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IMPORTANT NOTICE

IMPORTANT: You must read the following before continuing. The following applies to the attached preliminary
offering circular (the “Offering Circular”) and you are therefore advised to read this carefully before reading, accessing
or making any other use of the Offering Circular. In reading, accessing or making any other use of the Offering Circular
you agree to be bound by the following terms and conditions, including any modifications to them from time to time,
each time you receive or access any information from Standard Chartered PLC (the “Issuer”), Standard Chartered
Bank (the “Structuring Adviser”) and each of the other Joint Lead Managers listed on page 3 of this Offering Circular
(the “Joint Lead Managers”) (the Joint Lead Managers and the Structuring Adviser each a “Manager” and, together
with any Co-Managers also listed on page 3 of this Offering Circular (the “Co-Managers”), the “Managers”) and you
agree that each of the Issuer and the Joint Lead Managers (together with their subsidiaries and their respective
affiliates) will rely upon the truth and accuracy of the following representations, acknowledgements and agreements. IF
YOU DO NOT AGREE TO THE TERMS DESCRIBED IN THIS NOTICE, YOU MAY NOT OPEN THE ATTACHED
OFFERING CIRCULAR. The Offering Circular has been prepared solely in connection with the proposed offering to
certain institutional investors of the securities described herein. This document is subject to completion and
amendment.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE
UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. ANY SECURITIES TO
BE ISSUED HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR WITH ANY SECURITIES REGULATORY AUTHORITY OF
ANY STATE OF THE U.S. OR OTHER JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT OF,
U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT ("REGULATION S")), EXCEPT
PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER
PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THE OFFERING CIRCULAR IN WHOLE OR IN PART IS
UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE
SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

The Offering Circular is not and must not be made available to any connected person (as defined in the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited) of the Issuer. The Offering Circular
is not and must not be made available to retail clients, as defined in the rules set out in the Product Intervention
(Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015 (as amended or replaced from time
to time). See the section headed “Restrictions on marketing and sales to retail investors and to connected persons of
the Issuer; disclosure of investor information” on page 5 of the Offering Circular for further information.

Confirmation of your representation: In order to be eligible to view the Offering Circular or make an investment
decision with respect to the Securities, you must be (i) a "qualified institutional buyer" (as defined in Rule 144A under
the Securities Act), or (ii) a person that is not a U.S. person (as defined in Regulation S) and that is outside the United
States and not acting for the account or benefit of a U.S. person. By accepting the e-mail and accessing the Offering
Circular, you shall be deemed to have represented to us that you are either a qualified institutional buyer or are outside
the United States and are not a U.S. person and are not acting for the account or benefit of a U.S. person and that you
consent to delivery of the Offering Circular by electronic transmission. You have been sent the Offering Circular on the
basis that a) you are a person by whom the Offering Circular may be lawfully accessed in accordance with the laws of
the jurisdiction in which you are located and you may not, nor are you authorised to, deliver this the Offering Circular to
any other person, and b) you consent to delivery of the Offering Circular in electronic form.

Under no circumstances shall the Offering Circular constitute an offer to sell or the solicitation of an offer to buy, nor
shall there be any sale of the securities being offered, in any jurisdiction in which such offer, solicitation or sale would
be unlawful. Recipients of the Offering Circular who intend to subscribe for or purchase the Securities referred to in the
Offering Circular are reminded that any subscription or purchase may only be made on the basis of the information
contained (including by incorporation by reference) in the Offering Circular as it may be amended or completed. The
Offering Circular may only be provided to persons in the United Kingdom in circumstances where section 21(1) of the
Financial Services and Markets Act 2000 does not apply to the Issuer.

The Offering Circular has been sent to you in an electronic form. You are reminded that documents transmitted via this
medium may be altered or changed during the process of electronic transmission and consequently neither the Issuer,
any Manager nor any person who controls any such person nor any director, officer, employee, agent or affiliate of any
such person accepts any liability or responsibility whatsoever in respect of any difference between the document
distributed to you in electronic format and the hard copy version available to you on request from any Manager.

The Offering Circular and any other materials relating to the offering do not constitute, and may not be used in
connection with, an offer or solicitation in any place where offers or solicitations are not permitted by law. If a
jurisdiction requires that the offering be made by a licenced broker or dealer and the Managers or any affiliate
of any Manager is a licenced broker or dealer in that jurisdiction, the offering shall be deemed to be made by
the relevant Manager or such affiliate on behalf of the Issuer in such jurisdiction.
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Offering Circular dated 17 June 2020

Standard
Chartered

Standard Chartered PLC

(Incorporated as a public limited company in England and Wales with registered number 966425)

U.S.$1,000,000,000 Fixed Rate Resetting Perpetual Subordinated
Contingent Convertible Securities

ISSUE PRICE: 99.992 per cent.

THE ISSUER MAY AT ANY TIME AND FOR ANY REASON ELECT TO CANCEL ANY INTEREST PAYMENT (IN
WHOLE OR IN PART) IN ITS SOLE AND ABSOLUTE DISCRETION. THE SECURITIES (AS DEFINED BELOW) ARE
BEING OFFERED TO PROFESSIONAL INVESTORS (AS DEFINED BELOW) ONLY. INVESTING IN THE
SECURITIES INVOLVES RISKS. INVESTORS SHOULD NOT PURCHASE THE SECURITIES IN THE PRIMARY OR
SECONDARY MARKETS UNLESS THEY ARE PROFESSIONAL INVESTORS AND UNDERSTAND THE RISKS
INVOLVED. THE SECURITIES ARE NOT SUITABLE FOR RETAIL INVESTORS. INVESTORS SHOULD HAVE
SUFFICIENT KNOWLEDGE AND EXPERTISE TO EVALUATE THE EFFECT OR THE LIKELIHOOD OF THE
OCCURRENCE OF A CONVERSION TRIGGER EVENT (AS DEFINED BELOW) FOR THE SECURITIES WHICH
RESULTS IN LOSS ABSORPTION BY INVESTORS. SEE RISK FACTORS BEGINNING ON PAGE 22.

The U.S.$1,000,000,000 Fixed Rate Resetting Perpetual Subordinated Contingent Convertible Securities (the
“Securities”) are expected to be issued by Standard Chartered PLC (the “Issuer”) on 26 June 2020 (the “Issue Date”).

Application has been made to The Stock Exchange of Hong Kong Limited (the “Hong Kong Stock Exchange”) for the
listing of, and permission to deal in, the Securities as a debt issue to professional investors (as defined in Chapter 37 of
the Rules Governing the Listing of Securities on the Hong Kong Stock Exchange) and to professional investors (as
defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong) (together, “Professional Investors”) only on
the Hong Kong Stock Exchange. This document is for distribution to Professional Investors only. Investors should not
purchase the Securities in the primary or secondary markets unless they are Professional Investors and
understand the risks involved. The Securities are only suitable for Professional Investors.

The Hong Kong Stock Exchange has not reviewed the contents of this document, other than to ensure that the
prescribed form disclaimer and responsibility statements, and a statement limiting distribution of this
document to Professional Investors only have been reproduced in this document. Listing of the Securities on
the Hong Kong Stock Exchange is not to be taken as an indication of the commercial merits or credit quality of
the Issuer, the Securities or the Ordinary Shares to be issued upon any Conversion or the quality of disclosure
in this document. Hong Kong Exchanges and Clearing Limited and the Hong Kong Stock Exchange take no
responsibility for the contents of this document, make no representation as to its accuracy or completeness and
expressly disclaim any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part
of the contents of this document.

Application has also been made to the Hong Kong Stock Exchange for the listing of, and permission to deal in, the
Ordinary Shares (as defined herein) to be issued upon any Conversion (as defined herein) of the Securities.

This document includes particulars given in compliance with the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “HKSE Rules”) for the purpose of giving information with regard to the Issuer and
the Securities. The Issuer accepts full responsibility for the accuracy of the information contained in this document and
confirms, having made all reasonable enquiries that to the best of its knowledge and belief there are no other facts the
omission of which would make any statement herein misleading.

The Securities bear interest in respect of the period (the “Initial Fixed Rate Interest Period”) from (and including) the
Issue Date to (but excluding) 26 January 2026 (the “First Reset Date”) at a fixed rate of 6.000 per cent. per annum (the
“Initial Fixed Interest Rate”). The Interest Rate (as defined herein) will be reset on each Reset Date (as defined
herein). From (and including) each Reset Date to (but excluding) the next following Reset Date, the Interest Rate will be
a fixed rate equal to the Treasury Yield plus the Margin. Subject as provided herein, interest on the Securities will be
payable semi-annually in arrear (with a long first Interest Period (as defined herein)) on 26 January and 26 July in each
year (each an “Interest Payment Date”) commencing on 26 January 2021.

The Issuer may at any time elect to cancel any interest payment (in whole or in part) in its sole and absolute
discretion. In addition, the Issuer must cancel payments of interest in respect of any Interest Payment Date to
the extent that: (i) the Issuer does not have sufficient Distributable ltems (as defined herein); (ii) such payment
could not be made in compliance with the Solvency Condition (as defined herein); or (iii) the Issuer is otherwise
directed to cancel such payments of interest by the Prudential Regulation Authority under section 55M of the
Financial Services and Markets Act 2000. Any interest which is so cancelled or which does not become due will
not accumulate or be payable at any time thereafter, no amount will become due from the Issuer in respect
thereof and any such cancellation or non-payment shall not constitute a default or event of default on the part
of the Issuer for any purpose.
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The Securities are perpetual securities with no fixed redemption date, and the Securityholders (as defined
herein) have no right to require the Issuer to redeem or purchase the Securities at any time.

Subject as provided herein and to the Issuer giving notice to the Bank of England, in its capacity as Prudential
Regulation Authority (the “PRA”) and the PRA granting permission (or, as applicable, not making any objection) to the
Issuer, the Issuer may redeem all but not some only of the Securities: (i) on any day falling in the period commencing on
(and including) 26 July 2025 and ending on (and including) the First Reset Date or on any Reset Date thereafter; (ii) at
any time if, as a result of a change in or amendment to the laws or regulations of the United Kingdom or any political
subdivision or any authority thereof or therein having power to tax or certain other changes affecting taxation, as
described in the Conditions (as defined herein), the Issuer has or will become obliged to pay additional amounts in
respect of the Securities, if the Issuer will or would not be entitled to claim a deduction in respect of any payments in
respect of the Securities in computing its taxation liabilities or the amount of such deduction will or would be materially
reduced, or if certain other adverse tax consequences occur in respect of the Securities; or (iii) at any time upon the
occurrence of a Capital Disqualification Event, in each case at their principal amount plus accrued interest (if any) and in
the manner described herein.

Upon the occurrence of a Conversion Trigger Event, the Securities will be converted into Ordinary Shares of
the Issuer at the Conversion Price, all as more fully described herein.

The Securities are not intended to be offered, sold or otherwise made available and should not be offered, sold
or otherwise made available to retail clients, as defined in the rules set out in the Markets in Financial
Instruments Directive 2014/65/EU (“MiFID 11”), as amended or superseded from time to time. Prospective
investors are referred to the section headed “Restrictions on marketing and sales to retail investors and to
connected persons of the Issuer; disclosure of investor information” on pages 5 and 6 of this document for
further information.

The Securities are not intended to be initially placed and may not be initially placed to "connected persons" of
the Issuer as defined in the HKSE Rules ("Connected Persons"). Each initial Securityholder (and the beneficial
owners of the Securities, if applicable) will be deemed to have represented to the Issuer and the Managers that
it is not a Connected Person of the Issuer, and will not: (i) after completion of the purchase of the Securities; or
(if) (assuming Conversion were to occur on the date of the completion of the purchase of the Securities) after
any Conversion of the Securities on such date be a Connected Person of the Issuer. Each prospective investor
will be deemed to have agreed with the Issuer and each of the Managers that they may, to the extent required
by the HKSE Rules and/or the Hong Kong Stock Exchange and/or the Hong Kong Securities and Futures
Commission (the “SFC”), disclose information about such potential investor (including but not limited to its
name, company registration number and the number of Securities allotted to it) to certain parties. Prospective
investors are referred to the section headed “Restrictions on marketing and sales to retail investors and to
connected persons of the Issuer; disclosure of investor information” on pages 5 and 6 of this document for
further information.

This document does not constitute (i) a prospectus for the purposes of Part VI of the United Kingdom Financial Services
and Markets Act 2000 (as amended) or (ii) a prospectus for the purposes of Regulation (EU) 2017/1129 (as amended or
superseded) (the "Prospectus Regulation"). This document has been prepared solely with regard to the Securities,
which are: (i) not to be admitted to listing or trading on any regulated market for the purposes of MiFID II; and (ii) not to
be offered to the public in a member state of the European Economic Area (“EEA”) or in the United Kingdom (“UK”)
(other than pursuant to one or more of the exemptions set out in Article 1(4) of the Prospectus Regulation). This
document has not been approved or reviewed by any regulator which is a competent authority under the Prospectus
Regulation.

THE SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE DELIVERED UPON CONVERSION
OF THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (OR WITH ANY SECURITIES REGULATORY AUTHORITY
OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES).

The Securities will be represented by registered certificates (each a “Certificate”), without coupons, in the form of one
or more Restricted Global Certificates and Unrestricted Global Certificates (each a “Global Certificate”), each of which
will be deposited on or about the Issue Date with a custodian for The Depository Trust Company.

It is expected that delivery of Securities will be made against payment therefor on the Issue Date (T+7), which will be
more than two business days following the date of pricing. Under Rule 15c¢6-l of the U.S. Securities and Exchange
Commission under the Exchange Act, trades in the United States secondary market generally are required to settle
within two business days (T+2), unless the parties to any such trade expressly agree otherwise. Accordingly,
purchasers who wish to trade Securities in the United States on the date of pricing or the next four succeeding business
days will be required, by virtue of the fact that the Securities initially will settle beyond T+2, to specify an alternate
settlement cycle at the time of any such trade to prevent a failed settlement.

The Securities are expected to be rated Bal by Moody's Investors Service Singapore Pte. Limited (“Moody’s
Singapore”), BB- by S&P Global Ratings Hong Kong Limited (“S&P”) and BBB- by Fitch Ratings Ltd (“Fitch”). Moody’s
Singapore is not established in the European Union (“EU”) and has not applied for registration under Regulation (EC)
No. 1060/2009, as amended (the “CRA Regulation”). Moody’s Singapore is affiliated to Moody’s Investors Service Ltd
(“Moody’s”) which is established in the UK, is registered under the CRA Regulation and as such is included in the list of
credit rating agencies published by the European Securities and Markets Authority (‘ESMA”) on its website in
accordance with the CRA Regulation as of this date. In accordance with the CRA Regulation, Moody’s Investors Service
Ltd may endorse credit ratings issued by Moody’s Singapore. S&P is not established in the EU and has not applied for
registration under the CRA Regulation. Fitch is established in the UK, and is registered under the CRA Regulation and
as such is included in the list of credit rating agencies published by ESMA on its website in accordance with the CRA
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Regulation as of this date.

Prospective investors should have regard to the factors described under the section of this document headed
“Risk Factors”, which includes the risk that the Securities may be converted into Ordinary Shares of the Issuer
and/or may be subject to statutory write-down or bail-in which may result in loss absorption by investors.

Structuring Adviser

Standard Chartered Bank

Joint Lead Managers

Barclays
J.P. Morgan
RBC Capital Markets
Standard Chartered Bank
UBS Investment Bank

Co-Managers

Agricultural Bank of China Limited Hong Kong Branch
BMO Capital Markets
DBS Bank Ltd.
First Abu Dhabi Bank
ICBC Standard Bank
Natixis
QNB Capital
Samba Capital
Scotiabank
The Bank of East Asia, Limited



IMPORTANT

If you are in any doubt about this document you should consult your stockbroker, bank manager,
solicitor, certified public accountant or other professional adviser.

This document has been prepared on the basis that any offer of Securities in any member state of the
European Economic Area or the UK (each, a “Relevant State”) will be made pursuant to an exemption
under the Prospectus Regulation, as implemented in that Relevant State, from the requirement to publish a
prospectus for offers of Securities. Accordingly any person making or intending to make an offer in that
Relevant State of Securities may only do so in circumstances in which no obligation arises for the Issuer or
any Manager to publish a prospectus pursuant to Article 1 of the Prospectus Regulation in relation to such
offer. Neither the Issuer nor any Manager has authorised, nor do they authorise, the making of any offer of
Securities in circumstances in which an obligation arises for the Issuer or any Manager to publish or
supplement a prospectus for such offer.

This document is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents Incorporated by Reference” below).

No person has been authorised to give any information or to make any representation other than as
contained in this document in connection with the issue or sale of the Securities and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer or any of the
Managers (as defined in “Overview of the Securities” below). Neither the delivery of this document nor any
sale made in connection herewith shall, under any circumstances, create any implication that there has
been no change in the affairs of the Issuer since the date hereof or that there has been no adverse change
in the financial position of the Issuer since the date hereof or that any other information supplied in
connection with the Securities is correct as of any time after the date on which it is supplied or, if different,
the date indicated in the document containing the same.

The distribution of this document and the offering or sale of the Securities in certain jurisdictions may be
restricted by law. Persons into whose possession this document comes are required by the Issuer and the
Managers to inform themselves about and to observe any such restriction.

THE SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE DELIVERED UPON CONVERSION
OF THE SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES,
AND THE SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE DELIVERED UPON
CONVERSION OF THE SECURITIES ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. SUBJECT
TO CERTAIN EXCEPTIONS, THE SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE
DELIVERED UPON CONVERSION OF THE SECURITIES MAY NOT BE OFFERED OR SOLD TO, OR
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER THE
SECURITIES ACT (“REGULATION S")).

THE SECURITIES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S.
PERSONS IN RELIANCE ON REGULATION S AND WITHIN THE UNITED STATES TO QUALIFIED
INSTITUTIONAL BUYERS (*QIBs”) IN RELIANCE ON RULE 144A UNDER THE SECURITIES ACT
(“RULE 144A”). PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF
SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE DELIVERED UPON CONVERSION OF
THE SECURITIES MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5
OF THE SECURITIES ACT PROVIDED BY RULE 144A. FOR A DESCRIPTION OF THESE AND
CERTAIN FURTHER RESTRICTIONS ON OFFERS, SALES AND TRANSFERS OF SECURITIES AND
THE DISTRIBUTION OF THIS DOCUMENT, SEE “SUBSCRIPTION AND SALE” AND “TRANSFER
RESTRICTIONS” BELOW.

THE SECURITIES AND ANY ORDINARY SHARES WHICH MAY BE DELIVERED UPON CONVERSION
OF THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES
AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES
OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OF SECURITIES OR
THE ACCURACY OR ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

This document does not constitute an offer of, or an invitation by or on behalf of the Issuer or the Managers
to subscribe for, or purchase, the Securities.
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To the fullest extent permitted by law, none of the Managers, the Trustee or the Paying and Conversion
Agents, the Transfer Agents and the Registrar (together, the “Agents”) accept any responsibility for the
contents of this document or for any other statement made or purported to be made by the Managers, the
Trustee or the Agents or on their behalf in connection with the Issuer or the issue and offering of the
Securities. Each of the Managers, the Agents and the Trustee accordingly disclaims all and any liability
whether arising in tort or contract or otherwise which it might otherwise have in respect of this document or
any such statement. Neither this document nor any document incorporated by reference nor any other
financial statements or information supplied in connection with the Securities is intended to provide the
basis of any credit or other evaluation or should be considered as a recommendation by any of the Issuer,
the Trustee, the Agents or the Managers that any recipient of this document or any other financial
statements or information supplied in connection with the Securities or any document incorporated by
reference should purchase the Securities. Each potential purchaser of Securities should determine for itself
the relevance of the information contained in this document, in any document incorporated by reference, or
in any other financial statements or information supplied in connection with the Securities and its purchase
of Securities should be based upon such investigation as it deems necessary. None of the Managers, the
Agents or the Trustee undertake to review the financial condition or affairs of the Issuer during the life of the
arrangements contemplated by this document nor to advise any investor or potential investor in the
Securities of any information coming to the attention of any of the Managers.

NOTIFICATION UNDER SECTION 309B OF THE SECURITIES AND FUTURES ACT (CHAPTER 289) OF
SINGAPORE, AS MODIFIED OR AMENDED FROM TIME TO TIME (THE "SFA") AND THE SECURITIES
AND FUTURES (CAPITAL MARKETS PRODUCTS) REGULATIONS 2018 OF SINGAPORE (THE "CMP
REGULATIONS 2018") — In connection with Section 309(B) of the SFA and the CMP Regulations 2018 the
Issuer has determined, and hereby notifies all persons (including all relevant persons as defined in Section
309A(1) of the SFA), that the Securities and the Ordinary Shares to be delivered following Conversion are
prescribed capital markets products (as defined in the CMP Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS
Notice FAA-N16: Notice on Recommendations on Investment Products).

RESTRICTIONS ON MARKETING AND SALES TO RETAIL INVESTORS AND TO CONNECTED
PERSONS OF THE ISSUER; DISCLOSURE OF INVESTOR INFORMATION

The Securities are complex financial instruments and are not a suitable or appropriate investment
for all investors. In some jurisdictions, regulatory authorities have adopted or published laws,
regulations or guidance with respect to the offer or sale of securities such as the Securities to retail
investors.

In particular, in June 2015, the U.K. Financial Conduct Authority (the “FCA”) published the Product
Intervention (Contingent Convertible Instruments and Mutual Society Shares) Instrument 2015 (the
“PIl Instrument”). In addition, (i) on 1 January 2018, the provisions of Regulation (EU) No. 1286/2014
on key information documents for packaged and retail and insurance-based investment products
(as amended, “PRIIPs”) became directly applicable in all EEA member states (and continues to
apply there and in the UK) and (ii) MiFID Il was required to be implemented in EEA member states by
3 January 2018. Together the PI Instrument, PRIIPs and MiFID Il are referred to as the “Regulations”.

The Regulations set out various obligations in relation to: (i) the manufacture and distribution of
financial instruments; and (ii) the offering, sale and distribution of packaged retail and insurance-
based investment products and certain contingent write down or convertible securities, such as the
Securities.

Potential investors in the Securities should inform themselves of, and comply with, any applicable
laws, regulations or regulatory guidance with respect to any resale of the Securities (or any
beneficial interests therein) including the Regulations.

Each Manager (or its affiliate) is required to comply with some or all of the Regulations. By
purchasing, or making or accepting an offer to purchase, any Securities (or a beneficial interest in
such Securities) from the Issuer and/or the Managers each prospective investor represents,
warrants, agrees with and undertakes to the Issuer and each of the Managers that:

1. it is not a retail client (as defined in MiFID II);
2. whether or not it is subject to the Regulations, it will not:

(A) sell or offer the Securities (or any beneficial interest therein) to retail clients (as
defined in MiFID Il); or

(B) communicate (including the distribution of this document) or approve an invitation
or inducement to participate in, acquire or underwrite the Securities (or any
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beneficial interests therein) where that invitation or inducement is addressed to or
disseminated in such a way that it is likely to be received by a retail client (in each
case within the meaning of the Regulations).

In selling or offering the Securities or making or approving communications relating to the
Securities it may not rely on the limited exemptions set out in the Pl Instrument; and

3. it will at all times comply with all applicable laws, regulations and regulatory guidance
(whether inside or outside the EEA or in the UK) relating to the promotion, offering,
distribution and/or sale of the Securities (or any beneficial interests therein), including
(without limitation) MIFID Il and any other applicable laws, regulations and regulatory
guidance relating to determining the appropriateness and/or suitability of an investment in
the Securities (or any beneficial interests therein) by investors in any relevant jurisdiction.

Each prospective investor further acknowledges that:

0] the identified target market for the Securities (for the purposes of the product governance
obligations in MIiFID Il) is eligible counterparties and professional clients; and

(i) no key information document (“KID”) under PRIIPs has been prepared and therefore offering
or selling the Securities or otherwise making them available to any retail investor in the EEA
or in the UK may be unlawful under PRIIPs.

PRIIPs / Prohibition of Sales to EEA and UK Retail Investors — The Securities are not intended to be
offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to
any retail investor in the EEA or in the UK. For these purposes, a retail investor means a person who is one
(or more) of: (i) a retail client as defined in point (11) of Article 4(1) of MiFID Il or (ii) a customer within the
meaning of Directive (EU) 2016/97 (the “Insurance Distribution Directive”) where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID Il. Consequently no key
information document required by PRIIPs for offering or selling the Securities or otherwise making them
available to retail investors in the EEA or in the UK has been prepared and therefore offering or selling the
Securities or otherwise making them available to any retail investor in the EEA or in the UK may be unlawful
under PRIIPs.

MIFID 1l product governance / Professional investors and ECPs only target market — Solely for the
purposes of each manufacturer’s product approval process, the target market assessment in respect of the
Securities has led to the conclusion that: (i) the target market for the Securities is eligible counterparties and
professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Securities to
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling or
recommending the Securities (a "distributor”) should take into consideration the manufacturers’ target
market assessment; however, a distributor subject to MiFID Il is responsible for undertaking its own target
market assessment in respect of the Securities (by either adopting or refining the manufacturers’ target
market assessment) and determining appropriate distribution channels.

Furthermore, by purchasing, or making or accepting an offer to purchase, any Securities from the Issuer
and/or the Managers in connection with the offering, each initial Securityholder represents, warrants, agrees
with and undertakes to the Issuer and each of the Managers that it (and any person acting on its behalf as
nominee or any person on whose behalf it is acting as nominee or agent and each of such person's
respective ultimate beneficial owners): (i) is, and will after the completion of the purchase of the Securities
or (assuming Conversion were to occur on the date of the completion of the purchase of the Securities) after
any Conversion of the Securities on such date, be, independent from and not a connected person of the
Issuer including (without limitation) any director, person who was a director of the Issuer at any time within
the previous 12 months, chief executive or substantial shareholder (being any person who is entitled to
exercise or control the exercise of 10 per cent. or more of the voting power at any general meeting of the
Issuer) of the Issuer or of any of its subsidiaries or any associates of any of them; (ii) is not, and will not after
the completion of the purchase of the Securities be, a person whose acquisition of the Securities has been
financed directly or indirectly by a connected person of the Issuer; and (iii) is not, and will not after the
completion of the purchase of the Securities become, accustomed to take instructions from a connected
person in relation to the acquisition, disposal, voting or other disposition of securities of the Issuer registered
in your name or otherwise held by you. For the purposes of this paragraph, “associates”, “connected
persons”, “directors” and “substantial shareholders” shall have the meanings ascribed to them in Rules
1.01 and 14A.06 of the HKSE Rules.

Where acting as agent on behalf of a disclosed or undisclosed client when purchasing, or making or
accepting an offer to purchase, any Securities (or any beneficial interests therein) from the Issuer and/or
the Managers, the foregoing representations, warranties, agreements and undertakings will be given by
and be binding upon both the agent and its underlying client.
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By purchasing, or making or accepting an offer to purchase, any Securities from the Issuer and/or
the Managers in connection with the offering, each initial Securityholder agrees with the Issuer and
each of the Managers that they may, to the extent required by: (i) the HKSE Rules; (ii) The Hong
Kong Stock Exchange; and/or the SFC, disclose to The Hong Kong Stock Exchange and/or the SFC
and (in the case of the Managers only) to the Issuer, information about potential investors in the
Securities (including, but not limited to, its name, company registration number and number of
Securities allotted to it).

Each prospective investor and/or initial Securityholder acknowledges that each of the Issuer and
each Manager will rely upon the truth and accuracy of the representations, warranties, agreements
and undertakings set forth in the foregoing paragraphs and is entitled to rely upon such
representations, warranties, agreements and undertakings.

Each potential investor in the Securities must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:

. have sufficient knowledge and experience to make a meaningful evaluation of the Securities, the
merits and risks of investing in the Securities and the information contained or incorporated by
reference in this document or any applicable supplement;

. have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Securities and the impact such investment will have
on its overall investment portfolio;

. have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Securities, including where the currency for principal or interest payments is different from the
potential investor’s currency, and the possibility that interest may not be paid on the Securities and/or
that the entire principal amount of the Securities could be lost, including following the exercise of
Regulatory Capital Write-Down Powers or the Bail-in Powers (in each case as defined herein);

. understand thoroughly the terms of the Securities, including without limitation the terms relating to
Conversion (as defined herein), the calculation of the CET1 Ratio (as defined herein), the
determination of satisfaction of the Solvency Condition (as defined herein) and be familiar with the
behaviour of any relevant financial markets; and

. be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

The Securities are complex financial instruments. Investors do not generally purchase complex financial
instruments that bear a high degree of risk as stand-alone investments. Such instruments may be
purchased as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of
risk to their overall portfolios. A potential investor should not invest in the Securities, which are complex
financial instruments, unless it has the expertise (either alone or with the help of a financial adviser) to
evaluate how the Securities will perform under changing conditions, the resulting effects on the value of the
Securities and the impact this investment will have on the potential investor’s overall investment portfolio.

The investment activities of certain investors are subject to legal investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent: (i) the Securities are legal investments for it; (ii) the Securities can be used as
collateral for various types of borrowing; and (iii) other restrictions apply to its purchase or pledge of the
Securities. Financial institutions should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of the Securities under any applicable risk-based capital or similar
rules. See also “Risk Factors - Risks relating to the structure of the Securities - Implementation of and/or
changes to the capital adequacy framework may result in changes to the risk-weighting of the Securities
and/or loss absorption by Securityholders in certain circumstances” below.

In this document, unless otherwise specified or the context otherwise requires, references to “HK$” and
“Hong Kong dollars” are to the lawful currency of Hong Kong, to “U.S.$", “U.S. Dollars” and “cents” are to
the lawful currency of the United States of America, to “Chinese yuan”, “Renminbi” and “RMB” are to the
lawful currency of the People's Republic of China, to “Korean won” and “KRW” are to the lawful currency of
the Republic of Korea, to “TWD” are to the lawful currency of Taiwan, to “BWP” are to the lawful currency of
Botswana, to “TZS” are to the lawful currency of Tanzania, to “IDR” are to the lawful currency of Indonesia,
to “PKR” are to the lawful currency of Pakistan, to “SGD” and “Singapore Dollars” are to the lawful
currency of Singapore and references to “GBP”, “Sterling” and “£” are to the lawful currency of the United
Kingdom. References to “euro” and “€” are to the single currency introduced pursuant to the treaty
establishing the European Community, as amended. References to “Hong Kong” shall mean the Hong
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Kong Special Administrative Region of the People's Republic of China and references to the “PRC” shall
mean the People’s Republic of China (excluding the Hong Kong and Macau Special Administrative Regions
and Taiwan).

In connection with the issue of the Securities Standard Chartered Bank acting as the stabilising
manager (the “Stabilising Manager”) (or persons acting on behalf of the Stabilising Manager) may
over-allot Securities or effect transactions with a view to supporting the market price of the
Securities at a level higher than that which might otherwise prevail. However, stabilisation may not
necessarily occur. Any stabilisation action may begin on or after the date on which adequate public
disclosure of the final terms of the offer of the Securities was made and, if begun, may cease at any
time, but it must end no later than the earlier of 30 days after the issue date of the Securities and 60
days after the date of the allotment of the Securities. Any stabilisation action or over-allotment must
be conducted by the relevant Stabilising Manager (or person(s) acting on behalf of the Stabilisation
Manager) in accordance with all applicable laws and rules.
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DOCUMENTS INCORPORATED BY REFERENCE

This document should be read and construed in conjunction with the following documents which have been
previously published or are published simultaneously with this document:

1. the Annual Report and audited accounts of the Issuer, its subsidiaries and subsidiary undertakings
(the “Group”) for the year ended 31 December 2018 (the “2018 Annual Report”);

2. the Annual Report and audited accounts of the Group for the year ended 31 December 2019 (the
“2019 Annual Report”);

3. the document entitled “Standard Chartered PLC statement on the Bank of England 2019 stress test
results” released by the Issuer on 17 December 2019; and

4. the document entitled “Pillar 3 Disclosures 2019” released by the Issuer on 27 February 2020;

5. the interim management statement for the first quarter of 2020 announced by the Issuer on 29 April

2020 (the “Interim Management Statement”);

6. the document entitled “Pillar 3 Disclosures 31 March 2020” released by the Issuer on 29 April 2020;
and

7. the announcement entitled “COVID-19: dividend, buy-back and new commitments” released by the
Issuer on 31 March 2020.

Such documents shall be deemed to be incorporated in, and form part of, this document, save that any
statement contained in a document which is deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purpose of this document to the extent that a statement
contained herein modifies or supersedes such earlier statement (whether expressly, by implication or
otherwise). Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this document. Any documents themselves incorporated by reference in
the documents incorporated by reference in this document shall not form part of this document.

The financial statements included in the documents detailed in paragraphs 1 and 2 above were prepared in
accordance with applicable law and International Financial Reporting Standards as adopted by the EU
(“IFRS").

Copies of the documents incorporated by reference in this document may be obtained from the Issuer at its
registered office and may be obtained (without charge) from the website of the Regulatory News Service
operated by the London Stock Exchange at: http://www.londonstockexchange.com/exchange/news/market-
news/market-news-home.html.

ALTERNATIVE PERFORMANCE MEASURES

Certain alternative performance measures ("APMs") are included or referred to in this document. APMs are
financial measures of historical or future financial performance, financial position, or cash flows used by the
Issuer within its financial publications to supplement disclosures prepared in accordance with IFRS. The
Issuer considers that these measures provide useful information to enhance the understanding of financial
performance. An explanation of each APM's components and calculation method as they are used by the
Issuer in each of its financial publications generally can be found on page 64 (incorporated by reference
herein) of the 2019 Annual Report.

AVAILABLE INFORMATION

The Issuer has agreed that, for so long as any of the Securities or any Ordinary Shares (as defined below)
into which the Securities may be converted are “restricted securities” within the meaning of Rule 144(a)(3)
under the Securities Act, it will, during any period in which it is neither subject to Section 13 or 15(d) under
the U.S. Securities Exchange Act of 1934 (the “Exchange Act”), nor exempt from reporting pursuant to
Rule 12g3-2(b) thereunder, provide to any holder or beneficial owner of such restricted securities, or to any
prospective purchaser of restricted securities designated by such holder or beneficial owner, upon the
request of such holder, beneficial owner or prospective purchaser, the information specified in Rule
144A(d)(4) under the Securities Act. In addition, the Issuer will furnish the Trustee with copies of its audited
annual accounts.

ENFORCEABILITY OF JUDGMENTS

The Issuer is a company incorporated as a public limited company in England and Wales with registered
number 966425. Most of the directors of the Issuer are not residents of the United States, and all or a
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substantial portion of the assets of the Issuer are located outside the United States. As a result, it may not
be possible for investors to effect service of process within the United States upon the Issuer or such
persons or to enforce against any of them in the United States courts judgments obtained in United States
courts, including judgments predicated upon the civil liability provisions of the securities laws of the United
States or any State or territory within the United States.
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements. These statements concern, or may affect, future
matters. These may include the Issuer’'s and its subsidiaries' future strategies, business plans and results
and are based on the current expectations of the directors of the Issuer. They are subject to a number of
risks and uncertainties that might cause actual results and outcomes to differ materially from expectations
outlined in these forward-looking statements. These factors are not limited to regulatory developments but
include stock markets, IT developments and competitive and general operating conditions.

LIINTH

When used in this document, the words “estimate”, “intend”, “anticipate”, “believe”, “expect”, “should” and
similar expressions, as they relate to the Issuer, its subsidiaries and their management, are intended to
identify such forward-looking statements. Readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date hereof. The Issuer does not undertake any
obligation to publicly release the result of any revisions to these forward-looking statements to reflect
events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.
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OVERVIEW OF THE SECURITIES

This overview must be read as an introduction to this document. This overview is a summary of, and is
qualified by, the more detailed information set out in this document, including the terms and conditions of
the Securities which are set out in “Terms and Conditions of the Securities” below. Any decision to invest in
the Securities should be based on a consideration of this document as a whole, including the documents

incorporated by reference herein.

Capitalised terms used in this overview shall, unless the context otherwise requires, have the meanings
given to them in “Terms and Conditions of the Securities” below.

Issuer

Description of the Issuer

Description of the Securities

Issue Date

Perpetual Securities

Issue Price

Initial Fixed Interest Rate

Reset Dates

Reset Rate of Interest

Margin

Interest Payment Dates

Cancellation of Interest Payments

Standard Chartered PLC.

The Issuer is the ultimate holding company of the Group, an
international banking and financial services group particularly
focused on the markets of Asia, Africa and the Middle East. The
Issuer was incorporated in England and Wales as a public
limited company in 1969.

U.S.$1,000,000,000 Fixed Rate Resetting Perpetual
Subordinated Contingent Convertible Securities.

26 June 2020.

The Securities are perpetual securities and have no fixed
maturity or fixed redemption date.

99.992 per cent.

The Securities bear interest in respect of the period from (and
including) 26 June 2020 (the “Issue Date”) to (but excluding) 26
January 2026 at a fixed rate of 6.000 per cent. per annum,
being (i) the semi-annual equivalent yield to maturity of the
relevant U.S. Treasury securities, determined on 17 June 2020
and in a manner consistent with that set out in the definition of
“Treasury Yield” below, plus (ii) the Margin.

26 January 2026 (the “First Reset Date”) and each date falling
five, or an integral multiple of five, years after the First Reset
Date.

The Interest Rate will be reset on each Reset Date. From (and
including) each Reset Date to (but excluding) the next following
Reset Date, the Interest Rate will be a fixed rate equal to the
Treasury Yield plus the Margin.

5.661 per cent. per annum, being the initial credit spread on the
Securities.

Subject as provided herein, interest on the Securities will be
payable semi-annually in arrear on 26 January and 26 July in
each year, commencing on 26 January 2021 (with a long first
Interest Period).

If the Issuer does not make an Interest Payment or part thereof
on the relevant Interest Payment Date, such non-payment shall
evidence:

0] the non-payment and cancellation of such Interest
Payment (or relevant part thereof) by reason of it not
being due in accordance with the provisions described
under “Solvency Condition” below;

(i) the cancellation of such Interest Payment (or relevant
part thereof) in accordance with the provisions
described under “Restrictions on Interest Payments”
below;

(i) the cancellation of such Interest Payment (or relevant
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Interest Payments Discretionary

Restrictions on Interest Payments

part thereof) in accordance with Condition 7(c); or, as
appropriate,

(iv) the lIssuer's exercise of its discretion otherwise to
cancel such Interest Payment (or relevant part thereof)
as described under “Interest Payments Discretionary”
below,

and accordingly such interest shall not in any such case be due
and payable.

Interest on the Securities is due and payable only at the sole
and absolute discretion of the Issuer, subject to the additional
restrictions set out herein. Accordingly, the Issuer may at any
time elect to cancel any Interest Payment (or part thereof) which
would otherwise be payable on any Interest Payment Date.

The Issuer shall cancel any Interest Payment (or, as
appropriate, part thereof) on the Securities in respect of any
Interest Payment Date to the extent that the Issuer has an
amount of Distributable Items on such Interest Payment Date
that is less than the sum of (i) all payments (other than
redemption payments which do not reduce Distributable Items)
made or declared by the Issuer since the end of the last
financial year of the Issuer and prior to such Interest Payment
Date on or in respect of any Parity Securities, the Securities and
any Junior Securities and (i) all payments (other than
redemption payments which do not reduce Distributable Items)
payable by the Issuer (and not cancelled or deemed cancelled)
on such Interest Payment Date (x) on the Securities (including
any Additional Amounts which would be payable by the Issuer
in respect of the Interest Payment payable on such Interest
Payment Date if such Interest Payment were not cancelled or
deemed cancelled) and (y) on or in respect of any Parity
Securities or any Junior Securities, in the case of each of (i) and
(i), excluding any payments already accounted for in
determining the Distributable Items of the Issuer.

“Distributable Items” has the meaning given to it in the Capital
Regulations then applicable to the Issuer, but, to the extent
applicable, amended so that any reference therein to “before
distributions to holders of own funds instruments” shall be read
as a reference to “before distributions by the Issuer to holders of
Parity Securities, the Securities or any Junior Securities”.

“Junior Securities” means (i) any Ordinary Share or other
securities of the Issuer ranking, or expressed to rank, junior to
the Securities in a winding-up or administration of the Issuer as
described in Condition 4(b) and/or (ii) any securities issued by
any other member of the Group where the terms of such
securities benefit from a guarantee or support agreement
entered into by the Issuer which ranks, or is expressed to rank,
junior to the Securities in a winding-up or administration of the
Issuer as described in Condition 4(b).

“Parity Securities” means, unless the holders of some or all of
the following securities are Senior Creditors by virtue of
paragraph (b) of the definition of “Senior Creditors”, (i) any
preference shares in the capital of the Issuer from time to time
and any other securities of the Issuer ranking, or expressed to
rank, pari passu with the Securities and/or such preference
shares in a winding-up or administration of the Issuer as
described in Condition 4(b) and/or (ii) any securities issued by
any other member of the Group where the terms of the
securities benefit from a guarantee or support agreement
entered into by the Issuer which ranks or is expressed to rank
pari passu with the Securities and/or such preference shares in
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Solvency Condition

a winding-up or administration of the Issuer as described in
Condition 4(b).

Other than in a winding-up or administration of the Issuer or in
relation to the cash component of any Conversion Shares Offer
Consideration, all payments in respect of or arising from
(including any damages for breach of any obligations under) the
Securities are conditional upon the Issuer being solvent at the
time of payment by the Issuer and no principal, interest or other
amount shall be due and payable in respect of or arising from
the Securities except to the extent that the Issuer could make
such payment and still be solvent immediately thereafter.

The Issuer shall, for these purposes, be considered to be
solvent if both (x) it is able to pay its debts owed to its Senior
Creditors as they fall due and (y) its Assets exceed its
Liabilities.

“Assets” means the non-consolidated gross assets of the
Issuer, as shown in the latest published audited balance sheet
of the Issuer, but adjusted for contingencies and subsequent
events to such extent and in such manner as two directors of
the Issuer or the Auditors may determine.

“Auditors” means the auditors for the time being of the Issuer
or, in the event of their being unable or unwilling promptly to
carry out any action requested of them pursuant to the
provisions of the Securities, such other firm of accountants as
may be nominated by the Issuer and approved by the Trustee.

“Existing Dollar Preference Shares” means the Issuer’s
outstanding series of 6.409% non-cumulative redeemable
preference shares of U.S.$5 each (aggregate paid up amount of
U.S.$750,000,000) and 7.014% non-cumulative redeemable
preference shares of U.S.$5 each (aggregate paid up amount of
U.S.$750,000,000).

“Existing Preference Shares” means the Existing Dollar
Preference Shares and the Existing Sterling Preference Shares.

“Existing Sterling Preference Shares” means the Issuer’s
outstanding series of 8Y%% non-cumulative irredeemable
preference shares of £1 each (aggregate paid up amount of
£99,250,000) and 7%% non-cumulative irredeemable
preference shares of £1 each (aggregate paid up amount of
£96,035,000).

“Liabilities” means the non-consolidated gross liabilities of the
Issuer, as shown in the latest published audited balance sheet
of the Issuer, but adjusted for contingencies and subsequent
events to such extent and in such manner as two directors of
the Issuer or the Auditors may determine.

“Senior Creditors” means:

€) creditors of the Issuer:
0] who are unsubordinated creditors;
(i) whose claims are, or are expressed to be,

subordinated (whether only in the event of the
winding-up or administration of the Issuer or
otherwise) to the claims of unsubordinated
creditors of the Issuer but not further or
otherwise; or

(i) whose claims are, or are expressed to be,
junior to the claims of other creditors of the
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Status

Issuer, whether subordinated or
unsubordinated, other than those whose claims
rank, or are expressed to rank, pari passu with,
or junior to, the claims of the Securityholders in
a winding-up or administration of the Issuer
occurring prior to a Conversion Trigger Event;
and

(b) (if the Issuer determines that the Securities would not
be included in the Additional Tier 1 Capital of the Group
at the time of determination unless the holders of some
or all of the following securities were Senior Creditors at
that time) the holders of all of the Existing Preference
Shares (if any remain outstanding) and the holders of
all securities of the Issuer ranking or expressed to rank
pari passu with any of the Existing Preference Shares
in a winding-up or administration of the Issuer occurring
prior to a Conversion Trigger Event.

The Securities will constitute direct, unsecured and
subordinated obligations of the Issuer, and will rank pari passu
and without any preference among themselves.

If:

€)) an order is made, or an effective resolution is passed,
for the winding-up of the Issuer (subject to certain
exceptions as set out herein); or

(b) an administrator of the Issuer is appointed and such
administrator declares, or gives notice that it intends to
declare and distribute a dividend,

then,

(1) if such events specified in (a) or (b) above occur before
the date on which a Conversion Trigger Event occurs,
there shall be payable by the Issuer in respect of each
Security (in lieu of any other payment by the Issuer),
such amount, if any, as would have been payable to a
Securityholder of such Security if, on the day preceding
the commencement of such winding-up or
administration and thereafter, such Securityholder were
the holder of one of a class of preference shares in the
capital of the Issuer (“Notional Preference Shares”):

(A) having an equal right to a return of assets in
such winding-up or administration to, and so
ranking pari passu with:

0) (unless the holders of the following
securities are Senior Creditors by virtue
of paragraph (b) of the definition of
“Senior Creditors”) the holders of the
Existing Preference Shares (if any
remain outstanding) and the holders of
any securities of the Issuer ranking or
expressed to rank pari passu with any
of the Existing Preference Shares in
such winding-up or administration; and

(ii) the holders of any securities of the
Issuer ranking or expressed to rank
pari passu with the Securities in such
winding-up or administration;

(B) ranking in priority to:
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Optional Redemption

Early Redemption due to a Capital
Disqualification Event

Early Redemption due to a Tax Event

0] the holders of the Ordinary Shares; and

(i) (unless the holders of such shares are
Senior Creditors) the holders of any
other class of shares in issue or
deemed to be in issue for the time
being in the capital of the Issuer; and

© ranking junior to:

0] the holders of any shares which may
be issued or deemed to be issued by
the Issuer which, by their terms, rank in
priority to the Notional Preference
Shares in  such winding-up or
administration; and

(ii) the claims of Senior Creditors (as
defined above),

and on the assumption that the amount that
such holder was entitled to receive in respect of
each Notional Preference Share, on a return of
assets in such winding-up or such
administration, were an amount equal to the
principal amount of the relevant Security
together with, to the extent not otherwise
included within the foregoing, any other
amounts attributable to the Security, including
any accrued but unpaid interest thereon (to the
extent not cancelled) and any damages
awarded for breach of any obligations; and

(2) if such events specified in (a) or (b) above occur on or
after the date on which a Conversion Trigger Event
occurs but the relevant Ordinary Shares to be issued
and delivered to the Conversion Shares Depositary on
Conversion in accordance with Condition 7 have not
been so delivered, there shall be payable by the Issuer
in respect of each Security (in lieu of any other payment
by the Issuer) such amount, if any, as would have been
payable to the Securityholder if, on the day preceding
the commencement of the winding-up or administration
and thereafter, such Securityholder were the holder of
such number of Ordinary Shares as that Securityholder
would have been entitled to receive on Conversion.

Subject to certain conditions, the Issuer may, at its option,
redeem the Securities, in whole but not in part, (i) on any day
falling in the period commencing on (and including) 26 July
2025 and ending on (and including) the First Reset Date or (ii)
on any Reset Date thereafter at 100 per cent. of their principal
amount, together with any accrued but unpaid interest (which
excludes any interest cancelled or deemed cancelled as
described above) to (but excluding) the date fixed for
redemption.

Subject to certain conditions, if at any time a Capital
Disqualification Event has occurred, the Issuer may, at its
option, redeem the Securities, in whole but not in part, on any
date at 100 per cent. of their principal amount, together with any
accrued but unpaid interest (which excludes any interest
cancelled or deemed cancelled as described above) to (but
excluding) the date fixed for redemption.

Subject to certain conditions, if at any time a Tax Event has
occurred, the Issuer may, at its option, redeem the Securities, in
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Purchase

Conditions to Redemption or
Purchase

Enforcement

whole but not in part, on any date at 100 per cent. of their
principal amount, together with any accrued but unpaid interest
(which excludes any interest cancelled or deemed cancelled as
described above) to (but excluding) the date fixed for
redemption.

Subject to certain conditions, the Issuer (or any Subsidiary of
the Issuer) or any holding company of the Issuer or any other
Subsidiary of such holding company may, at any time, purchase
or procure others to purchase beneficially for its account
Securities in any manner and at any price.

Any redemption or purchase of the Securities by or on behalf of
the Issuer or its Subsidiaries is subject to:

0] the Issuer giving notice to the Relevant Regulator and
the Relevant Regulator granting permission (or, as
applicable, not making any objection) to the Issuer to
redeem or purchase the relevant Securities (in each
case to the extent, and in the manner, required by the
relevant Capital Regulations) and to such redemption or
purchase not being prohibited by the Capital
Regulations;

(i) in respect of any redemption proposed to be made prior
to the fifth anniversary of the Issue Date, if and to the
extent then required under the Capital Regulations (A)
in the case of redemption following the occurrence of a
Tax Event, the Issuer having demonstrated to the
satisfaction of the Relevant Regulator that the relevant
change or event is material and was not reasonably
foreseeable by the Issuer as at the Issue Date or (B) in
the case of redemption following the occurrence of a
Capital Disqualification Event, the Issuer having
demonstrated to the satisfaction of the Relevant
Regulator that the relevant change was not reasonably
foreseeable by the Issuer as at the Issue Date;

(i) in the case of any purchase prior to the fifth anniversary
of the Issue Date, if and to the extent then required
under the Capital Regulations, either (A) the Issuer
having, before or at the same time as such purchase,
replaced the Securities with own funds instruments of
equal or higher quality at terms that are sustainable for
the income capacity of the Issuer, and the Relevant
Regulator having permitted such action on the basis of
the determination that it would be beneficial from a
prudential point of view and justified by exceptional
circumstances or (B) the relevant Securities being
purchased for market-making purposes in accordance
with the Capital Regulations;

(iv) in the case of any redemption of the Securities, the
Issuer being solvent (as described herein) both
immediately prior to and immediately following such
redemption;

(v) in the case of any redemption of the Securities, no
Conversion Trigger Notice having been given; and

(vi) compliance by the Issuer with any alternative or
additional pre-conditions to redemption or purchase, as
applicable, set out in the relevant Capital Regulations
for the time being.

If default is made by the Issuer in the payment of principal in
respect of the Securities and such default continues for a period
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Conversion

Conversion Trigger Event

Conversion Price

Conversion Shares Offer

of 14 days or more, the Trustee may (subject to being
indemnified and/or secured and/or prefunded to its satisfaction)
institute proceedings for the winding-up of the Issuer unless, as
provided in Condition 12(a), such sums were not paid in order
to comply with any applicable law, regulation or court order or in
accordance with legal advice as to the application of such law,
regulation or court order.

In the event of a winding-up or liquidation of the Issuer (whether
or not instituted by the Trustee), the Trustee may prove in the
winding-up of the Issuer and/or claim in the liquidation of the
Issuer, and such claim will be subordinated as provided in the
Conditions.

If the Conversion Trigger Event occurs, each Security shall be
automatically and irrevocably discharged and satisfied by its
Conversion into Ordinary Shares, credited as fully paid, and the
issuance of such Ordinary Shares to the Conversion Shares
Depositary to be held on trust for the Securityholders. The
Conversion shall occur without delay upon the occurrence of a
Conversion Trigger Event.

The Conversion Trigger Event shall occur if at any time the
CET1 Ratio is less than 7.00 per cent. The CET1 Ratio is
calculated on a consolidated and fully loaded basis.

The Trust Deed provides that if the Trustee, in the exercise of
its functions, requires to be satisfied as to any fact (including,
without limitation, as to whether a Conversion Trigger Event has
occurred), it may call for and accept as sufficient evidence of
that fact a certificate signed by two Authorised Signatories of
the Issuer as to that fact.

The Conversion Price per Ordinary Share in respect of the
Securities is U.S.$5.331 subject to certain anti-dilution
adjustments as described herein. As at 17 June 2020, the
Conversion Price was equivalent to a price of £4.250, translated
into U.S. Dollars at an exchange rate of £1 = U.S.$1.2543

Not later than the tenth London business day following the
Conversion Date, the Issuer may, in its sole and absolute
discretion, make an election that the Conversion Shares
Depositary (or an agent on its behalf) will make an offer, in the
Issuer’'s sole and absolute discretion, of all or some of the
Ordinary Shares to be delivered on Conversion to, in the
Issuer’s sole and absolute discretion, all or some of the Issuer’s
Shareholders at such time, such offer to be at a cash price per
Ordinary Share being no less than the Conversion Price
(translated, if necessary, from U.S. Dollars into the currency (or
currencies) in which such Ordinary Shares are being offered to
all or some of the Issuer’s Shareholders as aforesaid at the then
prevailing rate as determined by the Issuer in its sole
discretion). The Issuer may, on behalf of the Conversion Shares
Depositary, appoint a Conversion Shares Offer Agent to act as
placement or other agent to facilitate the Conversion Shares
Offer.

The Conversion Shares Offer Period shall end no later than 40
London business days after the giving of the Conversion Shares
Offer Notice by the Issuer.

Upon expiry of the Conversion Shares Offer Period, the
Conversion Shares Depositary will provide notice to the Holders
of the Securities of the composition of the Conversion Shares
Offer Consideration (and of the deductions to the cash
component, if any, of the Conversion Shares Offer
Consideration (as set out in the definition of Conversion Shares
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Ordinary Shares

No Set-off

Withholding Tax

Structuring Adviser

Joint Lead Managers

Offer Consideration)) per Calculation Amount. The Conversion
Shares Offer Consideration shall be held on trust by the
Conversion Shares Depositary for the Securityholders. The
cash component of any Conversion Shares Offer Consideration
shall be payable by the Conversion Shares Depositary to the
Holders of the Securities in U.S. Dollars and whether or not the
Solvency Condition is satisfied.

“Conversion Shares Offer Consideration” means in respect
of each Security and as determined by the Conversion
Calculation Agent: (i) if all of the Ordinary Shares to be issued
and delivered on Conversion are sold in the Conversion Shares
Offer, the pro rata share of the cash proceeds from the sale of
such Ordinary Shares attributable to such Security translated, if
necessary, into U.S. Dollars at the Prevailing Rate on the date
specified by the Issuer (less any foreign exchange transaction
costs) (rounded down if necessary to the nearest whole multiple
of U.S.$0.01), (ii) if some but not all of such Ordinary Shares
are sold in the Conversion Shares Offer, (x) the pro rata share
of the cash proceeds from the sale of such Ordinary Shares
attributable to such Security translated, if necessary, into U.S.
Dollars at the Prevailing Rate on the date specified by the
Issuer (less any foreign exchange transaction costs) (rounded
down if necessary to the nearest whole multiple of U.S.$0.01)
and (y) the pro rata share of such Ordinary Shares not sold
pursuant to the Conversion Shares Offer attributable to such
Security rounded down to the nearest whole number of
Ordinary Shares, and (iii) if no Ordinary Shares are sold in a
Conversion Shares Offer, the relevant Ordinary Shares
attributable to such Security rounded down to the nearest whole
number of such Ordinary Shares, subject in the case of (i) and
(i)(x) above to deduction from any such cash proceeds of an
amount equal to the pro rata share of any stamp duty, stamp
duty reserve tax, or any other capital, issue, transfer,
registration, financial transaction or documentary tax that may
arise or be paid as a consequence of the transfer of any interest
in such Ordinary Shares to the Conversion Shares Depositary
as a consequence of the Conversion Shares Offer.

The Ordinary Shares to be delivered following Conversion will
be delivered credited as fully paid and will rank pari passu in all
respects with all fully paid Ordinary Shares in issue on the
Conversion Date, save as provided herein.

Subject to applicable law, no Securityholder may exercise,
claim or plead any right of set-off, counter-claim or retention in
respect of any amount owed to it by the Issuer arising under or
in connection with the Securities and each Securityholder shall,
by virtue of its holding of any Security, be deemed to have
waived all such rights of set-off, counter-claim or retention.

Payments in respect of the Securities shall be made without any
withholding or deduction for or on account of any United
Kingdom taxes unless required by law. In that event, in respect
of the payment of any interest on (but not, for the avoidance of
doubt, in respect of principal on) the Securities, the Issuer shall
pay such additional amounts as shall result in receipt by
Securityholders (after the withholding or deduction) of such
amount as would have been received by them in the absence of
the withholding or deduction, subject to exceptions.

Standard Chartered Bank.

Barclays Capital Inc., J.P. Morgan Securities LLC, RBC Capital
Markets, LLC, Standard Chartered Bank and UBS Securities
LLC (the “Joint Lead Managers”).
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Co-Managers

Trustee

Principal Paying and Conversion

Agent

Interest Calculation Agent
Conversion Calculation Agent
Registrar and Transfer Agent

Conversion Shares Depositary

Form

Denomination

Listing

Clearing

ISIN

CUSIP

FISN

CFIl Code

Ratings

Governing law

Risk Factors

Selling Restrictions
Transfer Restrictions

LEI code of the Issuer

Agricultural Bank of China Limited Hong Kong Branch
(Incorporated in the People's Republic of China with limited
liability), BMO Capital Markets Corp., DBS Bank Ltd., First Abu
Dhabi Bank PJSC, ICBC Standard Bank Plc, Natixis Securities
Americas LLC, QNB Capital LLC, Samba Capital & Investment
Management Company, Scotia Capital (USA) Inc., and The
Bank of East Asia, Limited (the “Co-Managers”)

BNY Mellon Corporate Trustee Services Limited.

The Bank of New York Mellon, London Branch.

The Bank of New York Mellon, London Branch.
Conv-Ex Advisors Limited.
The Bank of New York Mellon SA/NV, Luxembourg Branch.

To be determined by the Issuer prior to the time of any
Conversion.

The Securities will be represented by registered certificates
(each a “Certificate”), without coupons, and initially will be
represented by one or more Restricted Global Certificates and
Unrestricted Global Certificates, each of which will be deposited
on or about the Issue Date with a custodian for The Depository
Trust Company (“DTC", which expression includes any
successor entity thereof).

U.S.$200,000 and integral multiples of U.S.$1,000 in excess
thereof.

Application has been made to the Hong Kong Stock Exchange
for permission to deal in, and for the listing of, the Securities by
way of a debt issue to Professional Investors only on the Hong
Kong Stock Exchange.

The Securities have been accepted for clearing by DTC.

Restricted Global Unrestricted Global
Certificates: Certificates:
US853254BT68 USG84228EH74
Restricted Global Unrestricted Global
Certificates: Certificates:
853254 BT6 G84228 EH7

STD CHARTERED P/SUB NT
PERP SUB SUB

DBXUQR

The Securities are expected to be rated Bal by Moody's
Singapore, BB- by S&P and BBB- by Fitch.

English law.

See “Risk Factors” below.

See “Subscription and Sale” below.
See “Transfer Restrictions” below.

U4LOSYZ7YG4W3S5F2G91.
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RISK FACTORS

The Securities are being offered to Professional Investors only and are not suitable for retail investors.
Investors should not purchase the Securities in the primary or secondary markets unless they are
Professional Investors. Investing in the Securities involve risks. Prospective investors should have regard to
the factors described in this section before deciding whether to invest in the Securities.

The Issuer believes that the following factors may affect its ability to fulfil its obligations under the
Securities. All of these factors are contingencies which may or may not occur.

Factors which the Issuer believes may be material for the purpose of assessing the risks relating to the
structure of the Securities are also described below.

The Issuer believes that the factors described below represent the principal risks inherent in investing in the
Securities, but the Issuer may be unable to pay interest, principal or other amounts on or in connection with
the Securities for other reasons and the Issuer does not represent that the statements below regarding the
risks of holding any Securities are exhaustive.

PROSPECTIVE INVESTORS SHOULD HAVE REGARD TO AND SHOULD HAVE SUFFICIENT
KNOWLEDGE AND EXPERTISE TO EVALUATE THE EFFECT OF OR THE LIKELIHOOD OF THE
OCCURRENCE OF THE FACTORS DESCRIBED IN THE SECTIONS BELOW, WHICH INCLUDE THE
RISK THAT THE SECURITIES MAY BE CONVERTED INTO ORDINARY SHARES AND/OR MAY BE
SUBJECT TO STATUTORY WRITE-DOWN OR BAIL-IN, WHICH MAY RESULT IN LOSS ABSORPTION
BY INVESTORS. Prospective investors should also read the detailed information set out elsewhere in this
document (including any documents deemed to be incorporated by reference herein) and reach their own
views prior to making any investment decision.

1. Risks relating to the Group and its business operations
1.1 The Group is exposed to macroeconomic risks

The Group operates across more than 59 markets and is affected by the prevailing economic
conditions in each of these markets. Macroeconomic factors have an impact on personal expenditure
and consumption, demand for business products and services, the debt service burden of consumers
and businesses, the general availability of credit for retail and corporate borrowers and the
availability of capital and liquidity for the Group. All these factors have impacted and may continue to
impact the Group’s financial condition and results of operations.

Asia remains the main driver of global growth supported by internal drivers, led by China. In
particular, Greater China, North Asia and South East Asian economies remain key strategic regions
for the Group. The emergence of the novel strain of the coronavirus identified in China in late 2019
("“COVID-19") has impacted the Group’s overall macroeconomic and operating environment; see the
risk factor titled “Risks relating to the Group and its business operations - The novel cor