventionallmmds in immediately
available funds.

Application will be made to list the Notes on thewYork Stock Exchang
in accordance with its rules.

There is no sinking fund for the Notes.

We will issue the Notes under an indenture with Baak of New York
Mellon, as trustee, dated August 26, 2009, whidlefisrred to on pages 9
and 10 of the accompanying prospectus.

We may, at our sole option, at any time and withtbatconsent of the then
existing note holders issue additional notes ohesaries in one or more
transactions subsequent to the date of this prtspsapplement with terr
(other than the issuance date, issue price andilghpsthe first interest
payment date and the date interest starts accrigdagical to the Notes of
such series described herein. These additionas watebe deemed part of
the relevant series of the Notes described heralnall provide the holde!
of these additional notes the right to vote togetieh holders of the
relevant series of Notes described herein, providatisuch additional
notes will be issued with no more than de mininmiginal issue discount ¢
be part of a “qualified reopening” for U.S. fedeirsdome tax purposes.
We will use the net proceeds from the sale of th&eblfor general
corporate purposes.

HSBC Securities (USA) Inc. is an affiliate of HSB{®Idings plc, and, as
such, the offering is being conducted in compliawié the FINRA

Rule 5121, as administered by the Financial InguR&gulatory Authority
(“FINRA").

The indenture is and the Notes will be governetbw York law. Any
legal proceedings arising out of or based uporirttienture or the Notes
may be instituted in any state or federal coultié@w York City, New York.
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HSBC HOLDINGS PLC

HSBC is one of the largest banking and financialises organizations in the world. As at Septen8igr2011,
we had total assets of approximately US$2,7160bilind total shareholders’ equity of approximaté8$159 billion.
For the nine-month period ended September 30, 2f)irlgperating profit was US$16,106 million on taiperating
income of US$63,813 million. We are a strongly talped banking group with a total capital ratioldf.6% and a tier 1
capital ratio of 12.1% as at September 30, 2011.

Through our subsidiaries and associates, we pravictamprehensive range of banking and related dinhn
services. Headquartered in London, we operate g¢iiréang-established businesses and have an intarahhetwork of
around 7,500 offices in 80 countries and territiiesix geographical regions: Europe, Hong KongstRf Asia-Pacific,
Middle East and North Africa, North America and ibaAmerica. Within these regions, a comprehensiveye of
financial services is offered to personal, comnadyciorporate, institutional, investment and prvbanking clients.
Services are delivered primarily by domestic batjsically with large retail deposit bases.
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USE OF PROCEEDS
We will use the net proceeds from the sale of th&eBlfor general corporate purposes.
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERENCE SHARE DIVIDENDS
The ratios for us for the periods indicated are:
Ratio of Earnings to Combined Fixed Charges
Six-Month Period

Ended Year Ended December 31,
June 30, 2011 2010 2009 2008 2007 2006
«cluding interest on deposi 7.7¢ 7.1C 29¢ 317 7.5z 7.9t
zluding interest on deposil 1.7¢ 1.7: 1.2z 114 132 141

Ratio of Earnings to Combined Fixed Charges and Pference Share Dividends
Six-Month Period

Ended Year Ended December 31,
June 30, 2011 2010 2009 2008 2007 2006
(cluding interest on deposii 6.3€ 5.8¢ 2.64/ 297 6.9 7.22
zluding interest on deposil 1.71 1.6¢ 1.2C 1.1 1.3¢ 1.4C

For the purpose of calculating the ratios, earnoagssist of income from continuing operations befaxation and
minority interests, plus fixed charges, and afedwttion of the unremitted pre-tax income of asgted undertakings.
Fixed charges consist of total interest expensdudiing or excluding interest on deposits, as appate, dividends on
preference shares and other equity instrumenegpplgcable, and the proportion of rental expensnts representative
of the interest factor.

See"Presentation of Financial Informationfor more information on the presentation of ouaficial statements.
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CONSOLIDATED CAPITALISATION AND INDEBTEDNESS OF HSB C HOLDINGS PLC

The following table shows the consolidated unaudd&pitalisation, indebtedness and share capitalipo of

HSBC Holdings plc and our subsidiary undertakingsi@alune 30, 2011:

5%
5%

1,45(

3,80(

2,20(

75C
50C
40C
40C
40C
30C

1,75(
2,50(
1,60(
2,00(

90C
1,00(
1,50(
1,40(

90C

75C

333333

33333333383

Issued and
Fully Paid
us$m
Called up Share Capital
Ordinary shares (of nominal value US$0.50 each) 8,90¢

Preference shares (of nominal value US$0.01 each)
6.20% non-cumulative dollar preference sharesgSe&ki— aggregate redemption
price 1,45(
Carrying
Amount
UsS$m
Other Equity Instruments
8% perpetual subordinated capital securities, S&i@f nominal value US$25
each) 3,71¢
8.125% perpetual subordinated capital securititadminal value US$25 each) 2,13:
5,851
Carrying

Amount
US$m

Subordinated Liabilities
Undated Subordinated Loan Capital of Subsidiary Un@rtakings

Undated floating rate primary capital notes 75C
Undated floating rate primary capital notes 50C
Primary capital undated floating rate notes 40€
Primary capital undated floating rate notes (se®res) 40z
Primary capital undated floating rate notes (tisiedes) 40C
Undated floating rate primary capital notes, SeBies 30C
Other undated subordinated liabilities less tha®20®m 23
2,782
Subordinated Loan Capital of HSBC Holdings plc
6.0% subordinated notes 2019 2,69:
6.5% subordinated notes 2037 2,65¢
6.25% subordinated notes 2018 2,32(
6.5% subordinated notes 2036 2,04¢
6.375% callable subordinated notes 2022 1,60(C
5.375% subordinated notes 2012 1,54:
6.8% subordinated notes 2038 1,48¢
5.25% subordinated notes 2012 1,481
6.0% subordinated notes 2040 1,41¢
7.0% subordinated notes 2038 1,243
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3%
5%

3%
3%

5%
5%
5%

AD

5%
L
5%
5%
L

65C
65C
70C
75C
48¢
25C
222

2,93¢
1,40(
1,25(
1,25(
70C
75C
1,00(
1,00(
1,00(
60C
90C
60C
50C
50C
50C
75C
75C
70C
50C
35C
35C
35C
50C
30C
45C
30C
40C
22t
30C
50C
30C
25C
38¢

3333333

33333333333333333333333333333333-3

6.75% subordinated notes 2028

5.75% subordinated notes 2027

3.625% callable subordinated notes 2020
Callable subordinated floating rate notes 2016
7.625% subordinated notes 2032

9.875% subordinated bonds 2018

7.35% subordinated notes 2032

Subordinated Loan Capital of Subsidiary Undertakings
6.676% senior subordinated notes 2021

5.3687% non-cumulative step-up perpetual prefesesdirities*
4.875% subordinated notes 2020

4.61% non-cumulative step-up perpetual preferredriges*
5.844% non-cumulative step-up perpetual prefereedrities
5.13% non-cumulative step-up perpetual preferredritges*
4.625% subordinated notes 2014

5.911% trust preferred securities 2035

5.875% subordinated notes 2034

4.75% subordinated notes 2046

10.176% non-cumulative step-up perpetual prefesesdirities, Series 2*
8.03% non-cumulative step-up perpetual preferredritées*
4.75% callable subordinated notes 2020

8.208% non-cumulative step-up perpetual prefereedsties*
5.375% subordinated notes 2033

5.625% subordinated notes 2035

5.00% subordinated notes 2020

7.00% subordinated notes 2039

Callable subordinated floating rate notes 2020

Callable subordinated variable coupon notes 2017
5.00% callable subordinated notes 2023

5.375% callable subordinated step-up notes 2030
6.00% subordinated notes 2017

6.5% subordinated notes 2023

Callable subordinated floating rate notes 2016

5.862% non-cumulative step-up perpetual prefereedrities
4.80% subordinated notes 2022

6.25% subordinated notes 2041

7.65% subordinated notes 2025

Subordinated certificates of deposit 2016

Callable subordinated floating rate notes 2017
Non-convertible subordinated obligations 2019
Subordinated certificates of deposit 2015
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Carrying
Amount
Us$m
1,031
1,027

1,121
1,05¢
1,01t
994
97¢€
94¢€
89C
86¢
82z
797
751
732
728
694
684
594
584
527
512
47¢€
45C
44¢
43€
35¢&
351
321
30C
25C
24¢
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Carrying

Amount

Us$m
3% 25C m 7.20% subordinated notes 2097 214
JD 20C m Callable subordinated floating rate notes 2020 214
AD 20C m 4.94% subordinated debentures 2021 207
3% 20C m 7.808% capital securities 2026 20C
3% 20C m 8.38% capital securities 2027 20C
Other subordinated liabilities less than US$200m 3,43¢
30,08:

Carrying

Amount

UsS$m

Minority Interests

3% 57t  m 6.36% non-cumulative preferred stock, Series B 55¢
3% 51¢ m Floating rate non-cumulative preferred stock, SeFie 51¢
3% 374 m Floating rate non-cumulative preferred stock, SeGe 374
3% 374 m 6.5% non-cumulative preferred stock, Series H 374
AD 25C m Nor-cumulative 5 year rate reset class 1 preferretesh&eries E 25¢
Other preference shares issued by subsidiary wakiegs less than US$200m 662
2,74¢

Carrying

Amount

us$m

Senior indebtedness of HSBC Holdings plc

3% 2,50C m Fixed rate notes 2021 2,60t
1,25( m Fixed rate notes 2014 1,80¢
85C m Fixed rate notes 2016 1,26
65C m Fixed rate notes 2024 1,03t
6,70¢

(1) The aggregate redemption price of the US$1,450amib.20% non-cumulative dollar preference shasesdluded
within share premium.

(2) HSBC Holdings plc has no convertible bonds in is3tree US$2,200nillion 8.125% perpetual subordinated cay.
securities and US$3,800 million 8% perpetual sulnated capital securities, Series 2 are the onthamgeable
bonds issued by HSBC Holdings plc.

(3) Reserves include share premium, retained earr@vgdable for sale reserve, cash flow hedging resdoreign
exchange, share based payment and merger reserve.

(4) On July 5, 2011, HSBC redeemed its US$450 milliatiable subordinated floating rate notes 2016.

(5) On July 6, 2011, HSBC Holdings plc paid its finsterim dividend for 2011 of US$0.09 per ordinargish
Ordinary shares with a value of US$204m were issaedose existinghareholders who had elected to receive
shares at market value in lieu of cash.
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(6) On October 6, 2011, HSBC Holdings plc paid its secimterim dividend for 2011 of US$0.09 per ordinahare.
Ordinary shares with a value of US$178m were issaedose existing shareholders who had electeddeive
new shares at market value in lieu of cash.

(7) On October 6, 2011, HSBC Holdings plc called arttbegned its US$750 million Callable subordinatedtfloy
rate notes 2016 at par.

(8) Since June 30, 2011, 9,530,193 ordinary sharesS®0Lb0 each have been issued as a result of theisexef
employee share options.

(9) The HSBC Group has prepared its consolidated fiahatatements in accordance with IFRSs. The HSBaLI®G
has adopted the “Amendment to IAS39: The Fair V&pé&on”. As a result, US$23,689 million of the
subordinated loan capital above is designatedratdiue.

(10) The £700 million 5.844% non-cumulative step-up péupl preferred securities and the £300 millior62%
non-cumulative step-up perpetual preferred seegrgach have the benefit of a subordinated guarafitdSBC
Bank plc. The other non-cumulative step-up perpgiteferred securities (* above) each have the fiteniea
subordinated guarantee of HSBC Holdings plc. Ndrteeother above consolidated loan capital is stor
guaranteed. No account has been taken of liakilitteguarantees between undertakings within theigzro
comprising HSBC Holdings plc and its subsidiary emakings.

(11) As at June 30, 2011, HSBC Holdings plc and its islidry undertakings had other indebtedness of
US$2,460,302 million (including deposits by bank&J8$125,479 million, customer accounts of
US$1,318,987 million, trading liabilities of US$3824 million, debt securities in issue of US$144,9illion,
derivatives of US$257,025 million and other liails of US$226,023 million) and contingent lialég and
contractual commitments of US$735,812 million (ceisipg contingent liabilities of US$75,637 millioandrawn
formal standby facilities, credit lines and othenenitments to lend of US$646,493 million, and other
commitments of US$13,682 million).

(12) The total carrying amount of the senior indebtedmvesuld increase by US$1,650,000,000 to reflecstiie of the
Notes and the application of the proceeds there

Save as disclosed in the above notes, there hasoematerial change in the issued share cayiah, tapital or
senior indebtedness of HSBC Holdings plc, or loapital, other indebtedness, contingent liabilibeshird party

guarantees of HSBC Holdings plc’s subsidiary uradéngs since June 30, 2011.

The following exchange rates as at June 30, 20¢4 baen used in the table above:
US$1.00 = Hong Kong dollars 7.78230; €1.00 = US4835%; £1.00 = US$1.60075; US$1.00 = Canadian dollar

0.96545.
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TAXATION

For a description of certain tax consequencesebtiinership of the Notes, see “Taxation” beginringage 36
of the accompanying prospectus.

No UK Stamp Duty or Stamp Duty Reserve Tax is plyab the issue or the transfer of the Notes.

PLAN OF DISTRIBUTION

The underwriters named below have severally agédiject to the terms and conditions of the Purchas
Agreement with us, dated the date of this prospgestipplement, to purchase the principal amountodédof each
series set forth below opposite their respectivees The underwriters are committed to purchasef #ifle Notes of
such series if any are purchased.

Principal Amount Principal Amount
Name of Underwriter of 2022 Notes of 2042 Notes
5BC Securities (USA) In $ 725,000,00 $ 603,125,00
JZ Securities, Inc $ 11,250,00 $ 9,375,001
VO Capital Markets Cor $ 11,250,00 $ 9,375,00
\Y Mellon Capital Markets, LLC $ 11,250,00 $  9,375,00
BC World Markets Corj $ 11,250,000 $  9,375,00
tigroup Global Markets In $ 11,250,000 $  9,375,00i
ymerica Securities, Ir $ 11,250,00 $ 9,375,00
ith Third Securities, In $ 11,250,00 $  9,375,00
G Financial Markets LLC $ 11,250,00 $ 9,375,00
organ Stanle & Co. LLC $ 11,250,00 $ 9,375,001
ibSecurities, LLC $ 11,250,00 $ 9,375,00
\C Capital Markets LLC $ 11,250,00 $ 9,375,001
3C Capital Markets, LLC $ 11,250,00 $ 9,375,00
:otia Capital (USA) In $ 11,250,00 $ 9,375,001
S. Bancorp Investments, | $ 11,250,000 $  9,375,00
ells Fargo Securities, LL( $ 11,250,000 $  9,375,00i
inske Markets In $  6,250,00 $  6,250,00

ital $ 900,000,00 $ 750,000,00

The underwriters propose to offer the Notes in gagctly to the public at the initial public offag prices set
forth on the cover page of this prospectus supphtiaied in part to certain securities dealers a guices less a
concession not in excess of 0.25% of the prin@pabunt of the 2022 Notes or 0.40% of the princggabunt of the
2042 Notes. The underwriters may allow, and suehetde may reallow, a concession not to exceed 0df5¥e
principal amount of the 2022 Notes or 0.25% ofghiacipal amount of the 2042 Notes to certain brsland dealers.
After the initial public offering, the public offerg prices, concessions and discounts may be change

The purchase agreement provides that the obligatibthe underwriters to purchase the Notes inaudehis
offering are subject to approval of legal matteysbunsel and to other conditions. If an underwidtefaults, the
purchase agreement provides that the purchase ¢omants of the non-defaulting underwriters may lmeeased or the
purchase agreement may be terminated.

We have agreed to indemnify the several undergragainst certain liabilities, including civil lidities under the
Securities Act, or contribute to payments the uniéers may be required to make in respect thereof.
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The following are the estimated expenses to beriadun connection with the issuance and distrdoutf the
Notes:

:curities and Exchange Commission registratior $189,09(
inting expense: $ 20,00(
igal fees and expens: $ 75,00(
:counting fees and expens $ 45,00(
denture Trustees’ fees and expen $ 15,00(
ial $344,09(

Selling Restrictions

The Notes are offered for sale only in jurisdiciamhere it is legal to make such offers. The odifed sale of the
Notes are subject to the following limitations. their the underwriters nor we have taken any adti@ny jurisdiction
that would constitute a public offering of the Ngtether than in the United States.

United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 of the
Financial Services and Markets Act 2000 (the “FS§)A&ceived by it in connection with the issue alesof Notes in
circumstances in which Section 21(1) of the FSMA&gInot apply to us; and

(b) it has complied and will comply with all apmicle provisions of the FSMA with respect to anythitone by it
in relation to the Notes in, from or otherwise itwing the United Kingdom.

European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectrecbve
(each, a “Relevant Member State”), with effect frand including the date on which the Prospectusdiiive is
implemented in that Relevant Member State (the éRaht Implementation Date”), an offer to the publi@any Notes
may not be made in that Relevant Member State"8heurities”) except that it may, with effect fraand including the
Relevant Implementation Date, make an offer of sheburities to the public in that Relevant MembiaiteS

(a) to any legal entity which is a qualified invarsas defined in the Prospectus Directive;

(b) at any time to fewer than 100 or, if the Rel#velember State has implemented the relevant fmvis the
2010 PD Amending Directive, 150, natural or legaigons (other than qualified investors as definetié Prospectus
Directive), subject to obtaining the prior consehthe relevant Dealer or Dealers nominated byidkaer for any such
offer; or

(c) in any other circumstances falling within Ale3(2) of the Prospectus Directive,
provided that no such offer of Securities shaluleis a requirement for the publication by HSBCl¢ings plc or any of
the underwriters of a prospectus pursuant to Articbf the Prospectus Directive or supplement agarctus pursuant to
Article 16 of the Prospectus Directive.

For the purposes of this section, the expressidioff@r to the public” in relation to any Notes amy Relevant
Member State means the communication in any forgnbgrany means of sufficient information on thertsrof the
offer and any Notes to be offered so as to enablawestor to decide to purchase any Notes, asah® may be varied
in that Member State by any measure implementiadPtiospectus Directive in that Member State an@éxpeession
“Prospectus Directive” means Directive 2003/71/B6d amendments thereto, including the 2010 PD Amgnd
Directive, to the extent implemented in the Reléwdamber State), and includes any relevant
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implementing measure in the Relevant Member Stadetlze expression “2010 PD Amending Directive” nsean
Directive 2010/73/EU.
Japan

The Notes have not been and will not be registaretér the Financial Instruments and Exchange Adapan
(the Financial Instruments and Exchange Act). Adoaly, each underwriter has represented and ageselleach
further underwriter appointed will be required &present and agree, that it has not, directlydirectly, offered or sold
and will not, directly or indirectly, offer or sediny Notes, directly or indirectly, in Japan oraofor the benefit of, any
resident of Japan (which term as used herein maanperson resident in Japan, including any cotmorar other
entity organised under the laws of Japan), or lerstfor re-offering or resale, directly or inditlgcin Japan or to, or for
the benefit of, any resident of Japan, except fauntsto an exemption from the registration requinetmef, and
otherwise in compliance with, the Financial Instams and Exchange Act and any other relevant ladgegulations
of Japan.

Hong Kong

The Notes may not be offered or sold by means pidmeument other than (i) in circumstances whicmdob
constitute an offer to the public within the meanof the Companies Ordinance (Cap.32, Laws of Homag), or (ii) to
“professional investors” within the meaning of Becurities and Futures Ordinance (Cap.571, Lawoofy Kong) and
any rules made thereunder, or (iii) in other cirstamces which do not result in the document beifmy@spectus”
within the meaning of the Companies Ordinance (8fd.aws of Hong Kong), and no advertisement, atioh or
document relating to the Notes may be issued orlean the possession of any person for the purpbssue (in each
case whether in Hong Kong or elsewhere), whichricted at, or the contents of which are likelyotaccessed or read
by, the public in Hong Kong (except if permitteddo so under the laws of Hong Kong) other than wegpect to Notes
which are or are intended to be disposed of onpetsons outside Hong Kong or only to “professionaéstors” within
the meaning of the Securities and Futures Ordinébap. 571, Laws of Hong Kong) and any rules maeesunder.
Singapore

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Aodingly,
this prospectus and any other document or matar@nnection with the offer or sale, or invitatifor subscription or
purchase, of the Notes may not be circulated dribliged, nor may the Notes be offered or soldh@made the subject
of an invitation for subscription or purchase, wWiegtdirectly or indirectly, to persons in Singapotker than (i) to an
institutional investor under Section 274 of the Biies and Futures Act, Chapter 289 of Singaptire (SFA"), (ii) to a
relevant person, or any person pursuant to Se2fié(1A), and in accordance with the conditionsc#jes in
Section 275 of the SFA or (iii) otherwise pursuntand in accordance with the conditions of, atepapplicable
provision of the SFA.

Where the Notes are subscribed or purchased umrdtin® 275 by a relevant person which is: (a) @cmtion
(which is not an accredited investor) the sole hess of which is to hold investments and the estiae capital of
which is owned by one or more individuals, eaclwbbm is an accredited investor; or (b) a trust (whbe trustee is
not an accredited investor) whose sole purposehsid investments and each beneficiary is an ddegkinvestor,
shares, debentures and units of shares and debgiofuthat corporation or the beneficiaries’ righutsl interest in that
trust shall not be transferable for 6 months &ftat corporation or that trust has acquired theesloinder Section 275
except: (1) to an institutional investor under 8 tP74 of the SFA or to a relevant person, orengon pursuant to
Section 275(1A), and in accordance with the coadgj specified in Section 275 of the SFA; (2) wheseconsideration
is given for the transfer; or (3) by operation aivl
Dubai International Financial Centre

This document relates to an exempt offer in acaurdavith the Offered Securities Rules of the Diaancial
Services Authority. This document is intended fistribution only to persons of a type specifiedhnse rules. It must
not be delivered to, or relied on by, any othespar The Dubai Financial Services Authority has no
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responsibility for reviewing or verifying any docemts in connection with exempt offers. The Dubailfcial Services
Authority has not approved this document nor tadteps to verify the information set out in it, drab no responsibility
for it. The Notes which are the subject of the 0ffg contemplated by this prospectus supplementimeailiquid and/or
subject to restrictions on their resale. Prospegtiwrchasers of the Notes offered should condedat tivn due diligence
on the Notes. If you do not understand the conteftisis document you should consult an authorireahcial adviser.
Listing

Application will be made to list the Notes offerieereby on the New York Stock Exchange. Each sefidktes
is a new issue of securities with no establishadifig market. The underwriters have advised usttieatinderwriters
currently intend to make a market in the Noteqexsnitted by applicable laws and regulations. Tiaenwriters are not
obligated, however, to make a market in the Notekraay discontinue any such market-making at ang tit their sole
discretion. Accordingly, no assurance can be gasto the liquidity of, or trading markets for, thetes or that an
active public market for the Notes will developalf active public trading market for the Notes dostsdevelop, the
market prices and liquidity of the Notes may beeaadely affected.

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, cogiaiend
investment banking and other commercial dealingheérordinary course of business with us. They lageived
customary fees and commissions for these trangactio

In connection with the offering made hereby, thdamvriters may purchase and sell the Notes in ffem anarket.
These transactions may include over-allotment #aigilizing transactions and purchases to coventgiasitions created
by the underwriters in connection with the offerifdport positions created by the underwriters imedhe sale by the
underwriters of a greater number of Notes of eacies than they are required to purchase fromtagil&ing
transactions consist of certain bids or purchaseth®e purpose of preventing or retarding a deglirthe market prices
of the Notes. The underwriters may also imposeralpebid, whereby selling concessions allowedrtukbr-dealers in
respect of the Notes sold in the offering may léaieed by the underwriters if such Notes are rejpased by the
underwriters in stabilizing or covering transactiomhese activities may stabilize, maintain or piliee affect the
market prices of the Notes, which may be highen the prices that might otherwise prevail in theromarket. These
activities, if commenced, may be discontinued gttame. These transactions may be effected on the Xork Stock
Exchange or otherwise.

Neither we nor any of the underwriters makes apyagentation or prediction as to the direction agnitude of
any effect that the transactions described abowehage on the prices of the Notes. In additiontheziwe nor any of
the underwriters makes any representation thatniderwriters will engage in these transactionsat these
transactions, once commenced, will not be discaetin
Conflicts of Interest

HSBC Securities (USA) Inc. is an affiliate of HSB{®Idings plc, and, as such, is deemed to have iflicbof
interest” under Rule 5121 of the FINRA. Accordinglye offering of the Notes is being conductedampliance with
the requirements of FINRA Rule 5121 addressingladsfof interest when distributing the securittdsan affiliate.
HSBC Securities (USA) Inc. will not sell any Noieso any of its discretionary accounts without gr®r specific
written approval of the accountholder.

HSBC Securities (USA) Inc. has no obligation to makmarket in the Notes and, if commenced, maydiswe
its market-making activities at any time withoutine, at its sole discretion. Furthermore, HSBCusigies (USA) Inc.
may be required to discontinue its market-makingaies during periods when we are seeking to cettain of our
securities or when HSBC Securities (USA) Inc., sastby means of its affiliation with us, learnsytdterial non-public
information relating to us. HSBC Securities (USAg.Iwould not be able to recommence its market-ntp&rtivities
until such sale has been completed or such infeomé&tas become publicly available. It is not potestb forecast the
impact, if any, that any such discontinuance masetan the market for the Notes. Although other breatkealers may
make a market in the Notes from time to time, tluere be no assurance that any other broker-dedletorso at any
time when HSBC Securities (USA) Inc. discontinuss i
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market-making activities. In addition, any suchKkmedealer that is engaged in market-making a@ivitnay thereafter
discontinue such activities at any time at its shéeretion.
Market Making Resales by Affiliates

This prospectus supplement together with the aceoipg prospectus and your confirmation of sale alag be
used by HSBC Securities (USA) Inc. in connectiothwiffers and sales of the Notes in market-makiaggactions at
negotiated prices related to prevailing marketgwiat the time of sale. In a market-making tramsacHSBC Securities
(USA) Inc. may resell a security it acquires frother holders after the original offering and sdi¢he Notes. Resales of
this kind may occur in the open market or may begpely negotiated, at prevailing market pricethattime of resale or
at related or negotiated prices. In these trarmagtiHSBC Securities (USA) Inc. may act as priflagpagent, including
as agent for the counterparty in a transactionhitkvHSBC Securities (USA) Inc. acts as principalas agent for both
counterparties in a transaction in which HSBC Siéiesr(USA) Inc. does not act as principal. HSBCBiies (USA)
Inc. may receive compensation in the form of diste@nd commissions, including from both countdipsiin some
cases. Other of our affiliates may also engageaimstictions of this kind and may use this prospestpplement and the
accompanying prospectus for this purpose. Neitt&BE Securities (USA) Inc, nor any other of ourlaftes has an
obligation to make a market in the Notes and magatitinue any market-making activities at any timiout notice, in
its sole discretion.

We do not expect to receive any proceeds from ntamleding transactions.

Information about the trade and settlement datesedl as the purchase price, for a market-makiagsaction
will be provided to the purchaser in a separatdicoation of sale.

In connection with any use of this prospectus seipeint and the accompanying prospectus by HSBC Besur
(USA) Inc. or another of our affiliates, unless HSBr its agent informs the purchaser otherwisééndonfirmation of
sale, you may assume this prospectus supplemenharatcompanying prospectus is being used in kaharaking
transaction.

LEGAL OPINIONS

Certain legal matters in connection with the se@sgito be offered hereby will be passed upon by Cleary
Gottlieb Steen & Hamilton LLP, London, England, & counsel and English solicitors and by Shear&&terling
(London) LLP, London, England, US counsel and Eafg§olicitors for the underwriters.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our consolidated financial statements as at DeceB8he2010 and December 31, 2009 and for eachedhitee
years ended December 31, 2010, 2009 and 2008, andgament’s assessment of the effectiveness afttraal
control over financial reporting as of December 3110 appearing in our annual report on Form 20rRHe year ended
December 31, 2010 have been incorporated by rafereerein in reliance on the report of KPMG Audd, P
independent registered public accounting firm, ipooated by reference herein, and upon the aughoftisaid firm as
experts in accounting and auditing. The audit repaders to a change in the method of accountingédotain financial
assets in the year ended December 31, 2008 folgpthie adoption of “Reclassification of Financialsass
(Amendments to IAS 39 Financial Instruments: Redimmand Measurement and IFRS 7 Financial Instmisie
Disclosures).”

S-21
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Prospectus

HSBC Holdings plc

Subordinated Debt Securities
Senior Debt Securities and
Non-cumulative Dollar-denominated
Preference Shares
American Depositary Shares

HSBC Holdings plc may offer the following securtitor sale through this prospectus:
 subordinated debt securities;
¢ senior debt securities; and
* non-cumulative dollar-denominated preference shafr&9.01 nominal value each. The dollar preferestares
will be represented by American depositary shares.
We will provide the specific terms of the secusttbat we are offering in supplements to this peosis. You
should read this prospectus and any prospectudesuppt carefully before you invest.

This prospectus may not be used to consummate dadiebt securities or preference shares unlessvgzanied
by a prospectus supplement.

Investing in the securities involves certain riskSee “Risk Factors” beginning on page 4 to
read about certain risk factors you should considagfore investing in the securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED ON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

We may use this prospectus in the initial saléhegé securities. In addition, HSBC Securities (UBW) or
another of our affiliates may use this prospeatus market-making transaction in any of these sgesiafter their
initial sale.Unless we or our agent informs you otherwise indbwfirmation of sale, this prospectus is beingdlisea
market-making transaction

The date of this prospectus is April 16, 2010.
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This document is for distribution only to personsox{i) have professional experience in mattergirgjao
investments falling within Article 19(5) of the Rincial Services and Markets Act 2000 (Financiahfyon) Order
2005 (as amended, the “Financial Promotion Ord¢ii})are persons falling within Article 49(2)(a) {d) (“high net
worth companies, unincorporated associations efcffie Financial Promotion Order, (iii) are outsttie United
Kingdom, or (iv) are persons to whom an invitat@mrinducement to engage in investment activity lfimithe meaning
of section 21 of the Financial Services and Markets2000 (the “FSMA”)) in connection with the issor sale of any
notes may otherwise lawfully be communicated oiseduto be communicated (all such persons togetieg eferred
to as “relevant persons”). This document is dirg¢arly at relevant persons and must not be actest oglied on by
persons who are not relevant persons. Any invedtorenvestment activity to which this documenttek is available
only to relevant persons and will be engaged iy @rnth relevant persons.

This prospectus has been prepared on the basisltioéfiers of securities made pursuant to it Wil made
pursuant to an exemption under the Prospectus tidee@s implemented in member states of the EanofigEonomic
Area (“EEA”), from the requirement to produce agpectus for offers of notes. Accordingly any perswking or
intending to make any offer within the EEA of séties pursuant to this prospectus should only dmsircumstances
in which no obligation arises for us or any of thelerwriters to produce a prospectus for such offer

In connection with any issue of securities throtigjk prospectus, a stabilising manager or any peasting for
him may over-allot or effect transactions with awito supporting the market price of such secusriiled any associated
securities at a level higher than that which migtherwise prevail for a limited period after theus date. However,
there may be no obligation on the stabilising manag any agent of his to do this. Such stabilisihgpmmenced, may
be discontinued at any time, and must be brougantend after a limited period.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission (the
“SEC") using the “shelf” registration process. Untlee shelf registration process, we may sell dmusties described in
this prospectus in one or more offerings.

This prospectus provides you with a general deoripf the securities we may offer. Each time wi securities,
we will provide a prospectus supplement that voliain specific information about the terms of seeurities. The
prospectus supplement may also add to or updatkeamge information contained in this prospectusu ¥loould read
both this prospectus and any prospectus suppleimgeiher with the additional information descrihedler the heading
“Where You Can Find More Information About Us.”

As used in this prospectus and in any prospeciysiement, the terms “HSBC Holdings” “we,” “us” afaur”
refer to HSBC Holdings plc, and the terms “HSBC @rband “HSBC” mean HSBC Holdings plc and its sdiesiy
undertakings. In addition, the term “IFRSs” meantginational Financial Reporting Standards.

In this prospectus and any prospectus supplemiéngéferences to (i) “US dollars,” “US$,” “dollarsdr “$” are to
the lawful currency of the United States of Ameri@a “euro” or “€” are to the lawful currency dhe member states of
the European Union that have adopted or adoptitigdescurrency in accordance with the Treaty esthbyig the
European Community, as amended, (iii) “sterlingadtinds sterling” or “£” are to the lawful currenafythe United
Kingdom, (iv) “Hong Kong dollars” or “HK$" are tche lawful currency of the Hong Kong Special Admirative
Region of the People’s Republic of China (“Hong @&AR”), (v) “BRL" is to the lawful currency of thEederative
Republic of Brazil, and (vi) “CAD” is to the lawfudurrency of Canada.
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PRESENTATION OF FINANCIAL INFORMATION

Our consolidated Group financial statements andéparate financial statements of HSBC have bespaped in
accordance with International Financial Reportitgn8ards (“IFRSs”), as endorsed by the Europeanr{iEU”).
EU-endorsed IFRSs may differ from IFRSs as issyetté International Accounting Standards Board 8B), if, at
any point in time, new or amended IFRSs have nehmdorsed by the EU. At December 31, 2009, there no
unendorsed standards effective for the year endegmber 31, 2009 affecting these consolidated eparate financial
statements, and there was no difference betweeBdERdorsed by the EU and IFRSs issued by the iIAS8ms of
their application to HSBC. Accordingly, HSBC's fimgal statements for the year ended December 319 afe
prepared in accordance with IFRSs as issued bWABB. We use the US dollar as our reporting curydnecause the
US dollar and currencies linked to it form the nmajorrency bloc in which we transact our business.

LIMITATION ON ENFORCEMENT OF US LAWS AGAINST US, OU R MANAGEMENT
AND OTHERS

We are an English public limited company. Most of directors and executive officers (and certaipegts named
in this prospectus or in documents incorporate@ihdry reference) are resident outside the UnitateS, and a
substantial portion of our assets and the assefsabf persons are located outside the United S#ases result, it may
not be possible for you to effect service of preosithin the United States upon these persons enflarce against them
or us in US courts judgments obtained in US coprgslicated upon the civil liability provisions dfet federal securities
laws of the United States. We have been advisamlib¥nglish solicitors, Cleary Gottlieb Steen & Hiom LLP, that
there is doubt as to enforceability in the Engtishrts, in original actions or in actions for em@®ment of judgments of
US courts, of liabilities predicated solely upor federal securities laws of the United Statesdadition, awards of
punitive damages in actions brought in the Unite&deS or elsewhere may not be enforceable in thieetlKingdom.
The enforceability of any judgment in the Unitechfdom will depend of the particular facts of theem effect at the
time.

WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We file annual reports and special reports, praatesnents and other information with the SEC. Yay mead
and copy any document we file at the SEC’s pulglference room at 100 F Street, N.E., Room 1580 hifvg®n, DC
20549. Please call the SEC at (800) SEC-0330 ftindu information on the public reference room. Dwents filed
with the SEC are also available to the public a3k C's internet site at http://www.sec.gov.

The SEC allows us to “incorporate by referencethis prospectus the information in the documerds e file
with it, which means we can disclose importantiinfation to you by referring you to those documentg information
incorporated by reference is considered to be tagbdinis prospectus. We incorporate by referendhis prospectus the
documents listed below.

¢ Annual Report on Form 20-F, as amended, for the eded December 31, 2009;

« any future Reports on Form 6-K that indicate theyiacorporated into this registration statement} a

 any future Annual Reports on Form 20-F that we filaywith the SEC under the Securities Exchangedct
1934 (the “Exchange Act”), until we sell all of teecurities that may be offered through this proame
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You may request a copy of these documents at nd@gsu by writing or telephoning us at eithettioé

following addresses:

Group Company Secretary

HSBC Holdings plc

8 Canada Square

London E14 5HQ

England

Tel: 011 (44-20) 7991-8888

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

New York, New York, 10018

Attn: Regional Compliance Officer
Tel: (212) 525-5000

We will provide to the trustee referred to undee%oription of Subordinated Debt Securities” anddépositary
referred to under “Description of Preference SHeD&s” our annual reports, which will include a déstion of
operations and annual audited consolidated finhstatements prepared under IFRSs as issued 82 We will
also furnish the trustee and the depositary witdrim reports which will include unaudited inter@ansolidated
financial information prepared under IFRSs as idduethe IASB. The trustee and the depositary ppsapriate, shall
make such reports available for inspection by hsldé their respective corporate trust offices.

HSBC

HSBC is one of the largest banking and financialises organisations in the world, with a marketitaisation
of US$199 billion at December 31, 2009. As at Delsen81, 2009, we had total assets of US$2,364bibind total
shareholders’ equity of US$128 billion. For theryeaded December 31, 2009, our operating profit was
US$5,298 million on total operating income of USEA million. We are a strongly capitalised bankimgup with a
total capital ratio of 13.7% and a tier 1 capitio of 10.8% as at December 31, 2009.

Through its subsidiaries and associates, HSBC gesva comprehensive range of banking and relataddial
services. Headquartered in London, HSBC operatesdih long-established businesses and has anatitaral network
of some 8,000 offices in 88 countries and terrm@®iin six geographical regions: Europe; Hong KdRest of
Asia-Pacific; the Middle East; North America andibhaAmerica. Within these regions, a comprehensarge of
financial services is offered to personal, comnadrciorporate, institutional, investment and prevaanking clients.
Services are delivered primarily by domestic batksically with large retail deposit bases, andcbpsumer finance
operations. Taken together, the five largest custsraf HSBC do not account for more than one pem@eHSBC's
income.
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RISK FACTORS
You should consider carefully all of the informatiocluded, or incorporated by reference, in thicdment and
any risk factors included in the applicable prospscsupplement before you decide to buy securities.
Risks Relating to HSBC'’s Business
You should read “Challenges and Uncertainties” aggs 12 to 18 in the Annual Report on Form 20-F, as
amended, for the year ended December 31, 2009hwdiacorporated by reference in this prospeaiusjmilar

sections in subsequent filings incorporated byresfee in this prospectus, for information on risisiting to HSBC's
business.
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USE OF PROCEEDS
Unless we otherwise disclose in the accompanyingg@ctus supplement, we will use the net proceeds the
sale of the securities to support the developmERISBC and to strengthen further the capital bd4¢3BC Holdings.
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CONSOLIDATED CAPITALISATION AND INDEBTEDNESS OF HSB C HOLDINGS PLC
The following table shows the consolidated unaudd&pitalisation, indebtedness and share capitalipo of
HSBC Holdings plc and our subsidiary undertakingsia31 December 2009:

5$1,450 r

3$2,200 r

JS$750 n
JS$500 n
JS$400 n
JS$400 n
JS$400 n
JS$300 n

€1,750 n
3$2,500 r
€1,600 n
3$2,000 r
€1,000 n
£900 n
3$1,400 r
3$1,500 r
£750 n
£650 n
€700 n
£650 n
JS$750 n
JS$750 n
JS$488 n

Issued and
Fully Paid
US$m
Called up Share Capital
Ordinary shares (of nominal value US$0.50 each) 8,70¢

Preference shares (of nominal value US$0.01 each)
6.20% non-cumulative dollar preference sharesgSeki— aggregate redemption price  1,45(

Carrying
Amount
ussm
Other Equity Instruments
8.125% perpetual subordinated capital secar{té nominal value US$25 each) 2,13:
Carrying
Amount
ussm
Subordinated Liabilities
Undated Subordinated Loan Capital of Subsidiary Unertakings
Undated floating rate primary capital notes 75C
Undated floating rate primary capital notes 50C
Primary capital undated floating rate notes 407
Primary capital undated floating rate notesdse series) 404
Primary capital undated floating rate notegdtberies) 40C
Undated floating rate primary capital noteg;je&e3 30C
Other undated subordinated liabilities less tH&$200m 24
2,78t
Subordinated Loan Capital of HSBC Holdings plc
6% subordinated notes 2019 2,83t
6.5% subordinated notes 2037 2,65¢
6.25% subordinated notes 2018 2,30¢
6.5% subordinated notes 2036 2,052
5.375% subordinated notes 2012 1,54¢
6.375% callable subordinated notes 2017 1,517
5.25% subordinated notes 2012 1,48¢
6.8% subordinated notes 2038 1,48¢
7% subordinated notes 2038 1,267
6.75% subordinated notes 2028 1,04:
3.625% callable subordinated notes 2020 1,00¢
5.75% subordinated notes 2027 1,00(
Callable subordinated floating rate notes 2016 75C
Callable subordinated floating rate notes 2015 75C
7.625% subordinated notes 2032 587
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£250 n
JS$222 n

€1,400 n
5$1,350r
€800 n
£700 n
5$1,250r
5$1,000r
5$1,000r
£600 n
€750 n
5$1,000r
€600 n
JS$900 n
€600 n
£500 n
£500 n
£500 n
JS$750 n
JS$700 n
€500 n
£350 n
£350 n
£350 n
JS$500 n
£300 n
JS$450 n
£300 n
"AD400
£225n
JS$300 n
JS$300 n
JS$300 n
3RL500 nr
JS$250 n
3RL383 nr
JS$250 n

9.875% subordinated bonds 2018
7.35% subordinated notes 2032

Subordinated Loan Capital of Subsidiary Undertakings
5.3687% non-cumulative step-up perpetual prefesecurities*
9.547% non-cumulative step-up perpetual pretesecurities, Series 1*
Callable subordinated floating rate notes 2016

5.844% non-cumulative step-up perpetual pretesecurities
4.61% non-cumulative step-up perpetual prefeserurities*
4.625% subordinated notes 2014

5.911% trust preferred securities 2035

4.75% subordinated notes 2046

5.13% non-cumulative step-up perpetual prefeserurities*
5.875% subordinated notes 2034

4.25% callable subordinated notes 2016

10.176% non-cumulative step-up perpetual prefesecurities, Series 2*
8.03% non-cumulative step-up perpetual prefesecurities*
8.208% non-cumulative step-up perpetual pretesecurities*
4.75% callable subordinated notes 2020

5.375% subordinated notes 2033

5.625% subordinated notes 2035

7% subordinated notes 2039

Callable subordinated floating rate notes 2020

Callable subordinated variable coupon noteg201

5% callable subordinated notes 2023

5.375% callable subordinated step-up notes 2030

6.00% subordinated notes 2017

6.5% subordinated notes 2023

Callable subordinated floating rate notes 2016

5.862% non-cumulative step-up perpetual pretesecurities
4.80% subordinated notes 2022

6.25% subordinated notes 2041

6.95% subordinated notes 2011

7.65% subordinated notes 2025

Callable subordinated floating rate notes 2017
Subordinated certificate of deposit 2016

Non-convertible subordinated obligations 2019
Subordinated certificate of deposit 2015

7.20% subordinated notes 2097

Carrying
Amount
Us$m

49¢€
26C

23,04¢
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Carrying
Amount
US$m
S$200 n 7.808% capital securities 2026 20C
S$200 n 8.38% capital securities 2027 20C
AD200 4.94% subordinated debentures 2021 19C
Other subordinated liabilities less than US$200m 3,84«
_29,07¢

Minority Interests
S$575 n 6.36% non-cumulative preferred stock, Series B 55¢
S$518 n Floating rate non-cumulative preferred stock, SeFie 51¢
S$374 n Floating rate non-cumulative preferred stock, Se@Ge 374
S$374 n 6.5% non-cumulative preferred stock, Series H 374
AD250 Non-cumulative 5 year rate reset class 1 preferretesh&eries E 23¢
Other preference shares issued by subsidiary wakiegs less than US$200m 634
2,691
Carrying
~Amount.
usS$m

Senior indebtedness of HSBC Holdings plc

,250n Fixed Rate Notes 2014 1,791
2650 n Fixed Rate Notes 2024 1,04¢
2,83¢

Notes:

(1) The aggregate redemption price of the US$1,450amiB.2% non-cumulative dollar preference sharésdsided within share premium.

(2) HSBC Holdings plc has no convertible bonds in is3tee US$2,200 million 8.125% perpetual subordidat&pital securities is the only
exchangeable bond issued by HSBC Holdings plc.

(3) Reserves include share premium, retained earréivgdable for sale reserve, cash flow hedging mesdoreign exchange, share based payment
and merger reserve.

(4) On 13 January 2010, HSBC Holdings plc paid itsitiiterim dividend for 2009 of US$0.08 per ordinahare. Ordinary shares with a value of
US$160 million were issued to those existing shalrrs who had elected to receive new shares &etaalue in lieu of cash.

(5) On 11 February 2010, HSBC Holdings gave noticeoldérs of its US$750 million callable subordinaftedting rate notes due 2015 that it will
call and redeem the notes at par on 16 March 2010.

(6) Since 31 December 2009, 2,027,618 ordinary shdrd$$0.50 each have been issued as a result ekgreise of employee share options.

(7) The HSBC Group has prepared its consolidated fiahatatements in accordance with IFRSs. The HSB@&iGhas adopted the “Amendment to
IAS39: The Fair Value Option”. As a result, US$284nillion of the subordinated loan capital abaveésignated at fair value.

(8) The £700 million 5.844% non-cumulative step-up paupl preferred securities and the £300 millior63% non-cumulative step-up perpetual
preferred securities each have the benefit of arsliated guarantee of HSBC Bank plc. The otherawnulative step-up perpetual preferred
securities (* above) each have the benefit of asiibated guarantee of HSBC Holdings plc. Nonénefdther above consolidated loan capital is
secured or guaranteed. No account has been takiebitfies or guarantees between undertakinghiwithe Group, comprising HSBC Holdings
plc and its subsidiary undertakings.

(9) As at 31 December 2009, HSBC Holdings plc andubsgliary undertakings had other indebtedness &2151,041 million (including deposits
by banks of US$124,872 million, customer accouitd$$1,159,034 million, trading liabilities of US&2,130 million, debt securities in issue of
US$146,896 million, derivatives of US$247,646 roifliand other liabilities of US$224,463 million) acahtingent liabilities and contractual
commitments of US$631,609 million (comprising cagent liabilities of US$73,559 million, undrawn eal standby facilities, credit lines and
other commitments to lend of US$548,792 milliond ather commitments of US$9,258 million).

Save as disclosed in the above notes, there hasbematerial change in the issued share capitah, ¢apital or senior indebtedness of HSBC
Holdings plc or loan capital, other indebtednesstiagent liabilities or third party guaranteesH8BC Holdings plc’s subsidiary undertakings
since 31 December 2009.

The following exchange rates as at 31 December B808 been used in the table above:

US$1.00 = Hong Kong dollars 7.7544; €1.00 = US$1;44.00 = US$1.62255; US$1.00 = Canadian doll&SaB5.

8
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DESCRIPTION OF DEBT SECURITIES

Debt securities offered through this prospectushelissued under one of three indentures betwe&BiH
Holdings, as issuer, and The Bank of New York Mellas trustee. The dated subordinated debt sesuwill be issued
under the indenture for dated subordinated dehirgis, the undated subordinated debt securitid#deissued under
the indenture for undated subordinated debt séesidhd the senior debt securities will be issuatbuthe indenture for
senior debt securities. The following summary ataia provisions of the debt securities and thesiridres and any such
summary in any prospectus supplement do not putpdré complete and are subject to and are qualifjereference to,
all the provisions of the debt securities and tevant indenture. Defined terms used in this sadiut not otherwise
defined in this prospectus have the meanings asdignthem in the relevant indenture.
General

The indentures do not limit the amount of debt s&es that we may issue under them and providevileamay
issue debt securities from time to time in one orerseries.

The debt securities will be our direct and unsedutaigations. The debt securities of each seriigank pari
passuamong themselves, without any preference one teeother by reason of the date they were issuetherwise.

Please refer to the prospectus supplement relatitite particular series of debt securities offdtedugh this
prospectus for the following terms, where applieabf the debt securities:

« whether such debt securities, in the case ofrslihated debt securities, will be dated subordithatebt securitie
with a specified maturity date or undated suboitgidalebt securities with no specified maturity date

« the title and series of such debt securities;

« the aggregate principal amount of such debt séesyiand the limit, if any, on the aggregate ppatamount of
the debt securities of that series that may begsuder the relevant indenture;

« the issue date or dates and the maturity datetesdidany;

« the rate or rates, at which such debt securitidear interest or the method by which interedt e
determined, and the dates and mechanics of payshérerest, including record dates;

< any optional redemption terms;

« whether such debt securities, if dated, are tefged as discount securities and the terms andtiomsdof any
such discount securities;

« the place or places where any principal, premiunmterest in respect of debt securities of theeseshall be
payable;

« whether payments are subject to a condition thaaneeable to make such payment and remain ablaytoyr
debts as they fall due and our assets continugckee our liabilities (other than subordinatediliaes), or a
solvency condition;

« whether there are any other conditions to whichymyts with respect to such debt securities areestjbj

 provisions, if any, for the discharge and defeasaricsuch dated debt securities;

« the form in which such debt securities are to baeasd;
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« if other than in authorised denominations, the d&nations in which such debt securities will baissle;

« if other than the principal amount thereof, thetiporof the principal amount of debt securitieghs series that
shall be payable upon declaration of acceleratidgh@payment of such principal pursuant to thevaht
indenture;

« the currency in which such debt securities arestddnominated;

« the currency in which payments on such debt seesintill be made;

« if payments on debt securities may be made in i@pay other than US dollars, or a foreign curreoicy foreigr
currency other than the foreign currency in whiablrsdebt securities are denominated or stated papable, th
periods within which and the terms and conditiopsruwhich such election may be made and the tirde an
manner of determining the relevant exchange rate;

« whether any debt securities of the series are isdued as indexed securities and, if so, the mianrvehich the
principal of (and premium, if any, on) or interéfstreon shall be determined and the amount paygioe
acceleration under the relevant indenture and #mr @erms in respect thereof;

* any restrictive covenants provided for with resgectuch debt securities;

< any other events of default;

 provisions, if any, for the exchange or conversibsuch debt securities; and

« any other terms of the series.

Dated debt securities of any series may be saddsabstantial discount below their stated princgmabunt,
bearing no interest or interest at a rate thateatime of issuance is below market rates, mayteamable at a premium,
or may be otherwise designated by us as issuedonghal issue discount. We will discuss cert@r tonsiderations
that may be relevant to holders of such discoucurétges, undated or perpetual debt securitiesdid securities
providing for indexed, contingent or variable payitseor payments in a currency other than the cayrénwhich such
debt securities are denominated in the prospeopsement relating to such securities.

Debt securities and any coupons relating to subh skcurities will become void unless presentegpfyment
within ten years with respect to a payment of ppatand premium, if any, and five years with regge a payment of
interest. All monies paid by us to a paying agerthe trustee for the payment of principal of (@mdmium, if any, on)
or any interest on any debt security that remairiaimed at the end of two years after such pridcip@mium, or
interest shall have become due and payable wilepaid to us, and the holder of such debt secuomitgt look to us for
payment thereof.

Form, Settlement and Clearance

General. Unless otherwise indicated in the applicable pectus supplement, debt securities of a seriedwill
issued only as a global security in bearer formaitidoe payable only in US dollars and title tastlglobal security will
pass by delivery. The form of the debt securitiedascribed below, and references in this desonti debt securities
shall be to debt securities of such series, areteates to the global security and book-entry debarities will be to the
related global security and related book-entry @delourities.

The global security will be deposited on issue withook-entry depositary, as appointed from timene, which
will hold the global security for the benefit of @ IDepository Trust Company or its nominee (“DTCigats
participants pursuant to the terms of a debt sgcdeiposit agreement among us, the book-entry d@ppand the
holders and beneficial owners from time to timéobk-entry debt securities. Pursuant to the dehirggg deposit
agreement, the book-entry depositary will issue @mmore certificateless depositary interests whagjether will
represent a 100 percent interest in the underlgiolgal security. These book-entry debt securitigshe issued to DTC,
which will operate a book-entry system for the bewiltry debt securities.

Ownership of interests in the book-entry debt séesrwill be limited to persons that have accownth DTC or
persons that hold interests through such DTC ppatits. Ownership of book-entry debt securities el shown on, and
the transfer of such book-entry debt securitiet lvdleffected only through, records maintained ByYCCand

10
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its participants. The laws of some states may reghat certain purchasers of securities take phydelivery of such
securities in definitive form. Such limits and sdatvs may impair the ability of such purchaserewm, transfer or
pledge book-entry debt securities or interestseiher

As long as the book-entry depositary is the hotdehe global security, the book-entry depositarjt®nominee
will be considered the sole holder of such glolealsity for all purposes under the relevant indemtAccordingly, each
person owning an interest in a book-entry debtigcmust rely on the procedures of the book-endtpositary and
DTC and on the procedures of the DTC Participamtuth which such person owns its interest to eserany rights and
obligations of a holder under the relevant indemturthe Deposit Agreement. See “— Action by Haoddefr Debt
Securities.”

DTC has advised us that: DTC is a limited-purpossttcompany organised under the New York Bankiag,La
“banking organization” within the meaning of thew&ork Banking Law, a member of the Federal Res&ystem, a
“clearing corporation” within the meaning of thew& ork Uniform Commercial Code, and a “clearing agg’
registered pursuant to the provisions of Sectioh dffthe Exchange Act. DTC holds securities thapiarticipants
deposit with DTC. DTC also facilitates settlememtoag participants of securities transactions, asctransfers and
pledges, in deposited securities through electromimputerised book-entry changes in participardsbants thereby
eliminating the need for physical movement of siti@g certificates. Participants include securibeskers and dealers,
banks, trust companies, clearing corporations anihin other organisations. DTC is owned by a numlbés
participants and by the New York Stock Exchange,, itthe American Stock Exchange, Inc. and the FKiahindustry
Regulatory Authority, Inc. (“FINRA"). Access to tHeTC system is also available to others such asrgies brokers
and dealers, banks and trust companies that ¢lemrgh or maintain a custodial relationship withaaticipant, either
directly or indirectly.

Payments on the Global Debt SecuriBayments of any amounts in respect of the glebalrity will be made
through a paying agent to the book-entry depositing book-entry depositary will pay this amounbf®C, which will
distribute such payments to its Participants. Atllspayments will be distributed without deductarwithholding for
any UK taxes or other governmental charges, anyfsuch deduction or withholding is required tonlieede under the
provisions of any applicable UK law or regulatidimen, except as described under “Additional Amoirsisch
additional amounts will be paid as may be necedsavyder that the net amounts received by anyedradd the global
security and by the owners of book-entry debt seesr after such deduction or withholding, willued the net amounts
that such holder and owners would have otherwiseived in respect of the global security or boolaedebt securities,
as the case may be, if such deduction or withhgltiedd not been made. DTC, upon receipt of any pagment, will
immediately credit participants’ accounts with pays in amounts proportionate to their respectiveesship of
book-entry debt securities, as shown on the reanir@ C. We expect that payments by participantswioers of
book-entry debt securities held through such pagits will be governed by standing customer ircttoms and
customary practices and will be the responsibditguch participants.

None of us, the trustee, the book-entry depositagny their agents will have any responsibilityliability for
any aspect of the records relating to or paymeiidentoy DTC on account of a participant’s ownerglfijmterests in the
book-entry debt securities or for maintaining, sujgng or reviewing any records relating to a m#pant’s interests in
book-entry debt securities.

Redemption.In the event the global security (or any portibereof) is redeemed, the book-entry depositarly wil
redeem, from the amount received by it in respéttie@redemption of the global security, an equabdant of the
book-entry debt securities. The redemption pricgapke in connection with the redemption of bookrgliebt securities
will be equal to the amount received by the bookyedepositary in connection with the redemptiorhaf global
security (or any part of a global security).

Action by Holders of Debt Securitie§Ve understand that under existing industry peastiif we request any
action of holders of debt securities or if an owofa book-entry debt security desires to giveaetany action that a
holder is entitled to give or take under the retevadenture or the owner of a book-entry debt g8cis entitled to give
or take under the deposit agreement, DTC wouldaaisth the participants owning the relevant bookyedébt securities
to give or take such action, and such participamtgld authorise indirect participants to give deet@uch action or
would otherwise act upon the instructions of owrrerigling through them.
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As soon as practicable after receipt by the bodkyatepositary of notice of any solicitation of cemts or request
for a waiver or other action by the holders of dedaturities, the book-entry depositary will maiDdC a notice
containing:

* such information as is contained in the notice iremkfrom us;

« a statement that at the close of business on dfispe®cord date DTC will be entitled, subjecthe provisions
of or governing the relevant book-entry debt sem@sgior debt securities, to instruct the book-ed#&positary as
to the consent, waiver or other action, if anytgiaeing to the debt securities; and

« a statement as to the manner in which such ingtngmay be given.

Upon the written request of DTC, the book-entryai@fary shall endeavour to take such action reggrttie requested
consent, waiver or other action in respect of thlet decurities in accordance with any instructeetsforth in such
request. DTC is expected to follow the proceduesscdbed above with respect to soliciting instrsi from its
participants. The book-entry depositary will noesise any discretion in the granting of consentsaivers or the
taking of any other action relating to the debiusitg deposit agreement, the DTC agreement orrttieriture.

Reports. The book-entry depositary will as promptly asgiiable send to DTC a copy of any notices, repamts
other communications received by it as holder efdbbt securities from us or the trustee.

Amendment and Terminatiohe debt security deposit agreement may be anddmgagreement between us and
the book-entry depositary and the consent of DT@enwners of book-entry debt securities shallbgotequired in
connection with any amendment to the debt secdaposit agreement:

« to cure any ambiguity, omission, defect or incawsisy in the debt security deposit agreement;

« to add to our covenants and agreements or thase dfook-entry depositary;

« to evidence or effect the assignment of the bodkyatepositary’s rights and duties to a qualifiedeessor;

« to comply with the US Securities Act of 1933, asaned, the Exchange Act, the US Investment Compahy
of 1940, as amended, the Trust Indenture Act oDl®4any other applicable law, rule or regulatianc

 to modify, alter, amend or supplement the debtigodeposit agreement in any other manner thabisadverse
to DTC or the beneficial owners of book-entry deéturities.

No amendment that adversely affects DTC may be riatlee debt security deposit agreement withouttresent of
DTC.

If we issue definitive debt securities in exchafgyethe entire global security, the book-entry dafaory will
surrender the global security against receipt efdéfinitive debt securities, distribute the defus debt securities to the
persons and in the amounts as specified by DTGhandebt security deposit agreement will termineta respect to
such series of debt securities. The debt secueipysit agreement may also be terminated upon signagion of the
book-entry depositary if no successor has beeniaggobwithin 90 days as set forth under “— Resigmaof
Book-Entry Depositary” below. Any definitive det#aurities will be issued in accordance with thevigions described
under “— Definitive Debt Securities” below.

Resignation of Book-Entry Depositarfhe book-entry depositary may at any time resifga.successor
depositary is appointed in accordance with the debtirity deposit agreement, upon our requestourest of the
successor, the retiring book-entry depositary naugiject to certain conditions, deliver the glafedurity to that
successor. If no such successor has so agreead @ltdays, the book-entry depositary may petitiourcfor the
appointment of a successor unless definitive detirities have been issued in accordance witheflegant indenture,
DTC or the depositary.

Settlement.Initial settlement for the debt securities antilsment of any secondary market trades in the debt
securities will be made in same-day funds. The battky debt securities will settle in DTC’s SameyFainds
Settlement System.
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Definitive Debt SecuritiesOwners of interests in the book-entry debt séiesrbr debt securities will be entitled
to receive definitive debt securities in registef@un in respect of such interest if: (1) (i) DT@Gtifies the book-entry
depositary or the book-entry depositary notifiesnuariting that it is unwilling to or unable to ntinue as a depositary
for the book-entry debt securities of such serreh@ debt securities, as the case may be, df éi)any time DTC
ceases to be eligible as a “clearing agency” regggt under the Exchange Act or we become awarecbfiseligibility
and, in either case, a successor is not appointégebbook-entry depositary within 90 days or (&)Event of Default
has occurred and is continuing and the registraréeeived a request from the book-entry deposttaBTC, as the
case may be or (3) the applicable prospective supgpht provides otherwise with respect to a padicséries. Unless
otherwise indicated in the applicable prospectppkament, definitive debt securities will not bsued in bearer form.

Unless otherwise indicated in the applicable progmesupplement, definitive debt securities willi¥suied in
denominations of $1,000 or integral multiples ofGED and will be issued in registered form. Sudné&e debt
securities shall be registered in the name or narhesch person or persons as the book-entry dippshall notify the
trustee based on the instructions of DTC.

Payments

Any payments of interest and, in the case of ddidat securities, principal and premium (if any),amy particular
series of debt securities will be made on suchsdatel, in the case of payments of interest, at gtetor rates, as are set
forth in, or as are determined by the method afudation described in, the prospectus suppleméatimg to the debt
securities of such series.

Dated Subordinated Debt Securitiddnless otherwise provided in a prospectus supgh¢melating to any series
of dated subordinated debt securities, and subjsoctto the following paragraph, if we do not makeayment with
respect to any dated subordinated debt securitiesp relevant payment date, our obligation to nmalah payment will
be deferred until (and the payment will not be dod payable until):

« in the case of a payment of interest, the date luinwa dividend is paid on any class of our shaggtal; and
« in the case of a payment of principal, the firssibass day after the date that falls six monther dffie original
payment date.

Failure by us to make any such payment prior td sleferred date will not constitute a default byousllow any
holder to sue us for such payment or take any atbion. Each payment so deferred will accrue @geat the rate
prevailing in accordance with the terms of suclesenf dated subordinated debt securities immdgtibefore the
original payment date for such payment. Any paynsentdeferred will not be treated as due for anpgse (including,
without limitation, for the purposes of ascertaginhether or not an event of default has occuruadi) the relevant
deferred date. The term “business day” means, n@ghect to any particular series of debt secuyitirsept as may
otherwise be provided in the prospectus supplemadating to such series of debt securities, a wagkhat is not a day
on which banking institutions are authorised oiigaied by law or executive order to close in amsgliction in which
payments with respect to such series are payable.

Undated Subordinated Debt Securitiedle are not required to make payments with reqpeaty series of
undated subordinated debt securities on any paydaetspecified for such payment in the prospeatpplement
relating to the debt securities of such seriedukaito make any such payment on any such paynatetvdll not
constitute a default by us for any purpose. Anympangt not made by us in respect of any series aht@adsubordinated
debt securities on any applicable Payment Datetheg with any other unpaid payments, will, so lasghey remain
unpaid, constitute “missed payments” and will acalate until paid. Missed payments will not beaersst.

Missed payments, if any, may be paid at our optiomhole or in part at any time on not less thardasgs’ notice
to the trustee, but all missed payments in respfesil undated subordinated debt securities ofrtiquaar series at the
time outstanding will (subject to any solvency citiot) become due and payable in full on whichesehe earliest of:

« the date fixed for any redemption of such undatdabedinated debt securities; and
« the commencement of our winding up in England.
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If we give notice of our intention to pay the whaolepart of the missed payments on the undatedrdinated debt
securities of any series, we will be obliged, sabfe any solvency condition, to do so upon theiration of such notice.
Where missed payments in respect of undated sutadedi debt securities of any series are paid i) each part
payment will be deemed to be in respect of thedulbunt of missed payments accrued relating teankéest payment
date or consecutive payment dates in respect of sndated subordinated debt securities.

If we are unable to make any payment on or witpeesto the undated subordinated debt securitiesgfseries
because we are not able to satisfy a solvency tiondithe amount of any such payment which wouidrgtise be
payable will be available to meet our losses. ka ¢lvent of our winding up, the right to claim fotarest, including
missed payments, and any other amount payableadnuswated subordinated debt securities may bedarby
applicable insolvency law.

Computation of InterestExcept as otherwise specified in the prospeaipplement with respect to the debt
securities of any series, any interest on the seturrities of each series, which is not denominitédiro, will be
computed on the basis of a 360-day year of twelsd&/ months.

Interest on debt securities of each series dendedria Euro will be computed on the basis of thei@umber
of days in the calculation period divided by 365 (bany portion of that calculation period faltsa leap year, the sum
of (a) the actual number of days in that portiothef calculation period falling in a leap year,idad by 366 and (b) the
actual number of days in that portion of the caltioh period falling in a non-leap year, divided385).

Subordinated Debt Securities

The subordinated debt securities will be our djrensecured obligations. Our obligations pursuarhé
subordinated debt securities will be subordinatéght of payment to depositors and all our otheddors other than
claims which are by their terms, or are expressdzbt subordinated to the subordinated debt sexugts described
below under “— Subordination.”

The maturity of the subordinated debt securitidslve subject to acceleration only in the evenbarf winding up
or an effective resolution is validly adopted by sbareholders for our winding up. See “— Defaaltd Events of
Default” below.

Subordination; Dated Subordinated Debt Securiti®@ge rights of holders of dated subordinated debtirities
will, in the event of our winding up, be subordiggtn right of payment to claims of our depositansl all our other
creditors other than claims which are by their &ror are expressed to be, subordinated to thed datmrdinated debt
securities (including the undated debt securiti€bg subordination provisions of the dated subatgic indenture, and
to which the dated subordinated debt securitiesabgect, are governed by English law.

Holders of dated subordinated debt securities hadrtistee, by their acceptance of the dated sirtzded! debt
securities, will be deemed to have waived any rajtstet-off or counterclaim that they might othesevhave.

Subordination; Undated Subordinated Debt Securitieke rights of holders of undated subordinated deb
securities will, in the event of our winding up, fibordinated in right of payment to claims of dapositors and all our
other creditors other than claims which are byrttexims, or are expressed to be, subordinatecetaritated
subordinated debt securities. The subordinatiomigians of the undated subordinated indenture tanghich the
undated subordinated debt securities are subjecgaverned by English law. In the event of ourding up, holders of
undated subordinated debt securities will be tbatehe same way as they would be treated if there holders of a
class of preference shares in us; they will recaivamount equal to the principal amount of theated subordinated
debt securities of such series then outstandinetheg with accrued interest, if any, to the extbat a holder of such
class of preference shares would receive an eguitzamount.

Holders of undated subordinated debt securitiestamtrustee, by their acceptance of the undatbtisteurities,
will be deemed to have waived any right of setesf€ounterclaim that they might otherwise have.

Defaults and Events of DefaultUnless otherwise provided in a prospectus supghémvith respect to
subordinated debt securities of a series, subpentitain exceptions, it shall be an event of defanly if an order is
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made by an English court which is not successtpigealed within 30 days after the date such ordsrmade for our
winding up or an effective resolution is validlyaaded by our shareholders for our winding up. Ieaent of default
occurs and is continuing with respect to a seriesibordinated debt securities, the trustee may jfeso requested by
the holders of at least 25 percent in principal am@f the outstanding debt securities of sucteseshall, declare the
principal amount (or such other amount as is sj@ektih the prospectus supplement) together withusctbut unpaid
interest (or, in the case of discount securities,dccreted face amount, together with accruedesttef any, or, in the
case of an index-linked debt security, the amopatiied in the related prospectus supplement) wigipect to the debt
securities of such series due and payable immégigi@vided that after such declaration, but befajudgment or
decree based on such declaration has been obt#ieduplders of a majority in principal amount lo¢ toutstanding debt
securities of such series may (under certain cistantes) rescind and annul such declaration.

Unless otherwise provided in a prospectus suppléewmitin respect to any series of subordinated detuisty and
subject to the paragraph below relating to circams¢s in which a relevant failure will not be aad#f, it shall be a
default with respect to dated debt securities sérées if:

« any instalment of interest upon any dated suboteihdebt security of such series or any relategh@ois not
paid when due and such failure continues for 14 dayy
« all or any part of the principal of (or premiumaify, on) any dated subordinated debt securitycii series as
and when the same shall become due and payabléevta maturity, upon redemption or otherwiseydspaid
and such failure continues for 7 days;
provided thatif we do not pay any instalment of interest om piertinent interest payment date or all or any giar
principal at maturity, the obligation to make syayment and such interest payment date or matastyhe case may be,
shall be deferred until: (i) in the case of a pagtrad interest, the date on which a dividend islga any class of our
share capital and (ii) in the case of a paymemirioicipal, the first business day after the das thlls six months after
the original payment date. Failure by us to makesarch payment prior to such deferred date willguistitute a
default by us or allow any holder to sue us forhspayment or to take any other action. Any paynserdeferred will
not be treated as due for any purpose (includinipowt limitation, for the purposes of ascertainimigether or not a
default has occurred) until the relevant deferratk d

Unless otherwise provided in a prospectus supplemitim respect to any series of debt security argjest to the
paragraph below relating to circumstances in whicklevant failure will not be a default, it shadl a default with
respect to undated debt securities of a series if:

e any missed payment is not paid on or prior to atg @n which a dividend is paid on any class ofshare
capital and such failure continues for 30 busirnkss; or

« all or any part of the principal of (or premiumaify, on), or any accrued but unpaid interest anydhaissed
payments on the date fixed for redemption of suatated subordinated debt securities is not paichwie and
such failure continues for 7 business days.

If a default occurs, the trustee may institute pemtings in England (but not elsewhere) for our wigdip
provided that the trustee may not, upon the ocoog®f a default on the subordinated debt secsyitiecelerate the
maturity of any of the dated subordinated debt istes of the relevant series or declare the ppakcof (or premium, if
any, on) and any accrued but unpaid interest ofittated subordinated debt securities of the rateseries
immediately due and payable unless an event ofutdfas occurred and is continuing. For the purpagaletermining
whether or not an event of default has occurretherundated subordinated debt securities, a paywitmiot be
deemed to be due on any date on which a solvenwjittan as set out in the relevant prospectus supeht is not
satisfied. However, if we fail to make the paymesgsout in the two bullet points above, and ahdime such solvency
condition is satisfied, the trustee may institutegeedings in England (but not elsewhere) for oadimg up.
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Notwithstanding the foregoing, failure to make g@@yment in respect of a series of subordinated skxhirities
shall not be a default in respect of such debtritéesiif such payment is withheld or refused:

« in order to comply with any fiscal or other lawregulation or with the order of any court of congrdt
jurisdiction, in each case applicable to such payt or

« in case of doubt as to the validity or applicabitf any such law, regulation or order, in accorawith advice
given as to such validity or applicability at aiyé during the said grace period of 14 days, 3@ness days,

7 days or 7 business days, as the case may bedéydndent legal advisers acceptable to the trustee
provided however that the trustee may, by notice to us, requirddake such action (including but not limited to
proceedings for a declaration by a court of compgteisdiction) as the trustee may be advisediopinion of counsel,
upon which opinion the trustee may conclusively re appropriate and reasonable in the circumssiw resolve such
doubt, in which case, we shall forthwith take argealitiously proceed with such action and shalbbend by any final
resolution of the doubt resulting therefrom. If auch resolution determines that the relevant payicen be made
without violating any applicable law, regulationader then the preceding sentence shall ceasavtodffect and the
payment shall become due and payable on the exyirat the relevant grace period of 14 days, 30rtass days, 7 days
or 7 business days, as the case may be, aftautted gives written notice to us informing uswétsresolution.

After the end of each fiscal year, we will furnishthe trustee a certificate of certain officers@mthe absence of
an event of default, or a default under the relewradenture, as the case may be, specifying anly dafault.

No remedy against us other than as specificallyigeal by the relevant indenture shall be availablihe trustee
or the holders of subordinated debt securitieoapons whether for the recovery of amounts owingapect of such
subordinated debt securities or under the relewaeinture or in respect of any breach by us ofasligation, condition
or provision under the relevant indenture or sudbosdinated debt securities or coupons or otherpwiséd no holder of
any subordinated debt security will have any rightstitute any proceeding with respect to theveht indenture, the
subordinated debt securities or for any remedyetimradler, unless such holder shall have previoushmgio the trustee
written notice of a continuing event of defaultdafault and unless also the holders of not less ghaajority in
aggregate principal amount (or, in the case ohdex-linked subordinated debt security, the facewart) of the
outstanding subordinated debt securities of sudbsssehall have made written request to the trustésstitute such
proceedings as trustee, and the trustee shallavet feceived from the holders of a majority in &ggtte principal
amount (or, in the case of an index-linked debusBg the face amount) of the outstanding subatid debt securities
of such series direction inconsistent with sucluesg and the trustee shall have failed to instgutgh proceeding within
60 days.

Subject to the provisions of the relevant indentetating to the duties of the trustee, in casewant of default or
default shall occur and be continuing with respgied¢he subordinated debt securities of a seriestristee will be under
no obligation to any of the holders of the suboatial debt securities of such series, includingauthimitation to take
any of the actions referred to above, unless sotdehs shall have offered to the trustee indenmsutysfactory to the
trustee. Subject to such provisions for the inddication of the trustee, and subject to certainegtions, the holders of
a majority in aggregate principal amount (or, ia tase of an index-linked debt security, the faneumnt) of the
outstanding subordinated debt securities of assthall have the right to direct the time, method place of conducting
any proceeding for any remedy available to the¢isr exercising any trust or power conferredhanttustee with
respect to the subordinated debt securities of sedbs.

The dated subordinated indenture and the undatemtdinated indenture provide that the trustee wiithin
90 days after the occurrence of an event of detaudefault with respect to the subordinated debtisties of a series,
give to the holders of the affected subordinateat decurities notice of such event of default dadk, unless such
event of default or default shall have been curedaived, provided that, the trustee will be prégelcin withholding
such naotice if it reasonably determines that thibhglding of such notice is in the interest of shiciders.
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Notwithstanding anything to the contrary in thisgwectus, nothing will impair the right of a holdabsent the
consent of such holder) to institute suit for aayments due but unpaid with respect to any subatelihdebt securities.
Senior Debt Securities

The senior debt securities will be our direct unsed obligations and ranking on a parity with otires senior
indebtedness. Senior indebtedness shall not inelogéndebtedness that is expressed to be subtedit@mor on par
with the subordinated debt securities.

The maturity of the senior debt securities willdubject to acceleration only as specified underEvent of
Default” below.

Defaults and Event of DefaultJnless otherwise provided in a prospectus supghtmvith respect to any series of
senior debt security, it shall be a default witbpect to senior debt securities of a series if:

« if an order is made by an English court which is successfully appealed within 8ays after the date such or
was made for our winding up or an effective resotuts validly adopted by our shareholders for winding up;
« failure to pay principal or premium, if any, on assries of senior debt security at maturity, anchsiefault
continues for a period of 30 days, or
« failure to pay any interest on any series of sedét security when due and payable, which faibaratinues for
30 days.
If an event of default occurs and is continuinghwigspect to a series of senior debt securitiestrtistee may, and if so
requested by the holders of at least 25 percgmiimgipal amount of the outstanding senior debustes of such series
shall, declare the principal amount (or such otmeount as is specified in the prospectus supplérnagether with
accrued but unpaid interest (or, in the case afodist securities, the accreted face amount, togetitle accrued interest,
if any, or, in the case of an index-linked debtusi¢g, the amount specified in the related prospesupplement) with
respect to the senior debt securities of suchsdre and payable immediately; provided that afteh declaration, but
before a judgment or decree based on such declatadis been obtained, the holders of a majoripyriimcipal amount of
the outstanding senior debt securities of suclesenay (under certain circumstances) rescind andl aach
declaration.
Additional Amounts

Unless otherwise specified in the prospectus supght with respect to the debt securities of aniesell
amounts of principal of (and premium, if any, onjlanterest and related deferred payments and chjssgments on
debt securities will be paid by us without dedugtim withholding any present and future taxes,dsyvimposts, duties,
charges, fees, deductions, or withholdings whaksoenposed, levied, collected, withheld or assebssear for the
account of the United Kingdom or any political sisiglon or taxing authority thereof or therein,ibsuch deduction or
withholding shall at any time be required by thdteleh Kingdom or any such subdivision or authonitsg will pay such
additional amounts as may be necessary so thaettemounts paid to the holders of the debt séesiatr the trustee,
after such deduction or withholding, shall equal tespective amounts to which the holders of tl siecurities or the
trustee would have been entitled had no deductiavitbholding been made, provided that the foregoaill not apply
to any such tax, levy, impost, duty, charge, feguttion or withholding which:

< would not be payable or due but for the fact thatholder or beneficial owner of the debt secwgitiedomiciled
in, or is a national or resident of, or engagingpurisiness or maintaining a permanent establishordmting
physically present in, the United Kingdom or sudlitizal subdivision, or otherwise has some conio@cor
former connection with the UnileKingdom or such political subdivision other thtae holding or ownership of
debt security, or the collection of principal, piam, if any, interest and related deferred paymantsmissed
payments on, or the enforcement of, a debt secunity

< would not be payable or due but for the fact thatrelevant debt security or coupon or other me&psyment
of interest or related deferred payments or miggganents in respect of debt securities (i) is
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presented for payment in the United Kingdomiipiig presented for payment more than 30 days #ieedate
payment became due or was provided for, whichevtér, except to the extent that the holder whialde been
entitled to such additional amount on presentirgstlime for payment at the close of such 30-daypgheor

« isimposed on a payment to an individual and isiiregl to be made pursuant to European Council Bvec
2003/48/EC or any other Directive implementing ¢baclusions of the ECOFIN Council meeting of
26-27 November 2000 on the taxation of savingsnmgoor any law implementing or complying with, or
introduced in order to conform to, such Directige;

< would not have been imposed if presentation fommyt of the relevant debt securities had been riwade
paying agent other than the paying agent to whietptresentation was made; or

* is imposed because of the failure to comply byhibieler or the beneficial owner of the debt seaesitir the
beneficial owner of any payment on such debt stesanwith a request from us addressed to the haldtére
beneficial owner, including a request from us edato a claim for relief under any applicable deuaix treaty:

(a) to provide information concerning the natiotyaliesidence, identity or connection with a taxjadsdiction of
the holder or the beneficial owner; or

(b) to make any declaration or other similar clénsatisfy any information or reporting requirement
if the information or declaration is required ompiosed by a statute, treaty, regulation, rulingdmiaistrative practice of
the taxing jurisdiction as a precondition to exeimpfrom withholding or deduction of all or part thfe tax, duty,
assessment or other governmental charge; or

« isimposed in respect of any estate, inheritaniée, sgle, transfer, personal property, wealthioilar tax, duty
assessment or other governmental charge; or
« isimposed in respect any combination of the abieras.

We have agreed in each indenture that at leagpayiag agent for each series of debt securitielsheilocated
outside the United Kingdom. We also undertake weatvill maintain a paying agent in a European Unizember state
that will not be obliged to withhold or deduct taxgursuant to European Council Directive 2003/488E@ny other
Directive implementing the conclusions of the ECR®Eouncil meeting of 26-27 November 2000.

References in this prospectus to principal of (aramium, if any, on) and interest on debt secigisieall be
deemed also to refer to any additional amounts lwhiiay be payable under the foregoing provisions.

Redemption

In addition to the redemption provisions set farthhe prospectus supplement relating to the detirities of a
series, the debt securities of any series maydxeraed, in whole but not in part, at our optionpotless than 30 nor
more than 60 days’ notice, at any time at a rediemirice equal to the principal amount (or in tase of principal
indexed debt securities, face amount) thereof (lempm, if any), together with accrued interesgrfy, to the date fixed
for redemption (or, in the case of discounted sgear the accreted face amount thereof, togetlir accrued interest,
if any, or, in the case of an index-linked debtsig, the amount specified in the related prospesupplement) and
any debt securities convertible into preferenceeshar other securities may, at our option, be eted as a whole, if, at
any time, we determine that:

(a) in making payment under such debt securitigespect of principal (or premium, if any), interesrelated
deferred payment or missed payment we have oowillould become obligated to pay additional amoastprovided
in the relevant indenture and as described undeAtditional Amounts” above as a result of a chaimger amendment
to the laws of the United Kingdom or any politisabdivision or taxing authority thereof or theraffecting taxation, or
change in the official application or interpretatiof such laws, or any change in, or in the offiaiaplication or
interpretation of, or execution of, or amendmengtuy treaty or treaties affecting taxation to vilhile United Kingdom
is a party, which change, amendment or executicorbes effective on or after the date of originaliance of the debt
securities of such series; or
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(b) the payment of interest in respect of such debtrities would be treated as a “distributionthivi the
meaning of Section 209 of the Income and Corpanafiaxes Act 1988 of the United Kingdom (or any i@ty
modification or reenactment thereof for the timenggas a result of a change in or amendment tdethis of the United
Kingdom or any such poalitical subdivision or taxtaarity, or any change in the official applicationinterpretation of
such laws, including a decision of any court, whiblange or amendment becomes effective on orthftetate of
original issuance of the debt securities of suctesg
provided howevey that, in the case of (a) above, no notice of mgaten shall be given earlier than 90 days pricthi®
earliest date on which we would be obliged to pashsadditional amounts were a payment in respesticii debt
securities then due.

Any redemption of the undated debt securities nagubject to one or more solvency conditions, asifipd in
the relevant prospectus supplement.

We and any of our subsidiary undertakings maycooedance with applicable law, repurchase debtriesifor
our or their account. Under the practices of theRktial Services Authority, (the “FSA”) at the dafehis prospectus,
any optional tax redemption and any other optioedémption or repurchase requires the prior corsfaiie FSA.
Modification and Waiver

Modifications of and amendments to the relevangiidre with respect to the debt securities may adenby us
and the trustee, without the consent of the holdEtse debt securities of such series for ceppaiposes and otherwise
with the consent of the holders of a majority impipal amount (or in the case of index-linked dedturities, face
amount) of the debt securities of such series thestanding; provided, however, that no such meatifbn or
amendment may, without the consent of the holdeach outstanding debt security affected thereby:

< change the stated maturity of the principal ofamy instalment of interest or additional amountgade on, any
dated debt security or change the terms of anytaddiebt security to include a stated maturityhefprincipal
or change the payment dates for payment of additimmounts on any undated debt security;

 reduce the principal amount (or in the case ofxrdeked debt securities, face amount), including amount
payable on a discount security upon the acceleratithe maturity thereof, of any interest or aakated deferre
payment, missed payment or the rate of interesingrof the foregoing, on or any premium payablenupo
redemption of, or additional amounts payable og,dabt security;

¢ change the manner in which the amount of any gralcpremium or interest in respect of index-linldbt
securities is determined;

« except as permitted by the relevant indenture, ghaur obligation to pay additional amounts;

¢ reduce the amount of the principal of a discountigty that would be due and payable upon an acatede of
the maturity of it;

« change the place of payment or currency in whighmayment of the principal (any premium, if any)ya
interest or any related deferred payment or migsgunent is payable on any debt security, or thre ahinterest
on any of the foregoing;

 impair the right to institute suit for the enforoemt of any payment on or with respect to any debusty;

« reduce the percentage of the aggregate principabanfor in the case of index-linked debt secusijtface
amount) of the outstanding debt securities of ssies, the consent of whose holders is requinedrfg such
modification or amendment, or the consent of theldrs of which is required for waiver of complianeith
certain provisions of the applicable indenture aiver of certain defaults, as provided in that imdee;

» change any of the provisions relating to modifizasi of and amendments to the relevant indenturegvgof
past defaults, or waivers of certain covenants gxeincrease the relevant percentages or to gediat
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certain other provisions of the relevant indemttannot be modified or waived without the consdrall holders
of affected debt securities;

« change the terms and conditions of the preferelnaees or conversion securities into which undatsut d
securities may be convertible;

¢ change any of our obligations to maintain an oficagency in the places and for the purposes medbiy the
relevant indenture;

» change in any manner adverse to the interestsedidlters of the debt securities of such seriesuberdination
provisions of any series of debt securities; or

« modify or affect in any manner adverse to the edts of the holders of the debt securities of sachkes the tern
and conditions of our obligations regarding the dné punctual payment of the principal, premiunany,
interest, any deferred payment or missed paymethteorate of interest on any of the foregoing.

The holders of not less than a majority in printgraount (or, in the case of any principal indegetit securities,
face amount) of the outstanding debt securitiess s#ries may, on behalf of all holders of debt stes of that series,
waive, insofar as that series is concerned, oumptiante with certain restrictive provisions of iheenture before the
time for such compliance. The holders of not lassita majority in aggregate principal amount (othie case of any
principal indexed debt securities, face amounthefoutstanding debt securities of a series mapetialf of all holders
of debt securities of that series, waive any pasheof default or default under the applicablesiniire with respect to
debt securities of that series, except a defaulierpayment of any principal of (or, premium,iifyaon) or any
instalment of interest or related deferred paynoemhissed payment on any debt securities of thégsand except a
default in respect of a covenant or provision,rtiagification or amendment of which would require ttonsent of the
holder of each outstanding debt security affected.b

In addition, material variations in the terms andditions of debt securities of any series, inatgdinodifications
relating to subordination, redemption and evendafult may require the consent of the FSA.

Consolidation, Merger and Sale of Assets

We may, without the consent of the holders of ainyre debt securities, consolidate or amalgamatie, wr merge
into, any corporation, or convey, sell, transfefte@se our properties and assets substantially astaety to any person,
provided that:

e any successor corporation expressly assumes agatibhs under the debt securities and the relevaienture
and, if applicable, the provision for payment ofléidnal amounts for withholding taxes are amentieithclude
the jurisdiction of incorporation of the successorporation;

* immediately after giving effect to the transactad treating any indebtedness that becomes owatioln, as a
result of such transaction as having been incuryeds at the time of the transaction, no eventeféualt or
default, and no event that, after notice or laggéme, or both, would become an event of defauk default,
shall have occurred and be continuing; and

« certain other conditions are satisfied.

Assumption of Obligations

With respect to a series of debt securities, aihgldompany of us or any of our subsidiary undénigé or such
holding company may assume our obligations (orgtledsany corporation which shall have previousisussed our
obligations); provided, that:

« the successor entity expressly assumes such abtigdty an amendment to the relevant indentura,farm
satisfactory to the trustee, and we shall, by aaraiment to the relevant indenture, unconditionglisrantee all
of such successor entity’s obligations under the decurities of such series and the relevant iglepas so
modified by such amendment (provided, however, fioathe purposes of our obligation to pay additio
amounts as provided, and subject to the limitatamiset forth, in the relevant indenture and
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as described under the section headed “— Additidmounts” above, references to such successity’'sn
country of organisation will be added to the refiees to the United Kingdom);

« the successor entity confirms in such amendmethigtoelevant indenture that the successor entitypay to the
holders such additional amounts as provided by saibject to the limitations set forth in, the relavindenture
and as described under the section headed “— AdditiAmounts” above (provided, however, that farsin
purposes such successor entity’s country of orgéinis will be substituted for the references tothmted
Kingdom); and

< immediately after giving effect to such assumptbbligations, no event of default or default aredevent
which, after notice or lapse of time or both, wobhtome an event of default or default with respecdebt
securities of such series shall have occurred anmbhtinuing.

Upon any such assumption, the successor entitysuditeed to, and be substituted for, and may eseeati of our
rights and powers under the relevant indenture wigipect to the debt securities of such seriestivittsame effect as if
the successor entity had been named under thearglmdenture.

Defeasance and Discharge

If so specified in the applicable prospectus supplat with respect to debt securities of a seriasdhe payable
only in US dollars, we will be discharged from amd all obligations in respect of the debt seasibf such series
(with certain exceptions) if, at any timater alia, we shall have delivered to the trustee for cantietiaall debt
securities of such series theretofore authenticatedll debt securities of such series not théoe¢odelivered to the
trustee for cancellation which have or will becotioe and payable in accordance with their termsimvithe year or are
to be, or have been, called for redemption, exchamgonversion within one year under arrangensatisfactory to the
trustee for the giving of notice of redemption aimceither case, we shall have irrevocably depdsitigh the trustee, in
trust:

e cash in US dollars in an amount; or

¢ US government obligations which through the paynoéimiterest thereon and principal thereof will wide not
later than the due date of any payment, cash id&Ji&rs in an amount; or

< any combination of the foregoing,

sufficient to pay all the principal of (and premiuifnany), and interest on, the debt securitiesuwh series in accordance
with the terms of the dated debt securities of serfes and all other amounts payable by us uhderelevant indenture.
Any defeasance will be subject to the consent ®R8A if required.

The indenture for the dated debt securities alswiges that we need not comply with certain covéman
(“covenant defeasance”) of such indenture witheesfo dated debt securities of a series if:

< we irrevocably deposit, in trust with the trusté®,cash in US dollars in an amount, or (b) US gonvent
obligations which through the payment of interéstréon and principal thereof in accordance witlir tieems
will provide cash in US dollars not later than thes date of any payment, in an amount, or (c) amgtination
of (a) and (b), sufficient in the opinion (with pest to (b) and (c)) of an internationally recoguigirm of
independent public accountants expressed in aewrdirtification thereof delivered to the trusteg@ay all the
principal of (and premium, if any) and interest tre dated debt securities of such series in aacoelwith the
terms of such dated debt securities of such series;

« no event of default or default or no event (inchglsuch deposit) which, after notice or lapsemgtor both,
would become an event of default or a default wépect to the dated debt securities of such sehmishave
occurred and be continuing on the date of suchsigpo

« we deliver to the trustee an officer’s certificatating that all conditions precedent relatinguohscovenant
defeasance have been complied with; and

« certain other conditions are complied with.

Any covenant defeasance will be subject to the eainsf the FSA if required.
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Conversion

Dated debt securitiesThe prospectus supplement relating to a parti@gees of debt securities may provide for
the exchange or conversion of such dated debtisesur

Undated debt securitiesExcept as otherwise specified in the prospeaipplement relating to a particular series
of debt securities, we will have the option to certyin whole but not in part, the undated debusées of any series
into preference shares on any payment date. Thgedeprospectus supplement will describe the d#rers and
conditions of the conversion provisions.
Concerning the Trustee

Except during the continuance of an event of défauh default, the trustee will only be liable fogrforming
those duties specifically set forth in the releviadenture. In the event that an event of defauttefault occurs (and is
not cured or waived), the trustee will be requite@xercise its power with the degree of care &g a prudent
person in the conduct of such person’s own affairs.
Governing Law

Except as stated above, each indenture and thesélelntities of each series will be governed by@mtstrued in
accordance with the laws of the State of New Y&#de “— Subordination.”
Jurisdiction; Consent to Service

We have consented to the jurisdiction of the coofthe State of New York and the US courts locateithe City
of New York with respect to any action that maybibeught in connection with the indentures or thbtdecurities of
any series and have appointed HSBC Bank USA, NsAagent for service of process.
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DESCRIPTION OF DOLLAR PREFERENCE SHARES

The following is a summary of the material termdhef dollar preference shares of any series. Theriahterms
of a particular series of the dollar preferencaahaffered in the form of American depositary slsaor preference
share ADSs, of a corresponding series will be surisez in the prospectus supplement relating taltikar preference
shares of that series. The material terms of acpigat series of dollar preference shares may wiffem the terms stated
below, which will be indicated in the relevant goestus supplement. Holders of the dollar preferasheses are
encouraged to read our Memorandum and Articlesssbaiation (the “Articles of Association”) and amgolutions
adopted by our board of directors or one of itharised committees that set forth the material $eofra particular
series of the dollar preference shares. Copidseoftticles of Association and the relevant resohg have been filed as
exhibits to the registration statement.

General

Under our Articles of Association, our board ofeditors or a committee authorised by it can authdtis issuance
of one or more series of dollar preference shargssuch dividend rights, liquidation value per haedemption
provisions, voting rights and other rights, prefexes, privileges, limitations and restrictionstasees fit subject to the
limitations set out in our Articles of AssociatioFhe dollar preference shares will rank equal \aitly pounds
sterling-denominated preference shares of £0.0linamwalue each and any euro-denominated prefersmees of
€0.01 nominal value each in our capital and witlotider shares that rank equal to the sterlingy eardollar preference
shares.

The dollar preference shares of each series wikk lsanominal value per share, dividend rights, mgaien price
and liquidation value per share stated in US dallmominated terms and will be issued only in fpiéyd form. For
each dollar preference share of a particular sénagss issued, an amount equal to the share’snadwalue will be
credited to our issued share capital account, arah@unt equal to the difference, if any, betwéenshare’s issue price
and its nominal value will be credited to our sharmemium account. Unless otherwise specified impttespectus
supplement relating to the dollar preference shafesparticular series, the dollar preference ehavill have a nominal
value of $0.01 per share.

The dollar preference shares of any series wiillhy be issued in bearer form and deposited Witle Bank of
New York Mellon, the depositary, against the issutaof American Depositary Shares, or ADSs, evidditgeAmerican
Depositary Receipts, upon receipt of payment ferdbllar preference shares. The dollar preferenaees of a particular
series deposited under the deposit agreement sviépresented by preference share ADSs of a comdspy series.
Dollar preference shares of any series withdrawmfdeposit under the deposit agreement will beesspited by share
certificates in registered form without dividendupons. These share certificates will be delivetati@time of
withdrawal. Dollar preference shares of more tha@ series that are deposited under the deposeagrd as units will
be represented by a unit of each correspondingssefipreference share ADSs. These preference R8s will be
represented by a unit of each corresponding sefi@®Rs. When withdrawn from deposit, the unitdoflar preference
shares will be represented by one share certifioategistered form, without dividend coupons. Theetificate will be
delivered at the time of withdrawal and may be exded by the holder for separate share certifiéate=gistered form,
without dividend coupons, representing the doll&fgrence shares of that series. Dollar preferehaees of each series
that are withdrawn from deposit will be transfeeabéparately. See “Description of Preference Shexes.”

The holder can transfer title to dollar preferesbares of any series in registered form only bysfier and
registration on the register for the dollar prefereshares of the relevant series. Dollar prefershares of any series in
registered form cannot be exchanged, in whole paim, for dollar preference shares of the seridsearer form. The
registration of transfer of dollar preference skakany series can be made only on the registehéodollar preference
shares of the series kept by the registrar affitsean the United Kingdom. See “Registrar and iRgyAgent” below.

The registrar will not charge the person requedtiegegistration a fee. However, the person rdmgesegistration will
be liable for any taxes, stamp duties or other guwental charges that must be paid in connectitm thie registration.
See “Taxation — UK Taxation — Stamp Taxes.” Neittier Articles of Association nor English law curtigdimit the
right of non-resident or foreign owners to acqtiiezly dollar preference shares of any series benentitled to vote
dollar preference shares of a particular seriegote freely the dollar
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preference shares. There are currently no Englisk br regulations that would restrict the remit&anf dividends or
other payments to non-resident holders of dollafgrence shares of any series.

The dollar preference shares of any series wiletthe dividend rights, rights upon liquidation, éegption
provisions and voting rights summarised below, smklie prospectus supplement relating to the dotference shares
of a particular series states otherwise. The hadfiére dollar preference shares should pay pdati@itention to the
following specific terms relating to his particukeries of shares, including:

« the designation of the dollar preference sharéseseries and number of shares offered in the &nomeferenc
share ADSs;

« the liquidation value per share of the dollar prefiee shares of the series;

« the price at which the dollar preference sharah@teries will be issued;

« the dividend rate (or method of calculation of tidend) and the dates on which dividends willpagable;

e any redemption provisions; and

« any other rights, preferences, privileges, limitati and restrictions related to the dollar prefeeeshares of the
series.

Dividends

The holders of the dollar preference shares ofricpar series will be entitled to receive anyltaévidends
declared by us out of the profits available fotritisition on the dates and at the rates or amasiated, or as determined
by the method of calculation described in the peosigs supplement relating to that series.

The declaration and payment of dividends on eadbssef dollar preference shares will be subje¢h®sole and
absolute discretion of our Board of Directors. Board of Directors will not, however, declare aray glividends on
each series of dollar preference shares on eaatediy payment date where, in our opinion:

« payment of the dividend would cause us not to rappticable capital adequacy requirements of the;E8A

« the profits available to us to distribute as divide are not sufficient to enable us to pay inlfolth dividends on
the series of dollar preference shares and thdetids on any other of our shares that are schettuleel paid on
the same date as the dividends on the series laf gweference shares and that have an equaltdgtividends
as the dollar preference shares of that series.

Unless the prospectus supplement relating to tHardareference shares of a particular seriesstteerwise, if
the profits available to us to distribute as divids are, in our board of directors’ opinion, ndfisient to enable us to
pay in full on the same date both dividends ondibiéar preference shares of the series and thdetids on any other
shares that have an equal right to dividends addhar preference shares of that series, we apained, first, to pay in
full, or to set aside an amount equal to, all dévids scheduled to be paid on or before that didigetyment date on any
shares with a right to dividends ranking in priptid that of the dollar preference shares, andrsgdo pay dividends on
the dollar preference shares of the series anadtmey shares ranking equally with the dollar prefiee shares of that
series as to participation in profjiso ratato the amount of the cash dividend scheduled todie to them. The amount
scheduled to be paid will include the amount of diwydend payable on that date and any arrearsasshqumulative
dividends on any shares ranking equal in the tigldividends with the dollar preference sharedaft series. In
accordance with the Companies Act 2006, the prafitslable to us for distribution are, in genenadl avith some
adjustments, equal to our accumulated, realisefitptess our accumulated, realised losses.

The dividends to be paid on the dollar preferemaees of any series for each dividend period vélcbmputed
based upon the amount paid up or credited as paitheach of the dollar preference shares of #ré¢s The dividend
will be calculated by annualising the applicableiditnd amount or rate and dividing by the numbetividend periods
in a year. The dividends to be paid will be comgduda the basis of a 360-day year of twelve
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30-day months for any dividend period that is stootr longer than a full dividend period and onllasis of the actual
number of days elapsed for any partial month.

Dividends on the dollar preference shares of angsevill be non-cumulative. If the dividend, opartion of it,
on the dollar preference shares of a particulaesés not required to be paid and is not paidhenrélevant date
scheduled for payment, then the holders of dollefgpence shares of the series will lose the tigéy had to the
dividend and will not earn any interest on the udganount, regardless of whether dividends on tilladpreference
shares of the series are paid for any future dhddeeriod.

We will fix a date to pay dividends on the dollaeference shares of any series to the record oldieo are listed
on the register as the holders of the dollar pegfee shares on the relevant record date, inclutdiegBank of New York
Mellon as holder of the shares underlying the pegfee share ADSs. The relevant record date willdiereen 15 and
60 days prior to the relevant dates for dividengnpent fixed by us. Unless the law requires othezwige will pay the
dividend in the form of a US dollar check drawnaohank in London or in New York City and mailedhe holder at
the address that appears on the register for ther goeference shares. If the date we have schddualpay dividends on
the dollar preference shares of any series is datyaon which banks in London and in New York Gitg open for
business and on which foreign exchange dealingbeamnducted in London and in New York City, thiea dividend
will be paid on the following business day, andwitt not be required to pay any interest or othayment because of
the delay. Dividends declared but not yet paid diohear interest. For a description of how dividendl be distributed
to holders of preference share ADSs, see “Desorifif Preference Share ADSs — Share Dividends dahdrO
Distributions.”

If we have not paid the dividend on the dollar prefice shares of any series in full on the mosintedate
scheduled for dividend payment in respect of addind period, we will not be permitted thereaftedéalare or pay
dividends or distributions on any class of our skaanking lower in the right to dividends than dledlar preference
shares of any series, unless we pay in full, oasiele an amount to provide for payment in fulltb§ dividends on the
dollar preference shares of the series for the-therent dividend period or for such other perigchzay be specified in
the prospectus supplement relating to the dollefepence shares of that series.

Unless the prospectus supplement relating to tHardureference shares of a particular seriessttteerwise, if
we have not paid in full a dividend payable ondb#ar preference shares of any series on the reostit dividend
payment date, we will not be permitted thereafteredeem or purchase in any manner any of our stiemes ranking
equal with or lower than the relevant dollar prefare shares, and we will not be permitted to doutiei money to a
sinking fund to redeem or purchase the other sharasy manner, until the dividends on the rele\doitar preference
shares have been paid in full or an amount equadyment in full has been set aside for the thereat dividend period
or for such other period as may be specified inptlospectus supplement relating to the dollar pegfge shares of that
series. Except as provided in this prospectus g prospectus supplement relating to the dplieference shares of a
particular series, the holders of the dollar prerfiee shares of any series do not have the rigiitare in our profits.
Liquidation Rights

If we are wound up and capital is returned to tiersholders or otherwise (but not, unless othersggeified in
the prospectus supplement relating to the dollefepence shares of a particular series, on a retitempurchase by us
or reduction of any of our share capital), the boddof the dollar preference shares of a particdaes that are
outstanding at the time and the holders of anyratheur shares ranking in payment of capital equah priority to the
series will be entitled to receive payment in U8ate out of our assets available for distributiorshareholders. This
distribution will be made in priority to any didtrtion of assets to holders of any class of ouresheanking lower in the
right to repayment of capital than the dollar prefece shares of the series. The payment will baléguihe amount paid
up (or credited as paid up) on each dollar prefaresnare together with any premium on such shameagde
determined in, or by a mechanism contained inptspectus supplement relating to such dollar peefee share plus
any dividends declared but not paid for the divitiperiod ending prior to the commencement of thedimig up and any
dividends accrued and not paid for the dividendogecommencing prior to the commencement of thedimig up but
ending after such date, to the extent such dividemad otherwise (but for the winding up) have bpagable, provided
that sufficient assets exist to make such
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distribution having satisfied any amounts payablthe holders of shares ranking in priority to dodlar preference
shares as regards the repayment of capital. lifeatitne we are wound up, the amounts payable wihect to the dollar
preference shares of any series and any of our pteéerence shares ranking equal as regards regpayohcapital with
the dollar preference shares of the series arpaidtin full, the holders of the dollar preferemstmres of the series and
of the other preference shares will share ratabbniy distribution of our assets in proportiontte full respective
amounts to which they are entitled. After paymdrthe full amount to which they are entitled, tredders of the dollar
preference shares of the series will have no ogletaim to any of our remaining assets and witl b® entitled to
receive any of our profits or a return of capitahi winding up.
Redemption and Purchase
Subject to the Companies Act 1985 and Companie2@@6, we have the right to redeem the whole (btipart
only) of any series of dollar preference sharesdatin times specified in the Articles of Assoiciatafter the fifth
anniversary of the date of original issue of thBad@reference shares of the series, unless otbespecified in the
prospectus supplement relating to the dollar pesfee shares of the particular series. In respegadi dollar preference
share redeemed, we shall pay in US dollars theegigtg of the nominal value of such dollar prefeeesttare and any
premium credited as paid up on such share togetitielany dividend payable on the date of redemption
If we wish to redeem dollar preference shares gfsamies, we must provide notice to the deposaag each
record holder of the dollar preference shares teedeemed, between 30 and 60 days prior to thefisatefor
redemption. The notice of redemption must state:
 the redemption date;
« the particular dollar preference shares to be radde
« the redemption price; and
« the place or places where documents of title redetto the dollar preference shares are to be plexséor
redemption and payment for them will be made.
The redemption process will not be considered idwdlie to a defect in the notice of redemptionnathie mailing.
The dividend on the dollar preference shares dugeftemption will stop accruing starting on theswgint redemption
date, except in the case where the payment to e sraany dollar preference share is improperlhvatd or refused
upon redemption. In that case, the dividend wititowie to accrue from the relevant redemption tatbe date of
payment. In this case, a dollar preference shdteatibe treated as having been redeemed untilele®ant redemption
payment and any accrued dividend on those amoastbéen paid. Subject to any applicable fiscatloerdaws and
regulations, we will make the redemption paymenahysS dollar check drawn on, or, if the holder esig, by transfer
to a dollar account maintained by the person tpdid with, a bank in London or in New York City. @holder of the
dollar preference shares to be redeemed must dédives the relevant share certificates at thegpsgpecified in the
Notice of Redemption. In the event that any datevhith any payment relating to the redemption dfadgreference
shares of any series is to be made is not a bissttags then payment of the redemption price payaiblgnat date will be
made on the following business day, with no intece®ther additional payment due because of tifeyde
We may at any time purchase outstanding dollarepeate shares of any series in the open markégnioler to all
holders of dollar preference shares of that seilige or by private agreement. These purchasedwithade in
accordance with the Articles of Association, apgie law (including the Companies Act 1985, the Games Act 2006
and US federal securities laws) and applicablelagigns of the FSA in its capacity as the Unitedigdom Listing
Authority. Any dollar preference shares of anyegipurchased or redeemed by us for our own ac¢otimr than in the
ordinary course of the business of dealing in stes) will be cancelled by us and will no longer ilssued and
outstanding. Under existing FSA requirements, werealeem or purchase preference shares of ang seligwith the
prior consent of the FSA.
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Voting Rights

The holders of the dollar preference shares hawiragistered address within the United Kingdomeantitled to
receive notice of our general meetings but will betentitled to attend or vote at those meetings @ as set forth
below or as provided for in the prospectus supplgmalating to any particular series of dollar prehce shares.

If our board determines for a particular seriepreference shares, the holders of dollar prefershaees of such
series will be entitled to receive notice of, attemd vote at our general meetings if we haveddidepay in full the
dividend payable on the dollar preference shanethéodividend period or periods determined bylmasrd for such
series. If so determined by our board for a padicseries of preference shares, the holders dtdrdaleference shares of
such series will be entitled to vote on all matfus before all our general meetings until suctetas we shall have paid
in full the dividends on the dollar preference sisar

Whenever entitled to vote at our general meetiogsa show of hands, each holder of dollar prefereshares
present in person shall have one vote and on apoh holder of dollar preference shares presgugrison or by proxy
shall have one vote per share.

In addition, holders of the dollar preference shamay have the right to vote separately as a clas=rtain
circumstances as described below under the heddargtion of Rights.”

Variation of Rights

The rights, preferences or restrictions attachetig@alollar preference shares may be varied bgdheent in
writing of the holders of three-quarters of thelaiopreference shares of all series in issue dhéyanction of an
extraordinary resolution passed at a separate glemeeting of the holders of dollar preference ebas a single class
regardless of series.

The rights, preferences or restrictions of anyipaldr series of dollar preference shares may biedadversely
on a different basis to other series of dollar @refice shares by the consent in writing of thedrsldf three-quarters of
the dollar preference shares of that particulaeseanr by the sanction of an extraordinary resolupassed at a separate
general meeting of the holders of dollar preferest@res of that series.

An extraordinary resolution requires the approvfahoee-quarters of the holders voting in persobyproxy at
the meeting. Two persons holding or representingrbyy at least one-third of the outstanding dglleeference shares
of any series must be present for the meeting teabd. An adjourned meeting will be valid when ame holder is
present in person or by proxy.

We may create or issue any shares of any classyosecurities convertible into shares of any ¢lédeg rank
equally with the dollar preference shares of amiesen the right to share in our profits or assetsether the rights
attaching to such shares are identical to or diffemy respect from the dollar preference shawvéhput the rights of the
dollar preference shares of any series being de¢onieel varied or abrogated.

The rights attached to the dollar preference shailesot be deemed to be varied or abrogated gdaction of
any share capital or purchase by us or redempfianyof our share capital in each case rankinggards participation
in the profits and assets of the company in pgdator equally with or after such dollar preferershare.

Registrar and Paying Agent

HSBC Holdings plc, located at 8 Canada Square, doriell4 5HQ, England, will act as the registrartfar dollar
preference shares of each series. The Secretaifice ©f HSBC Holdings plc, also located at 8 Cam&tjuare, London
E14 5HQ, England, will act as paying agent fordbéar preference shares of each series.
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DESCRIPTION OF PREFERENCE SHARE ADSs
General

The following is a summary of the material provissoof the deposit agreement relating to HSBC'squegfce
share ADRs, or the preference share ADRs depasitawent, between us, The Bank of New York Mellenthe
depositary, and all holders and beneficial ownarmftime to time of American Depositary ReceiptsADRS, issued
under that agreement. References in this sectidD®s shall refer to preference share ADSs.

This summary is subject to and qualified in itsirety by reference to the preference share ADResiep
agreement, including the form of ADRs attacheddt®rTerms used in this section and not otherwédimed will have
the meanings set forth in the preference share Ad¥pesit agreement. Copies of the preference #aRs deposit
agreement and our Articles of Association are atdd for inspection at the Corporate Trust Offi€¢he depositary,
located at 101 Barclay Street, New York, New Yo@286. The Depositary’s principal executive offisddcated at One
Wall Street, New York, New York, 10286.

American Depositary Receipts

The Bank of New York Mellon will deliver Americandpositary Shares, or ADSs, evidenced by ADRs. Each
ADS will represent ownership interests in one dqgtleeference share and the rights attributablentodwllar preference
share that we will deposit with the custodian, whi currently The Bank of New York Mellon. Each &0wvill also
represent securities, cash or other property degabgiith The Bank of New York Mellon but not distiited to holders
of ADSs.

As The Bank of New York Mellon will actually be thelder of the underlying dollar preference shayes, will
generally exercise the rights of a shareholdeoutjih The Bank of New York Mellon. A preference shADRs deposit
agreement among us, The Bank of New York Mellonymg as an ADS holder, sets out the obligatiorBhaf Bank of
New York Mellon. New York law governs the preferershare ADRs deposit agreement and the ADRs evitigtiee
ADSs.

You may hold ADSs either directly or indirectly tugh your broker or financial institution. If yowld ADSs
directly, you are an ADS holder. This descripti@swames you hold your ADSs directly. If you hold &i@Ss indirectly,
you must rely on the procedures of your brokeiirmarfcial institution to assert the rights of ADSdwers described in
this section. You should consult with your brokefinancial institution to find out what those peatures are.

Share Dividends and Other Distributions
How Will You Receive Dividends and Other Distribatis on the Dollar Preference Shares?

The Bank of New York Mellon will pay to you the ¢adividends or other distributions it or the cusémdreceives
on the dollar preference shares or other deposéedrities, after deducting its fees and expenéms will receive these
distributions in proportion to the number of dolfaeference shares your ADSs represent.

e Cash. The Bank of New York Mellon will convert any cadividend or distribution we pay on the dollar
preference shares, other than any dividend oriloligion paid in US dollars, into US dollars if &g, in its
reasonable judgment, do so on a reasonable baktsaartransfer US dollars into the United Statethdt is not
possible, or if any approval from any governmemtéasded and cannot, in the opinion of the depgsiter
obtained or is not obtained, the preference sh@BAdeposit agreement allows The Bank of New Y ogtldvh
to distribute the foreign currency only to those @\Bolders to whom it is possible to do so or talttbe foreign
currency it cannot convert for the account of theSAholders who have not been paid. It will not siviae
foreign currency and it will not be liable for amgerest.

Before making a distribution, The Bank of New Yalellon will deduct any withholding taxes that mibst paid under
applicable laws. It will distribute only whole U®Iltars and cents and will round any fractional anmtsuo the nearest
whole cent. If the exchange rates fluctuate duaitigne when The Bank of New York Mellon cannot cemvhe foreign
currency, you may lose some or all of the valughefdistribution.

28



Table of Contents

e Shares.The Bank of New York Mellon will distribute newDSs representing any shares we distribute as a
dividend or free distribution, if we request thateTBank of New York Mellon make this distributionckif we
furnish The Bank of New York Mellon promptly witlatssfactory evidence, including certificates orrapns,
that it is legal to do so. The Bank of New York Mal will only distribute whole ADSs. It will sellrgares which
would require it to deliver a fractional ADS andtibute the net proceeds to the holders entitetidse shares.
If The Bank of New York Mellon does not distribuwgdditional cash or ADSs, each ADS will also repnésiee
new shares.

* Rights to Purchase Additional Shai If we offer holders of securities any rights,lirding rights to subscribe
for additional shares, The Bank of New York Melimay take actions necessary to make these righiislaleato
you. We must first instruct The Bank of New York IMa to do so nd furnish it with satisfactory evidence,
including certificates or opinions, that it is lég@mdo so. If we do not furnish this evidence andyive these
instructions, and The Bank of New York Mellon detéres that it is practical to sell the rights, TBenk of New
York Mellon may sell the rights and allocate thé p®ceeds to holders’ accounts. The Bank of NewkYo
Mellon may allow rights that are not distributedsotd to lapse. In that case, you will receive atue for them.

If The Bank of New York Mellon makes rights avaikalo you, upon instruction from you it will exesei the
rights and purchase the shares on your behalfBain& of New York Mellon will then deposit the shauand deliver
ADSs to you. It will only exercise rights if youypdhe Bank of New York Mellon the exercise pricelamy charges the
rights require you to pay.

US securities laws may restrict the sale, depoaitcellation, and transfer of the ADSs deliverddragxercise of
rights. We have no obligation to file a registratgiatement under the Securities Act in order tkavay rights
available to you.

« Other Distributions. The Bank of New York Mellon will send to you ahifig else we distribute on deposited
securities by any means The Bank of New York Methinks is equitable and practical. If, in the dsipary’s
opinion, it cannot make traistribution in that way, The Bank of New York Mafi may adopt another method
distribution that it considers to be equitable aractical — for example by public or private saleand
distribute the net proceeds, in the same waydae$ with cash, or it may decide to hold what vetritiuted, in
which case the ADSs will also represent the nevdyriuted property.

The Bank of New York Mellon is not responsibletifiecides that it is unlawful or impractical to reak
distribution available to any ADS holder. We wiive no obligation to take any other action to petha& distribution of
ADSs, shares, rights or anything else to ADS hald€his means that you may not receive the digtdhuwe make on
our dollar preference shares or any value for thenis illegal or impractical for us to make theawailable to you.
Deposit, Withdrawal and Cancellation
How does the Depositary deliver ADSs?

The Bank of New York Mellon will deliver the ADSkat you are entitled to receive in the offer agaiteposit of
the underlying dollar preference shares. The Bdmieav York Mellon will deliver additional ADSs ifqu or your
broker deposit dollar preference shares with tletoclian. You must also deliver evidence satisfgdimiThe Bank of
New York Mellon of any necessary approvals of tbeegnmental agency in the United Kingdom, if anhjch is
responsible for regulating currency exchange attthee. If required by The Bank of New York Melloyou must in
addition deliver an agreement transferring youhntsgas a shareholder to receive dividends or qitegrerty. Upon
payment of its fees and of any taxes or charges, as stamp taxes or stock transfer taxes, The BaNkw York
Mellon will register the appropriate number of ADiBthe names you request in writing and will defithe ADSs at its
Corporate Trust Office to the persons you requestriting. The Bank of New York Mellon is not obdéd to accept for
deposit underlying dollar preference shares ofrtiquéar series, if, in its reasonable judgmentgafonsultation with us,
such acceptance and maintenance or dischargeaffliggtions under the preference share ADRs depgstement
would be unusually onerous because of the terrssdf preference
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shares. However, if the depositary has acceptediadgrlying preference shares of a particular sgitienust accept for
deposit further underlying preference shares offi secies.
How do ADS holders cancel an ADS and obtain dolfzeference shares?

You may submit a written request to withdraw dofleeference shares and turn in your ADRs evidenging
ADSs at the Corporate Trust Office of The Bank @faNY ork Mellon. Upon payment of its fees and of samyes or
charges, such as stamp taxes or stock transfes, thke Bank of New York Mellon will, subject to aapplicable
restrictions, deliver the deposited securities ulydey the ADSs to an account designated by yaheffice of the
custodian. At your request, risk and expense, TanekBf New York Mellon may deliver at its Corpordtaust Office
any proceeds from the sale of any dividends, 8istions or rights, which may be held by The Bankefv York
Mellon.

Provided that all preconditions to withdrawal aasheellation of the deposited securities have bae#itidd, the
depositary may only restrict the withdrawal of deiped securities in connection with:

» temporary delays caused by closing our transfek®oo those of the depositary or the deposit ofeshin
connection with voting at a shareholders’ meetarghe payment of dividends;
« the payment of fees, taxes and similar charges;
« compliance with any US or foreign laws or governtaéregulations relating to the ADSs or to the withwal of
deposited securities; or
 any other circumstances permitted under the geiresilictions to the SEC Form on which ADSs arésteged.
This right of withdrawal may not be limited by aother provision of the preference share ADRs degaseement.
Redemption of ADSs

If we exercise our right to redeem the dollar prefiee shares of a particular series, The Bank of Xerk
Mellon will deliver for redemption dollar preferemshares that have been deposited with The BaNkwfYork Mellon
and that we have called for redemption, to therexttelders have surrendered ADRs evidencing ADBeeenting such
dollar preference shares. To the extent The Bamesf York Mellon receives them, it shall distribwetitiements with
respect to the dollar preference shares being negiéén accordance with the terms of the prefershege ADRs
deposit agreement and shall deliver new ADRs evitlgnADSs representing the dollar preference shaoeso
redeemed. If we redeem less than all of the degmbsidllar preference shares of a particular sefies,Bank of New
York Mellon may determine which ADRs to call forreender in any manner that it reasonably deterntind® fair and
practical.

Record Dates

Whenever any distribution of cash or rights, chaingae number of dollar preference shares repteddsy ADSs
or notice of a meeting of holders of shares or ABSsade, The Bank of New York Mellon will fix acerd date for the
determination of the holders entitled to receive ltkenefits, rights or notice.

Voting of Deposited Securities
How do you vote?

If you are an ADS holder on a record date fixedrbg Bank of New York Mellon, you may exercise thuing
rights of the same class of securities as the idptkference shares represented by your ADSs,ryifove ask The
Bank of New York Mellon to ask for your instructmrOtherwise, you will not be able to exercise yagint to vote
unless you withdraw the dollar preference sharesvé¥er, you may not know about the meeting enongtdivance to
withdraw the dollar preference shares.
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If we ask for your instructions, The Bank of NewrkKdJellon, at our direction, will notify you of thepcoming
meeting and arrange to deliver certain materialoto The materials will:
« include all information included with the meetingtice sent by us to The Bank of New York Mellon;
* include a statement that if you were a holder spexified record date, you will be entitled, subjecapplicable
restrictions, to instruct the depositary as todkercise of voting rights; and
« explain how you may instruct The Bank of New YorlelMn to vote the dollar preference shares or other
deposited securities underlying your ADSs as yoeii
For instructions to be valid, The Bank of New Ydfkllon must receive them on or before the dateifipddn
the instructions. The Bank of New York Mellon wiily, to the extent practical, subject to applicdble and the
provisions of our Articles of Association, to vaiehave its agents vote the underlying dollar pesfee shares as you
instruct. The Bank of New York Mellon will only vet or attempt to vote, as you instruct.
We cannot assure you that you will receive thengpthaterials in time to ensure that you can instfilne Bank of
New York Mellon to vote your dollar preference smrlin addition, The Bank of New York Mellon ansl digents are
not responsible for failing to carry out votingtingtions or for the manner of carrying out votingtructions. This
means that you may not be able to exercise yoht tigvote and there may be nothing you can doufryshares are not
voted as you requested.
Inspection of Transfer Books
The Bank of New York Mellon will keep books for thegistration and transfer of ADSs. These bookkhil
open at all reasonable times for inspection by yooyided that you are inspecting the books fouigpse related to us
or the preference share ADRs deposit agreemeheokDSs.
Reports and Other Communications
The Bank of New York Mellon will make available fgour inspection any reports or communicationsluidiag
any proxy material, received from us, as long as¢hmaterials are received by The Bank of New YteKon as the
holder of the deposited securities and are genexaHilable to our shareholders. At our writtenuest, The Bank of
New York Mellon will also send copies of reportstines and communications to you.
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Fees and Expenses
The Bank of New York Mellon, as depositary, willazge any party depositing or withdrawing dollarference
shares or any party surrendering ADRs or to whongé@re delivered or holders of ADRs, as applicable:
For: ADS Holders Must Pay:
each issuance of an ADS, including as a result of a » $5.00 or less per 100 ADSs or portion thereof
distribution of shares or rights or other propentyupon
exercise of a warrant to purchase an ADS
each cancellation of an ADS, including if thefprence ¢ $5.00 or less per 100 ADSs or portion thereof
share ADRs deposit agreement terminates
transfer and registration of shares on our shegister * registration or transfer fees
from your name to the name of The Bank of New York
Mellon or its nominee or the custodian or its noseinvhen
you deposit or withdraw dollar preference sha
distribution of securities * an amount equal to the fee that would have been
charged for the issuance of ADSs if the securitiese
dollar preference shares being deposited

conversion of foreign currency to US dollars » expenses of The Bank of New York Mellon
cable, telex and facsimile transmission experises, » expenses of The Bank of New York Mellon
expressly provided in the preference share ADRsslep
agreement

servicing of dollar preference shares of anyeseor other ¢ expenses of The Bank of New York Mellon
deposited securities
as necessary » taxes and governmental charges which The B&nk o
New York Mellon or the custodian has to pay on
ADS or dollar preference share underlying an ARS, f
example withholding taxes, stock transfer taxestamp
duty taxes
Payment of Taxes
You will be responsible for any taxes or other goweental charges payable on your ADSs or on thesitgul
securities underlying your ADSs. The Bank of Newk'Mellon may deduct the amount of any taxes owecthfany
payments to you. It may also restrict or refusetthesfer of your ADSs or restrict or refuse théhdrawal of your
underlying deposited securities until you pay aes owed on your ADSs or underlying securitiemdy also sell
deposited securities to pay any taxes owed. Yolur&rhain liable if the proceeds of the sale areematugh to pay the
taxes. If The Bank of New York Mellon sells depeditsecurities, it will, if appropriate, reduce thember of ADSs held
by you to reflect the sale and pay to you any pedseor send to you any property, remaining afteas paid the taxes.
Reclassifications, Recapitalisations and Mergers
If we:
« change the par or nominal value of any of the dgltaference shares;
« reclassify, split or consolidate any of the dopagference shares;
« distribute securities on any of the dollar prefeseshares that are not distributed to you; or
* recapitalise, reorganise, merge, amalgamate, ddase| sell our assets or take any similar action,
then the cash, shares or other securities recbiy8dhe Bank of New York Mellon will become new dsfied securities
under the preference share ADRs deposit agreeamthieach ADS will automatically represent the right
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to receive a proportional interest in the new dé@pdssecurities. The Bank of New York Mellon maydaaall, if we ask
it to, distribute some or all of the cash, dolleeference shares or other securities it receitaday also deliver new
ADSs or ask you to surrender your outstanding AbSsxchange for new ADSs identifying the new defzubi
securities.

Amendment and Termination of the Preference Share BRs Deposit Agreement

How may the preference share ADRs deposit agreenberdamended?

We may agree with The Bank of New York Mellon toeard the preference share ADRs deposit agreement and
the ADSs without your consent for any reason. éf imendment adds or increases fees or chargept ésctaxes,
governmental charges, registration fees, teleconwations charges and delivery costs or other supkreses, or
prejudices any substantial existing right of AD3dews, it will only become effective thirty daygef The Bank of New
York Mellon notifies you of the amendment. At thmé an amendment becomes effective, you are caesidby
continuing to hold your ADSs, to agree to the anmeawit and to be bound by the agreement as amendegbvidr, no
amendment will impair your right to receive the dsiped securities in exchange for your ADSs.

How may the preference share ADRs deposit agreenbenterminated?

The Bank of New York Mellon will terminate the peeénce share ADRs deposit agreement if we askdib t&o,
in which case it must notify you at least 90 dagfobe termination. The Bank of New York Mellon mago terminate
the agreement after notifying you if The Bank ofiN¥€ork Mellon informs us that it is electing to igs, and we have
not appointed a new depositary bank within 90 days.

If any ADSs remain outstanding after terminatiohe Bank of New York Mellon will stop registeringettransfer
of ADSs, will stop distributing dividends to ADS Iders and will not give any further notices or duything else under
the preference share ADRs deposit agreement dther t

« collect dividends and distributions on the depakgecurities;
« sell rights and other property offered to holddrdeposited securities; and
« deliver dollar preference shares and other debsgeurities upon cancellation of ADSs.

At any time after one year after termination of phneference share ADRs deposit agreement, The &alkw
York Mellon may sell any remaining deposited se@siby public or private sale. After that, The Barfi New York
Mellon will hold the money it received on the sas,well as any cash it is holding under the pegfee share ADRs
deposit agreement, for tipeo ratabenefit of the ADS holders that have not surrendiéneir ADSs. It will not invest the
money and has no liability for interest. The Bahlew York Mellon’s only obligations will be to aoant for the
money and cash. After termination, our only obligag will be with respect to indemnification of,cato pay specified
amounts to, The Bank of New York Mellon.

Any amendment or termination of the preferenceesiddRs deposit agreement with respect to one sefies
ADSs will not necessarily occur concurrently wikletamendment or termination of any other seriesi$s. The
substitution of The Bank of New York Mellon by ahet depositary or the termination of the preferesitare ADRs
deposit agreement with respect to any series ofsAl@Bresenting dollar preference shares of a Std¢ss a
component of a unit will result in the substitutioihthe depositary or the termination of the prefele share ADRs
deposit agreement with respect to all of the ADSsasenting the dollar preference shares of afiratéries comprising
the unit.

Limitations on Obligations and Liability to ADS Holders

The preference share ADRs deposit agreement ekpligsiis our obligations and the obligations of@Bank of
New York Mellon. It also limits our liability anche liability of The Bank of New York Mellon. We arithe Bank of
New York Mellon:

« are only obligated to take the actions specificadly/forth in the preference share ADRs deposéeayent,
without negligence or bad faith;
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« are not liable if either of them is prevented olagied by law, any provision of our Articles of Asgation or
circumstances beyond their control from perforntimgjr obligations under the agreement;

« are not liable if either of them exercises, orsfad exercise, discretion permitted under the agesg;

< have no obligation to become involved in a lawsuiproceeding related to the ADSs or the prefershese
ADRs deposit agreement on your behalf or on badfahy other party unless they are indemnifiechtort
satisfaction;

« may rely upon any advice of or information from degal counsel, accountants, any person depostages,
any ADS holder or any other person whom they believgood faith is competent to give them that eear
information; and

« are not responsible for any failure to carry out arstructions to vote any of the ADSs, or for thanner or
effect of any such vote made either with or with@guest, or for not exercising any right to vetgJong as suc
action or non-action is in good faith.

In the preference share ADRs deposit agreemerandd he Bank of New York Mellon agree to indemrch
other under specified circumstances.

Requirements for Depositary Actions

Before The Bank of New York Mellon will deliver oegister the transfer of an ADS, make a distributo an
ADS, or permit withdrawal of dollar preference st®rThe Bank of New York Mellon may require:

¢ payment of taxes, including stock transfer taxestber governmental charges, and transfer or ragjish fees
charged by third parties for the transfer of anlfadlgoreference shares or other deposited securdaewell as th
fees and expenses of The Bank of New York Mellon;

« production of satisfactory proof of the identitytbe person presenting shares for deposit or A[pSa u
withdrawal and of the genuineness of any signatu@her information it deems necessary; and

« compliance with regulations which The Bank of Newarl Mellon may establish from time to time congigte
with the preference share ADRs deposit agreemaeitjding presentation of transfer documents.

The Bank of New York Mellon may refuse to deliviegnsfer or register transfer of ADSs generally mitee
transfer books of The Bank of New York Mellon alesed or at any time if The Bank of New York Mellonwe think
it advisable to do so.

Pre-Release of ADSs

In certain circumstances, subject to the provisimfithe preference share ADRs deposit agreemeet BEink of
New York Mellon may deliver ADSs before depositloé underlying dollar preference shares. This lieda
pre-release of ADSs. The Bank of New York Mellonynaéso deliver dollar preference shares prior toréceipt and
cancellation of pre-released ADSs (even if thoseSARre cancelled before the pre-release transdwmbeen closed
out). A pre-release is closed out as soon as terlying dollar preference shares are deliveretht Bank of New
York Mellon. The Bank of New York Mellon may receiADSs instead of the dollar preference sharefose®ut a
pre-release. The Bank of New York Mellon may prease ADSs only under the following conditions:

e before or at the time of the pre-release, the petsovhom the pre-release is being made must représ The
Bank of New York Mellon in writing that it or itsustomer, as the case may be, owns the dollar prefershares
or ADSs to be deposited;

« the pre-release must be fully collateralised wahktcor collateral The Bank of New York Mellon catesis
appropriate; and

* The Bank of New York Mellon must be able to close the pre-release on not more than five businags'd
notice.
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The pre-release will be subject to whatever indéissand credit regulations that The Bank of Newkvidellon
considers appropriate. In addition, The Bank of Newk Mellon will limit the number of ADSs that maye
outstanding at any time as a result of pre-relegtfgugh The Bank of New York Mellon may disreg#d limit from
time to time, if it thinks it is appropriate to do.

Governing Law

The preference share ADRs deposit agreement igigeddy the law of the State of New York, withoegard to

conflicts of law principles.
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TAXATION

This section discusses certain US federal incomarna UK tax consequences of the ownership of thard
preference shares, preference share ADSs andelabtites by certain beneficial holders thereofisTdiscussion
applies to you only if you qualify for benefits werdhe income tax convention between the UniteteStand the United
Kingdom (the “Treaty”) and are a resident of thdtelth States for the purposes of the Treaty andhatreesident or
ordinarily resident in the United Kingdom for UKxtaurposes at any material time (an “Eligible USd#¢0"). This
discussion should be read in conjunction with tleeuksion of tax consequences to holders in thécaybe prospectus
supplement. To the extent there is any inconsigtenihe discussion of tax consequences to holutigeen this
prospectus and the applicable prospectus supplerhettders should rely on the tax consequences itestm the
applicable prospectus supplement instead of thispectus.

You generally will be entitled to benefits undee fhreaty if you are:

« the beneficial owner of the dollar preference shgpeeference share ADSs or debt securities, d&aple, and
of any dividends or interest that you receive;

« an individual resident or citizen of the Unitedt8ta a US corporation, or a US partnership, estatieyst (but
only to the extent the income of the partnerstspate, or trust is subject to US taxation in thedsaof a US
resident person); and

¢ not also a resident of the United Kingdom for UK paurposes.

If you hold dollar preference shares, preferen@gesADSs or debt securities in connection withabeduct of
business or the performance of personal servictit/nited Kingdom or otherwise in connection vatbranch,
agency or permanent establishment in the Unitedd@m, then you will not be entitled to benefits enthe Treaty.
Special rules, including a limitation of benefitopision, apply in limited circumstances to dolaeference shares,
preference share ADSs or debt securities ownechlipvastment or holding company. This section dugsdiscuss the
treatment of holders described in the precedings®riences.

This section does not purport to be a comprehem@sgeription of all of the tax considerations timaty be
relevant to any particular investor. We have asslthat you are familiar with the tax rules applieato investments in
securities generally and with any special ruleshich you may be subject. In particular, the distus deals only with
investors that will beneficially hold dollar preérce shares, preference share ADSs or debt seswatticapital assets
and does not address the tax treatment of invetatsre subject to special rules, such as bamkssance companies,
dealers in securities or currencies, partnershipgh®r entities classified as partnerships forfetferal income tax
purposes, persons that control (directly or indiy@d 0 percent or more of our voting stock or wdre otherwise
connected with us for UK tax purposes, personsdleat mark-to-market treatment, persons that Holthr preference
shares, preference share ADSs or debt securiti@pasition in a straddle, conversion transactgnthetic security, or
other integrated financial transaction, and persamsse functional currency is not the US dollarisTgrospectus
indicates that we may issue: undated subordinagbtisecurities; instruments which provide for pagtaat other than a
fixed rate (including payments determined by refeesto an index or formula); instruments whichwalfor the
cancellation or deferral of our payment obligatiah®ur option or under certain defined circumsésninstruments
which provide for payments in a currency other tti@currency in which such instruments are denataih debt
securities that are issued at a discount; debrisesuthat are redeemable prior to maturity; prefiee shares that are
redeemable after a certain period; and instruntbatsare convertible into shares or securitiesesskxpressly
indicated otherwise, this section does not conglietax consequences associated with an instrutimenibas any, or
any combination of, these features and, accordijnigg/general tax consequences described belownotadye applicable
to persons who hold an instrument that has anyooa@y combination of these features. Accordintiig, following
discussion should be used for general informatimp@ses only, and you should consult the applicpispectus
supplement and your own tax advisor regarding Hagacterization of a particular senior debt segunitdated
subordinated debt security.

The statements regarding US and UK tax laws andrastmative practices set forth below are basethors,
treaties, judicial decisions and regulatory intetations in effect on the date of this prospecttese laws and practices
are subject to change without notice, possibly wétihospective effect. You should consult your own
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adviser as to the tax consequences of the purchasership and disposition of dollar preferenceatgpreference
share ADSs or debt securities in light of your jgatar circumstances, including the effect of atates local or other
national laws.

For purposes of the Treaty and the US Internal Ree€Code of 1986, as amended (the “Code”), beaéfiginers
of ADSs will be treated as owners of the underlyshgres. Deposits and withdrawals of shares inamgd for ADSs
will not result in the realisation of gain or Ides US federal income tax purposes.

UK Taxation
Taxation of Debt Securities
Payments of Interest

References to “interest” in this section mean ggers understood in UK tax law. The statementsodtake
account of any different definitions of interesattimay prevail under any other law or which maygtmated by the terms
and conditions of the debt securities or any rela@cumentation. If debt securities are issued withdemption
premium, then any such premium may constitute @stefior UK tax purposes and so be treated in theneradescribed
below.

Payments of interest on a debt security shouldxbenpt from withholding or deduction for or on acobof UK
tax under the provisions of UK tax law relating‘tmoted Eurobonds” provided that the debt secwritiee listed and
continue to be listed on a “recognised stock exghawithin the meaning of section 1005 of the Ineoiax Act 2007.
The New York Stock Exchange and the London StoathBrge are currently recognised for these purp st
Securities will be treated as listed on the Lon8tock Exchange if they are included in the Offidiat by the United
Kingdom Listing Authority and are admitted to tnagion the London Stock Exchange. Debt securitildwitreated as
listed on the New York Stock Exchange if they aséhtadmitted to trading on the New York Stock Exaymand are
officially listed in the United States in accordargrovisions corresponding to those generally apple in countries in
the European Economic Area.

In other cases, interest would be paid after déaluctf UK income tax at the rate of 20 percentaligh if you
are an Eligible US Holder you should normally higible to recover in full any UK tax withheld fropayments of
interest to which you are beneficially entitledrogking a claim under the Treaty. Alternatively, yoay make such a
claim in advance of a payment of interest whereugbhRevenue & Customs (“HMRC”) may, if it accepketclaim,
authorise subsequent payments to be made to ybouwtitvithholding of UK income tax. Claims for repagnt must be
made within five years from the 3lanuary next following the UK year of assessmenttich the income relates and
must be accompanied by the original statement sipthie amount of income tax deducted that wouldHmen
provided by us when the interest payment was magear of assessment runs frofhpril in one calendar year td'5
April in the following calendar year.

Payments of interest on a debt security will cantiUK source income for UK tax purposes and,uaf sremain
subject to UK income tax by direct assessment éygaid without deduction or withholding for or @ecount of any
UK tax. However, interest with a UK source will rgenerally be chargeable to UK tax by direct asses$in the hands
of an Eligible US Holder.

Provision of Information

Persons in the United Kingdom (i) paying interesot receiving interest on behalf of another pensbo is an
individual or a partnership containing individuals(ii) paying amounts due on redemption of anytéelsurities which
constitute deeply discounted securities as defim&hapter 8 of Part 4 of the Income Tax (Tradind &ther Income)
Act 2005 to or receiving such amounts on beha#raither person who is an individual or a partn@rsbintaining
individuals, may be required to provide certairomfiation to HMRC regarding the identity of the paye person
entitled to the interest and, in certain circumeéan such information may be exchanged with takaaiiies in other
countries. However, in accordance with guidancdigliéd by HMRC in relation to the 2010-11 tax yebe payments
contemplated in (ii) above should not be treatefhlliag within the scope of the requirement. Thereo guarantee that
equivalent guidance will be issued in respect tireiyears.
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Disposal (including redemption)

As an Eligible US Holder, you will not generally biable for UK taxation on capital gains realisettbe sale or
other disposal or redemption or conversion of & deburity.
Taxation of Dollar Preference Shares and PreferencBhare ADSs
Payments of Dividends

We will not be required to make any withholdingdeduction for or on account of UK tax from any diemds that
we pay on dollar preference shares and preferdrare $\DSs representing them.

Payments of dividends on dollar preference shardpeeference share ADSs will constitute UK soumceme
for UK tax purposes and, as such, remain subjedkiancome tax by direct assessment even if pattiout deduction
or withholding for or on account of any UK tax. Hever, dividends with a UK source will not generdily chargeable
to UK tax by direct assessment in the hands oflaibte US Holder.

Disposal (including redemption)

As an Eligible US Holder, you will not generally bable for UK taxation on any capital gain reatlsen the
disposal (including redemption) of a dollar prefere share or preference share ADS.
EU Savings Directive

Under Council Directive 2003/48/EC on the taxatidrsavings income (the “Savings Directive”), eachmber
state of the European Union (each, a “Member Stéeaequired to provide to the tax authoritieanbther Member
State details of payments of interest or otherlainmcome paid by a person within its jurisdictitmnan individual
beneficial owner resident in, or certain limitegég of entity established in, that other MembeteStdowever, for a
transitional period, Austria and Luxembourg haveldas during such period they elect otherwisepatopted to apply
a withholding system in relation to such paymemnt®e current rate of withholding is 20% and it vii# increased to
35% with effect from 1 July 2011. The transitiopatiod is to terminate following agreement by derteon-EU
countries to the exchange of information relatimguch payments.

A number of non-EU countries and certain dependeassociated territories of certain Member Statee
adopted or agreed to adopt similar measures (gitie@rsion of information or transitional withhotdj) in relation to
payments made by a person within their respectisisdictions to an individual beneficial owner st in, or certain
limited types of entity established in, a Membeat&t

A proposal for amendments to the Savings Diredia® been published, including a number of suggestedges
which, if implemented, would broaden the scopéhefrules described above. Investors who are irdanit as to their
position should consult their professional advisers
Stamp Taxes

Debt Securities.The UK stamp duty and stamp duty reserve taxrtreat of debt securities will depend upon their
terms and conditions and upon the circumstanceaipim to their issue; the prospectus supplem&ating to any
particular series of debt securities will summatigeapplicable UK stamp duty and stamp duty restax treatment.

Dollar Preference Shares and Preference Share A& stamp duty or stamp duty reserve tax will nalilsnbe
payable on or in respect of respectively transbéxs agreements to transfer the dollar preferesteges (not being
ADSs), and accordingly if you acquire or intendatmuire dollar preference shares you are advisedrisult your own
professional advisers in relation to UK stamp dartg stamp duty reserve tax.

Whether any UK stamp duty or stamp duty reservenitbbe payable on the issue of dollar preferesicares to
the custodian or depositary will depend upon theserelating to the particular series of shareswgrah the
circumstances pertaining to their issue; the protsesupplement relating to any particular serfeshares will
summarise the applicable UK stamp duty and stanyprégerve tax treatment of such an issue.

38



Table of Contents

In practice, no UK stamp duty should be payabl¢hertransfer of an ADS or beneficial ownership ofADS,
provided that the ADS and any separate instrumitnansfer or written agreement to transfer arecated and remain
at all times outside the United Kingdom. No UK spaduty reserve tax will be payable in respect ohgreement to
transfer ADSs or beneficial ownership of ADSs.

Inheritance Tax

A dollar preference share, preference share AD&Dbt security held by an individual whose domicsle
determined to be the United States for purposéiseotnited States-United Kingdom Double Taxatiom@mtion
relating to estate and gift taxes (the “Estate Tapaty”) and who is not for such purposes a natiohthe
United Kingdom will not, provided any US federatats or gift tax chargeable has been paid, be sutjdJK
inheritance tax on the individual’s death or oifetime transfer of the dollar preference sharefgnence share ADS or
debt security except in certain cases where thardmleference share, preference share ADS orsd&hirity (i) is
comprised in a settlement (unless, at the timd®fettlement, the settlor was domiciled in thetéthBtates and was not
a national of the United Kingdom), (ii) is parttbe business property of a UK permanent establishofean enterprise,
or (iii) pertains to a UK fixed base of an indivalwsed for the performance of independent persseraices. In such
cases, the Estate Tax Treaty generally providesditagainst US federal tax liability for the ambof any tax paid in
the United Kingdom in a case where the dollar pesfee share, preference share ADS or debt se@sistybject both to
UK inheritance tax and to US federal estate ortgift
US Taxation
Taxation of Senior Debt Securities and Dated Subordated Debt Securities
US Tax Characterization

The characterization of senior debt securitiesaded subordinated debt securities for US federalrire tax
purposes will depend on the particular terms o$éhgecurities, and may not be entirely clear icadkes. The discussion
of US federal income tax consequences in this@eeipplies only to debt securities that are chareaetd as
indebtedness (and not equity) for US federal inctamepurposes. You should consult the applicabdsppectus
supplement and your own tax advisor regarding Hagacterization of a particular senior debt segunitdated
subordinated debt security for such purposes.

Payments of Interest

You will be required to include payments of intéres a senior debt security or dated subordinasdd security
as ordinary interest income at the time that swghhents accrue or are received (in accordanceywith method of tax
accounting).

In the case of senior debt securities or datedrslifeted debt securities denominated in a curretiogr than US
dollars, the amount of interest income you willrbguired to realise if you use the cash methodtobanting for tax
purposes will be the US dollar value of the foretginrency payment based on the exchange rateantefh the date of
receipt, regardless of whether you convert the magrimto US dollars at that time.

If you use the accrual method of accounting, youegally must translate interest income at the ayeexchange
rate in effect during the interest accrual periodv(ith respect to an interest accrual period $ipains two taxable years,
at the average exchange rate for the partial pevithdn the taxable year). Alternatively, you mdgda to translate all
interest income on foreign currency-denominated dbbgations at the spot rate on the last dayefaccrual period (or
the last day of the taxable year, in the case @fcanual period that includes more than one taxgd@e) or on the date
the interest payment is received if such date ikiwifive days of the end of the accrual periodidfi make such an
election you must apply it consistently to all datstruments from year to year and cannot changeltéction without
the consent of the Internal Revenue Service. Ifyseithe accrual method of accounting you will ggtise foreign
currency gain or loss on the receipt of a foreigrmency interest payment if the exchange ratefecebn the date the
payment is received differs from the rate applieabla previous accrual of that interest incomey guch foreign
currency gain or loss will be treated as ordinagoime or loss and
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generally will not be treated as an adjustmentterest income received on the senior debt seesiiti dated
subordinated debt securities.
Purchase, Sale, or Retirement

Your basis in a senior debt security or dated slibated debt security for US federal income taxppses
generally will equal the cost of such debt secuntyou, increased by any amounts includible ioine by you as
original issue discount and reduced by any amatfsemium and any payments other than qualifiegdtimterest (as
described below). In the case of a senior debtrdgar dated subordinated debt security denomuhate foreign
currency, the cost of such debt security will be t}5 dollar value of the foreign currency purchaisee on the date of
purchase calculated at the exchange rate in affetite date of purchase. In the case of a senmirségeurity or dated
subordinated debt security that is denominatedfareign currency and traded on an establishedrgiesumarket, a
cash basis taxpayer (or an accrual basis taxphgentakes a special election) will determine theddar value of the
cost of such debt security by translating the arhpaid at the exchange rate on the settlementaddbe purchase. The
amount of any subsequent adjustments to your tsis liaa senior debt security or dated subordindédd security in
respect of foreign currency-denominated originsiliesdiscount and premium will be determined inrtfzenner described
below for such adjustments. The conversion of Uadoto a foreign currency and the immediate Usbat currency to
purchase a senior debt security or dated subostiraggbt security generally will not result in tabeabain or loss for an
Eligible US Holder.

Upon the sale, exchange or retirement of a seribt skcurity or dated subordinated debt security,generally
will recognise gain or loss equal to the differebeéween the amount realised on the sale, exchamgtirement (less
any accrued interest, which will be taxable as padid your tax basis in the debt security. If yeoeive foreign
currency in respect of the sale, exchange or reére of a senior debt security or dated subordihdébt security, the
amount realised generally will be the US dollatueadf the foreign currency received, calculatethatexchange rate in
effect at the time of the sale, exchange or ret@imin the case of a senior debt security or dstibdrdinated debt
security that is denominated in a foreign curreacy is traded on an established securities mafkety are a cash basis
taxpayer (or an accrual basis taxpayer that makpgeaal election) you will determine the US dollatue of the
amount realised by translating such amount atxbbange rate on the settlement date of the sathaexge or
retirement.

If you are an accrual basis taxpayer the speatatieh in respect of the purchase and sale of seleiot securities
or dated subordinated debt securities traded @stablished securities market discussed in thepteceding
paragraphs must be applied consistently to all oheituments that you own from year to year anchoabe changed
without the consent of the Internal Revenue Service

Except as discussed below with respect to foreigireacy gain or loss (and, in the case of seconafanket
purchasers, with respect to market discount), airy gr loss that you recognise on the sale, exahangetirement of a
senior debt security or dated subordinated dehtridggenerally will be long-term capital gain ask if you have held
the debt security for more than one year at the tifrdisposition. If you are an individual holddre net amount of
long-term capital gain generally will be subjectdgation at reduced rates. Your ability to offsapital losses against
ordinary income is limited.

Notwithstanding the foregoing, any gain or lossttau recognise on the sale, exchange or retirerobatsenior
debt security or dated subordinated debt secusyaininated in a foreign currency generally willtbgated as
ordinary income or loss to the extent that sucngailoss (“exchange gain or loss”) is attributaktie changes in
exchange rates during the period in which you hiedddebt security. Such gain or loss generally moll be treated as
an adjustment to interest income on the debt sicuri
Original Issue Discount

If you own senior debt securities or dated subaigid debt securities issued with original issuealiat you
generally will be subject to the special tax acdmgnrules provided for such obligations by the €oHligible
US Holders of such debt securities should be atteate as described in greater detail below, thenyegsly must include
original issue discount in ordinary gross incomeUaited States federal income tax purposes axiuas, in advance
of the receipt of cash attributable to that income.
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If we issue senior debt securities or dated subatdd debt securities at a discount from theiedtatdemption
price at maturity, and the discount is equal tanore than the product of one-fourth of one per¢@25%) of the stated
redemption price at maturity of the debt securitregtiplied by the number of full years to their tamdty, the debt
securities will have “original issue discount” etitathe difference between the issue price anil #iated redemption
price at maturity. Throughout the remainder of tliscussion, we will refer to debt securities beguoriginal issue
discount as “discount securities.” The “issue grizkthe senior debt securities or dated suboréishaebt securities will
be the first price at which a substantial amourthefdebt securities are sold to the pulili,(excluding sales of the
debt securities to underwriters, placement agevitelesalers or similar persons). The stated redemptice at
maturity of a discount security is the total of @dlyments to be made under the discount secuhigr ¢tthan “qualified
stated interest.” The term “qualified stated ins€rgenerally means stated interest that is undmmdilly payable in
cash or property (other than debt instruments @igbuer) at least annually during the entire tefia discount security
at a single fixed rate of interest or based orageihdices.

In general, if you are the beneficial owner of scdunt security having a maturity in excess of year, whether
you use the cash or the accrual method of tax atitmy you will be required to include in ordinaggoss income the
sum of the “daily portions” of original issue disgt on that debt security for all days during teable year that you
own the debt security. The daily portions of or@irssue discount on a discount security are détedrby allocating to
each day in any accrual period a ratable portiah@friginal issue discount allocable to that matperiod. Accrual
periods may be any length and may vary in lengtr ttve term of a discount security, provided ttatheaccrual period
is no longer than one year and each scheduled payhprincipal or interest occurs on the final dayon the first day
of an accrual period. If you are an initial holdde amount of original issue discount on a disteecurity allocable to
each accrual period is determined by:

(i) multiplying the “adjusted issue price” (as defd below) of the debt security by a fraction, ilaenerator of
which is the annual yield to maturity of the debtwrity and the denominator of which is the nundfeaccrual periods
in a year; and

(ii) subtracting from that product the amount (ifya payable as qualified stated interest allocébkhat accrual
period.

In the case of a discount security that is a fi@atate debt security, both the “annual yield tdurity” and the
“qualified stated interest” will be determined these purposes as though the debt security witlinézrest in all
periods at a fixed rate generally equal to the ttze would be applicable to interest paymentshendebt security on its
date of issue or, in the case of certain floatate debt securities, the rate that reflects thiel yiet is reasonably
expected for the debt security. (Additional rulesgyrapply if interest on a floating rate debt sagus based on more
than one interest index.) The “adjusted issue po€a discount security at the beginning of angraal period generally
will be the sum of its issue price (including aamiunterest, if any) and the amount of originalissgdiscount allocable to
all prior accrual periods, reduced by the amourgdliopayments other than qualified stated intepasiments (if any)
made with respect to such discount security ip@dir accrual periods. For this purpose, all paytmem a discount
security (other than qualified stated interest)egalty will be viewed first as payments of previlyusccrued original
issue discount (to the extent thereof), with payimennsidered made for the earliest accrual peficgtsand then as
payments of principal. The “annual yield to matyiriof a dated debt security is the discount rapgp(apriately adjusted
to reflect the length of accrual periods) that esube present value on the issue date of all patgnoa the debt security
to equal the issue price. As a result of this “tantyield” method of including original issue dismt income, the
amounts you will be required to include in incomeaespect of a discount security denominated irdblfars will be
lesser in the early years and greater in the jagars than the amounts that would be includibla straight-line basis.

You may make an irrevocable election to apply thestant yield method described above to deternhiegiming
of inclusion in income of your entire return oniaabunt security (i.e., the excess of all remairpagments to be
received on the discount security, including payteef qualified stated interest, over the amount gaid for such
discount security).
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In the case of a discount security denominatedfareign currency, you should determine the USataimount
includible in income as original issue discountdach accrual period by:

(i) calculating the amount of original issue disaballocable to each accrual period in the foraigmency using
the constant yield method described above; and

(ii) translating the foreign currency amount soidst at the average exchange rate in effect duhegnterest
accrual period (or with respect to an interest @aicperiod that spans two taxable years, at theageeexchange rate for
the partial period within the taxable year).

Alternatively, you may translate the foreign cumgmamount so derived at the spot rate on the gbfithe
accrual period (or the last day of the taxable y@athe case of an accrual period that includegertitan one taxable
year) provided that you have made the electionride=t under “Payments of Interest” above. Becausbange rates
may fluctuate, if you are the holder of a discosexturity denominated in a foreign currency you meypgnise a
different amount of original issue discount incomeach accrual period than you would be requioegtognise if you
were the holder of a similar discount security demated in US dollars. Also, as described abovehamge gain or loss
will be recognised when the original issue discasmqtaid or when you dispose of the discount ségcuri

If you purchase a discount security from a previoolsler at a cost less than the remaining redematioount (as
defined below) of the debt security, you also galtemwill be required to include in gross income tthaily portions of
original issue discount, calculated as describedy@bHowever, if you acquire the discount secuatity price greater
than its adjusted issue price, you may reduce petiodic inclusions of original issue discount éflect the premium
paid over the adjusted issue price. The “remaingaigmption amount” for a discount security is ttaltof all future
payments to be made on the debt security otherghgments of qualified stated interest.

Certain of the discount securities may providerémtemption prior to their maturity date, eitheoat option or at
the option of the holder. Discount securities conitgy such features may be subject to rules tHédrdrom the general
rules discussed above. Purchasers of discountiseswrith such features should carefully review #pplicable
prospectus supplement and should consult theirtawadvisors with respect to such features sinedath treatment of
such discount securities will depend on their pafér terms.

Taxation of Dollar Preference Shares, Preference @he ADSs and Undated Subordinated Debt Securities
US Tax Characterization of Undated Subordinated 8gties

The characterization of undated subordinated dethirgties depends on the particular terms of tiseserities,
and may not be clear in all cases. This discussidsS federal income tax consequences in this@eetssumes that the
undated subordinated debt securities will genefadlyreated as equity of the issuer (and not délbgordingly,
payments of interest on such securities will baterd as dividends. You should consult the applecabbspectus
supplement and your own tax advisor regarding Hagacterization of a particular undated subordihaebt security for
such purposes.

Payments of Dividend

If we pay dividends (including interest on undasetbordinated securities for this purpose), you rmgtide those
dividends in your income when you receive them autiregard to your method of tax accounting. Thédéinds will be
treated as foreign source income. If you receivadnd payments denominated in pounds sterling,symwld
determine the amount of your dividend income byvesting pounds sterling into US dollars at the exde rate in
effect on the date of your (or the depositary’shia case of preference share ADSSs) receipt adithdend.

Subject to certain exceptions for short-term andiked positions, the US dollar amount of dividerdslgding
interest on undated subordinated securities tresajuity; see “— US Tax Characterization of Uad&ubordinated
Securities”) received by a non-corporate Eligib® Holder in respect of the dollar preference shargseference share
ADSs before January 1, 2011 will be subject to ak&tion at a maximum rate of 15% if the dividends gualified
dividends.” The dividends generally will be quadi dividends if we were not, in the year priorhie year in which the
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dividend was paid, and are not, in the year in Whie dividend is paid, a passive foreign investneempany for
US federal income tax purposes (a “PFIC”). Basedumaudited financial statements and relevant gtathta, we
believe that we were not a PFIC with respect to200)9 taxable year. In addition, based on our otiegpectations
regarding the value and nature of our assetsailweas and nature of our income, and relevant ndd¢a, we do not
anticipate becoming a PFIC in our current taxalklaryor in the foreseeable future.
Sale, Exchange or Retirement

You will generally recognise capital gain or lossabsale, exchange or redemption (other than ametilen
treated as a distribution) in an amount equal ¢odifference between the amount realised (excludimgamounts
treated as dividends for US federal income tax psep) and your tax basis in that instrument. Yawlkshconsult your
own tax adviser as to the US federal income taxsequences of a redemption of any redeemable stiacksling
dollar preference shares) or preference share AD$su acquired a dollar preference share, prefegeshare ADS or
undated subordinated debt security as part oftaconmiprising more than one share, preference gkiagor undated
subordinated debt security, your tax basis in @achponent of the unit will generally be determitgdallocating the
purchase price for the unit between those compsrizaged on their relative fair market values atithe you acquired
the unit. Such gain or loss generally will be Idegn capital gain or loss if you have held the aofireference shares,
preference share ADSs or undated subordinatedsdebtities for more than one year at the time gfpaition. The net
amount of long-term capital gain realised by anvigtial holder generally is subject to taxatiomeduced rates. A
holder’s ability to offset capital losses againgtioary income is limited.
US Information Reporting and Backup Withholding

Dividends, interest and proceeds from the salgtmralisposition of dollar preferred shares, peiee share
ADSs or debt securities that are paid in the Un8&ates or through a US-related financial intermgdimay be subject
to information reporting and backup withholding esd the recipient is a corporation, other exengpient or a
taxpayer that provides an identification number egdifies that no loss of exemption from backughiwlding has
occurred. Backup withholding is not an additiorzad.tAmounts withheld as backup withholding may tedited against
a holder's US federal income tax liability. A hofdeay obtain a refund of any excess amounts withtiatler the
backup-withholding rule by filing the appropriat@in for refund with the Internal Revenue Serviod $urnishing any
required information.
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PLAN OF DISTRIBUTION
Initial Offering and Sale of Securities

We may sell the securities (i) through underwritéisthrough dealers, (iii) through agents or) (@irectly to
purchasers. The prospectus supplement with retpdue securities being offered thereby will setHdhe terms of the
offering of such securities, including the namesmy underwriters, dealers or agents involved énsidle of such
securities, the principal amounts or number of s8es, as the case may be, to be purchased bguwtyunderwriters
and any applicable commissions or discounts. Th@meeeds to us will also be set forth in the peasus supplement.

If underwriters are used in the sale, the secsrihiiging sold will be acquired by the underwritenstheir own
account and distribution of the securities may fiiecéed from time to time in one or more transatsiat a fixed price or
prices, which may be changed, or at market pricegagiing at the time of sale, at prices relateduoh prevailing
market prices or at negotiated prices. Unless wtiserset forth in the prospectus supplement wispeet to the
securities being offered thereby, the obligatiohthe underwriters to purchase such securitieshvlsubject to certain
conditions precedent and the underwriters will bEgated to purchase all such securities if anguth securities are
purchased. The initial public offering price of asgcurities and any discounts or concessions atlaweeallowed or
paid to dealers may be changed from time to time.

If dealers are used in the sale, unless otherwiiedted in the prospectus supplement with redpetie securities
being offered thereby, we will sell such securitizshe dealers as principals. The dealers mayrémsgil such securities
to the public at varying prices to be determinegbgh dealers at the time of resale.

Securities may also be sold through agents desidrmt us from time to time or directly by us. Argeat
involved in the offering and sale of the securitiesespect of which this prospectus is being déeéd will be named,
and any commissions payable by us to such agelnbavdet forth, in the prospectus supplement vétipect to such
securities. Unless otherwise indicated in suchpgeotis supplement, any such agent will be acting best efforts basis
for the period of its appointment.

Underwriters, dealers and agents who participateardistribution of the securities may be entitledier
agreements entered into with us to indemnificatigius against certain civil liabilities, includitigbilities under the
Securities Act, or to contribution with respecptyments which the underwriters, dealers or ageaisbe required to
make in respect thereof. Underwriters, dealersamyghts may be customers of, engage in transadtitimsor perform
services for, HSBC in the ordinary course of busine

In relation to each Member State of the Europeamamic Area which has implemented the Prospectecbve
(each, a Relevant Member State), each underwdigaler or agent in connection with an offering ediities will
represent and agree that with effect from and diolyithe date on which the Prospectus Directivenjiemented in that
Relevant Member State (the Relevant Implementddiate) it has not made and will not make an offesexfurities to
the public in that Relevant Member State exceptithmay, with effect from and including the Relevamplementation
Date, make an offer of securities to the publithist Relevant Member State:

(a) in (or in Germany, where the offer starts wijtthe period beginning on the date of publicatbéa prospectus
in relation to those securities which has been@pt by the competent authority in that Relevanirider State or,
where appropriate, approved in another Relevant grState and notified to the competent authonitthat Relevant
Member State, all in accordance with the Prospdairective and ending on the date which is 12 metfter the date
of such publication;

(b) at any time to legal entities which are autbedi or regulated to operate in the financial marketif not so
authorised or regulated, whose corporate purposalédy to invest in securities;

(c) at any time to any legal entity which has twarmre of (1) an average of at least 250 emplogeesg the last
financial year; (2) a total balance sheet of mbent€43,000,000 and (3) an annual net turnoverooé rthan
€50,000,000, as shown in its last annual or codatdd accounts; or

(d) at any time in any other circumstances whictmdbrequire the publication by the Issuer of aspextus
pursuant to Article 3 of the Prospectus Directive.
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For the purposes of this provision, the expresaiofioffer of securities to the public” in relatiém any securities
in any Relevant Member State means the communictatiany form and by any means of sufficient infation on the
terms of the offer and the securities to be offaea@s to enable an investor to decide to purotiasebscribe for the
securities, as the same may be varied in that MeSiage by any measure implementing the Prosp&itastive in that
Member State and the expressRnospectus Directivemeans Directive 2003/71/EC and includes any relevan
implementing measure in each Relevant Member State.

The EEA selling restriction is in addition to arther selling restrictions set out below.

United Kingdom

Each underwriter, dealer or agent in connectioh ait offering of securities will represent and agieat:

(a) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 of the
FSMA) received by it in connection with the issuesale of any securities in circumstances in widelation 21(1) of
the FSMA does not apply to the Issuer; and

(b) it has complied and will comply with all apmicle provisions of the FSMA with respect to anyghitone by it
in relation to any securities in, from or otherwiseolving the United Kingdom.

Conflicts of Interest

HSBC Securities (USA) Inc., an affiliate of oursayrbe a managing underwriter, underwriter, markaien or
agent in connection with any offer or sale of theuwsities. To the extent an initial offering of thecurities will be
distributed by HSBC Securities (USA) Inc., eachhsaffering of securities will be conducted in compte with the
requirements of NASD Rule 2720 of the Financialusttly Regulatory Authority, diFINRA” |, regarding a FINRA
member firm’s distribution of securities of an &éffie and related conflicts of interest. No undétevr selling agent or
dealer utilized in the initial offering of secuati who is an affiliate of the HSBC Holdings plchaibnfirm sales to
accounts over which it exercises discretionary atyhwithout the prior specific written approvdlits customer.

In addition, HSBC Securities (USA) Inc. may uses fhiiospectus in connection with offers and salledéa@ to
market-making activities. HSBC Securities (USA).In@y act as principal or agent in any of thesestations. These
sales will be made at negotiated prices relatedegrevailing market prices at the time of sale.

In compliance with FINRA guidelines the maximum gqmensation to any underwriters or agents in conoecti
with the sale of any securities pursuant to thisspectus and any applicable prospectus
supplement will not exceed 8% of the aggregate tdfaring price to the public of such securitiesszt forth on the
cover page of the applicable prospectus supplerhemtever, it is anticipated that the maximum congadion paid will
be significantly less than 8%.

Market-Making Resales

This prospectus may be used by HSBC Securities JUiSA in connection with offers and sales of theuwsities
in market-making transactions. In a market-makimaggaction, HSBC Securities (USA) Inc. may resskeurity it
acquires from other holders, after the originaédffg and sale of the security. Resales of thid kiray occur in the open
market or may be privately negotiated, at prevagilimarket prices at the time of resale or at relategkgotiated prices.
In these transactions, HSBC Securities (USA) Inay mact as principal, or agent, including as agenttfe counterparty
in a transaction in which HSBC Securities (USA).lacts as principal, or as agent for both countégsin a
transaction in which HSBC Securities (USA) Inc. sloet act as principal. HSBC Securities (USA) imay receive
compensation in the form of discounts and commissiocluding from both counterparties in some sa€g¢her
affiliates of HSBC Holdings plc may also engagéramsactions of this kind and may use this prosjsefdr this
purpose.

The aggregate initial offering price specified ba tover of the accompanying prospectus suppleretaies to
the initial offering of the securities describedlie prospectus supplement. This amount does cleida
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securities sold in market-making transactions. [akter include securities to be issued after thte déthis prospectus,
as well as securities previously issued.

HSBC Holdings plc does not expect to receive amg@eds from market-making transactions. HSBC Hgkliplc
does not expect that HSBC Securities (USA) Inaror other affiliate that engages in these transastwill pay any
proceeds from its market-making resales to HSBQliigk plc.

Information about the trade and settlement datesedl as the purchase price, for a market-makiagsaction
will be provided to the purchaser in a separatdicoation of sale.

Unless we or any agent informs you in your conftioraof sale that your security is being purchaseds
original offering and sale, you may assume that g@ipurchasing your security in a market-makirengaction.
Matters Relating to Initial Offering and Market-Mak ing Resales

Each series of securities will be a new issue,thack will be no established trading market for aegurity prior
to its original issue date. We may choose notstodliparticular series of securities on a secaréichange or quotation
system. We have been advised by HSBC SecuritiedUt. that it intends to make a market in theusies, and any
underwriters to whom we sell securities for publifering or broker-dealers may also make a markétdse securities.
However, neither HSBC Securities (USA) Inc. nor angerwriter or broker-dealer that makes a markebiigated to
do so, and any of them may stop doing so at ang tithout notice. We cannot give any assurance #getliquidity of
the trading market for the securities.

Unless otherwise indicated in the applicable prospesupplement or confirmation of sale, the pusehaice of
the securities will be required to be paid in immagely available funds in New York City.

In this prospectus or any accompanying prospectpglement, the terms “this offering” means theiahivffering
of securities made in connection with their origiisauance. This term does not refer to any sules#gqesales of
securities in market-making transactions.
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LEGAL OPINIONS

Certain legal matters in connection with the se@sgito be offered hereby will be passed upon by Cleary

Gottlieb Steen & Hamilton LLP, London, England, &8 counsel and our English solicitors.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our consolidated financial statements as at DeceB8he2009 and December 31, 2008 and for eachedahitee
years ended December 31, 2009, 2008 and 2007, andgament’s assessment of the effectiveness afttraal
control over financial reporting as of 31 Decemd@@9 appearing in our annual report on Form 20rFHe year ended
December 31, 2009 have been incorporated by rafereerein in reliance on the report of KPMG Audd, P
independent registered public accounting firm amdnuthe authority of said firm as experts in ac¢mgnand auditing.
The audit report refers to a change in the metli@tcounting for certain financial assets in tharyended 31 December
2008 following the adoption of “Reclassificationkihancial Assets (Amendments to IAS 39 Financiatiuments:
Recognition and Measurement and IFRS 7 Financ#&ituments: Disclosures).”
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No dealer, salesperson or any other person has beauathorised to give any information or to make any
representations other than those contained or inc@orated by reference in this prospectus in conneatn with the
offer made by this prospectus, and, if given or mag such information or representations must not beelied upon
as having been authorised by HSBC Holdings or anyf ¢the underwriters. Neither the delivery of this prospectus
nor any sale made hereunder shall under any circuntgnce create an implication that there has been nthange in
the affairs of HSBC Holdings since the date hereofhis prospectus does not constitute an offer or oitation by
anyone in any state in which such offer or solicitigon is not authorised or in which the person makig such offer
or solicitation is not qualified to do so or to angne to whom it is unlawful to make such offer or deitation.

All dealers that effect transactions in these secities, whether or not participating in this offering, may be
required to deliver a prospectus. This is in additin to the dealers’ obligation to deliver a prospecis when acting
as underwriters and with respect to their unsold dbtments or subscriptions.
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