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HSBC UK Holdings Limited

Strategic Report

Principal activities

HSBC UK Holdings Limited {'the Company’) is domiciled and incorporated in England and Wales as a private company, limited by
shares. Its trading address is 8 Canada Square, London E14 5HQ, United Kingdom.

During the year ended 31 December 2018, the Company continued to be an investment hotding company.

Review of the Company’s business

The business is funded principally by its parent, HSBC Holdings plc.

The reserves available for distribution as at 31 December 2019 were £3,200m (2018: £4,560m).
Dividends of £2,262m were declared and paid during the year {2018:; £51m).

The financial statements have been prepared on a basis other than going concern as management is considering liquidation of the
Company as part of a legal entity rationalisation programme. This action is unrelated to the performance of the Company and
targeted to complete by 31 December 2020 subject 1o regulatory approval. The manner of liquidation is not expected to have a
material impact on the basis of measurement and the presentation of the Company’s financial statements as at 31 December 2019.

Performance

The performance and position of the Company for the year ended 31 December 2019 and the state of the Company’s financial
affairs at that date are set out on pages 7 to 28.

The results of the Company show a profit before tax of £2,160m (2018: £153m). Increase in 2019 profits are primarily due to an
increase in dividends received during the year of £2,159m {2018: £153m).

The Company received the following dividends from other group undertakings:

2019 2018
€000 £:000
Dividend from ordinary shares
HSBC UK Bank plc 320,000 -
HSBC Bank pic 1.510,500 -
1,830,500 -
Dividend from AT1 instruments
HSBC UK Bank pic 130,701 101,801
HSBC Bank pic 145,742 -
Marks and Spencer Financial Services plc 1,144 —
277,587 101,801
Dividend from preference shares
HSBC Bank plc 50,723 51,390

Section 172 statement

Section 172 of the Companies Act 2006 requires a director of a company to act in the way he or she considers, in good faith,
would be most likely to promote the success of the company for the benefit of its members as a whole. In doing this, section 172
requires a director to have regard, amongst other matters, to: the likely consequences of any decision in the long term; the
interests of the company's employees; the need to foster the company's business relationships with suppliers, customers and
others; the impact of the company's operations on the community and the environment; the desirability of the company
maintaining a reputation for high standards of business conduct; and the need to act fairly as between members of the company.

As a Group, HSBC considers its stakeholders to be the people who work for us, bank with us, own us, regulate us and live in the
societies we serve. The Board recognises that building strong relationships with our stakeholders will help us to defiver our
strategy in line with our long-term values, and operate the business in a sustainable way.

As a non-trading, intermediate holding company, the principal stakeholder of the Company is the Company's parent entity. The
majority of decisions made by the Board during the year related to the payment of dividends, the issuance and purchase of
Additional Tier 1 {'AT1’) capital instruments; entering loan arrangements with both the Company's parent entity and its
subsidiaries; approving capital injections; taking actions to ensure internal MREL requirements were met; and having regard for
the resolution implications impacting the Company’s parent entity. The Board took into consideration the profits available for
distribution, the dividend policy, the capital position, Tier 1 capital restraints and leverage ratios, the long-term interests of the
Company and the interests of the Group as a whole, as part of its decision making.

Stakeholder engagement

The Board understands the importance of effective engagement with all of its stakeholders to the long-term success of the
Company. For further information on the Company’s key stakeholders and the manner in which the Board takes their interests
into consideration when making decisions, see the section 172 statement, above.
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Key performance indicators

As the Company is managed as part of a global bank, there are no key performance indicators that are specific to the Company.
The key performance indicators are included in the annual reports of HSBC Bank pic and HSBC UK Bank pic. Ongoing review of
the performance of the Company is carried out by monitoring the subsidiary parformance, including cash flows from, and to each
subsidiary.

Principal risks and uncertainties

The financial risk management objectives and policies of the Company, together with an analysis of the exposure to such risks,
are set out in Note 22 of the Notes on the financial statements.

Being an investment holding company, the Company is also subject to the risks of the performance of its subsidiaries which could
result in impairment of these investments. The Company's accounting policy for impairment of investments in subsidiaries is set
out in Note 1.2 on the Financial Statements.

The Company's exposures to credit, liquidity and market risks {including foreign currency risks and interest rate risk) are limited
due to the nature of its business, which includes investing in or financing of subsidiaries.

These transactions are generally funded by way of capital or debt obtained from the parent or other group companies. COVID-19
event has been covered separately under "Significant events since the end of the financiaf year" section within the Report of the
Directors.

On behalf of the Board

\&ﬁLM

/‘“\

J Bingham
Director

24 September 2020
8 Canada Square

London E14 5HQ
United Kingdom




HSBC UK Holdings Limited

Report of the Directors

Directors

The Directors of the Company who were in office during the year and up to the date of signing the financial statements were as
follows:

Namo Appointod Resigned
R J Hennity 27 January 2017 31 March 2020
G A Francis 26 February 2018 01 July 2020
| F MacKinnon 26 February 2018
E J Stevenson 1 January 2019
J Bingham 01 July 2020
R Boyns 01 July 2020
D Millas 01 July 2020

The Articles of Association of the Company contain a qualifying third-party indemnity provision, which entitles Directors and other
officers to be indemnified out of the assets of the Company against claims from third panies in respect of certain liabilities arising
in connection with the performance of their functions, in accordance with the provisions of the UK Companies Act 2006.
Indemnity provisions of this nature have been in place during the financial year and up to the date of approval of the financial
statements but have not been utilised by the Directors. Additionally, all Directors have the benefit of Directors’ and officers’
liability insurance.

Dividends
Dividends of £2,262m were declared and paid during the year (2018: £61m).

Significant events since the end of the financial year
The Company received ordinary dividends from HSBC UK Bank pic of £100m in March 2020.

Also, in March 2020, the Company received CET1 capital injection of £1,000m from HSBC Holdings plc and invested the same in
HSBC Bank plc. The Company also paid a dividend of £100m 1o its parent in June 2020.

Since early January 2020, the COVID-19 outbreak has spread across the globe and has been classified by the World Health
Organisation as a Pandemic. This is causing ongoing disruption 1o business and economic activity, and is resulting in substantial
and substantive government and central banks relief actions and support measures in many countries to protect the economy.

The financial statements have been prepared on a basis other than going concern as management is considering liquidation of
the Company as part of a legal entity rationalisation programme. This action is unrelated to the performance of the Company and
targeted to complete by 31 December 2020 subject to regulatory approval. The manner of liquidation is not expected to have a
material impact on the basis of measurement and the presentation of the Company's financial statements as at 31 December
2019.

Preparing the accounts on a basis other than Going Concern has not resulted in any materia! ditference to the carrying amounts/
presentation of assets and liabilities. There is no material impact on prior year comparative balances as a result of this decision.

No other significant events affecting the Company have occurred since the end of the financial year.

Future developments
No change in the Company's activities is expected.

Going concern basis

Since early January 2020, the COVID-19 outbreak has spread across the globe and has been classified by the World Health
Organisation as a Pandemic. This is causing ongoing disruption to business and economic activity, and is resulting in substantial
and substantive government and central banks relief actions and support measures in many countries to protect the economy.

The financial statements have been prepared on a basis other than going concern as management is considering liquidation of
the Company as part of a legal entity rationalisation programme. This action is unrelated to the performance of the Company and
targeted to complete by 31 December 2020 subject to regulatory approval. The manner of liquidation is not expected to have a
material impact on the basis of measurement and the presentation of the Company’s financial statements as at 31 December
2019.

Preparing the accounts on a basis other than Going Concern has not resulted in any material ditference to the carrying amounts/
presentation of assets and liabilities. There is no material impact on prior year comparative balances as a result of this decision.

Financial risk management

The financial risk management objectives and policies of the Company. together with an analysis of the exposure to such risks,
are set out in Note 22 of the Notes on the financial statements.
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Capital management

The Company is not subject to externally imposed capita! requirements and is dependent on the HSBC Group to provide
necessary capital resources which are therefore managed on a group basis.

The Company is deemed a material subsidiary of HSBC Holdings plc. It is subject to an MREL requirement,

The Company defines capital as total shareholders' equity. It is HSBC's objective to maintain a strong capital base to support the
development of its business and to meet regulatory capital requirememns at all times. There were no changes to the Company’s
approach to capital management during the year.

Independent auditors

PricewaterhouseCoopers LLP {"PwC’} is external auditor to the Company. PwC has expressed its willingness to continue in office
and the Board recommends that PwC be re-appointed as the Company's auditor '

Statement of directors' responsibilities in respect of the financial statements

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable taw and
regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have
prepared the financial statements in accordance with International Financial Reporting Standards {IFRSs) as adopted by the
European Union. Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the company and of the profit or loss of the company for that period. In
preparing the financial statements, the directors are required to:

* select suitable accounting policies and then apply them consistently;

« state whether applicable IFRSs as adopted by the European Union have been followed, subject to any material departures
disclosed and explained in the financial statements;

* make judgements and accounting estimates that are reasonable and prudent; and

» prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will
continue in business.

The directors are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

The directors are responsible for keeping adeguate accounting records that are sufficient to show and explain the company's
transactions and disclose with reasonable accuracy at any time the financia! position of the company and enable them to ensure
that the financia! statements comply with the Companies Act 2006.

Directors’ confirmations
In the case of each director in office at the date the Directors’ Report is approved:
* so far as the director is aware, there is no relevant audit information of which the Company’s auditors are unaware; and

« they have taken all the steps that they ought to have taken as a director in order to make themselves aware of any relevant
audit information and to establish that the Company’s auditors are aware of that information.

On behalf of the Board

i /. < Lo

J Bingham
Director
24 September 2020

8 Canada Square
London E14 5HQ
United Kingdom
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Independent auditors' report to the members of HSBC UK
Holdings Limited

Report on the audit of the financial statements
Opinion
In our opinion, HSBC UK Holdings Limited’s financial statements:

¢ give a true and fair view of the state of the Company’s affairs as at 31 December 2019 and of its profit and cash flows for the
year then ended;

* have been properly prepared in accordance with International Financial Reporting Standards (IFRSs) as adopted by the
European Union; and

¢ have been prepared in accordance with the requirements of the Companies Act 2006.

Woe have sudited the financial statements, included within the Annual Report and Financiat Statements {the "Annual Report”},
which comprise: the balance sheet as at 31 December 2019; the income statement, the statement of comprehensive income, the
statement of cash flows, the statement of changes in equity for the year then ended 31 December 2019; and the notes to the
financial statements, which include a description of the significant accounting policies.

Basis of opinion

We conducted our audit in accordance with International Standards on Auditing {UK} {"ISAs (UK)") and applicable law. Our
responsibilities under 1ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financiat statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion,

Independence

We remained independent of the Company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical responsibilities
in accordance with these requirements. -

Emphasis of matter - financial statements prepared on a basis other than going concern

In forming our opinion on the financial statements, which is not modified, we draw attention to note 1.1f to the financial
statements which describes the Directors’ reasons why the financial statements have been prepared on a basis other than going
concern,

Reporting on other information

The other information comprises all of the information in the Annual Report other than the tinancial statements and our auditors’
report thereon. The directors are responsible for the other information. Our opinion on the financial statements does not cover the
other information and, accordingly, we do not express an audit opinion or, except to the extent atherwise explicitly stated in this
report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the
audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or materia! misstatement,
we are required to perform procedures to conclude whether there is a material misstatement of the financial statements or a
material misstatement of the other information. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to repon that fact. We have nothing to report based on these
responsibilities.

With respect to the Strategic Report and Report of the Directors, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included.

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs (UK) require us also to
report certain opinions and matters as described below.

Strategic Report and Report of the Directors

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic Report and Report
of the Directors for the year ended 31 December 2019 is consistent with the financial statements and has been prepared in
accordance with applicable legal requirements.

In light of the knowledge and understanding of the Company and its environment obtained in the course of the audit, we did not
identify any material misstatements in the Strategic Report and Report of the Directors.
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Responsibilities for the financial statements and the audit
Responsibilities of the Directors for the financial statements

As explained more fully in the Statement of directors’ responsibilities in respect of the financial statements, the directors are
responsible for the preparation of the financial statements in accordance with the applicable framework and for being satisfied
that they give a true and fair view. The directors are also responsible for such internal control as they determine is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the Company's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors either intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our obfectives are to obtain reasonable assurance about whether the financial statements as a whole are free from materiai
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from traud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements.

A turther description of our responsibilities for the audit of the financial statements is located on the FRC’s website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ repont.

Use of this report

This report, including the opinions, has been prepared for and only for the Company’s members as a body in accerdance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may come save
where expressly agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our opinion:
e we have not received all the information and explanations we require for our audit; or

s adequate accounting records have not been kept by the Company, or returns adequate for our audit have not been received
trom branches not visited by us; or

* certain disctosures of directors’ remuneration specified by law are not made; or
* the financial statements are not in agreement with the accounting records and returns.
We have no exceptions to report arising from this responsibility.

—
l‘lMo“—J L“"“"&'

Timothy Lawrence (Senior Statutory Auditor) .
for and on behalf of PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors

London

24 September 2020
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Financial statements

Income statement for the year ended 31 December 2019

2019 2018
Notes £'000 €000
Interest income 23 233,719 50,432
Interest axpense 2 {233,268) (50.348)
Net interest income 451 84
Changes in fair value of long-term debt 2 (581.885) (74.467)
Changes in fair value of other financial instruments mandatorily measured at fair value through profit or loss 2 581,885 74,467
Oividend income 2,158,810 153,191
Net Income from financial i s held for trading or ged on a fair value basis . 3 1,143 64
Net operating income 2,160,404 153.329
General and administrative expenses (23) —
Total operating expenses (23) -
Profit before tax 2,160,381 153,329
Tax credit/{expense) 7 19,226 {19.368)
Profit for the year 2,179,607 133,961

Statement of comprehensive income for the year ended 31 December 2019
All operations are continuing. There has been no comprehensive income or expense other than the profit for the year as shown

above (2018: nil).
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Balance sheet at 31 December 2019
Registration No: 10587192

2019 2018
{*Restated)
Notes £'000 £'000
Assets
Cash and cash equivalents 419 103,948
Loans and advances to other group undenakings 12 13,935,983 7,109,948
Financial assets designated and otherwise mandatorily measured at fair value through profit or loss 3 6,988,632 2,074,467
Prepayments, accrued income and other assets 14 115,784 —
Investmeants in subsidiaries 15 27,729,017 27,620,774
Total assets 48,769,835 36,909,137
Liabilities and equity
Liabilities
Loans from other group undseriakings 8 13,935,983 7,111,467
Financial liabilities designated at fair value . 7 6,988,632 2,074,467
Accruals, deferred income and other liabilities 8 115,784 —
Current tax liabilitias 141 19,368
Total liabilities 21,040,540 9,205,302
Equity
Called up share capital 20 150 150
Share premium account 18,545,091 18,545,091
Other equity instruments 20 5,983,878 4,598,633
Other reserves 3,200,000 4,477,000
Retained earnings 176 82,961
Total equity 27,729,295 27,703.835
Total liabilities and equity 48,769,835 36,909,137

* Refar to note 1.1{g) for datails of the restatement.

The financial statements and its accompanying notes on pages 11 to 28 were approved by the Board of Directors on

24 September 2020 and signed on its behalf by:
N Bl
/'—--:\ [ 7 P2

J Bingham
Director
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Statement of cash flows for the year ended 31 December 2019

2019 2018
Notes £'000 £°000

Cash flows from operating activities
Profit before tax 2,160,381 153,329
Change in operating liabilitigs (1.521) -
Net cash generated from operating activities 2,158,860 153,329

Cash flows from investing activities
Net loans and advancas to other group undertakings designated at fair value 3 (4,519,117} -
Purchase of Additional Tier1 investment in subsidiaries % (1.318.880} —
Net loans and advances to other group undertakings 2 {100,000} {22,036)
Net cash inflow/{outflow) from investments in subsidiaries 5 1.277.000 {1.477,000)
Net cash used in investing activities {4.660,997) {1.489.036)

Cash flows from financing activities
Changes in loans dua 1o other group undenakings 8 100,000 23,555
Changes in loans due to other group undertakings designated at fair vaius 24 4,519,117 -
Issuanca of Additiona! Tier! capital 20 1.318.883 —
Net (decreaselfincrease in capitat contributions {1,277.000) 1,477,000
Dividends paid 12,262,392) {51,000)
Net cash generated from financing activities 2,398,608 1,449,555
Net (decrease)/increase in cash and cash equivalents {103,529) 103,848
Cash and cash equivalents brought forward 103,948 100
Cash and cash equivalents carried forward 319 103,948
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Statement of changes in equity for the year ended 31 December 2019

Othor
rogorvos
Copital
Called up Sharo  Other oguity Rotainod contributi
share copital P § instr ing rosorve Total oquity
£°000 €000 £'000 £000 £'000 £'000
At 1 Jan 2019 150  18.545,091 4,598,633 82,961 4,477,000 27,703,835
Profit for the year - - - 2,179,607 = 2,179.607
Tota) prehensive i for the year - — — 2,179,607 - 2,179.607
Additional Tier 1 instrument issued - - 1,385,245 - — 1,385,245
Dividends to shareholders - - - {2,262,392) - (2,262.392)
Capital contribution - - - - (1.2772,000) (1,277,000)
Other movements - - - - - —-
At 31 Dec 2019 150  18.545,091 5,983,878 176 3,200,000 27,729,295
Qther
raserves
Capital
Colled up share Other equity Rotained contribution
capital  Shara Premium instruments aarnings resarve Total equity
{*Restated} {*Restatad)
£'000 €000 £'000 £000 £000 £'000
As at 31 Dec 2017 150 14,950 — - - 15,100
Impact on tansition 10 IFRS 9 — = - - — —
At 1.Jan 2018 150 14,950 — - - 15,100
Profit for ths year - - - 133,961 - 133.961
Tota! comprehensive income for the year - - — 133,961 — 133,961
Additional Tier 1 instrument issued — = 4,598,633 — — 4,598,633
New shares issuod - 18,530,141 - — — 18.530.141
Dividends 16 shareholders - — - (51.000) - (51,000
Capita! contribution - — — — 4,477,000 4,477,000
At 31 Dec 2018 150 18,545,091 4,598,633 82,961 4,477,000 27,703,835

* Refor to note 1.1(g) for datails of tha restatement.

Other equity instruments
The Company issued Additional Tier1 (AT1) compliant capitat £1,385m to HSBC Holdings plc.
AT1 instruments issued in 2018 were adjusted by £313m, 10 align with historical GBP/EUR exchange rates (Note 20).

Capital Contribution

HSBC Bank pic returned capital of £1,277m (Note 15) which was used to repay capital contributions received from HSBC Holding
plc.

Dividend per share
Dividend per share for the year was £15k (2018: £340k).

Equity is wholly attributable to equity shareholders of HSBC UK Holdings Limited.

10
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Notes on the financial statements

1 Basis of preparation and significant accounting policies

The financial statements of the Company have been prepared in accordance with the Companies Act 2006 as applicable to
companies using International Financial Reporting Standards (‘IFRSs’). The principal accounting policies applied in the
preparation of these financial statements have been consistently applied to all of the years presented, unless otherwise stated.
1.1 Basis of preparation

(a) Compliance with International Financial Reporting Standards

The financial statements of the Company have been prepared in accordance with IFRSs as issued by the International Accounting
Standards Board {'IASB’), including interpretations issued by the IFRS Interpretations Committee, and as endorsed by the
European Union (‘EU’).

At 31 December 2019, there were no unendorsed standards effective for the year ended 31 December 2019 affecting these
financial statements, and the Company application of IFRSs results in no differences between IFRSs as issued by the IASB and
IFRSs as endorsed by the EU.

Standards adopted during the year ended 31 December 2019
IFRS 16 ‘Leases’

On 1 January 2019, HSBC adopted the requirements of IFRS 16 retrospectively. The Company does not hold any leases and
therefore, there was no impact on the Company financial statements from the adoption of this standard.

Interest Rate Benchmark Reform: Amendments to IFRS 9 and IAS 39 ‘Financial Instruments’

Amendments to IFRS 9 and I1AS 39 issued in September 2019 modify specific hedge accounting requirements so that entities
apply those hedge accounting requirements assuming that the interest rate benchmark on which the hedged cash flows and cash
flows of the hedging instrument are based is not altered as a result of interest rate benchmark reform.

These amendments apply from 1 January 2020 with early adoption permitted. HSBC Holdings pic (immediate and ultimate parent
company) has adopted the amendments that apply to IAS 33 from 1 January 2018 and has made the additional disclosures as
required by the amendments.

The Company does not carry out hedge accounting and there was no impact on the financial statements from the adoption of this
standard.

Amendment to IAS 12 ‘Income Taxes' and other changes

An amendment to JAS 12 was issued in December 2017 as part of the annual improvement cycle. The amendment clarifies that
an entity should recognise the tax consequences of dividends where the transactions or events that generated the distributable
profits are recognised. This amendment was applied on 1 January 2019 and had no material impact. Comparatives have not been
restated.

In addition, the Company has adopted a number of interpretations and amendments to standards, which bave had an
insignificant effect on the Company financial statements.

(b) Future accounting developments
Minor amendments to IFRSs

The IASB published a number of minor amendments to IFRSs which are effective from 1 January 2020, some of which have been
endorsed for use in the EU. The Company expects they will have an insignificant effect, when adopted, on the financial
statements of the Company.

Major new IFRSs
IFRS 17 ‘insurance Contracts’

The IASB published IFRS 17 'Insurance Contracts'. IFRS 17 has not yet been endorsed but as the Company holds no insurance
contracts, there will be no impact on the Company financial statements from the adoption of this standard.

There are no other new IFRSs published by the 1ASB etfective from 1 January 2020 that will have an impact on the financial
statements of the Company.
{c) Foreign currencies

The functional currency of the Company is Sterling, which is also the presentational currency of the financial statements of the
Company.

Transactions in foreign currencies are recorded at the rate of exchange on the date of the transaction. Assets and liabilities
denominated in foreign currencies are translated at the rate of exchange at the balance sheet date except non-monetary assets
and liabilities measured at historical cost, which are translated using the rate of exchange at the initial transaction date. Exchange
differences are included in other comprehensive income or in the income statement depending on where the gain or loss on the
underlying item is recognised.

(d) Presentation of information

The financial statements have been prepared on a historica! cost basis, moditied by revaluation of financial assets and liabilities
designated at fair value.

All amounts have been rounded to the nearest thousand uniess otherwise stated.

11
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The financial statements present information about the Company as an individua! undertaking and not about its group. The
Company is not required to prepare consolidated financial statements by virtue of the exemption conferred by section 400 of the
Companies Act 20086.

(e) Critical accounting estimates and judgements

The preparation of financial information requires the use of estimates and judgements about future conditions. {n view of the
inherent uncertainties and the high level of subjectivity involved in the recognition or measurement of items, highlighted as the
‘critical accounting estimates and judgements’ in section 1.2 to follow, it is possible that the outcomes in the next financial year
could differ from those on which management's estimates are based. This could result in materially different conclusions from
those reached by management for the purposes of these financial statements. Management’s selection of the Company's
accounting policies which contain critical estimates and judgements reflects the materiality of the items to which the policies are
applied and the high degree of judgement and estimation uncertainty involved.

{f) Going concern .

Since early January 2020, the COVID-19 outbreak has spread across the globe and has been classified by the World Health
Organisation as a Pandemic. This is causing ongaing disruption to business and economic activity, and is resulting in substantial
and substantive government and central banks relief actions and support measures in many countries to protect the economy.

The financial statements have been prepared on a basis other than going concern as management is considering liquidation of
the Company as part of a legal entity rationalisation programme. This action is unrelated to the performance of the Company and
targeted to complete by 31 December 2020 subject to regulatory approval. The manner of liquidation is not expected to have a
material impact on the basis of measurement and the presentation of the Company’s financiaf statements as at 31 December
2019.

Preparing the accounts on a basis other than Going Concern has not resulted in any material difference to the carrying amounts/
presentation of assets and liabilities. There is no material impact on prior year comparative balances as a result of this decision.

Loan maturity date is not impacted by the Company's liquidation as this will remain the same when the loan balance is
transferred to the new HSBC counterparty.

(g) Restatement of prior year balances

In 2018, the cost of investment in HSBC Bank plc’'s AT1 instruments denominated in EUR was transferred from HSBC Holding plc
to the Company as pant of the Group’s UK ring-fencing. Equivalent AT1 instruments were issued from the Company to HSBC
Holding pic in exchange for the same cash consideration as the original AT1. These EUR denominated instruments should be
translated into GBP at the historical EUR/GBP exchange rate and accounted for using predecessor values on a fully retrospective
basis. However, management has noted during 2019 that translation occurred using the EUR/GBP exchange rate applicable on 1
October 2018 rather than the historical EUR/GBP exchange rate.

This prior period accounting error represents an over statement of £313m in other equity instruments and an over statement of
£313m investment in subsidiaries. Consequently, the comparative amounts in the 2019 financial statements have been restated.

No other balance sheet items or the income statement have been impacted. There was no impact to the cash flow statement,

1.2 Summary of significant accounting policies
{a} Income and expense
Interest income and expense

Interest income and expense for all financial instruments, excluding those classified as held for trading or designated at fair
value are recognised in 'Interest income’ and ‘Interest expense’ in the income statement using the effective interest method.

The effective interest rate is the rate that exactly discounts estimated future cash receipts or payments through the expected life
of the financial instrument or, where appropriate, a shorter period, to the net carrying amount of the financial asset or financial
liability.

Interest on impaired financial assets is recognised using the rate of interest used to discount the future cash flows for the purpose
of measuring the impairment loss.

Non-interest income and expense

Dividend Income At 30 June 2019, the Company changed its accounting practice on the recognition of dividends, to recognise
them on the date of payment rather than the date of declaration, in line with generally accepted accounting practice. Prior periods
have not been restated as all the relevant amounts are appropriately disclosed and there is no difference to the balances reported
due to the change in the accounting practice.

(b} Investments in subsidiaries

The Company classifies investments in entities which it controls as subsidiaries. Where a Company is governed by voting rights,
the Company consolidates when it holds, directly or indirectly, the necessary voting rights to pass resolutions by the governing
body. In all other cases, the assessment of control is more complex and requires judgement of other factors, including having
exposure to variability of returns, power to direct relevant activities and whether power is held as agent or principal.

The Company's investments in subsidiaries are stated at cost less impairment losses,

Critical accounting estimates and judgements

Investments in subsidiaries are tested for impairment when there is an indication that the investment may be impaired. Impairment testing
involves significant judgement in determining the value in use, and in particular estimating the presant values of cash flows expected to arisa from
continuing to hold the investment and the rates used to discount these cash flows.
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{c) Valuation of financial instruments

All financial instruments are initially recognised at fair value. Fair value is the price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between market participants at the measurement date. The fair value of a financiat
instrument on initial recognition is generally its transaction price (that is, the fair value of the consideration given or received).
However, if there is a difference between the transaction price and the fair value of financial instruments whose fair value is based
on a quoted price in an active market or a valuation technique that uses only data from observable markets, the Company
recognises the difference as a trading gain or loss at inception (a "day 1 gain or loss’). in all other cases, the entire day 1 gain or
loss is deferred and recognised in the income statement over the life of the transaction either until the transaction matures or is
closed out and the valuation inputs become observable or the Company enters into an offsetting transaction.

The fair value of financial instruments is generally measured on an individual basis. However, in cases where the Company
manages a group of financial assets and liabilities according to its net market or credit risk exposure, the fair value of the group of
financial instruments is measured on a net basis but the underlying financial assets and liabilities are presented separately in the
financial statements, unless they satisfy the IFRS offsetting criteria.

(d) Fimancial instruments measured at amortised cost
Loans and advances to other group undertakings

Loans and advances to other group undertakings are those that have not been classified either as held-for-trading or designated
at fair value. These loans are recognised when cash is advanced and are derecognised when the undertakings repay their
obligations, or the loans are sold or written off, or substantially all the risks and rewards of ownership are transferred. They are
initially recorded at fair value plus any directly attributable transaction costs and are subsequently measured at amortised cost
using the effective interest method, less impairment losses.

Loans from other group undertakings

Loans from other group undertakings are recognised when cash is advanced or contractual arrangements are entered into, which
is generally on the trade date. These liabilities are initially measured at fair value fess directly attributable transaction costs. The
Company derecognises the financial liability when the Company obligations specified in the contract expire, are discharged or
cancelled. Subseguent to initial recognition, financial liabilities are measured at amortised cost using the effective interest rate
method.

(e) Impairment of amortised cost assets

Expected credit losses ('ECL’) are recognised for loans and advances to other group undentakings and other financial assets held
at amortised cost. At initial recognition, allowance is required for ECL resulting from default events that are possible within the
next 12 months, or less, where the remaining life is less than 12 months {*12-month ECL’). [n the event of a significant increase in
credit risk, allowance {or provision) is required for ECL resulting from all possible default events over the expected life of the
financial instrument (‘lifetime ECL'). Financial assets where 12-month ECL is recognised are considered to be ‘stage 1'; financial
assets that are considered to have experienced a significant increase in credit risk are in ‘stage 2’; and financial assets for which
there is objective evidence of impairment so are considered to be in default or otherwise credit impaired are in ‘stage 3.

All of the Company’s exposures are with other HSBC group undertakings. An assessment of whether credit risk has increased
significantly since initial recognition is performed at each reporting period by considering the change in the group company's
customer risk rating {"CRR’). The CRR of group companies have been virtually the same cver the past few years, therefore the
exposures are in stage 1. No ECL is recognised as no loss was expected for HSBC group undertakings.

{f) Financial assets designated and otherwise mandatorily measured at fair value through profit or loss

Financial assets in this category primarily relate to loans and advances. These are category if they meet one or more of the criteria
set out below, and are so designated irrevocably at inception:

¢ where the contractual cash flows of the asset fail Solely Payments of Principal and Interest;
¢ the use of the designation removes or significantly reduces an accounting mismatch;

Designated loans and advances assets are recognised when the Company enters into contracts with counterparties, which is
generally on trade date, and are normally derecognised when the rights to the cash flows expire or are transferred. Designated
loans and advances liabilities are recognised when the Company enters into contracts with counterparties, which is generally on
settlement date, and are normally derecognised when extinguished. Subsequent changes in fair values are recognised in the
income statement in ‘Changes in fair value of other financial instruments mandatorily measured at fair value through profit or
loss’.

{g) Tax

Income tax comprises current tax and deferred tax. Income tax is recognised in the income statement except to the extent that it
relates to items recognised in other comprehensive income or directly in equity, in which case the tax is recognised in the same
statement in which the related item appears.

Current tax is the tax expected to be payable on the taxable profit for the year and on any adjustment to tax payable in respect of
previous years. The Company provides for potential current tax fiabilities that may arise on the basis of the amounts expected to
be paid to the tax authorities.

Detferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the balance sheet,
and the amounts attributed to such assets and liabilities for tax purposes. Deferred tax is calculated using the tax rates expected
to apply in the periods as the assets will be realised or the liabilities settled.

Current and deferred tax are calculated based on tax rates and laws enacted, or substantively enacted, by the balance sheet date.
{h} Called up share capital and other equity instruments

Financial instruments issued are generally classified as equity when there is no contractual abligation to transfer cash or other
financial assets. Incremental costs directly attributable to the issue of equity instruments are shown in equity as a deduction from
the proceeds, net of tax. Equity instruments are initially recognised at fair value and are not re-measured in subsequent periods.
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(i) Cash and cash equivalents

Cash and cash equivalents include highly liquid investments that are readily convertible to known amounts of cash and which are
subject to an insignificant risk of change in value. Such investments are normally those with less than three months’ maturity

from the date of acquisition.

2 Net income from financial instruments measured at fair value through
profit or loss

2019 2018
£000 £'000
Net income arising on:
Changes in own credit spread on long-term debt (52,591} {18,064}
Other changes in fair value (529,294) {56.,403)
Changes in fair value of long-term debt (581,885) {74,467)

Changes in fair value of other financial instr datorily ad at fair value through profit or loss 581,885 74,467
Year ended 31 Dec - -

3 Net Income from financial instruments held for trading or managed on a
fair value basis

2019 2018
€'000 £'000
Foreign exchange gain 1,143 54
Total other operating income 1,143 54

4 Employee compensation and benefits
The Company has no employees and hence no staff costs (2018: nil).

5 Directors' emoluments

None of the Directors of the Company received any emoluments in respect of their services as Directors of the Company {2018:
nil}. The Directors are employed by other companies within the HSBC Group and consider that their services to the Company are
incidental to their other responsibilities within the HSBC Group.

6 Auditors’ remuneration

Certain expenses including auditors’ remuneration have been borne by HSBC Holdings plc and are therefore not charged in
arriving at profit before tax. Audit fees are disclosed in the financial statements of HSBC Holdings plc. The amount incurred in
respect of the audit of these financial statements was £26k {2018; £20k).

There were no other audit procedures, tax and non-audit services provided where fees were incurred during the year (2018: nil).

7 Tax
Tax {credit)/expense
2019 2018
£'000 £'000
Current tax
UK Corporation tax
- For this year {19,139} 19,368
- Adjustments in respect of prior years {87} -
Total current tax {19,226} 19,368
Year ended 31 Dec {19.226) 19,368

The UK corporation tax rate applying to the Company was 19.00% (2018: 19.00%}.
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A reduction in the main rate of UK corporation tax to 17% with effect from 1 April 2020 was enacted in the Finance (No2) Act
2016 on 6 September 2016. However, in the UK budget on 11 March 2020, it was announced that the cut in the tax rate to 17%
will now not occur and the UK Corporation. Tax Rate will instead remain at 19%. As this was not substantively enacted by the
balance sheet date, deferred tax balances as at 31 December 2019 continue to reflect the planned rate reduction. If the deferred

tax assets and liabilities as at 31 December 2019 were re-measured at 19% they would increase by £9.4m.

Tax reconciliation

2019 2018

£'000 {%} £:000 {%)
Profit before tax 2,160,381 153,329
Tax a1 19,00% {2018 19.00%) 410,472 19.00 29,132 19.00
Adjustment in respect of prior years : {87) - - -
Non-taxable income and gains (357,432) {16.54) (9,764) {6.37)
Deductions tor AT1 coupon psyments {72,179) {3.34) — -
Year ended 39 Dec {19,226) {0.88) 19,368 12.63

8 Deferred tax

The Company has recognised a net nil deferred tax position in the balance sheet and income statement. A deferred tax asset of
£79.9m and a deferred tax liability of £79.9m exist in relation to the fair value gains and losses from the back to back loans and

advances designated at fair value.

9 Reconciliation of profit before tax to net cash flow from operating

activities
2019 2018
£000 £'000
Change in operating liabilities
Changs in accruals, degferred income and other liabilities {1,621) -
11.521) —
Cash and cash equivalents comprise
Cash and batances held with other group undertakings aq19 103,948
Interest and dividends
Interest paid {196,596) (26.793)
Interast received 195,528 28,396
Dividends received 2,158,810 153,191
10 Analysis of financial assets and liabilities by measurement basis
Financial assets and financial liabilities are measured on an ongoing basis either at fair vatue or at amortised cost.
FVPL Amortised cost Total
At 31 Dec 2019 £:000 €000 €'000
Assets
Cash and cash equivalents - 419 419
Loans and advances to other group undertakings - 13,935,983 13,935,983
Financial assets designated and otherwisa mandatorily measured at fair value through profit or loss 6,988,632 - 6.988,632
Prepayments, accrued income and other assets - 115,784 115,784
Total financial assets 6,988,632 14,052,186 21,040,818
Tota) non-financial assets 27,729,012
Tota) assets 48,769,835
Liabitities
Loans from other group undertakings - 13,935,983 13,935,983
Financia! liabilities designated at fair value 6,988,632 - 6,988,632
Accruals, deferred income and other liabilities - 115,784 115,784
Total financial liabilities 6,988,632 14,061,767 21,040,399
Tota) non-fi ial liabilities 141
Total liabilities 21,040,540
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FYPL  Amortisad cost Total
At 31 Dec 2018 £000 £'000 £'000
Assets
Cash and cash equivalents — 103,948 103,948
Loans and advances (o other group undertakings - 7,109,948 7.109,948
Financial assets designated and otherwise mandatorily measured at fair value through profit or loss 2,074,467 - 2,074,467
Total financial assets 2,074,467 7.213,896 9,288.363
Toial non-financial assats 27,620,774
Total assets 36,909,137
Liabilities
Loans from other group undertakings — 7,411,467 7,111,467
Financial liabilities designated at fair value 2,074,467 = 2,074,487
Total financial liabilities 2,074,467 7,141,467 9,185,934
Total non-financiat liabilities 19,368
Total habilities 9,205,302

11 Fair value of financial instruments not carried at fair value

Fair value hierarchy
Fair values of financial assets and liabilities are determined according to the following hierarchy:

(a) Level 1 - valuation technique using quoted market price: financial instruments with quoted prices for identical instruments in
active markets that HSBC can access at the measurement date.

{b) Level 2 - valuation technique using observable inputs: financial instruments with quoted prices for similar instruments in active
markets or quoted prices for identical or similar instruments in inactive markets and financial instruments valued using models
where all significant inputs are observable.

{c) Level 3 - valuation technique with significant unobservable inputs: financial instruments valued using valuation techniques
where one or more significant inputs are unobservable.

Fair values at the balance sheet date of the assets and liabilities set out below are estimated for the purpose of disclosure as
follows:

Fair values

Vatuation techniques

Significant
Observablo unabzorvablo
Carrying amount Quoted price inputs inputs
Lovol 1 Lovael 2 Lovel 3 Total
£'000 £000 €'000 €000 £'000
At 31 Dec 2019
Assets
Loans and advances ta other group undertakings 13,935,983 - 17,032,807 - 17.032,807
Liabilities
Loans from other group undertakings 13,935,983 - 17,032,807 = 17,032,807
Fair valueg
Valuation tachniques
Significant
unobservable
Carrying amount Quoted price  Observable inputs inputs
Level 1 Level 2 Level 3 Total
£'000 £'00¢ £'000 £'000 £'000
At 31 Dec 2018
Assets
Loans and advances to other group undertakings 7,109.948 - 9,240,151 — 9,240,151
Liabilities
Loans from other group undenakings 7,111,467 — 9,240,510 - 9,240,510
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12 Loans and advances to other group undertakings

Nominal intorost rsto Msturity date* 2018 2018
{%) £'000 £000
HSBC UK Bank pi¢ LIBOR +1.78 01/07/2030 1,000,000 1,000,000
HSBC UK Bank plc LIBOR +1.51 03/G7/2028 635,353 657,895
HSBC UK Bank ple LIBOR +2.03 11/09/2033 650,000 650,000
HSBC UK Bank ple LIBOR +1.51 03/07/2028 550,000 550,000
HSBC UK Bank plc’ Fixed to Floating 2.859 27/03r2029 100,000 -
HSBC Bank plc Fixed Annual 1.728 18911212024 1,697,905 1,793,938
HSBC Bank plc EURIBOR +1.51 191212024 1,273,429 1,345,453
HSBC Bank pic LIBOR +1.86 117212020 340,368 352,444
HSBC Bank plc EURIBOR +1.37 28/06/2027 254,686 269.091
HSBC Bank plc EURIBOR +1.50 21/06/2028 254,686 269,091
HSBC Bank plc LIBOR +1.71 10/5/2023 200,000 200,000
HSBC Bank pic? Fixed Annual 1,125 06/09/2024 1,697,905 -
HSBC Bank plc? Fixed semi-annual 3.540 25/05/2023 1,512,745 -
HSBC Bank plic? EURIBOR +0.55 05/10/2023 1,273,429 -
HSBC Bank pic? Fixed Annual 1,465 03/15/2027 1,061,191 -
HSBC Bank pic? Fixed semi-annual 3.43 0371372022 567,279 -
HSBC Bank pic? Fixed semi-annual 4,186 03/13/2027 567,279 -
HSBC France® EURIBOR + 2.01 12/22/2029 220,728 -
Marks and Spencer Financial Services plc* LIBOR +4.05 31112026 54,000 -
Marks and Spencer Financial Services plc* LIBOR +1.925 12/8/2027 25,000 -
Acerued interest receivablc® - 22,038
At 31 Dec 13,935,983 7.109,948
. Lozr ity data is not imp d by the Company’s liquidation as this will remain the same when the loen balancoe is transfarred to the now HSBC counterparty at book
vang

1 Loans and advancas to HSBC UK Bank ple were neat settled with loans and advancas from HSBC Holdings plc (Note 16).

2 Loans and edvances to HSBC Bank pic were nat settiod with loans and advances from HSBC Heidings pic (Note 16).

3 Loans and advancas to HSBC France were nst sottied with logns and advances from HSBC Holdings pic (Note 16).

3 Losns and sdvancas lo Marks and Spencor Financial Services pic were not softled with loans and edvances frorm HSBC Heldings pic (Note 16},

& The Company changad its rocognition of ‘Accrued intarest receivable’ during tho year from ‘Loans to other group undsrtakings' to 'Prepayments, sccrued incomo and othar
assats’. See Note 12 for further dotails.

The loans are denominated in sterling, US dollar and euro and the effective interest based in Sterling and US dollar LIBOR and
EURIBOR rates is accrued. The nominal rate is equal to the effective rate of interest as there have been no fees charged on these
loans.

13 Financial assets designated and otherwise mandatorily measured at fair
value through profit or loss

Nominal interest rate Maturity dato® Nominal value 2019 2018

% £000 £'000

HSBC UK Bank pic? Fixed to Floating 3.2485 13/1172026 1,000,000 1,074,583 1,029,057
HSBC UK Bank pic? Fixed to Floating 3.4602 16/08/2029 1,000,000 1,102,001 1,045,410
HSBC UK Bank pic’ Fixed to Floating 3.9730 22/05r2030 2,269,117 2,457,272 -
HSBC UK Bank plc’ Fixed to Floating 3.0000 22/07r2028 1,000,000 1,059,170 -
HSBC UK Bank plc’ Fixed to Floating 3.0000 29/05/2030 750,000 794,843 -
HSBC UK Bank pic’ Fixed to Floating 1.8777 31/10/2025 350,000 349,279 -
HSBC UK Bank pic’ Fixed to Floating 2.1003 31/10/2025 150,000 151,484 -
At 31 Dec 6,519,117 6.988.632 2,074,467

* Loan maturity datg is not imp d by the Compeny's liquidation as this wilt remain the same when tha lfoan baiance is transferred to the naw HSBC countsrparty at fair value.
1 Losans and advances to HSBC UK Bank pic waro nat sottled with loans and advances from HSBC Holdings pic designated et fair vakue (Note 17).
2 The Company changed its recognition of d interest ivabla during the yasr from ‘Financial sssats designated and atherwiso mendatorily measurod at fair

value through profit or loss’ to 'Prepayments, acerued income snd other assais’. See Noto 14 for furthaer datails.

The loans are denominated in sterding and the effective interest based in LIBOR rates is accrued. The nominal rate is equal to the
effective rate of interest as there have been no fees charged on these loans.

The loans are carried at fair value, with any changes from remeasurement to fair value recognised in the income statement {Note
3).

Fair values were determined using valuation techniques with observable inputs (Leve! 2). The fair values of these loans and
advances are estimated using pricing inputs including first call date, nominal yield curve, credit spread and coupon information.
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14 Prepayments, accrued income and other assets

2019 2018
€'000 £'000
Amounts due from other group undenakings' 115,784 —
At 31 Dec 115,784 —
I ‘Amounts due from other group undortakings’ include d i ivabile The Compeny changod its gnition of d i roceivablo during the
yoar from "Losns and advances (o other group undertakings' end ‘Fis o/ 8ssets dasig d and otharwisa mandatorily measured at fair value’ to ‘Prepayments, sccruod
income and other essets’. Prior periods hsve not baen d as the changa is not idered al.

Amounts due from other group undertakings are non-interest bearing and the fair value is not significantly different to the
carrying value in the balance sheet as they are short term in nature.

Amounts due from other group undertakings are unsecured and non-interest bearing.

15 Investment in subsidiaries
Movements on investments

2018 2018
{*Reastated)
£'000 £°000

Cost
At 1 Jan 27,620,774 15,000
Additions 1,385,245 27,605,774
Other movements {1,277,002) —
At 31 Dec 27,729,017 27,620,774

* Refor to nota 1. 1{g) for details of the restatement.

Additions of investments

During the year, the Company acquired Additional Tier {AT1) capital for£1,319m and £66m in its subsidiaries HSBC Bank plc and
Marks and Spencer Financial Services plc, respectively.

Explanation of other movements
The Company's subsidiary HSBC Bank ple, distributed £1,277m as a return of cost of capital.

Prior year balance for cost of investment in HSBC Bank plc was also restated by £313m to align with historical GBP/EUR
axchange rates. Please refer to Note 1.1{g) for further details.

All transactions described were performed on a net settlement basis {Note 20}.

Impairment testing of investment in subsidiaries

Impairment on investments:

There were no impairments of investments in subsidiaries during the year {2018: nil).

At each reporting period end, the Company reviews investments in subsidiaries for indicators of impairment.

The process of identifying and evaluating impairment is inherently uncertain because it requires significant management
judgement in making a series of estimations, the results of which are highly sensitive to the assumptions used. The below
process is followed if there is an indication of a change in impairments and represents management's best estimate of the factors
below:

Nominal long-term growth rate: The long-term growth rate is used to extrapolate the cash Hows in perpetuity because of
the long-term perspective within the Group of business units making up the subsidiaries. In prior years impairment testing, these
growth rates reflected GDP and inflation {(nominal GDP} for the countries within which the subsidiary of the Company operates or
from which it derives revenue. At 31 December 2019 we considered the extent to which growth rates based on nominal GDP data
remained appropriate given the uncertainty in the macroeconomic environment around the world. We anticipate that when global
growth does stabilise it will be at a slightly lower level than recent years. As a result, we considered it appropriate to base the
long-term growth rate assumption on inflation data, moving away from a higher nominal GDP basis; and

Discount rate: The rate used to discount the cash flows is based on the cost of capital assigned to each subsidiary, which is
derived using a Capital Asset Pricing Model ('CAPM’}). The CAPM depends on a number of inputs reflecting financial and
economic variables including the risk-free rate and a premium to reflect the inherent risk of the business being evaluated. These
variables are based on the market's assessment of the economic variables and management’s judgement. The discount rates for
each subsidiary are refined 10 reflect the rates of inflation for the countries within which the subsidiaries operate. In addition, for
the purposes of testing subsidiaries for impairment, management supplements this process by comparing the discount rates
derived using the internally generated CAPM with cost of capital rates produced by external sources for businesses operating in
similar markets; and

Management's judgement in estimating the cash flows: The cash flow projections for each subsidiary are sensitive to
the cash flows projected for the periods for which detailed forecasts are available, and to assumptions regarding the long-term
pattern of sustainable cash flows thereafter. Forecasts are compared with actual performance and verifiable economic data in
future years; however, the cash flow forecasts necessarily and appropriately reflect management’s view of future business
prospects at the time of the assessment. When this exercise demonstrates that the expected cash flows of a subsidiary have
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declined and/or that its cost of capital has increased, the effect is to reduce the subsidiary’s estimated recoverable amount. If this
is lower than the carrying value of the subsidiary, a charge for impairment will be recognised in the Company income statement
for the year. The accuracy of forecast cash flows is subject to a high degree of uncertainty in volatile market conditions. In the
event of a significant deterioration in economic and credit conditions compared with thase reflected by management in the cash
flow forecasts for the subsidiaries, a material adjustment to a subsidiary’s recoverable amount may occur which may result in the

recognition of an impairment charge in the income statement.

The principa! subsidiary undertakings of the Company as at 31 December 2019 and 31 December 2018 are set out below.

Country of Interest in oquity
incorporation capita! (%) Share closs
HSBC UK Bank plc United Kingdom 100 Ordinary shares
Ordinary shares,
HSBC Bank pic United Kingdom 100 Preference shares

Details of all subsidiaries, as required under section 409 of Companies Act 2006, are set out in Note 26.

16 Loans from other group undertakings

N ate Maturity date® 2019 2018

(3%} £'000 £000

HSBC Holdings plc LIBOR +1.78 01/07/2030 1,000,000 1,000,000
MSBC Holdings pic LIBOR +1.51 03/07/2028 635,353 657,895
HSBC Holdings pic LIBOR +2.03 1140912033 650,000 650,000
HSBC Holdings plc LIBOR +1.51 030712028 550,000 550,000
HSBC Moldings pic’ Fixed to Floating 2.8594 27/03/2029 100,000 -
HSBC Holdings pic Fixed Annugl 1.728 19/12/2024 1.697,90% 1,793,938
HSBC Holdings plc EURIBOR +1.51 1911212024 1,273,429 1,345,453
HSBC Holdings pic LIBOR +1.86 1272021 340.368 352,444
HSBC Holdings plc EURIBOR +1.37 28/0612027 254,686 269,091
HSBC Holdings plc EURIBOR +1.50 21/06/2028 254,686 269.091
HSBC Holdings ple LIBOR +1.71 107572023 200,000 200,000
HSBC Holdings plc? Fixed Annual 1.125 0640912024 1,697,905 -
HSBC Holdings pic? Fixed semi-annual 3.5404 25/05/2023 1,512,745 -
HSBC Holdings plc? EURIBOR +0.55 05/1072023 1,273,429 -
HSBC Holdings plc? Fixed Annual 1.4648 16/03/2027 1,061,191 -
HSBC Holdings plc? Fixed semi-annual 3.43 13/03/2022 567,279 -
HSBC Holdings pic? Fixed semi-annual 4.186 13/03/2027 567,279 -
HSBC Holdings pic? EURIBOR + 2.01 2211212029 220,728 —_
HSBC Holdings plc* LIBOR +4.05 11/03/2026 54,000 -
HSBC Holdings pic* LIBOR +1.925 08122027 25,000 -
Accrued interast payable® - 23,555
At 31 Dec 13,935,983 7,111,467

* Loan ity data is not i of by the C ‘s liquidation as this will remain the same when the loan balance is transferred to the negw HSBC counterparty at book velue

1 loans and advancas from HSBC Holdings pkc were net sottlod with loans snd advances to HSBC UK Bank pic (Note 12).
2 loans and advances from HSBC Holdings pic wero neat sattied with losns and sdvances to HS8C Bank plc (Note 12).
3 Loans and advances from HSBC Holdings plc were net settled with foans and advances to HSBC Franco (Note 12).
4 Loans snd advances from HSBC Holdings pk: wero net sottled with loans and advanceas to Merks and Spencer Financial Servicas pic {Noto 12).
5 The C hanged its recognition of ‘A d i

liabifities'. See Note 18 for further details.

bia’ during the year from ‘Loans from other group undertskings' to ‘Accruals, doferred income and other

The loans are denominated in sterling, US dollar and euro and the effective interest based in Sterling angd US dollar LIBOR and
EURIBOR rates is accrued. The nominal rate is equal to the effective rate of interest as there have been no fees charged on these

loans.
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17 Financial liabilities designated at fair value

Nominal interest rato Maturity dete® Nominal value 2018 2018
% €000 £000
HSBC Holdings pic? Fixed to Floating 3.2485 13/11/2026 1,000,000 1,074,583 1,029,057
HSBC Holdings pic? Fixed to Floating 3.4602 16/08/2029 1,000,000 1,102.002 1,045,410
HSBC Holdings pic’ Fixed to Floating 3.9730 22/05/2030 2,269,117 2,457.2Nn -
HSBC Holdings pic’ Fixed 10 Floating 3.0000 22/07/2028 1,000,000 1,059,170 -
HSBC Holdings plc' Fixed to Floating 3.0000 29/05/2030 750,000 794,843 -
HSBC Holdings pic' Fixed to Floating 1.8777 31/10/2025 350,000 349,279 -
HSBC Holdings pic' Fixed to Floating 2,1003 31/10/2025 150,000 151,484 -
At 31 December 6,519,117 6,988,632 2,074,467
* Loan y date is not ir e d by the Company’s liquidstion as this will remain tho samo whon tha losn balanco i3 transtarred (o the new HSBC countorperty ot feir value,
1 Fis it ‘f;ab:lmcs 7 d ot {air valuo’ from HSBC Haidings plc ware net settlod with 'Fi { assots desig d and otherwise mendatorily measured at feir value
through profit or tass’ from HSBC UK Bank plc (Nata 13).
2 The C d its gnition of od ir payable during the yeer from 'Fil ial lisbilities desi d ot fair valuo' to ‘Accruals, deferrod incorne end other

liabilities' (Noto 18).

The loans are denominated in sterling and the effective interest based in LIBOR rates is accrued. The nominal rate is equal to the
effective rate of interest as there have been no fees charged on these loans. The loans are carried at fair value, with any changes
from remeasurement to fair value recognised in the income statement (Note 3).

Fair values were determined using valuation techniques with observable inputs (Level 2). The fair values of these loans and
advances are estimated using pricing inputs including first call date, nominal vield curve, credit spread and coupon information.

18 Accruals, deferred income and other liabilities

2019 2018
£'000 £000
Amounts owed 1o other group undsrtakings' 115,784 -
At 31 Dec 115,784 —
1 ‘Amounts owed to other group underiskings’ includ d interast payabi The C h ition of d intarest payabla during the yosr
from 'Lo::i ;r:ni otherlgr,:/lp undodnak::rgs and “Fit 8l lisbifities desig d at foir vetue to ‘Accruals, dalorrad income and other lisbilities'. va penods have not been

Amounts due to other group undertakings are non-interest bearing amounts and repayable on demand.

The fair value of the amounts due to other group undertakings is not significantly different to the carrying value in the balance
sheet as they are short term in nature.

19 Maturity analysis of assets and liabilities
The following is an analysis of assets and liabilities by residual contractual maturities at the balance sheet date.

Due within 3 Due botw Duo b Duo aftor 6
Ond d tha 3.12 th 1-6 yoarn yoars Undatod Total
€'000 £'000 £'000 €000 £000 €'000 £'000
Assets
Cash and cash equivalents 419 - - - - - 419
Loans and advances to other group
undertakings - - - 8,363,060 5,572,923 —~ 13,935,983
Financial assets designated and
otherwiss mandalorify ured at fair
valua through profit or lo: - - - - 6.988,632 - 6,988,632
P T
- 20cved income and - 42,709 68,075 - - - 115784
Non-financial assets - - - - -~ 27,729,017 27,729,017
At 31 Dec 2019 419 47,709 68,075 8,363,060 12,561,555 27,729,017 48,769.835
Liabilities and Equity
Loans fram other group undernakings' - - - 8,363,060 5,572,923 - 13,935,983
Fnanual liabilities designated st fair
value® - - - - 6,988,632 6.988,632
Aoeri 1 uats deferred income and cher _ 47.709 68,075 - _ _ 115,784
Non-financial liabilities - - 131 ~ - - 141
Equity - - - - - 22,729,295 27,729,295
At 31 Dec 2019 - 47,709 68,216 8,363,060 12,561,555 27,729,295 48,769,835
? toen ity date is not imp d by the Compeny's liquidation as this will remsin the ssme when the loan bslance is transforred to the new HSBC counterparty 8t book vakve
2 Loan maturity date is not imp d by the Company’s liquidation as this will ramain the same whan the loan balance is transterred to the new HSBC counterparty 8t feir value
Assots/ lisbilities are now d as t 8s they are plenning (o be sferred by 31 De ber 2020 and thus arg short term within HUMO. Howaver &s they are being

transterrod within the group they will remain as long-term sssots/ liabilities.
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Due within 3 Due between 3 Due batween 1 Due efter 5
On domand months - 12 months - S yoars years Undated Total
£000 £000 £'000 £'000 £000 €000 €000
Assats
Cash and cash equivalents 103,948 — - - - - 103,948
Loens and advancas t0 other group
undertakings - 20,832 1,104 562,444 6,535,468 - 7,109,948
Financial assets designated and
otherwise mandatorily measured at fair
value through profit or loss - - 11.580 - 2,062,887 - 2,074,467
Non-financial assets - - - - - 27.620,774 27,620,774
At 31 Dec 2018 103,948 20.932 12,684 552,444 8.598,355 27,620,774 36,909,137
Liabilities and Equity
Loans from other group undertakings - 22,451 1,104 552,444 6.535.468 - 7,111,467
Financial liabilities designated at fair
value - - 11,980 - 2,062,887 - 2,074,467
Non-financial liabilities - - 18,368 - — - 19,368
Equity - - - - - 27,703,835 27,703,835
At 31 Dec 2018 — 22,451 32,052 552,444 8,598,355 27.703.835 36,909,137
20 Called up share capital and other equity instruments
Called up share capital
2019 2018
Numbor €000 Numbar £'000
lssued, allatted and fully paid up
Ordinary shares of €1 each 150,004 150 150,003 150
Preferred ordinary shares of £1 each - - 1 -
At 31 Dec 150,004 150 150,004 150
All shares rank equally with one vote attached to each fully paid share.
Other equity instruments
HSBC UK Holdings Limited Additional Tier 1 instruments
2019 2018
(*Rostated)
£'000 €'000
£1.100m Undated Subordinated Additional Teer 1 instrument issued 2014 {Callable December 2024 onwards) 1,900,000 1,100,000
£1.096m Undated Subordinated Additiong! Tier 1 instrument issued 2014 {Callable December 2019 onwards) 1,095,514 1,095,914
Undated Subordi d R ble Additional Tier 1 instrument issued 2015 (Callable December 2020
€1.900m onwards) 1.388.471 1,388,471
£555m Undsted Subordinsted Resettable Additional Tier 1 instrument 2018 {Callable March 2023 onwards) 655,000 555,000
€300m Undated Subordi d R bio Additional Tier 1 instrument 2018 (Callable March 2023 onwards)® 262,561 262,561
Undated §ubordinated Resettabla Additional Tier 1 instrument issued 2016 (Callable January 2022
€235m onwards) 197.087 197,087
€200m Undated Subordinated Additional Tier 1 instrument issued 2019 (Callable January 2025 onwards)' 174,801 -
£40m Undated Subordinated Additional Tier 1 instrument issued 2016 {Callable March 2021 onwards) 45,212 ~-
£20m Undated Subordinated Additional Tier 1 instrument issued 2017 (Callable December 2022 onwards) 21,150 -
Undated Suborpinated Resettable Additional Tier 1 instrument issued 2019 (Callable 29 November
€250m 2024 onwards) 213,082 -
Undated Suborpinaled Resettable Additional Tier 1 instrument issued 2019 (Callable 29 November
£500m 2024 onwards) §00,000 -
£431m Undated Deeply Subordinated instrument issued 2018 (Callable 17 December 2024 onwards)' 431,000 -
AL 31 Dec 5,983,878 4,598,633

* Refer to note 1. 1{g) for dotails of the roststoment.

1 Net sattlod with HSBC Bank pic (Note 15).
2 Net settlod with Marks and Spencer Financis! Services plc (Note 15)
3 Adjustod to align with histarical FX satas (Note 185),

Interest on these instruments will be due and payable only at the sole discretion of the Company, and the Company has sole and
absolute discretion at all times and for any reason to cancel (in whole or in part) any interest payment that would otherwise be
payable on any date. There are limitations on the payment of principal, interest or other amounts if such payments are prohibited
under UK banking regulations, or other requirements, if the Company has insufficient distributable items or if the Company fails
to satisfy the solvency condition as defined in the instruments terms.

The instruments are undated and are repayable, at the option of the Company, in whole at the initial call date, or on any Interest
Payment Date after the initial call date. In addition, the instruments are repayable at the option of the Company in whole for
certain regulatory or tax reasons. Any repayments require the prior consent of the Prudential Regulation Authority.

21



HSBC UK Holdings Limited

21 Contingent liabilities, contractual commitments and guarantees
There were no contingent liabilities or financial guarantee contracts as at 31 December 2019 (2018: nil).

22 Management of financial risk

Systems and procedures are in place in the HSBC Group to identify, control and report on the major risks associated with
financial instruments which include credit, liquidity and market risk. A Risk Management Meeting of the Group Management
Board, chaired by the Group Chief Risk Officer, is held each month to address asset, liability and risk management issues for the
HSBC Group. Exposure 1o these risks is monitored by HSBC Holdings plc's Asset and Liability Commitiee.

Credit risk management

Credit risk is the risk of financial loss if a customer or counterparty of the Company fails to meet a payment obligation under a
contract.

Credit risk is managed within the overall framework of HSBC policy, with an established risk management process encompassing
credit approvals, the control of exposures (including those to borrowers in financial difficulty), credit policy direction to business
units and the monitoring and reporting of exposures both on an individual and portiolio basis. The Directors are responsible for
the quality of credit portfolios and follow a credit process involving delegated approval authorities and credit procedures, the
objective of which is to build and maintain risk assets of high quality.

The Company exposure to credit risk in relation to cash and cash equivalents to group undertakings that are wholly-owned
subsidiaries of HSBC Holdings plc. Such counterparties have no history of default and have been abie to meet their liabilities as
they fall due. On this basis the Company considers the amounts due to be fully recoverable. Credit risk arising from default on
other loans is not expected to have a material impact on the Company's net assets.

Maximum exposure to credit risk
The maximum exposure 10 credit risk is represented by the carrying amount of each financial asset in the balance sheet.

2019
Maximum
oxposure Oftset Net
£'000 €000 £'000
Cash and cash equivalents 419 - 419
Loans from other group undertakings 13,935,983 - 13,935,983
Financial assets designated and otherwise mandatorily measused at fair value through profit or loss 6,988,632 - 6,988,632
Prepayments, accrued income and other assets 115,784 — 115,784
At 31 Dec 21,040,818 - 21,040,818
2018
Maximum
axposure QOffset Net
£000 £'000 £000
Cash and cash equivalents 103,948 - 103,948
Loans from other group undertakings 7,109,848 - 7.109,948
Financial assets designated and otherwise mandatorily measured at fair value through profit or loss 2,074,467 - 2,074,487
At 31 Dee 9,288,363 - 9,288,363

Liquidity risk management
Liquidity risk is the risk that the Company does not have sufticient financial resources to meet obligations as they fall due or will
have access to such resources only at an excessive cost. The risk arises from mismatches in the timing of cash flows.

The Company monitors its cash flow requirements on a monthly basis and will compare expected cash flow obligations with
expected cash flow receipts to ensure they are appropriately aligned. In light of this the Company will borrow funds as and when
reguired from group undertakings.

The following is an analysis of undiscounted cash flows payable under various financial liabilities by remaining contractual
maturities at the balance sheet date:
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Duo
betwoen Due
Carrying Contractual Duo within 3-12 botwoon 1-6  Duo after §
valuo  cash flows On Domond 3 months monthg yoars yoars Total
£000 €000 €'000 £000 £'000 £'000 £'000 €000
Loans from other group undertakings 13,935,983 - - 72,081 216,242 9,317,688 6,150,029 15,756,040
Financial liabilities designated at fair
valug 6,988,632 - - 54,865 164,596 877,846 7,463,263 8,560,570
Accruals, deferred income and other
liabilities 115,784 - - - 115,784 - - 115,784
At 31 Dec 2019 21,040,399 - - 126,946 496,622 10,195,534 13,613,292 24,432,394
Cearvying Contractual Due within3 Due betwean Dua betwaen Duo after 5
valua cash flows  On Demand months  3-12 months 1-5 years years Total
£000 E'000 £'000 £'000 £'000 £'000 €'000 €000
Loans from other group undertakings 7,111,467 - - 39,343 118,030 1,133,106 7.131,781 8,422,260
Financial liabilities designated at fair
value 2.074,487 - - 16,772 50,315 268,348 2,288,313 2,623,748
At 31 Dec 2018 9,185,934 - — 56,115 168,345 1,401,454 9,420,034 11,046,008

Market risk management

Market risk is the risk that movements in market factors including interest rates, foreign exchange rates or equity and commodity
prices will impact the Company’s income or the value of its portfolios. Exposure to these risks arises from short-term cash

balances and funding positions with other group undertakings.

The objective of the Company risk management strategy is to reduce exposure to these risks and minimise volatility
in economic income, cash flows and distributable reserves. The principal tool for managing this is sensitivity analysis of changes

in profit betore tax to future changes in the exchange rates or interest rate.
Foreign exchange risk

The Company is exposed to foreign currency risk on assets and liabilities that are denominated in a currency other than sterling.

The Company has minimal foreign currency risk exposure in respect of monetary assets and liabilities held in currencies other
than sterling, as the Company ensures that the net exposure is kept to an acceptable leve!, by buying or selling foreign currencies

at spot, or forward rates where necessary to address short term imbalances.
Interest rate risk

The Company is not exposed to significant interest rate as all its interest bearing financial assets and financiai liabilities are

matched funded.

23 Related party transactions
Transactions with other related parties
Balances and transactions with other related parties can be summarised as follows:

2018 2018
Highest balance Balance at 31 Highast batance Batanco at 31
during tho year Docombor during the yoar Docember
£'000 £'000 £'000 £'000
Assets
Cash and cash equivalents’ 1,281,441 419 103,948 103,948
Loans and advances 10 other group undertakings® 14,803,193 13,935,983 7.109,948 7.109,948
Financial assets dessisqnated and otherwise mandatority measured at fair value
through profit or lo 7,198,714 6,988,632 2,074,467 2,074,467
Prapayments, accrued income and other assels’ 183,945 115,784 - -
Liabilities
Loans from other group undertakings’ 14,803,193 13,935,983 2,111,467 7,111,467
Financial liabilities designated at fair value’ 7,198,714 6,988,632 2,074,467 2,074,467
Accruals, deferred income and other liabilities® 183,945 115,784 — —
The disclosure of the yoar-end balance and the highest balsnce during the yeer is considerad tho most 1 ingfut inf; fon te represent fons during the yoar.
2018 2018
£'000 £'000
Income statement
Interest income'? 233,719 50,432
Interest expense’ (233,268) (50,348)
Dividend income® 2,158,810 153,191

! Theso belances are with other related partias comprising of othar HSBC Group Companias which are not @ parent nor subsidiary of the Company.
2 Thess bak are with subsidiary of the Company.
3 Theso balsnces are with the parant of the Campany.
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The above outstanding balances arose in the ordinary course of business and are on substantially the same terms, including
interest rates and security, as for comparable transactions with third-party counterparties.

24 Parent undertakings

The ultimate and immediate parent undertaking and ultimate controlling party is HSBC Holdings plc which is the parem
undertaking of the largest and smallest group to consolidate these financial statements. Copies of HSBC Holdings pic's
consolidated financial statements can be obtained from:

HSBC Holdings plc
8 Canada Square
London E14 5RQ
United Kingdom
www_hsbc.com

25 Events after the balance sheet date
The Company received ordinary dividends from HSBC UK Bank plc of £100m in March 2020.
The Company paid a dividend of £100m to its parent in June 2020.

Since early January 2020, the COVID-19 outbreak has spread across the globe and has been classified by the World Health
Organisation as a Pandemic. This is causing ongoing disruption to business and economic activity, and is resulting in substantial
and substantive government and central banks relief actions and support measures in many countries to protect the economy.

The financial statements have been prepared on a basis other than going concern as management is considering liquidation of
the Company as part of a legal entity rationalisation programme. This action is unrelated to the performance of the Company and
targeted to complete by 31 December 2020 subject to regulatory approval. The manner of liquidation is not expected to have a
material impact on the basis of measurement and the presentation of the Company’s financial statements as at 31 December
2019.

Preparing the accounts on a basis other than Going Concern has not resulted in any material difference to the carrying amounts/
presentation of assets and liabilities. There is no material impact on prior year comparative balances as a result of this decision.

Management consider the above events after the balances sheet date to be non-adjusting events for the Company.
No other significant events affecting the Company have occurred since the end of the financia! year.
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26 HSBC UK Holdings Limited’'s subsidiaries, joint venture and associates

In accordance with section 409 of the Companies Act 2006 a list of the Company's subsidiaries, the country of incorporation and
the effective percentage of equity owned at 31 December 2019 is disclosed below.

Subsidiaries Intorest (%) __ Footnotes Subsidiaries Intorest (%)  Footnotes
HSBC Asset Finance M.O.G. Holdings (UK)

Assetfinance Decamber (F) Limited 100.00 1,39 Limitod 100.00 1,39

Assotfinanco December (H} Limited 100.00 1,39 HSBC Assurances Vie {France) 100.00 5,23

Assotfinance Decembar (M) Limited 100.00 139 HSBC Bank (General Partnes) Limited 100.00 1,56

Assatfinance Decambaer (P) Limited 100.00 1,39 HSBC Bank {RR) {Limited Liability Company} 100.00 8,26

Assotfinonce December (R) Limited 100.00 1,39 HSBC Bank Armenia ¢jsc 70.00 1,38

Assotfinance June (A) Limited 100.00 139 HSBC Bank Capital Funding (Sterling 1) LP N/A 10,56

Assstfinance Juna {D) Limited 100.00 1,39 HSBC Bank Capital Funding {Sterling 2) LP NIA 10,56

Assetfinanco Limited 100.00 1,39 HSBC Bank Mali p.l.c. 70,03 1.20

Assotiinance March {B) Limited 100.00 1.3 MSBC Bank Nominee {Jersey) Limited 100.00 1,55

Assetfinance March {D) Limited 100.00 1,39 HSBC Bank Pgnsion Trust (UK} Limitod 100.00 1,3%

Assetfinance March {F) Limited 100.00 1,39 HSBC Bank plc 100.00 2.3

Assotifinance Septamber (F} Limited 100.00 1.39 HSBC Bank Polsks S.A. 100.00 3,70

Aasetfinance Septamber (G) Limited 100.00 1,39 HSBC Branch Nomineo (UK} Limited 100.00 1,38

B&Q Financial Services Limited 100.00 147 HSBC City Funding Holdings 100.00 139

Banco Nominees (Guernsay) Limited 100.00 142 HSBC Cliant Holdings Nominee (UK} Limited 100.00 1,39

Banco Nominees 2 {(Guarnsay} Limited 100.00 1,42 HSBC Client Share Offar Nominea (UK} Limited 100.00 1,38

Beau Soleil Limited Partnership N/A 10,58 HSBC Corporate Trustea Company (UK) Limited 100,00 1,39

Billingsgato Nominses Limited 100.00 1,39 HSBC Custedy Servicos (Guermnzoy) Limited 100.00 1,42
HSBC Enterprise Investment Company (UK}

Canada Crescant Nominees (UK) Limited 100,00 1.39 Limit 100.00 1,3¢

Canada Square Nominass {UK) Limitad 100.00 1,39 HSBC Epargne Entraptise (France) 100.00 523

Canada Water Nomineos (UK} Limited {in

liquidation) 100,00 1.39 HSBC Equator (UK) Limited {in liquidation) 100.00 1,39

CCF & Partners Asset Managoment Limited 99.89 1,39 HSBC Equipment Finance (UK) Limited 100.90 1,39

CCF Holding [LIBAN) S.A.L. {in liquidation} 74,99 1.7 HSBC Equity (UK} Limited 100.00 1,39

Charterhouse Administrators { D.T.) Limited 100.00 1,39 HSBC Eurapo B.V. 100.00 1,39

Charterhouse Devalopment Limited (in HSBC Executar & Trustee Company {UK)

liquidstion) 100.00 1,52 Limit 100.00 1,39

Charterhouse Management Sesvicos Limitod 100.00 1.39 HSBC Fectoring {Franco) 100.00 5,17

Charterhouse Pensions Limitod 100.00 1,39 HSBC Financa Limited 100.00 1,39

COIF Nominges Limited N/A 10,39 HSBC Frence 99,99 517

Corssir IV Financial Services Copitsl Portnors N/A 10,45 HSBC Germany Holdings GmbH 100,00 4,83
HSBC Global Aszat Manag 1 {De hland}

Dem S 100.00 5,31 GmbH 80.67 4,63

Dem 9 100.00 5,31 HSBC Global Assel Management {France) 100.00 559
HSBC Global Assat Managamant {International)

Dempar 1 100.00 5,17 Limited (in liquidation} 100.00 1,57
HSBC Global Assat Managamant {Malta)

Dempar 4 100.00 .17 Limited 70.03 1,40
HSBC Global Asset Managoment (Oestarraich)

Elysées tmmo Invast 100.00 5.36 GmbH 80.67 8.51
HSBC Global Assat Management {Switzarland)

Equator Holdings Limited {in fiquidation) 100.00 1,39 AG 90.33 5,50

Eton Corporsie Servicos Limited 100.00 1,42 HSBC Global Custody Nominea (UK) Limited 100.00 1.39
HSBC Global Custody Propriatary Naminee (UK)

Fdm 5 SAS 100.00 5,31 Limited 100.00 139
HSBC Global Sharod Sarvicas {India) Private

Finanpar 2 100.00 5,36 Limited {in liquidation) §9.99 1,34

Finanpar 7 100.00 5,38 HSBC tnirastructure Limited 100,00 1,38

Flandres Contenticux S.A, 100.00 5,23 HSBC INKA thvestmant-AG TGV B0.67 943

foncidre Elysées 100.00 517 HSBC nstitutional Trust Sarvicas {lraland) DAC NIA 10,13

Forward Trust Rail Services Limited (in HSBC Insurance Management Services Limitod

kquidation)y 100.00 1,39 {in liquidation) 100.00 1,14

Gritfin Internatonsl Limited 100.00 1,39 HSBC Insurance Services Heldings Limited 100.00 1,39

Grundstuocksgescltschaft Trink 1asso HSBC Intarnetianal Holdings (Jersay) Limited

Kommanditgesaltschaft N/A 10,83 {in liquidation) 100.00 1,55

Hg Janus A Co-tnvest L.P. NA 10,15 HSBC fnternationai Limited (in liquidation} 100.00 1,55
HSBC Intornational Trade Finance Limited {in

HITG Administration GmbH 100.00 1,19 liguidation) 100.00 1,39

Hongkong International Trede Finance

{Holdings) Limited {in liquidation) 100.00 1,39 HSBC Investmant Bank Holdings Limited 100.00 1,39

HSBC (BGF) Investmants Limited 100.00 1,39 HSBC Invoice Financa {UK) Limitod 100.00 1,28

HSBC Alpha Funding (UK) Holdings LP {in HSBC Issuer Servicas Common Dapositary

liquidation} NA 10,67 Nomineo {UK) Limized 100.00 1,38
HSBC Issuer Servicea Depositary Nomines (UK}

HSBC Asset Finance {UX) Limited 100.00 1.39 Limited 100.00 1.39

HSBC Assat Finance Holdings Limitad (in

liquidation) 100.00 1,39 HSBC Lersing (Franco) 99.99 531
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Subsidiaries (%) Subsidiaries Intorost (%)  Footnotes
HSBC Life (UK} Limited 100.00 1,39 Legend Est; Limited (in liquidation) 100.00 1,39
HSBC Lifo Assurance (Melta} Limited 70.03 1,40 Marsks and Spencer Financial Services ple 100.00 1.62
Marks and Spencer Retail Finsncial Services
HSBC LU Nominoes Limited 100.00 1,39 Holdings Limitad {in liquidation) 100.00 1,52
Marks and Sp Seavings and |
HSBC Marking Name Nomineo (UK) Limited 100.00 1,39 Limited {in liquidation} 100.00 1.82
Mesks and Spencer Unit Trust Managemont
HSBC Middlo East Leasing Partnership N/A © 10.68 Limited 100.00 1,62
HSBC Operetional Sarvices GmbH N/A 10,29 Midoorp Limited 100.00 1.39
HSBC Oversaas Nominee (UK) Limited 100.00 1,39 Midland Bank (Branch Nominees) Limited 100.00 1,39
HSBC PB Corporate Sarvices 1 Limitod 100.00 1,54 Midtand Nominees Limited 100.00 139
HSBC Pension Trust {Ireland} DAC 100.00 1,13 MIL {Jarsay) Limited 100.00 1.54
Prudential Client HSBC GIS Nominee (UK}
HSBC P Holdings (Mauritius) Limited 100.00 183 Limited 100.00 139
HSBC Preferential LP {UK) 100.00 1,39 Ropublic Nominges Limited 100.00 1.42
HSBC Privato Bank (C.1.) Limited 100.00 1,42 RLUKREF Nominoes {UK} One Limited 100.00 1,39
HSBC Private Bank {UK) Limited 100.00 1,38 RLUKREF Nominees (UK} Two Limited 100.00 1.39
HSBC Privato Banking Nominee 3 (Jersoy)
Limited 100.00 1,54 S.AP.L. - Ulipro Rocouvrioment 99.97 7.3
HSBC Private Equity investments (UK) Limitad 100.00 1,39 Saf Baiyun 99.99 536
HSBC Proparty Funds {Holding} Limited 100.00 1.39 Saf Chang Jiang 99.99 6,38
HSBC Raif {UK} Limited {in tiquidation) 100.00 1.39 Saf Guangzhou 99.99 538
HSBC Real Estate Leasing (France) 99.99 523 Sai Zhu Jiang 99.99 5,38
HSBC REIM (France) 99.99 5,23 Saf Zhu Jiang Shi Ba 99.99 6,38
HSBC Representative Office (Nigaria) Limited 100.00 172 Saf Zhu Jiang Shi E¢ 99.99 6,38
HSBC Securitias (South Africe) (Pty) Limited 100.00 1,25 Sal Zhu Jiang Shi Jiv 99.99 5,38
HSBC Securitios Sorvices (G y) Limited 100.00 1.42 Saf Zhu Jiang Shi Liv 95.99 $,38
HSBC Securities Services {lraland) DAC 100.00 1,13 Saf Zhu Jiang Shi Qi 9999 5.368
HSBC Socuritios Services {Luxembourg) S.A, 100.00 1.24 Sei Zhu Jiang Shi Wu 99.99 5,36
HSBC S Services Holdings {lreland)
DAC 100.00 1,13 SAS Bosquet -Audrain 94.90 5,22
HSBC Sorvices {(France) 99.99 8,17 SAS Cynthess Pastour 94.93 5,31
HSBC SFH (Franca) 995,99 5.23 SC) HSBC Assurances lmmeo 99.99 1.23
HSBC Specialist Investments Limited 100.00 1,39 SFM 99,99 5.7
HSBC Stockbrokers Nominae (UX) Limited 100.00 1.39 SFSS Nominees (Pty} Limited 100.00 1.2
HSBC Transaction Services GmbH 80.67 8,73 SNC Doriqua 99.99 2,32
HSBC Trinkeus & Burkhardt (International) S.A. 80.67 4,24 SNC Kerouan 99.99 7,38
HSBC Trinkaus & Burkhardt AG 80.67 9,63 SNC Les Morcurialos 99.99 7.38
HSBC Trink & Burkhardt Gesellschaft fur
Bankbeteiligungen mbH 80.67 483 SNC Les Oliviers D’'Antibes 60.00 7.23
HSBC Trinkaus Europa Immobilien-Fonds Nr. S
GmbH 80.67 1.63 SNC Makala 99.99 7,36
HSBC Trinkaus Family Office GmbH 80.67 8.63 SNC Nuku-Hiva Bail 99.99 72.38
HSBC Trinkaus immabilien Beteiligungs KG 80.67 1.63 SNCB/ME - 2008 A 99.99 5,38
HSBC Trinkeus Rosl Estate GmbH 80.67 8.83 SNCB/MB-2007 A 99.99 6,38
HSBC Truzs1 Company {UK) Limited 100.00 1,39 SNCB/ME-2007 B 99.99 5,36
Sociote CCF Financo Moyen-Orient S.A.L. (in
HSBC Trustes {C.).} Limited 100.00 1.54 liquidation) 99.08 .7
HSBC Trustes (Guernsey) Limitod 100.00 1,42 Socists Frangaies et Suisso 99.99 5,36
HSBC UK Bank plic 100.00 1,12 Somers Oublin DAC 89.99 1,13
HSBC UK Clisnt Nominee Limited 100.00 1,39 Sopingast 99.99 5,38
HSBC Wealth Client Nominee Limited 100.00 1,39 South Yorkshire Light Reil Limited 100.00 1.39
HSIL Investments Limited 100,00 1,39 St Cross Trustees Limited 100.00 1,39
In{rsRad NF China Ree! Esiate Invastments LP N/A 10,69 Swan Nationel Leasing {Col ials) Limited 100.00 1,39
INKA tntornationale Kepitalanlagegesellschaft
mbH 80.67 4,73 Swan National Limited 100.00 1,38
IRERE Property Investments (Franch Offices)
Sar {in liquidation) 100.00 1,35 Thasosfin 99.99 $.23
James Cape! 8 Co. Limited 100.00 1,39 The Venture Cetalysts Limited 100.00 1,39
Trinkaus Australion Immobilion Fonds Nr. 1
James Cepel (Nominees) Limited 100.00 1.39 Brisbano GmbH & Co. KG 80.67 1.63
James Capal (Socond Nominees} Limited (in Trink A lion | bitian-Fonds Nr. 1
liquidation) 100.00 1,52 Treuhand-GmbH 80.67 6,683
Trinkaus Europa Immabilian.Fonds Nr.3 Objekt
James Capal (Taiwan} Nominees Limited 100.00 1,39 Utrecht Verwaltungs-GmbH 80.67 1.8
Trinkeus Immobitien-Fonds
John Lewis Financial Services Limited 100.00 1,39 Goschseftsfuchrungs-GmbH 80.67 8.63
Kayser Ulimann Limitod 99,99 1,39 Trinksus Immobilien-Fonds Verwaltungs-GmbH 80.67 6,60
Kings Meadow Nomineos Limited (in 5
liquidation} 100.00 1,52 Trinkeus Private Equity Mansgement GmbH 80.87 1,63
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Subsidiaries Intorest (%)  Footnotos Associates Intorest (%)  Footnotes
Trinkaus Private Equity Verwaltungs GmbH 80.67 6,63 BGF Group PLC 24.51 1.21
Turnsonic {Nominees) Limited 100,00 1,38 Bud Financial Limited 8.20 11,27
Valeurs Mobilidres Elysées £9.99 5,18 CFAC Payment Scheme Limited 33.33 3.37
Chami & Cotax (Rwanda) Limited 33.99 1.61
Joint Ventures Intorest (%) Footnotes Chami & Cotex Kenys Limitsd 34.00 1,64
Vaultex UK Limited 50.00 1.4 Chemi and Cotex Industrios Limited 34.00 1.68
HCM Holdings Limited 51.00 1,52 Jappe Star Limited 34.00 1,46
Sino AG 2012 A9 Navo Star Limited 34.00 1,60
The London Sifver Market Fixing Limited N/A 10,44 Quantaxa Ltd 10.51 11,48
Services Epargno Entreprise 14.35 5,30
Vizelution Limited 17.95 1,65
We Trada Innovation Dasignated Activity
Company 8.52 1,18
Roforenco Description of Shares
1 Qrdinary Shares
2 Ordinary Shares & Praierence Shares
3 Praference Shares
] Common Shares
5 Agctions
6 GmbH Anteil
7 Parts
8 Russian Limited Liability Company Shares
9 Stuckaktien
10 This undartaking is a partnership and does not have share capital
11 HSBC Benk plc exercises control or significant influence over this undertakings notwithstanding its equity interest
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Roforonco Rogistorod Office
12 1 Centenary Squars, Birmingham, United Kingdom, B1 1HO
13 1 Grand Canal Square Grand Canal Harbour, Dublin 2, D02 P820, Irefand
14 1 More London Place, London , United Kingdom, SEY 2AF
15 1 Royal Plaza, Royal Avenue, St Peter Part, Guernsey, Channal Islands, GY1 2HL
16 10 Earlsfont Terrace. Dublin, ireland, D02 T380
17 103, avenue des Champs-Elysées, Paris, France, 75008
18 109 avenue des Champs-Elysees, Paris, France, 75008
19 11-17 Ludwig-Erhard-Sir., Hamburg, Germany, 20459
20 116 Archbishop Street, Valletta, Malta
21 13 - 15 York Buildings , London. United Kingdom, WC2N 6JU
22 15 rue Guynemer BP 412, Noumea, New Caledonia, 98845
23 15, rue Vernet , Paris, France, 75008
24 16 Boutevard d’Avranches , Luxembourg, L-1160
25 2 Exchange Square 85 Maude Streat, Sandown, Sendton, South Africa, 2196
26 2 Paveletskaya square, building 2 . Moscow, Russian Federation, 115054
27 207 First Floor The Bowaer, 207 Old Street,, England, United Kingdom, EC1V SNR
28 21 Farncombe Roed . Worthing. United Kingdom, BN11 2BW
29 21-23 YorckstraBe, Diisseldorf, Nordrhein-Westialen, Germany, 40476
30 32, rue du Champ de Tir , NANTES, France, 44300
kil 39, rue de Bassano, Paris, France, 75008
32 43 rue da Paris , Saint Denis, France, 97400
a3 5 Danegal Square South . Bolfast, Northern lretand, 871 SJP
34 §2/60 M G Road, Fort, Mumbai, India, 400 001
35 6, rue Adolphe , Luxembourg, L-1118
38 64, rue Galilée, Paris, France, 75008
37 65 Gresham Street, 6th Floer, London , United Kingdom, EC2V 7NQ
as 86 Teryan stroet , Yerevan, Armania, (009
39 8 Canads Square , London, United Kingdom, £14 §HQ
40 80 Mill Street, Cormi, Malta, ORM 3101
141 All Saints Triangle, Caledonian road, London, United Kingdom, N19UT
42 Arnold House St Julians Avenue, St Pater Port, Guernsey, GY1 3NF
a3 Broita Str. 28,31, Disseldor!, Germany. 40213
44 C/0 Heckwoad Secrataries Limitod One Silk Streat, Londen, Unitad Kingdom, EC2Y 8HQ
45 c/o Maples Corpomte Servites Limited, Ugland House, PO Box 309, Grand Cayman, KY1-1104, Cayman Islands
46 c/o Trident Trust Company Taident Chambars, PO Box 1486, Tortola, British Virgin Islands
47 Camdan House Wast The Pesade, Birmingham, United Kingdom, B1 3PY
48 Capital Tower, 91 Weierloo Road, London, SE1 8RT, Londan, United Kingdom
49 Ernst-Schngider-Platz 1, Duessaldorf, Germeny, 40212
50 Gartenstrasse 28 , Zurich, Switzorland
61 Hosrangassa 1-3, Wien, Austria, 1010
62 Hill House 1 Litde New Streat, London, United Kingdom, EC4A 3TR
53 HSBC Cantre Eighteen, Cybaorcity, Ebans, Mauritius
54 HSBC House Eeplanade, St. Helier, Jorsay, JET 1GT
55 HSBC House Esplanado, St. Helier, Jersay, JE1 1HS
56 HSBC House Esplanade, St. Helier, Jersay, JE4 8UB
57 HSBC House Esplanada, St, Helier, Jersay, JE4 BWP
58 HSBC Main Building 1 Cusen’s Road Cantral, Hong Kong
59 Immaubls Coour Défensa 110, Esplanado du Général de Gautle- La défonse 4, Courbovoie, France, 92400
60 Jayta Place Wickhams Cay ), PO Box 3190, Road Town, British Virgin Islands
61 Kacyiru BP 3094, Kigeli, Rwanda
82 Kings Maadow Chestar Business Park, Chaster, United Kingdem, CHI9 9FB
83 Konigsaltee 21/22, Disseldord, Germany, 40212
64 LR No. 1758/13 Gravella Grove Road, Kalamu Housa PO Box 47323-00100, Nairobi, Kenya
85 Qffice Block A, Bay Studios Business Park, Fabian Way, Swansea, SA1 80B, wales, United Kingdom

66 Plot No. 89-90 Mbazi Industrial Aras Box 347, Dar es Sataam City

67 PO Box 513 HSBC Housza, 68 West Bay Road, George Town, Grand Cayman, Cayman Isfands, KY1-1102

68 Precinct 8uilding 4, Lavel 3 Dubai Intarnational Financiel Centra. Dubsi, United Arab Emirates, PO BOX 506553
69 Regency Court, Glategny Esplanado, St. Peter Port, Guernsey GY1 1WW

70 Rondo ONZ 1, Warsaw, Poland, 00-124

" Solidare - Rue Saad Zaghtoul Immeuble - 170 Marfsa, PO Box 17 5476 Mar Michael 11042040, Beyrauth, Lebanon
72 St Nicholas House, 10th Floor Catholic Mission St Lagos, Nigeria

73 YorekawraBe 21 - 23 40476, Duesseldorf, Garmany
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