In accordance with
Section 1046 of the
Companies Act 2006
& Regulation 14 of the
Qverseas Companies
Regulations 2009.

0S CCOT

Return by an overseas company of an
alteration to constitutional documents

< What this form is for
You may use this form to show an
alteration to constitutional
documents of an overseas company.

What this form is NOT f
You cannot use this form |
any other changes to an ¢
company.

Companies House

i

10/02/2023
COMPANIES HOUSE

#9

Company number

Overseas company details

[Flclof2[s]2]6]s

- Filling in this form
Please complete in typescript or in

Company name in full
or alternative name as
registered in the UK

HSBC BANK USA, NATIONAL ASSOCIATION

bold black capitals.

Al fields are mandatory unless
specified or indicated by *
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Alteration of the constitutional document(s)

Details of change

|Addition of fall back language for HBUS's “Series A Preferred Stock”

|in re the transition from the LIBOR upon its eventual demise.

3

Date of alteration

Date of alteration to the constitutional document(s)

The company gives notice® that the constitutional document(s) for this
company were altered on the date below.

fol7  [1fn  Tafof2[2

O This notice must be delivered to
the Registrar within 21 days of the
notice of alteration being received
in the UK in due course of post (if

Copies of the following documents have been attached.
- A new certified copy of the constitution of the company, as altered.
- A certified translation, if applicable.

dispatched with due diligence).

UK establishments

A return must be delivered in respect of any alteration to the company

UK establishment, it may deliver only one form in respect of all those
UK establishments, provided it completes the table below.

particulars by each UK establishment. If, however, a company has more than one

| UK establishment name

| Registration number

| HSBC BANK USA, NATIONAL ASSOCIATION

5 |

Signature

I am signing this form on behalf of the overseas company.®

 This form may be signed by:
Director, Secretary,

Signature

Signature
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Permanent representative.
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B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

l Contact name

Danon Ng

compnv e LISBC HOLDINGS PLC

Address

|

| " § CANADA SQUARE
| CANARY WHARF
|

|

Post town

I County/Region L O ND ON

== (e[ 7 [o[ [s[a[al_

Y UNITED KINGDOM

le

Telephone

44 203 359 2256

Checklist

We may return the forms completed incorrectly
or with information missing.

Please make sure you have remembered the

following:

O The company name and number as registered
in the UK match the information held on the
public Register.

O You have entered details of the alteration to the
constitutional documents in Section 2.

O You have entered the date of alteration to the

constitutional document(s) in Section 3.

You have completed Section 4, if applicable.

You have submitted the new constitutional

documents of the company (with a certified

translation, if appropriate) with this form.

1 You have signed the form.

0oo

Please note that all information on this form will
appear on the public record.

E Where to send

You may return this form to any Companies House
address:

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.
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HSBC

HSBC BANK USA, NATIONAL ASSOCIATION

SECRETARY'S CERTIFICATE

I, TAQUANA JOHNSON, HEREBY CERTIFY that as of the date hereof 1 am the duly appointed
and gualified Assistant Sceretary of HSBC Bank USA, National Association. a national banking
association organized and existing under the laws of the United States, and that attached hercto is a
true and exact copy of the Articles of Association of HSBC Bank USA, National Association as
amended and restated effective November 7, 2022, and that said Articles of Association have not
been revoked or lurther amended and remain in full force and effective as of the date hereof.

IN WITNESS WHEREOF. I have hereunto set my hand and aftixed the corporate scal of HSBC
Bank USA, National Association. this 30% day of November, 2022

- . '__ ’l"aquaé JohnsonZ”
-t Assistint Secretary
STATE OF NEW YORK )
) ss.

COUNTY OF KINGS )

On this 30" day of November, 2022, before me personally came Taquana Johnson, o me known.
who being by me duly swom, did depose and say that she resides in Baldwin Harbor, New York: that
is an Assistant Secretary of HSBC Bank USA, National Association. that she signed her name to the
foregoing certificate as authorized by the Bylaws of said corporation. and she verified that the
information contained therein is true.

Alichote Chhl

Notary Public

Michele Chebli i

NOTARY PUBLIC, STATE OF NEW YORK
Registration No. 02CH6401329
Qualified in New York County
Conunission Expires 12.09.2023

HISBC Bank USA, National Association
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HSBC Bank USA, National Association

Amended and Restated Articles of Associafion

For the purpose of maintaining an association authorized to perform any lawful activities
of national banks, the sole shareholder has approved the tollowing Articles of
Assaciation, as amended and restated effective November 7. 2022:

FIRST. The title of this association is HSBC Bank USA, National Association,

SECOND. The main otfice of the association shall be located in Tysons (formerl
known as Mcl.can). County of Fairfax, State of Virginia.

The general business of the association shall be conducted at its main office and its
branches.

THIRD. The board of dircctors of this association shall consist of not less than five nor
more than twenty-five persons. the exact number to be fixed and determined from time 10
time by resolution of a majority of the tull board of dircetors or by resolution of a
majority of the sharcholders at any annual or special meeting thereof. Each director shall
own common or preferred stock of the association or of a holding company owning the
association. with either an aggregate par, fair market. or equity value of $1,000.
Determination of these values may be based as of either (i) the date of purchase, or (ii)
the date the person became a director, whichever value is greater. Any combination of
common or preferred stock of the association or holding company may be uscd.

Any vacancy in the board of directors may be filled by action of a majority of the
remaining divectors betw een meetings of shareholders. The board of directors may not
increase the number of directors between meetings of shareholders to a number which;
(1) exceeds by more than two the number of directors last elected by sharcholders when
the number was 13 or less: or (2) exceeds by more than four the number of directors last
clected by sharcholders where the number was 16 or more. but in no event shall the
number of directors exceed 23,

Directors, including directors selected to fill vacancies, shall be elected for terms of une
or three vears, as specified in the Bylaws. and shall serve until their successors are
clected and qualified. Tenms of directors, including terms of directors selected to fill
vacancics. shall expire at the next regular mecting of sharcholders at which dirccters are
elected. unless they resign, are removed from office. or the terms of the dirvectors are
staggered. I directors™ terms are staggered, a director’s term shall expire at the next
applicable annual shareholders” meeting as specified in the Bylaws, unless the director
resigns or is removed from office.

Despite the expiration of a director’s term. the director shall continue to serve until his or

her successor is elected and qualifies or until there is a deerease in the number of
directors and his or her position is climinated.
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FOURTH. There shall be an annual mecting of the shareholders to elect directors and
transact whatever other business may be brought before the mecting. [t shall be held at
the main office or any other convenient place the board of directors may designate. on the
day of cach vear specitied therefore in the Bylaws. [f no clection is held on the day fixed.
or in the event of a legal holiday on the following banking day, an election may be held
on any subsequent day within 60 davs of the day fixed. 1o be designated by the board of
directors, or, if the directors fail to fix the day. by shareholders representing two-thirds of
the shares issued and outsianding. [n all cases at least 10 days advance notice of the
mecting shall be given to the sharcholders by first class mail.

A director may resign at any time by delivering written notice to the board of directors,
its chairman. or to the association. which resignation shall be effective when the notice is
delivered unless the notive specilies a later effective date.

A director may be removed by shareholders at a meeting called to remove him or her,
when notice of the meeting states that the purposce or one of the purposes is to remove
him or her, if there is a failure to fulfill one of the affirmative requirements for
qualification, or for cause, provided that. however, a director may not be removed if the
number of votes sufticient 1o elect him or her under cumulative voting is voted against
his or her removal.

FIFTH. The authorized amount of capital stock ot this association shall be 50.000 sharcs
of common stock of the par value of one hundred dollars ($100) and 250 shares of
preferred stock of the par value of one cent ($0.01): but stid capital stock may be
incrcased or decreased from time to time. according to the provisions of the laws of the
United States.

Unless otherwise specified in the Articles of Association or required by law, (1) all
matters requiring sharcholder action, including amendments to the Articles of
Association must be approved by sharcholders owning o majority voting interest in the
outstanding voting stock. and (2) each sharcholder shall be entitled to one vote per share.

Unless otherwise specified in the Articles ol Association or required by law, all shares of
voting stock shall be voted ogether as a class. on any maiters requiring shareholder
approval. 1f a proposed amendment would affect two or more classes or series in the
same or a substantially similar way. all the classes or series so affected. must vote
together as a single voting group on the proposed amendment.

The two hundred {ifty (250) shares of Series A preferred stock, par value ane cent (30.01)
per share, shall be subject to the following dividend. liquidation, retirement. voting,
preemptive, sinking fund. conversion. and other rights:

Section 1. Designation and Amount.

The shares of preferred stock shall be designated as the “Scries A
Preferred Stock™ (“Series A Preferred Stock™) and the number of shares constituting
such series shall be 250, which number may be decreased by the board of directors
(the “Board™) of this association without a vote of shareholders: provided. however,
that such number may not be deereased below the number of then currently
outstanding shares of Serics A Preferred Stock.
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Section 2. Dividends and Distributions.

{a)  The holders of shares of Series A Preferred Stock. in preference to the
holders of shares of this association’s common stock. par value $100 per share (the
“Common Stock™), and 10 any other capital stock of this association ranking junior to
Series A Preferred Stock as to payment of dividends. shall be entitled to receive when.
as and if declared by the Board out of net income or retained earnings provided such
funds are legally available for the pavment of dividends, noncumulative dividends at the
Applicable Rate (as defined in Section 10) for each Dividend Period (as delined below)
applied to the Redemption Price (as defined in Section Hu)) per share, and no more.
Dividends payvable in respect of the outstanding shares of Serics A Preferred Stock shall
be pavable with respect to each Dividend Period in quarterly payments on the | 5th day
of January. April, July and October (or, if any such day is not a Business Day (as
defined in Section 10), the Business Day preceding such day) in each year commencing
July 15, 2015 in the case of clause (i) of the defnition of Applicable Rate and
commencing July 15, 2020 in the case of clausc (it) of the definition of Applicable Date
(cach such date being referred 1o herein as a “Quarterly Dividend Payment Date™) but
only when, as and if declared by the Board. The “Dividend Period™ with respect to
cach Quarterly Dividend Payment Dale shall be the three-month period ending on the
March 3 1. June 30, September 30 or December 31 immediately preceding such
Quarterly Dividend Payment Date. except that the first initial Dividend Period will be
the period from and including the date of original issue (March 27, 2015) o but
excluding June 30. 2015 and the second initial Dividend Period will be the period from
and including March 31, 2020 to but excluding June 30. 2020. The rate at which
dividends will be payable tor each full dividend period will be determined by dividing
the annual rate by four. With respect to any dividend period ending prior to March 31,
2020. the association will calculate any dividends on the Preferred Stock on the basis
of a 360-day vear of twelve 30-day months. With respect to any dividend period
beginning on or after March 31, 2020, the association will calculate any dividends on
the Preferred Stock on the basis of a 360-day year and the actual number of days
clapsed. Dividends payable for any period longer or shorter than a full Dividend Period
will be computed on the basis of 30-day months. a 360 day vear and the actual number
of days elapsed in the period. Dividends paid on the shares of Series A Preferred
Stock in an amount less than the total amount of such dividends at the time payable on
such shares shall be allocated pro rata on a share-by-share basis among all such shares
at the time outstanding.

(b) It the Board docs not declare a dividend on the Series A Preferred Stock
for any Dividend Period prior to the related Quarterly Dividend Payment Date, that
dividend will not accrue. and this association will have no obligation to pay, and the
holders shall have no right 10 receive, a dividend for that Dividend Period on the related
Quarterly Dividend Payment Date or at any future time. whether or not dividends on
the Serics A Preferred Stock or any other series of preferred stock or common stock are
declared for any subsequent period. References herein to the ~accrual™ of dividends
refer only to the determination of the amount of such dividend and do not imply that
any right to a dividend arises prior to the date on which a dividend is declared.

(¢)  The Board may fix a record date (a “Regular Record Date™) tor the
determination of" holders (the “Registered Holders™) of shares of Serics A Preferred
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Stock entitled to receive payment of a dividend declared thercon, which record date
shall be no more than 60 days nor less than ten days prior to the date fixed for the
payment thereof. Any dividend declared by the Board as pavable and punciually paid
on a Quarterly Dividend Payment Date will be paid to Registered Holders. All cash
payments shall be made in such coin or currency of the United States of America as at
the time of payment is legal tender for payment of public and private debts.

(d) The holders of shares of Series A Preferred Stock shall not be entitled to
receive any dividends or other distributions in respect of such shares of Serics A
Preferred Stock except as provided for hereby:.

Section 3. Restrictive Covenants: Voting Rights.

(a)  So long as any shares of Serics A Preferred Stock shall be outstanding.
and unless the consent or approval of a greater number of shares shall then be required
by law. without first obtaining the consent or approval of the holders of at lcast sixty-six
and two-thirds percent (6633%) of the number of then-outstanding shares of Series A
Preferred Stock. given in person or by proxy at a meeting at which the holders of such
shares shall be eatitled to vote scparately as a class, or by wrilten consent. this
association shall not:

(i) (A) authorize or create any class or series. or any shares of any
class or series, of capital stock ot this association having any preterence or priority
(either as to dividends or upon redemption, liquidation. dissolution, or winding up)
over Series A Preferred Stock (“Senior Stock™) or (1) issuce shares of Senior Stock:
provided, however, that no such vole shall be required with respect to the
authorization or creation by this association of onc or more classes and/or serics of
Senior Stock if the proceeds of this association’s issuance of such Senior Stock are
sufticient, and are used. to redeem all outstanding shares of Series A Preferred Stock
concurrently with the issuance of such Senior Stock:

(i)  (A)authorize or create any class or series. or any shares of any
class or series, of capital stock ot this association ranking on a parity (cither as to
dividends or upon redemption. liquidation, dissolution or winding up) with the Series
A Preferred Stock (“Parity Stock™ or (1B3) issuc shares of Parity Stock unless. in cither
case. this association’s Amended and Restated Articles of Association creating or
authorizing such class. serics or shares shall provide that if in any case the stated
dividends or amounts payable on liquidation, dissolution or winding up of this
association are not paid in full on all outstanding shares of Parity Stock (including the
Series A Preferred Stock). the shares of all such Parity Stock shall share ratably (x) in
the payment of dividends and (v} on any distribution ol assets upon liquidation,
dissolution or winding up of this association in accordance with the sums that would
be payable in respect ol all shares ol such Parity Stock if all sums payable were
discharged in full: provided, however. that no such vote shall be required with respect
to the authorization, creation or issuance by this association of one or more classes
and/or series of Parity Stock if the proceeds of this association’s issuance of such
Parity Stock arc sufficient. and are used to redeem all outstanding shares of Scrics A
Preferred Stock concurrently with the issuance of such Parity Stock:
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(i) reclassify. convert or exchange any shares of any capital stock
of this association into sharcs of Senior Stock or Parity Stock;

(iv) authorize any sceurity exchangeable for, convertible into. or
evidencing the right to purchase any shares of Senior Stock or Parity Stock: or

(v)  exceptas provided in Section 9 below, amend. alter or repeal this
association’s Amended and Restated Anticles of Association, as it may be amended from
time to time. or this association’s By Laws. as they may be amended from time to time,
(o alter or change the powers, designations. preferences. rights and qualifications,
limitations or restrictions of Sevies A Preferred Stock. or any Senior Stock or Parity
Stock so as to affect Series A Preferred Stock. in any material adverse respect.

(b)  If and whencver an amount equal to six (6) full quarterly dividends,
whether or not consecutive, payable on the Series A Preferred Stock are not paid or
otherwise declared and set aside tor payment, the holders of the Series A Preferred
Stock. voting as a single class. shall be entitled to increase the authorized number of
directors on the Board by two and clect such two additional directors to the Board at the
next annual meeting or special meeting. Not later than 40 days afler the entitlement
arises. the Board will convene a special meeting of the holders of the Series A Preferred
Stock for the purpose of electing the additional two directors. If the Board fails to
convene such meeting within such 40-day period, then holders of 10% of the
outstanding shares of the Scries A Preferred Stock may call the meeting. I and
whenever an amount equal (o four (4) full quarterly dividends. whether or not
consecutive, on the Series A Preferred Stock have been subsequently paid in full or
deelared and set apart for payment, the holders of the Series A Preferred Stock will no
longer have the right to vote on directors and the term of office of cach director s0
elected by such holders will terminate immediately and the authorized number of this
association’s directors will. without further action. be reduced accordingly.

{c)  [xcept as othenwise expressly provided hereby. or as required by law,
the holders of shares of Series A Preferred Stock shall have no voting rights and their
consent shall not be required for the taking of any corporate action.

Section 4. Redemption.

(a)  This association may at its option redeem, in whole or in part. the shares
of Series A Preferred Stock on or after March 31, 2020 (the “First Call Date™). but only
out of funds legally available thercefor. by paying therefor in cash $10,000,000 per share
(the “*Redemption Price™) plus an amount equal 1o any declared and unpaid dividends
thereon. without accumulation of any undeclared dividends, to the date of redemption,
but only after receipt of written approval from the Office of the Comptroller of the
Currency for such redemption, and only to the extent this association may lawtully do
so. If less than all outstanding shares of Series A Preferred Stock are to be redeemed.
this association shall redeem shares pro rata among the holders thereol in accordunce
with the respective numbers of shares of Series A Preferred Stock held by cach of them.
Prior to exercising this optional redemption, or immediately thereafler, this association
will, as a condition to receiving approval of the Office of the Comptroller of the
Currency, replace the Series A Preferred Stock redeemed or to be redeemed with an
cqual amount of instruments that will qualify as additional tier | capital or common

PUBLIC



equity tier | capital under regulations of the Office of the Compiroller of the Currency.
or will demonstrate to the satisfaction of the Office of the Comptroller of the Currency
that, following redemption, this association will continue to hold capital commensurate
with its risk.

(b)  This association may at its option redeem. in whole but not in part. the
shares of Series A Preferred Stock at any time after it receives notice from the Oflice of
the Comptroller of the Currency that the Series A Preferred Stock will no Jonger be
included in the regulatory capital of this association. as calculated in accordance with
the regulations issucd by the Office of the Comptrolier of the Currency and other
provisions of applicable law in effect on any date of calculation. as amended for any
subsequent changes in applicable laws, rules or regulations, by paying therefor in cash
the Redemption Price plus an amount equal to any declared and unpaid dividends
thereon, without accumulation of any undeclared dividends, to the date of redemption.
but only afler receipt of written approval from the Office of the Comptrotler of the
Currency for such redemption and only to the extent this association may lawfully do so.

(¢) In order to facilitate the redemption of shares of Series A Preferred Stock
pursuant Lo Section 4(a) or (b). the Board may fix a record date for the determination of
the holders of shares of Series A Preferred Stock to be redeemed not more than 60 days
or less than 10 days prior to the date fixed for such redemption. Notice of any
redemption of shares of Scries A Preferred Stock pursuant to Section 4(a) or (b) shall
specity a date and procedures for such redemption and shall be mailed not less than 10
nor more than 60 davs prior to such date fixed for redemption to each Registered Holder
at such Registered Holder's address as it appears on the transfer books of this
association.

(d}  From and after the date of any redemption effected by this association
pursuant to sections 4(a) or (b). all dividends on shares of Series A Preferred Stock
thereby called for redemption shall cease to accrue and all rights of the holders thercof
as holders of Serics A Preferred Stock shall, with respect to shares thereby called for
redemption. cease and terminate. Any interest allowed on moneys that have been Sct
Apart for Payment (as defined in Section 10) prior to the date of redemption for the
payment of the Redemption Price (or any declared and unpaid dividends thereon,
without accumulation of any undeclared dividends) shall be paid to this association.
Any moneys so deposited that remain unclaimed by the holders of such Series A
Preferred Stock at the end of two vears after the redemption date shall to the fullest
extent permitted by law become the property of. and be paid by such bank or trust
company to. this association.

(¢)  Any shares of Series A Preferred Stock redeemed pursuant to this
Scction 4 shall be cancelled.

Section §. Conversion.

{a) The holders of the Series A Preferred Stock shall have no conversion
rights.
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Section 6. Reacquired Shares.

Any shares of Series A Preferred Stock redeemed. purchased or otherwise
acquired by this association or any Subsidiary (as defined in Scction 10) of this
association in any manncr whatsocver shall become authorized but unissued shares of
Preferred Stock, par value $0.01 per share, of this association and may be reissued as
part of another class or series of Preferved
Stock, subject to the conditions or restrictions on authorizing ar creating any class or
series. or any sharcs of any class or series, set forth in Section 3(a).

Section 7, Ligutdation. Dissolution or Winding Up.

{a)  If this association shall liquidate. dissolve or wind up. whether pursuant
to federal bankruptey laws, state Jaws or othenwise, no distribution shall be made (i) to
the holders of shares of Common Stack or any other class of stock ranking junior to the
Series A Preferred Stock. unless prior thereto the holders of shares of Series A Preferred
Stock shall have received $10.000.000 per share (as adjusted for any stock dividends,
combinations, rccapitalizations or splits with respect ta such shares of Series A
Preferred Stock) (the ~Liguidation Preference™), plus an amount equal to any declared and
unpaid dividends thereon to the date of such piyment or (ii) to the holders of shares of Parity
Stock, except distributions made ratably on Series A Preferred Stock and all such Parity
Stock in proportion to the total amounts which the holders of_ all such shares are entitled
upon such liquidation, dissotution or winding up of this association.

()  Neither the consolidation, merger or other business combination of this
association with or into any other Person (as defined in Section 10) or Persons, nor the
sale. lease. exchange or conveyance ol all or any part of the property. assets or business
of this association to a Person or Persons shall be deemed to be a liquidation,
dissolution or winding up of this association for purposes of this Section 7.

Section §. Rank,

(@ For purposcs of this Amended and Restated Articles of Association.
Series A Preferred Stock will rank. with respect to dividends and upon distribution
of assets in liquidation, dissolution or winding up. prior to the Common Stock.

(b)  Scrics A Preferred Stock may be fully subordinated to interests held
by the U.S. government in the event of a receivership, insolvency or similar
proceeding. including. without limitation. a proceeding under the “orderly
liquidation authority™ provisions of the Dodd-Frank Wall Street Reform and
Consumer Protection Act ot 2010 as implemented by U.S. banking regulators
whilst this association is an advanced approach institution.

(c)  Serics A Preferred Stock is not and shall not be secured or covered
by any guarantee of this association. Series A Preferred Stock is not and shall not
be subject to any other arrangement that legally or economically enhances the
seniority of the Series A Preferred Stock.
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(d)  Series A Preferred Stock is and would be subordinaied to
depositors. general creditors, and subordinated debt holders of this association in a
receivership, insolvency, liquidation. or similar proceeding.

Section 9. Amendment,

In furtherance and not in limitation of the powers conferred by statute, in the
event that the Series A Preferred Stock will no longer qualify as regulatory capital for
this association under the rules and regulations of the Office of the Comiptroller of the
Currency due to the adoption of. or any change in. any law. rule or regulation, or in the
interpretation or
application thereof or compliance by this association therewith subscquent to the date
hereot. this association is expressly authorized, without the consent of the holders of the
Scries A Preferred Stock. to amend or alter this Amended and Restated Articles of
Association 10 alter or change the powers. designations. preferences, rights and
qualifications. limitations or restrictions of the Series A Preferred Stock, but only alter
receipt of written approval from the Office of the Comptrolier of the Currency for such
amendment or alteration; provided. however, that no such amendment shall change the
number of shares of Scries A Preferred Stock. liquidation preference. Redemption Price.
dividend rate. dividend payment dates. maturity. First Call Date. priority. voting rights
or protective provisions without the congent of the holders of the Series A Preferred
Stock.

Section 10.  Definitions.
As used herein. the following terms shall have the meanings indicated.

The “Applicable Rate™ for any Dividend Period will be (i) from the date of
issuance ol the Mreferred Stock to, but excluding, March 31. 2020. equal to the Fixed
Rate specified in Addendum A 10 the Amended and Restated Articles of Association,
which shall be a market rate on the day of pricing of the Series A Preferred Stock
and (ii) from. and including. March 3 1. 2020, cqual to threc-month USD LIBOR (the
initial “Benchmark™ (as defined in Addendum B3)) plus the Floating Rate specified in
Addendum A to the Amended and Restated Articles of Association. which shall be a
market rate on the day of pricing of the Scries A Preterred Stock. and which shall be
reset quarterly, subject to Addendum B. which governs the discontinuation of USD
LIBOR and the Benchmark Replacement Setting (as defined in Addendum 13). with
respect to the Preferred Stock. The association shall notify the holders of the Serics
A Preferred Stock of the Applicable Rate for each Dividend Period two London
Business Days prior to the first day of such Dividend Period.

“Business Day™ means any day other than a Saturday, Sunday or a day on
which banking institutions in the State of New Yark are authorized or obligated by law

ar executive order to close.

“Dodd-Frank Act™ mcans the Dodd-Frank Wall Street Retorm and Consumer
Protection Act (Pub.L. 111-203, H.R. 4173).

“USD LIBOR,” means, with respect to a Dividend Period. the rate (expressed
as a percentage per annum) for offerings of threc-month deposits in U.S. dollars
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administered by ICE Benchmark Administration Limited (or any other Person which takes
over administration of such rate) appearing on the Designated LIBOR Page on or about
11:00 a.m. London time on the second London Business Day immediately preceding
the first day of such Dividend Period. “London Business Day™ means any Business
Day on which dealings in deposits in dollars are transacted. or with respect to any
future date arc expected to be transacted, in the London interbank market.

“Person’” means any individual, partnership. corporation. limited lability
company, unincorporated organization trust or joint venture. or a governmental
agency or political subdivision thereof.

“Set Apart for Payment”™ means. when used with respeet to funds of this
association 10 be used 1o effect any redemption of shares of Series A Preferred Stock.
that Tunds of this association sufficient to satisty such payment of redemption shall have
been irrevocably deposited with a bank or trust company doing business in the Borough
of Manhattan in the City of New York and having a capital and surplus of at least $30
million in trust for the exclusive benefit of the holders of the shares of Scries A
Preferred Stock to be redeemed and that such funds will be payable from and atier the
date of redemption to holders of Series A Preferred Stock who surrender their
certificates representing such stock in accordance with the notice of redemption
provided pursuant to Section 4(c).

“Subsidiary™ means, with respect to any Person. (i) any corporation, association
or other business entity of which more than 50% of the total voting power of shares of
Voting Stock {as defined below) is at the time owned or controlled directly or
indircctly by such Person or onc or more of the other Subsidiaries of that Person (or a
cambination thereof) and (i) any partnership (A) the sole gencral partner or the
managing general partner of which is such Person or a Subsidiary of such Person or (B)
the only general partners of which are such Person or of one or more Subsidiaries of
such Person (or any combination thereof).

“"Voting Stock™ of any Person as of any date means the capital stock of such
Person that is at the time entitled to vote in the clection of the board of directors of
such Person.™

The association, at any time and from time to time, may authorize and issue debt
obligations. whether or not subordinated. without the approval of the sharcholders.
Obligations classified as debt, whether or not subordinated. which may be issued by the
association without the approval of shareholders. do not carry voting rights on any issuc.
including an increase or decrease in the aggregate number of the securitics. or the
exchange or reclassification of all or part of sccurities into securitics of another class or
series.

SIXTH. The board of directors shall appoint one ol its members president of the
association, and one of its members chairperson of the board and shall have the power o
appoint one or more vice chairpersons. a chief exceutive officer, and one or more senior
executive vice presidents, senior vice presidents. vice presidents, a secretary wha shall
keep minutes of the directors” and shareholders” meetings and be responsible for
authenticating the records of the association, and such other officers and employees as
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may be required to transact the business ol this association. A duly appointed officer
may appoint onc or more officers or assistant officers if authorized by the board of
directors according to the Bylaws.

The beard of directors shall have the power to:
(1) Define the duties of the officers. employees. and agents ol the association.

(2) Delegate the performance of its duties, but not the responsibility for its duties. to the
officers. emplovees, and agents of the association.

(3) Fix the compensation and enter into employment contracts with its ofTicers and
employees upon reasonable terms and conditions consistent with applicable law.

(4) Dismiss officers and employees.
(5) Require bonds from officers and employees and to fix the penalty thereof.

(6) Ratify writlen policies authorized by the association’s management or committees of
the board. '

(7) Regulate the manner in which any increase or decrease of the capital of the
association shall be made, provided that nothing herein shall restrict the power of
shareholders to increase or decrease the capital of the association according to law, and
nothing shall raise or lower from two-thirds the percentage required for shareholder
approval to increase or reduce the capital.

(8) Manage and administer the business and affairs of the association.

(9} Adopt initial Bylaws, not inconsistent with law or the Articles of Association, tor
managing the business and regulating the affairs of the association.

(10) Amend or repeal the Bylaws. except to the extent that the Articles of Association
reserve this power in whole or in part to sharcholders.

(11) Make contracts.
(12) Generally perform all acts that are legal for a board of directors to perform.

SEVENTH. The board of directors shall have the power to change the location of the
main office to (1) any authorized branch within the limits of Tysons, Virginia, without
the approval of the sharcholders. or with a vote of shareholders owning two-thirds of the
stock of such association, (2) a location outside such limits and upon receipt of a
certificate of approval from the Comptroiler of the Currency, to any other location within
or outside the limits of Tysons. Virginia, but not more than 30 miles beyond such limits.
The board of directors shall bave the power to establish or change the location of any
branch or branches of the association to any other location permitted under applicable
law. without approval of sharcholders, subject to approval by the Comptroller of the
Currency.

PURYIC



EIGHTH. The corporate existence of this association shall continue until terinination
according to the laws of the United States.

NINTH. The board of directors of the association. or the sharebolders owning a majority
of the capital stack of this association. may call a special meeting of sharcholders at any
time. Unless otherwise provided by the Bylaws or the laws of the United States. or
waived by sharcholders, a notice of the time. place, and purpose of every annual and
special meeting of the sharcholders shall be given by first-class mail, postage prepaid.
mailed at least 10. and no more than 60, days prior to the date of the meeting fo cach
shareholder of record at his/her address as shown upon the books of this association.
Unless otherwise provided by the Bylaws. any action requiring approval of sharcholders
must be affected at a duly called annual or special meeting.

TENTH. The association may make or agree to make indemnification payments to an
institution-affiliated party. as defined by 12 USC § 1813(u), for an administrative
proceeding or civil action initiated by any federal banking agency. that are reasonable and
consistent with the requirements of 12 USC § 1828(k) and the implementing regulations
thereunder.

The association may indemnify an institution-affiliated party. as defined by 12 USC §
1813(u). for damages and expenses. including the advancement of expenses and legal
fees. in cases involving an administrative proceeding or civil action not initiated by a
lederal banking agency, in accordance with the law of the State of Delaware, provided
such payments are consistent with safe and sound banking practices.

The association may purchase insurance for the purpose of indemnifying its directors,
ofticers and other cmplovees to the extent that such insurance coverage is permitted by
applicable state and federal law. Such insurance may. but need not, be for the benefit of
all directors. officers or emplovees.

ELEVENTIL These Articles of Association may be amended at any regular or special
mecting of the sharcholders by the affirmative vote of the holders of a majority of the
stock of the association, unless the vote of the holders of a greater amount of stock is
required by law, and in that case by the vote of the holders of such greater amount. ‘The
association’s board of directors may propose one or more amendments to the Articles of
Association for submission to the sharcholders.
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I, Michele Chebli , certify that: (1) 1 am a duly constituted Senier Assistant Corporate
Secretary of HSBC Bank USA, National Association. and as such officer am an official
custodian of its records: and (2) the foregoing Articles ol Association were duly adopied .
by the sole shareholder of the association. .

I have hercunto affixed my ofticial signature and the seal of the association. in the gity of
New York, New York, on this 7th day of November, 2022. .

Myt Chils

Senior Assistant Corporate Secretary
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Addendum A

Dividend Rate

Fixed Rate:
3.4375% per annum

Floating Rate;
382.75 basis points above three-month USD
LIBOR
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(a)

(b)

(c)

(d)

Addendum B: Benchmark Replacement Sctting

Benchmark Replacement. Notwithstanding anything to the conteary in the terms
of the Preferred Stock, if a Benchmark Transition Event and its refated
Benchmark Replacement Date have occurred prior to the Reference Time in
respect of any setting of the then-current Benchmark, then if'a Benchmark
Replacement is determined in accordance with clause (1) or (2) of the definition
of “Benchmark Replacement™ for such Benchmark Replacement Date, in
connection with a Benchmark Transition Event. such Benchmark Replacement
will veplace such Benchmark for all purposes under these Articles in respect of
such Benchmark setting and subsequent Benchmark settings without any
amendment to these Articles. or turther action or consent of any other party.

Benchmark Replacement Conforming Changes. In connection with the
implementation of a Benchmark Replacement, HSBC Bank USA. National
Association (the “Bank™) will have the right to make Benchmark Replacement
Conforming Changes from time to time and. notwithstanding anything to the
contrary in the terms of the Preferred Stock. any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any
further action or consent of the Registered Holders.

Standards for Decisions and Determinations. Any determination, decision or

election that may be made by the Bank pursuant to this Addendum titled
“Benchmark Replacement Setting,” including any determination with respect to a
tenor. rate or adjustment or of the occurrence or non-occurrence of an event,
circumstance or date and any decision to take or refrain from taking any action or
any selection, will be conclusive and binding absent manifest error and may be
made in its sole discretion and without consent from the Registered Holders,
except, in each case. as expressly required pursuant to this Addendum titled
“Benchmark Replacement Sctting.”

Unavailability of Tenor of Benchmark, Notwithstanding anvthing to the contrary
in these Articles, at any time (including in connection with the implementation of
a Benchmark Replacement):

(1) i1 the then-current Benchmark is a term rate (including Term SOFR or
USD LIBOR) and either (A) any tenor for such Benchmark is not
displayed on a screen or other information service that publishes such rate
from time to time as selected by the Bank in its reasonable discretion or
(B) the regulatory supervisor for the administrator of such Benchmark has
provided a public statement or publication of information announcing that
any tenor for such Benchmark is or will be no longer representative, then
the Bank may modity the definition of Dividend Period™ for any
Benchmark settings ai or after such time to remove such unavailable or
non-representative tenor; and

(i} it a tenor that was removed pursuant to clause (i) above either (A) is
subsequently displayed on a screen or information service tor a
Benchmark (including a Benchmark Replacement) or (B) is not. or is no
longer, subject to an announcement that it is or will no longer be
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representative for a Benchmark (including a Benchmark Replacement).
then the Bank may modify the definition of “Dividend Period™ for ali
Benchmark settings at or after such time to reinstate such previously
removed tenor,

() Certain Delined Terms. As used in this Addendum titled “Benchmark
Replacement Setting™

“Available Tenor™ means. as of any date of determination and with
respect to the then-current Benchmark, as applicable, any tenor for such
Benchmark or payment period for interest caleulated with reference to
such Benchmark. as applicable, that is or may be used for determining the
length of an Interest Period pursuant to the terms of the Preferred Stock, as
of such date and not including. for the avoidance of doubt. any tenor for
such Benchmark that is then-removed from the definition of “Interest
Period™ pursuant to clause (d) of this Addendum titled “Benchmark
Replacement Setting.™

“Benchmark™ means. initially, USD LIBOR: provided that it a
Benchmark Transition Event and iis related Benchmark Replacement Date
have occurred with respect to USD LIBOR or the then-current
Benchmark, then ~“Benchmark™ means the applicable Benchmark
Replacement to the extent that such Benchmark Replacement has replaced
such prior benchmark rate pursuant to clause (a) of this Addendum titled
“Benchmark Replacement Setting.”

“Benchmark Replacement™ means, for any Available Tenor, the first
alternative set forth in the order below that can be determined by the
L.ender for the applicable Benchmark Replacement Date:

(1) the sum of: (a) Term SOFR and (b) the related Benchmark
Replacement Adjustiment;

(2) the sum of: (a) Dailv Simple SOFR and (b) the related
Benchmark Replacement Adjustment:

(3) the sum of: (a) the alternate benchmark rate that has been
selected by the Bank as the replacement for the then-current
Benchmark for the applicable Corresponding Tenor giving due
consideration to (i) any sclection or recommendation of a
replacement benchmark rate or the mechanism for determining
such a rate by the Relevant Governmental Body or (i1) any
evolving or then-prevailing market convention for determining a
benchmark rate as a replacement for the then-current Benchmark
for dollar-denominated syndicated or bilateral credit facilitics at
such time and (b) the related Benchmark Replacement Adjustment:

provided that. in the case of clause (1), such Unadjusted Benchmark
Replacement is displayed on a screen or other information service that
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publishes such rate from time to time as sclected by the Bank in its
reasonable discretior.

“Benchmark Replacement Adjustment™ means, with respect to any
replacement of the then current Benchmark with an Unadjusted
Benchmark Replacement for any applicable Dividend Period and
Available Tenor for any setting of such Unadjusted Benchmark
Replacement:

(1) for purposcs of clauses (1) and (2) of the definition of
“Benchmark Replacement.” the first alternative set forth in the
order below that can be determined by the Bank:

(a) the spread adjustment. or method for calculating or
determining such spread adjustment, (which may be a
positive or negative value or zero) as of the Reference Time
such Benchmark Replacement is first set for such Dividend
Period that has been selected or recommended by the
Relevant Governmental Body for the replacement of such
Benehmark with the applicable Unadjusted Benchmark
Replacement for the applicable Corresponding Tenor:

(b) the spread adjustment (which may be a positive or
negative value or zero) as of the Reference Time such
Renchmark Replacement is first set for such Interest Period
that would apply to the fallback rate for a derivative
transaction referencing the ISDA Definitions to be effective
upon an index cessation event with respect to such
Benchmark for the applicable Corresponding Tenor; and

(2) for purposcs of clause (3) of the definition of ~"Benchmark
Replacement.” the spread adjustment, or methaod for calculating or
determining such spread adjusunent, (which may be a positive or
negative value or zero) that has been scleeted by the Bank for the
applicable Corresponding Tenor giving duc consideration fo (i) any
selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment. for the
replacement of such Benchmark with the applicable Unadjusted
Benchmark Replacement by the Relevant Governmental Body on
the applicable Benchmark Replacement Date or (i) any evolving
or then-prevailing market convention for determining a spread
adjustment, or method for calculating or determining such spread
adjustment. {or the replacement of such Benchmark with the
applicable Unadjusted Benchmark Replacement for dollar-
denominated syndicated or bilateral credit facilities:

provided that. in the case of clavse (1) above, such adjustment is displayved
on a screen or other information service that publishes such Benchmark
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Replacement Adjustment from time to time as selected by the Bank in its
rcasonabli¢ discietion.

“Benchmark Replacement Conforming Changes™ means. with respect
to any Benchmark Replacement. any technical. administrative or
operational changes (including changes to the definition of “Business
Day.” the delinition of “Dividend Period.” timing and frequency of
determining rates and making pay ments ol interest. timing of prepayment
and other lechnical. administrative or operational matters) that the Bank
decides may be appropriate to retlect the adoption and implementation of
such Benchmark Replacement and to permit the administration thercof by
the Bank in a manner substantially consistent with market practice (or. if
the Bank decides that adoption of any portion of such market practice is
not administratively feasible or if the Bank determines that no market
practice for the administration of such Benchmark Replacement exists, in
such other manner of administration as the Bank decides is reasonably
necessary in connection with the administration of the Preferred Stock).

*Benchmark Replacement Date™ means the earfiest to oceur of the
following cvents with respect to the then-current Benchmark:

(1) in the casc of clausc (1) or (2) of the definition of ~“Benchmark
Transition vent.” the later of (a) the date of the public statement
or publication of information referenced therein and (b) the daie on
which the administrator of such Benchmark (or the published
camponent used in the calculation thercot) permanently or
indefinitely ceases to provide all Available Tenors of such
Benchmark (or such component thereof): or

(2) in the case ol clause (3) of the definition of “Benchmark
Transition Event,” the date of the public statement or publication
of information referenced therein.

For the avoidance of doubt. (i) if the cvent giving rise to the Benchmark
Replacement Date occurs on the same day as, but earlier than. the
Reference Time in respect of any determination. the Benchmark
Replacement Date will be deemed o have occurred prior to the Reference
Time tor such determination and (ii) the “Benchmark Replacement Date’™
will be deemed to have occurred in the casc of clause (1) or (2) with
respect to any Benchmark upon the occurrence of the applicable event or
events st forth therein with respect to all then-current Available Tenors of
such Benchmark (or the published component used in the calculation
thereof).

“Benchmark Transition Event’” means the occurrence of one or more of
the following events with respect to the then-current Benchmark:

(1) a public statement or publication of information by or on behalf
of the administrator of such Benchmark (or the published
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component used in the calculation thereof) announcing that such
administrator has ccased or will ceasc to provide all Available
Tenors of such Benchmark (or such component thereof).
permanently or indefinitely. provided that, at the time of such
statement or publication. there is no successor administrator that
will continue to provide any Available Tenor of such Benchmark
(or such component thereof);

(2) a public statement or publication of information by the
regulatory supervisor for the administrator of such Benchmark (or
the published component used in the calculation thereof). the
Board ot Governors of the Federal Reserve System. the Federal
Reserve Bank of New York. an insolvency official with
jurisdiction over the administrator for such Benchmark (or such
component). a resolution authority with jurisdiction over the
administrator for such Benchmark (or such component) or a court
or an entity with similar insolvency or resolution authority over the
administrator for such Benchmark (or such component), which
states that the administrator of such Benchmark (or such
component) has ceased or will cease 10 provide all Available
Tenors of such Benchmark (or such component thereot)
permancently or indefinitely., provided that. at the time of such
statement or publication, there is no successor administrator that
will continue to provide any Available Tenor of such Benchmark
(or such component thereof): or

(3) a public statement or publication of information by the
regulatory supervisor for the administrator of such Benchmark (or
the published component used in the calculation thereof)
announcing that all Available Tenors of such Benchmark (or such
component thereof) are no longer representative.

For the avoidance of doubt, a “Benchmark Transition Event™ will be
deemed to have occurred with respect to any Benchmark if'a public
statement or publication of information set forth above has occurred with
respect o each then-current Available Tenor of such Benchmark (or the
published component used in the calculation thereof).

“Benchmark Unavailability Period™ means the period (if any) (x)
beginning at the time that a Benchmark Replacement Date pursuant 1o
clauses (1) or (2) of that definition has occurred if. at such time, no
Benchmark Replacement has replaced the then-current Benchmark for all
purposes under the terms of the Preterred Stock in accordance with this
Addendum titled “Benchmark Replacement Setting™ and {(v) ending at the
time that a Benchmark Replacement has replaced the then-current
Benchmark for all purposes under any term of the Preferred Stock in
accordance with this Addendum titled ~“Benchmark Replacement Setting.™
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“Corresponding Tenor” with respect to any Available Tenor means, as
applicable, either a wnor (including overnight) or an interest payment
period having approximately the same length (disregarding business day
adjustument) as such Available Tenor.

“Daily Simple SOFR™ means. for any day. SOFR. with the conventions
for this rate {which will include a lookback) being established by the Bank
in accordance with the conventions for this rate selected or recommended
by the Relevant Governmental Body for determining “Daily Simple
SOFR™ for business loans; provided, that it the Bank decides that any such
convention is not administratively feasible for the Bank, then the Bank
may estublish another convention in its reasonable discretion.

“ISDA Definitions™ means the 2006 1ISDA Definitions published by the
Intermational Swaps and Derivatives Association, Inc. or any successor
thereto, as amended or supplemented from time to time. or any successor
detinitional booklet for interest rute derivatives published from time to
time by the International Swaps and Derivatives Association, Inc. or such
successor thereto.

“Reference Time™ with respect to any setting of the then-current
Benchmark means (1) if such Benchmark is USD LIBOR. 11:00 a.m.
(London time) on the day that is two London banking days preceding the
date of such setting. and (2) if such Benchmark is not USD LIBOR, the
time determined by the Bank in its reasonable diseretion.

“Relevant Governmental Body™ mcans the Board of Governors ol the
Federal Reserve System or the Federal Reserve Bank of New York. ora
committee officially endorsed or convened by the Board of Governors of
the Federal Reserve System or the Federal Reserve Bank of New York, or
any successor thereto.

“SOFR™ means, with respect to any Business Day. a rate per annum equal
to the secured overnight financing rate for such Business Day published
by the SOFR Administrator on the SOFR Administrator’'s Website on the
immediately succeeding Business Day.

“SOFR Administrator” mcans the Federal Reserve Bank of New York
(or a successor administrator of the securéd overnight financing rate).

“SOFR Administratos’s Website™ means the website of the Federal
Reserve Bank of New York, currently at hup://www.newvorklted.org. or
any successor source for the secured overnight financing rate identified as
such by the SOFR Administrator from time to time.

“Term SOFR™ means. for the applicable Corresponding Tenor as of the
applicable Reference Time. the forward-looking term ratc based on SOFR

that has been selected or recommended by the Relevant Governmental
Body.
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“Unadjusted Benchmark Replacement” means the applicable
Benchmark Replacement excluding the related Benchmark Replacement
Adjustment,
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