Fappets of Prelanebt anal Accoleration

If the Notes have become immediately due and pavable followng an event of default (as defined in the accompanving prospectus ) with respect to the Notes, the
Calculation Agent will determine the aceelerated Payment at Matunly due and payable m the same general manner as descrbed n “Payment at Matuniy ™ n this
pricing supplenent. In that case, the business dav preceding the date of scceleration will be used as the Final Valuation Date for purposes of determming the
accelerated Reference Asset Retum (mcliding the Fmal Levell The accelerated Maturity Date will be the thid busmess day following the postponed acceleraied

Final Valuation Date,

If the Notes have become mmediately due and payable following an event of defauli, vou will not be entitled 1o any additional pavments with respect to the
Notes. For more nfomation, see “Descrption of Debt Secunies — Senior Debi Secunties — Evenis of Defauli™ in the accompanying prospecius.

wilditioaesl Teraws of the Motes
Business Day

A “busmess day” means any day, other than a Saturday or Sunday, thai & neither a legal holiday nor a day on which banking institutions are awthorized or
required by law or regulation 1o close in the Ciy of New York.

Pavment When Offices or S cttlement Systems are Closed

If anv payment & due on the Notes on a day that would stherwize be a “busmess dav™ but & a day on which the office of a paving agent or a settlement system s
closed, we will make the payment on the next business day when that paving agent or svstem is open. Any such paviment will be deemed to have been made on
the original due date, and no additional pavinent will be made on account of the delay,

Supplenwntal Plan of Distebsation (Conflicts of Tisteres )

Pursuant to the teme of a distabiution agreement, HSBC Secunties (USA) Inc.. an affilate of HSBC, will purchas ¢ the Notes from HSBC for dstnbution to LP.
Morgan Securities L1LC and certain of s registered broker-deaker affiliates, actmg as placenent agent. at the prce mdicated on the cover of thes premg
suppkment. The placenent agents for the Notes will recenve a fee that will not exceed $11 per SLO00 Prmcpal Amount of Notes.

In addition. HSBC Secunties {USA) Inc. or another of s affiliates or agenis nay use this pricing supplement n market-makmg transactions afler the mitial sale of
the Notes, but & underno obligation to make a market in the Notes and may dis comtinue any market-making activitics at any time without notice.

See “Supplemental Plan of D tribution (Conflicts of Interest)™ on page S=-49 m the prospectus supplement.
Vukkehty of thy Mot

In the opmion of Momson & Foerster LLP, as counsel to the Issuer, when the Notes offered by this prcmg supplement have been executed and delivered by the
Issuer and authenticaled by the trustee pursuant to the Senior Indenture referred to m the prospectus supplement dated March 22, 2012, and 1ssued and paid for
as contemplated hereim, such Motes will be valid, bmding and enforceable obligations of the lssuer, entitled to the benefits of the Senior Indenture, subject to
applicable bankmuptev, msolvency and swmlar laws affectng creditors’ nmghts generally, concepts of reasonablencess and equitable prnciples of general
applicability (mcluding, without lmstation, concepts of good faith, far dealing and the lack of bad faith) The opmion s given as ofthe date hereoland s lmited
to the laws of the State of New York, the Maryland General Corporation Law (ncluding the statutory provisions, all applicable provisions of the Marviand
Comstitution and the reported judicial decisions mterpreting the foregoing) and the federal laws of the United States of America. This opmion & subject to
customary assumptions about the trustee’s authonzation, execution and delivery of the Semior Indenture and the genuinemess of signatures and 1o such
counsel’s rehance on the lssuer and other sources as 1o ceam factual matters, all as stated m the legal opmion dated Julv 27, 20012, which has been fiked as
Esfubit 5.1 1o the ssuer's Cument Repont on Form 8-k dated July 27, 2012
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