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Pricing Term Sheet:

Issuer: HSBC Holdings plc (“HSBC Holdings”)

Securities Offered: $2,250,000,000 6.375% Perp&ulordinated Contingent
Convertible Securities (Callable March 2025 andri¥éve

Years Thereafter) (the “Securities”)

Sole Structuring Adviser and Book- HSBC Securities (USA) Inc. (“HSI")

Running Manager:

Joint Lead Managers: BBVA Securities Inc
BNP Paribas Securities Corp.
Bank of Communications Co., Ltd. Hong
Kong Branch
CCB International Capital Limited
CIBC World Markets Corp.
Citigroup Global Markets Inc.
Commerz Markets LLC
Lloyds Securities Inc.
Morgan Stanley & Co. LLC
Natixis Securities Americas LLC
Scotia Capital (USA) Inc.
Société Générale
UBS Securities LLC
UniCredit Capital Markets LLC

Co-Managers: Emirates NBD Capital Limited
First Gulf Bank P.J.S.C.

Mizuho Securities USA Inc.



Issuer Ratings:*

Expected Issue Ratings:*

Pricing Date:

Settlement Date:

Maturity Date:

Form of Offering:

Over-allotment Option:

Selling Restrictions:

Mitsubishi UFJ Securities (USA), Inc.
nabSecurities, LLC

National Bank of Abu Dhabi PJSC
SMBC Nikko Securities America, Inc.
TD Securities (USA) LLC

The Williams Capital Group, L.P.
Wells Fargo Securities, LLC

Aa3 (negative) (Moody’s) / A () (S&P) / AA- (stable)
(Fitch)

Baa3 (Moody’s) / BBB ¢R)t

March 23, 2015

March 30, 2015 (T+5)

Perpetual, with no fixed maturityfixed redemption date

SEC Registered Global

HSBC Holdings has agreedramt to HSI, on behalf of the
Joint Lead Managers and Co-Managers (togetherkifh the
“underwriters”), an option to purchase up to anitoical
$225,000,000 principal amount of Securities atpthielic
offering price solely to cover over-allotmentsaify. This
over-allotment option is exercisable once onlywhole or in

part, prior to the Settlement Date.

The Securities are not ideghto be sold and should not be
sold to “retail clients” in the European EconomireA (the
“EEA"), as defined in the Financial Conduct Authigis (the
“FCA") Handbook, in accordance with the rules setio the
FCA'’s Conduct of Business Sourcebook (“COBS”) atBS®:
(as amended or replaced from time to time) othen ih
circumstances that do not and will not give risa to

contravention of those rules by any person.



The Securities are complex financial instruments e not a
suitable or appropriate investment for all investdn some
jurisdictions, regulatory authorities have adoptegublishec
laws, regulations or guidance with respect to tifier @r sale of
securities such as the Securities to retail investa particular,
in August 2014, the FCA published the Temporary kéting
Restriction (Contingent Convertible Securities)ttament 201
which took effect on October 1, 2014 through rdesout in
COBS 22. Under the rules set out in COBS 22 (andetkor
replaced from time to time), certain contingenttesdown or
convertible securities, such as the Securities} motsbe sold t
retail clients n the EEA and nothing may be done that woul
might result in the buying of such securities @& tolding of a
beneficial interest in such securities by a retidént in the EE/
(in each case within the meaning of COBS 22), athan in
accordance with the limited exemptions set out@BS 22.
HSBC Holdings and each underwriter are requirecbtoply
with COBS 22. By purchasing, or making or acceptingoffer
to purchase, any Securities from HSBC Holdings @naliy
underwriter, each prospective investor represevds;ants and
undertakes to HSBC Holdings and each of the retevan
underwriters that: (a) it is not a retail clienttie EEA (as
defined in COBS 22); (blvhether or not subject to COBS 22
will not sell or offer the Securities to rétalients in the EEA o
do anything (including the distribution of this ppectus
supplement or the accompanying prospectus) thatdaau
might result in the buying of the Securities or tiwéding of a
beneficial interest in the Securities by a rethdrd in the EEA
(in each case within the meaning of COBS 22), ofthen (i) in
relation to any sale of, or offer to sell, the S#@s to a retail
client in or resident in the United Kingdom, inatimstances
that do not and will not give rise to antavention of COBS Z
by any person and/or (ii) in relation to any sdlemoffer to
sell the Securities to a retail client in any EEAmber state
other than the United Kingdom, where (1) it hascrarted an
assessment and concluded that the relevant rbéait c
understands the risks of an investment in the S&=iand is

able to bear the potential losses involved in aestment in th



Noticeto Investors:

Securities and (4} has at all times acted in relation to such
or offer in compliance with the Markets in Finariccurities
Directive (2004/39/EC) (“MiFID") to the extent ipalies to it
or, to the extent MiFID does not apply to it, imanner which
would be in compliance with MiFID if it were to algpo it;
and (c) it will at all times comply with all appéble laws,
regulations and regulatory guidance (whether ineideutside
the EEA) relating to the promotion, offering, diistition and/o
sale of the Securities, including any such lawgul&tions and
regulatory guidance relating to determining therappateness
and/or suitability of an investment in the Secastby investor
in any relevant jurisdiction. Where acting as agenbehalf of
a disclosed or undisclosed client when purchasingyaking o
accepting an offer to purchase, any Securities ##8BC or

any

underwriter, the foregoing representations, wareant
agreements and undertakings will be given by anbit@ing

upon both the agent and its underlying client.

Each securityholder (including ebeheficial owner)
acknowledges that The Stock Exchange of Hong Kdngtéd
(the "HKSE”) and the Securities and Futures Comioissf
Hong Kong (the “SFC”) may request HSBC Holdingsdport
certain information with respect to such securitgleo (which
may be obtained from the underwriters), includizigrong othe
things, such securityholder’'s name, countries efrafion and
allotment sizes, that HSBC Holdings may provideHiSE
and the SFC with any such requested informatioh respect
to such securityholder and that our major secunityérs
(which may include those who have invested in theudities)
and their respective interests may be disclosediirannual
and interim reports (which disclosure as of the dereof
would be required by those who have an intereS¢nor more
of any class of HSBC Holdings’ voting shares, idohg any
interest in unissued shares that may be issualole cpnversio
of the Securities) and/or other public filings aagynbe required

to be made in the future by HSBC Holdings in aceom with



Transaction Details:

Principal Amount:

Benchmark Treasury:

Spread to Benchmark:

Re-offer Yield:

Reference Mid-Market Swap Rate

(term to first call date):

applicable stock exchange rules or regulatory reguénts.

$2,250,000,000

UST 2.000% due February 2025

+446.0 bps

6.375% to first call date

2.00750%

Spread to Reference Midarket Swa+436.8 bps

Rate:

Initial Fixed Coupon:

Coupon Following any Reset Date:

Issue Price:

Gross Fees:

Net Price:

Net Proceeds to Issue

Interest Payment Dates:

Reset Date:

6.375%

The sum of 4Bp8Band the applicable Mid-Market Swap
Rate (as defined below) on the relevant Reset Détetion
Date, from (and including) each Reset Date to éxatuding)
the immediately following Reset Date.

100.000%

1.000%
99.000%
$2,227,500,000

Semi-annual on each Me0&Nd Septemb&0, commencin
September 30, 2015, subject to cancellation or ddem

cancellation as described in the prospectus sumgriem

March 30, 2025 and each fifth annargrdate thereafter



Reset Determination Date:

Mid-Market Swap Rate:

The second businesgmagdiately preceding a Reset Date

The rate for US dollar sweyith a fiveyear term commencir
on the relevant Reset Date which appears on Blomisge
“ISDA 01" (or such other page as may replace siagdepn

Bloomberg, or such other

page as may be nominated by the person providing or
sponsoring the information appearing on such pagpurpose
of displaying comparable rates) (the “relevant sprpage”) as
at approximately 11:00 a.m. (New York time) on takevant
Reset Determination Date, all as determined by #heulation

agent (the “Mid-Market Swap Rate”).

If no such rate appears on the relevant screenfpagech
five-year term, then the Mid-Market Swap Rate Wl
determined through the use of straight-line inté&apon by
reference to two rates, one of which will be deiesd in
accordance with the above provisions, but as iféevant
Reset Period were the period of time for whichgatee
available next shorter than the length of the ddReset Period
and the other of which will be determined in acemrte with
the above provisions, but as if the relevant RBseibd were
the period of time for which rates are availablgtrienger than

the length of the actual Reset Period.

If on any Reset Determination Date the relevargestipage is
not available or the Mid-Market Swap Rate doesapgpear on
the relevant screen page, the calculation agehteguest the
principal office in New York of four major banks ihe swap,
money, securities or other market most closely eoted with
the relevant Mid-Market Swap Rate (as selected $BE
Holdings on the advice of an investment bank afrimational
repute) (the “Reference Banks”) to provide it witth
Mid-Market Swap Rate Quotation (as defined in thespectus
supplement) as at approximately 11:00 a.m. (Newk Yione)

on the relevant Reset Determination Date. If twonore of the



Reference Banks provide the calculation agent with
Mid-Market Swap Rate Quotations, the interest fatehe
relevant Reset Period will be the sum of 436.8dpbthe
arithmetic mean (rounded, if necessary, to theas#.001%
(0.0005% being rounded upwards)) of the relevamt-Market
Swap Rate Quotations, as determined by the calonlagent.
If only one or none of the Reference Banks provities
calculation agent with a Mid-Market Swap Rate Qtiotg the
interest will be determined to be the rate of iestias at the la
preceding Reset Date or, in the case of the iritedet
Determination Date, 6.375%.

Certain Other Terms and Information:

Terms which are defined in “Description of the S&@®@s” included in the preliminary prospectus
supplement dated March 19, 2015 relating to theu8es (the “prospectus supplement”) beginning
on page S-45 of the prospectus supplement hawsathe meaning when used in this Pricing Term

Sheet.

Discretionary Interest Payments: HSBC Holdingd halve sole and absolute discretion at all
times and for any reason to cancel (in whole grart) any
interest payment that would otherwise be payablargn

interest payment date.

Restriction on Interest Payments: Except to therepermitted in the following paragraph in
respect of partial interest payments, HSBC Holdivdlsnot
make an interest payment on any interest paymeaet(ead
such interest payment will therefore be deemedtebeen
cancelled and thus will not be due and payableuch eterest

payment date) if:

(a) HSBC Holdings has an amount of Distributabéenis on
such interest payment date that is less than timeo$\{i) all
distributions or interest payments made or declaseHSBC
Holdings since the end of the last financial yeat prior to
such interest payment date on or in respect oParity
Securities, the Securities and any Junior Secsrétiel (i) all
distributions or interest payments payable by HFRIings

(and not cancelled or deemed to have been cangeltesiich



interest payment date on or in respect of any y8eturities,
the Securities and any Junior Securities, in tise cd each of
(i) and (ii), excluding any payments already ac¢edrior in

determining the Distributable Items; or

(b) the Solvency Condition is not satisfied in recpof such

interest payment.

HSBC Holdings may, in its sole discretion, electrtake a
partial interest payment on the Securities on atgrést
payment date, only to the extent that such pdrtiafest
payment may be made without breaching the resiridti the
preceding paragraph. For the avoidance of doubtpdntion of
interest not paid on the relevant interest payrdate will be
deemed to have been cancelled and thus will ndukeand

payable on such interest payment date.

“Distributable Items” means the amount of HSBC Hiods’
profits at the end of the last financial year pny profits
brought forward and reserves available for thappse before
distributions to holders of the Securities and Bayity
Securities and Junior Securities less any lossasbt forward
profits which are non-distributable pursuant to @@mpanies
Act 2006 (UK) (the “Companies Act”) or other proiss of
English law from time to time applicable to HSBCl#iags or
its Memorandum and Articles of Association (its tieles of
Association”) and sums placed to non-distributabkerves in
accordance with the Companies Act or other prorsiaf
English law from time to time applicable to HSBCl#iags or
its Articles of Association, those losses and nesebeing
determined o the basis of HSBC Holdings’ individual accot

and not on the basis of HSBC Holdings’ consolidatecbunts

“Junior Securities” means, in respect of the Seiei(i)any of
HSBC Holdings’ ordinary shares or HSBC Holdingdiert
securities that rank, or are expressed to rankgjua the
Securities in HSBC Holdings’ winding-up or adminigton as

described in the prospectus supplement unBestription of



the Securities—Subordinatiband/or (ii) any securities issued
by any other member of the HSBC Group where thagesf
such securities benefit from a guarantee or sugmyegement
entered into by HSBC Holdings that ranks, or isregped to
rank, junior to the Securities in HSBC Holdingshding-up or
administration as described in the prospectus sapght under
“Description of the Securities—Subordinatiamd/or (iii) any
of HSBC Holdings’ capital instruments that qualify common
equity Tier 1 instruments under the Capital Insteais

Regulations.

“Parity Securities” means, (i) the most senior iaglclass or
classes of preference shares in HSBC Holdingstaafpom
time to time and any other of HSBC Holdings’ setesi
ranking, or expressed to rank, pari passu wittSeeurities
and/or such senior preference shares in HSBC Hyddin
winding-up or administration as described in thespectus
supplement undeDescription of the
Securities—Subordinatidnand/or (ii) any securities issued by
any other member of the HSBC Group where the t@frssich
securities benefit from a guarantee or supporteagest
entered into by HSBC Holdings which ranks or isresged to
rank pari passu with the Securities and/or suclosen
preference shares in HSBC Holdings’ winding-up or
administration as described in the prospectus sapght under

“Description of the Securities—Subordination.

“Solvency Condition” means the condition that, ottiean in
the event of HSBC Holdings’ winding-up or admirggton, as
described in the prospectus supplement unBestription of
the Securities—Subordinatigror with respect to the payment
of the cash proceeds from any Conversion Shares Off
Consideration, as described in the prospectus soppit under
“Description of the Securities—Automatic Conversigmon
Capital Adequacy Trigger Event—Conversion ShardsrOf
payments in respect of, or arising from, the Séiesrivill be
conditional (x) upon HSBC Holdings being solventta time

of payment by it, and (y) in that no sum in respair arising



Agreement to Interest Cancellation:

Capital Adequacy Trigger Event:

from the Securities may fall due and be paid extete
extent that HSBC Holdings could make such paymedtsill
be solvent immediately thereafter. For purposetetérmining
whether the Solvency Condition is met, HSBC Holdimgll be
considered to be solvent at a particular poiniretif (x) it is
able to pay its debts owed to Senior Creditorheg tall due

and (y) the Balance Sheet Condition has been met.

By its acdigisiof the Securities, each securityholder
(including each beneficial owner) will acknowledaed agree

that:

(a) interest is payable solely at HSBC Holdingscdétion and
no amount of interest will become due and payabkespect c
the relevant interest period to the extent thaa& been

(x) cancelled (in whole or in part) by HSBC Holdingstatsole
discretion and/or (y) deemed to have been cancéitedhole
or in part), including as a result of HSBC Holdirigs/ing
insufficient Distributable Items or failing to ssfy the

Solvency Condition; and

(b) a cancellation or deemed cancellation of irstie(i@ each
case, in whole or in part) in accordance with #rens of the
Indenture and the Securities will not constitutéeéault in

payment or otherwise under the terms of the Inderauthe

Securities.

A “Capital Adequdeigger Event” will occur if the engoint
CET1 Ratio is less than 7.0% as of any busines®dayhich
HSBC Holdings calculates the end-point CET1 Ratio.

“end-point CET1 Ratio” means, as at any date, dlie of
CET1 Capital to the Risk Weighted Assets, in eaadeas of

such date, expressed as a percentage.

“CET1 Capital” means, as of any date, the sum, esged in
US dollars, of all amounts that constitute commquity Tier 1

capital of the HSBC Group as of such date, lessdaalyctions



from common equity Tier 1 capital required to bedmas of
such date, in each case as calculated by HSBC hifddin a
consolidated basis and without applying the tréorsa
provisions set out in Part Ten of the CRR in acanog with
the Relevant Rules applicable to HSBC Holdingstasieh
date (which calculation will be binding on the tees the
paying agent and the securityholders). For the gaep of this
definition, the term “common equity Tier 1 capitaifll have
the meaning assigned to such term in CRD IV (as#dmee ma
be amended or replaced from time to time) as inééed and
applied in accordance with the Relevant Rules dppiicable

to the HSBC Group or by the Relevant Regulator.

“Risk Weighted Assets” means, as of any date, tfigegate
amount, expressed in US dollars, of the risk weidtgssets of
the HSBC Group as of such date, as calculated BCHS
Holdings on a consolidated basis and without appglyhe
transitional provisions set out in Part Ten of @R in
accordance with the Relevant Rules applicable tBEIS
Holdings as at such date (which calculation willbireding on
the trustee, the paying agent and the securityrsjldeor the
purposes of this definition, the term “risk weightessets”
means the risk weighted assets or total risk exposmount, a
calculated by HSBC Holdings in accordance withRied¢evant

Rules.

Automatic Conversion upon a Capital

Adequacy Trigger Event:

If a Capital Adequacy §eg Event occurs, then an Automatic
Conversion will occur without delay (but no lateah one
month following the date owhich it is determined such Cap
Adequacy Trigger Event has occurred), as desciibéuk
prospectus supplement und&escription of the
Securities—Automatic Conversion Upon Capital Adegua
Trigger Event—Procedure—Automatic Conversion Praogti
at which point all of HSBC Holdings’ obligations der the
Securities will be irrevocably and automaticallieesed in
consideration of HSBC Holdings’ issuance of the @orion
Shares to the Conversion Shares Depository (dretoglevant

recipient in accordance with the terms of the Séesj on the



date on which the Automatic Conversion will takaqd, or has
taken place, as applicable (such date, the “Coioref3ate”),
and under no circumstances will such released atitigs be

reinstated.

After a Capital Adequacy Trigger Event, subjectie
conditions described in the prospectus supplemeafeu
“Description of the Securities—Automatic Conversimon
Capital Adequacy Trigger Event—ProcedtndSBC Holdings
expects the Conversion Shares Depository to deiovdre

securityholders on the Settlement Date

either (i) Conversion Shares or (ii) if HSBC Hold#elects, in
its sole and absolute discretion, that a ConverSimares Offer

be made, the Conversion Shares Offer Consideration.

The Securities will not be convertible into ConvensShares ¢

the option of the securityholders at any time.

“Conversion Shares” means HSBC Holdings’ ordindrgres t
be issued to the Conversion Shares Depositoryo(thret
relevant recipient in accordance with the termghef
Securities) following an Automatic Conversion, whigrdinary
shares will be in such number as is determinediaglidg the
aggregate principal amount of the Securities onthtey
immediately prior to the Conversion Date by the Gosion
Price rounded down, if necessary, to the nearestentumber
of ordinary shares. The “Conversion Price” is fixeitially at
$4.03488 and is subject to certain anti-dilutiojuatinents as
described in the prospectus supplement unBestription of
the Securities—Anti-dilution—Adjustment of Conward?rice
and Conversion Shares Offer Prit©n the issue date, the
Conversion Shares Offer Price and the Conversiare Rvill be

equal (based on an exchange rate of £1.00 = $104944

“Conversion Shares Offer” means, HSBC Holdingstgtm, a
its sole and absolute discretion, that the ConearShares

Depository make an offer of all or some of the Gansion



Shares to all or soma& HSBC Holdings’ ordinary shareholde
at a cash price per Conversion Share equal to dheetsion
Shares Offer Price, subject to the conditions dlesdrfurther ii
the prospectus supplement undBescription of the
Securities—Automatic Conversion Upon Capital Adegua

Trigger Event—Proceduré

“Conversion Shares Offer Price” is fixed initiaky £2.70 and
is subject to certain antilution adjustments as described in
prospectus supplement und&escription of the
Securities—Anti-dilution—Adjustment of Conversioicd*and
Conversion Shares Offer Pri¢eéOn the issue date, the
Conversion Shares Offer Price and the Conversiare Rvill be

equal (based on an exchange rate of £1.00 = $104944

“Conversion Shares Offer Consideration” means speet of
each Security (i) if all the Conversion Sharessaid in the
Conversion Shares Offer, the pro rata share ofdlsé procee:
from such sale attributable to such Security caiegefrom
sterling (or any such other currency in which HSB@ldings’
ordinary shares are denominated) into US dollatiseat
Prevailing Rate as of the date that is three DémysBusiness
Days prior to the relevant Settlement Date as detexd by the
Conversion Shares Depository (less the pro rateesifaany
foreign exchange transaction costs) (the “pro cath
component”), (ii) if some but not all of the Consien Shares
are sold in the Conversion Shares Offer, (x) tleerpta cash
component and (y) the pro rata share of the Coioreshares
not sold pursuant to the Conversion Shares Offgbatable to

such Security rounded down to

the nearest whole number of Conversion Shares(i@nifl no
Conversion Shares are sold in a Conversion Shdfes e
relevant Conversion Shares attributable to suclir8gc
rounded down to the nearest whole number of Coiorers
Shares, subject in the case of (i) and (ii)(x) a&twvdeduction
from any such cash proceeds of an amount equilétprb rata

share of any stamp duty, stamp duty reserve taangiother



capital, issue, transfer, registration, finanaiahsaction or
documentary tax that may arise or be paid as secpresice of
the transfer of any interest in the Conversion &héo the
Conversion Shares Depository (or the relevant rexipn
accordance with the terms of the Securities) ireofdr the
Conversion Shares Depository (or the relevant rexipn
accordance with the terms of the Securities) talaotthe

Conversion Shares Offer.

Agreement with respect to a CapitalBy its acquisition of the Securities, each sechotger

Adequacy Trigger Event:

(including each beneficial owner) will (i) conseatall of the
terms and conditions of the Securities, includixgtiie
occurrence of a Capital Adequacy Trigger Event amyl
related Automatic Conversion following a Capitalefgiacy
Trigger Event and (yhe appointment of the Conversion Sh
Depository (or the relevant recipient in accordanité the
terms of the Securities), the issuance of the Cmiwe Shares
to the Conversion Shares Depository (or the releragipient
in accordance with the terms of the Securities)thedpotential
sale of the Conversion Shares pursuant to a Caoveghares
Offer, (ii) agree that effective upon, and followjra Capital
Adequacy Trigger Event, other than any amounts lgayia the
case of HSBC Holdings’ winding-up or the appointinginan
administrator for HSBC Holdings’ administration@esscribed
in the prospectus supplement, no securityholddrhaite any
rights against HSBC Holdings with respect to repagtof the
principal amount of the Securities or payment ¢diiest or any
other amount on or in respect of such Securitiesach case
that is not due and payable, which liabilities Vil
automatically released, (iii) acknowledge that eésemn, and
related to, clause (i) may occur without any furtaetion on
the part of such securityholder (or beneficial ojynte trustee
or the paying agent, (iv) authorize, direct anduesxf DTC and
any direct participant in DTC or other intermedigényough
which it holds such Securities to take any anthedlessary
action, if required, to implement the Automatic @ersion
without any further action or direction on the pafrsuch

securityholder (or beneficial owner), the truste¢he paying



agent and (v) waive, to the extent permitted byTthest
Indenture Act of 1939, as amended, any claim ag#ies
trustee arising out of its acceptance of its tresité for the
Securities, including, without limitation, claimeslated to or
arising out of or in connection with a Capital Adegy Trigger

Event and/or any Automatic Conversion.

Repayment of Principal and Paymeimo repayment of the principal amount of the Semgibr

of Interest after Exercise of UK Bditpayment of interest on the Securities will become dnd

Power:

Agreement with Respect to the

Exercise of UK Bail-in Power:

payable after the exercise of any UK bail-in potvgthe
relevant UK resolution authority unless, at theetithat such
repayment or payment, respectively, is scheduldgtmme
due, such repayment or payment would be permittdxk tmad
by HSBC Holdings under the laws and regulationthef
United Kingdom and the EU applicable to the HSBO .

By its acquisition of the Securities, each sechuotger
(including eactbeneficial owner) will acknowledge, agree tc
bound by and consent to the exercise of any Ukibgbwer
(as defined below) by the relevant UK resolutiothatity (as
defined below) that may result in (i) the reductan
cancellation of all, or a portion, of the princigahount of, or
interest on, the Securities and/or (ii) the coneersf all, or a
portion, of the principal amount of, or interest tre Securitie
into shares or other securities or other obligatiohHSBC
Holdings or another person, including by meansof a
amendment or modification to the terms of the Itdemor of
the Securities to give effect to the exercise leyrdevant UK
resolution authority of such UK bail-in power. Each
securityholder (including each beneficial ownegpoalill
acknowledge and agree that (i) no repayment optimeipal
amount of the Securities or payment of interesthenSecuritie
will become due and payable after the exercisapflik
bail-in power by the relevant UK resolution autlyrinless, at
the time that such repayment or payment, respégtiise
scheduled to become due, such repayment or paymoehd be
permitted to be made by us under the laws and aggok of

the United Kingdom and the EU applicable to HSB@]j a



(ii) the rights of such securityholder (or beneflmwner) are
subject to, and will be varied, if necessary, stoagive effect
to, the exercise of any UK bail-in power by theekgint UK
resolution authority. Moreover, each securityhol@iecluding
each beneficial owner) will consent to the exerofany UK
bail-in power as it may be imposed without any priotice by
the relevant UK resolution authority of its decisio exercise

such power with respect to the Securities.

For these purposes, a “UK bail-in power” is anydtay
write-down and/or conversion power existing fromdito time
under any laws, regulations, rules or requiremegigging to
the resolution of credit institutions, banks, bawgkcompanies,
investment firms and their parent undertakings ipocated in
the United Kingdom in effect and applicable in theited
Kingdom to HSBC Holdings or other members of theBidS
Group, including but not limited to the UK BankiAgt 2009,
as the same may be amended from time to time (wheth
pursuant to the UK Financial Services (Banking RefloAct
2013 or otherwise), and any laws, regulations srole
requirements which are implemented, adopted ortedagithir
the context of Directive 2014/59/EU, or any othé&r directive
or regulation, of the European Parliament and ef@ouncil
establishing a framework for the recovery and rgsmh of
credit institutions, banks, banking companies, gtwveent firms
and their parent undertakings, pursuant to whidlyations of
a credit institution, banlhanking company, investment firm,
parent undertaking or any of its affiliates carchacelled,
written down and/or converted into shares or offeeurities or
obligations of the obligor or any other person (arréference
to the “relevant UK resolution authority” is to aaythority
with the ability to exercise a UK bail-in power ¢lnding,
without limitation, Her Majesty’s Treasury, the Baof
England, the Prudential Regulation Authority or Hieancial
Conduct Authority)). For the avoidance of doubg potential
conversion of the Securities into shares, othenr#ées or othe

obligations in connection with the



Special Event Redemption:

Optional Redemption:

Redemption Conditions:

Subordination:

exercise of any UK bail-in power by the relevant t#solution
authority is separate and distinct from an Autom&mnversiol

following a Capital Adequacy Trigger Event.

The Securities may deemed in whole (but not in part) at
the option of HSBC Holdings upon the occurrenca dfix
Event or a Regulatory Event. In each case, themptien price
will be equal to 100% of the principal amount péugy accrued
and unpaid interest to (but excluding) the date=dEémption
(which interest will exclude any interest that @&celled or
deemed to have been cancelled as described imdbpgrtus
supplement undeDescription of the

Securities—Interest—Interest Cancellatipn

The Securities will not bdeemable at the option of the

securityholders at any time.

The Securities may be redeemed in whole (but npait) at
the option of HSBC Holdings in its sole discretmmany Rese
Date at a redemption price equal to 100% of thecjpal
amount plus any accrued and unpaid interest togkeitiding)
the date of redemption (which interest will excladegy interest
that is cancelled or deemed to have been cancalleléscribed
in the prospectus supplement undeescription of the

Securities—Interest—Interest Cancellatipn

Any redemption of the Siiasris subject to the regulatory
approval and other restrictions described in tlospectus
supplement undeDescription of the

Securities—Redemption—Redemption Conditions.

The Securities will constitute HSB@Idings’ direct,
unsecured and subordinated obligations, rankinglgqu
without any preference among themselves. The Sexzuwiill

be subordinated to the claims of Senior Creditors.

“Senior Creditors” means HSBC Holdings’ creditajsaho

are unsubordinated creditors; (ii) whose claims arare



Governing Law:

Day Count Convention:

Minimum Denominations:

Listing:

Paying Agent:

Calculation Agent:

CUSIP:

ISIN:

expressed to be, subordinated to the claims of HEBIGiIngs’
unsubordinated creditors but not further or otheeybr

(iif) whose claims are, or are expressed to baojuo the
claims of HSBC Holdings’ other creditors, whether
subordinated or unsubordinated, other than thosesevhlaims
rank, or are expressed to rank, pari passu witjuroor to, the
claims of the securityholders in a winding-up ocitg prior to
a Capital Adequacy Trigger Event. For the avoidasfagoubt,
holders of any of HSBC Holdings’ existing or futureer 2

capital instruments will be Senior Creditors.

The Indenture and the Securitidshei governed by, and
construed in accordance with, the laws of the Sihidew
York, except that (i) the subordination provisiarighe
Indenture and of the Securities and (ii) the cohsethe
exercise of any UK bail-in power (but, for the adamce of
doubt, no other provisions of the Securities orltienture,
including the rights, duties, immunities and indéimes of the
trustee thereunder) will be governed by, and caestin

accordance with, the laws of England and Wales.

30/360

$200,000 and integral npéts of $1,000 in excess thereof

Application has been made to list the B#ies on the Irish

Stock Exchange

HSBC Bank USA, National Association

HSBC Bank USA, National Assdicia

404280 AT6

US404280AT69

* A security rating is not a recommendation to by, @r hold securities and may be subject to

revision or withdrawal at any time by the assigmniating organization. Each rating should be



evaluated independently of any other rating.

The issuer has filed a registration statementfoficlg a prospectus) with the SEC for the offerimg t
which this communication relates. Before you inyget should read the prospectus in the registratio
statement and other documents the issuer hasafitadhe SEC for more complete information about
the issuer and this offering. You may get theseudwmts for free by visiting EDGAR on the SEC
Web site at www.sec.gov. Alternatively, the issagry underwriter or any dealer participating in the

offering will arrange to send you the prospectugifi request it by calling toll-free 1-866-811-8049



