
 

 

OFFERING MEMORANDUM STRICTLY CONFIDENTIAL 

 
$3,028,000,000 
Credit Suisse, 

acting through its Guernsey Branch 

Fixed Rate Reset Tier 1 Capital Notes 

Credit Suisse, a corporation organized under the laws of, and duly licensed as a bank in, Switzerland, which we refer to as the “Bank,” 
acting through its Guernsey branch, which we refer to as the “Branch,” is offering its Fixed Rate Reset Tier 1 Capital Notes, which we refer to as 
the “Notes.”  The Notes are being offered at a substantial discount from their principal amount.  The Notes will be a series of junior subordinated 
notes of the Bank, as described herein.  

Interest will accrue on the principal amount of the Notes (i) in the period from and including December 23 , 2008, which we refer to as 
the “Issue Date,” to but excluding December 23, 2018, which we refer to as the “Reset Date,” at a fixed rate of 3.30% per annum and (ii) in the 
period from and including the Reset Date, at a fixed rate of 14% per annum and, in each case, subject to the payment conditions herein, will be 
payable semi-annually in arrears on each June 23 and December 23, beginning on June 23, 2009.  We refer to each such day on which interest on 
the Notes is payable as an “Interest Payment Date” and each such period in respect of which interest is payable as an “Interest Period.” 

Payments of interest on the Notes are not cumulative, so that if the Bank does not make an interest payment on the Notes for any 
Interest Period when not required to do so, holders of the Notes will not be entitled to recover that interest payment, whether or not interest 
payments are paid on the Notes in respect of any other Interest Periods.  The Bank will be required to pay interest on the Notes only in the 
circumstances described under “Description of the Notes—Non-Discretionary Interest Payments.” 

The Notes constitute perpetual securities with no fixed maturity date.  The Bank will have the right to redeem the Notes for cash, in 
whole or in part, at a redemption price equal to the principal amount of the Notes to be redeemed, plus interest with respect to the then-current 
Interest Period accrued on a daily basis to but excluding the date fixed for redemption, plus all other due, but unpaid, interest, if any, together 
with any additional amounts as described herein (i) on the Reset Date or any Interest Payment Date occurring after the Reset Date, or (ii) at any 
time upon the occurrence of certain events as we describe in this offering memorandum.  Any redemption of the Notes is subject to certain 
conditions described herein.  We refer you to “Description of the Notes—Redemption.”   

In the event of any voluntary or involuntary dissolution, liquidation or winding-up of the Bank in Switzerland, holders of the Notes 
will have a right to claim, on a subordinated basis, an amount equal to the principal amount of the Notes then outstanding, plus interest with 
respect to the then-current Interest Period accrued on a daily basis to but excluding the date fixed for dissolution, liquidation or winding-up, plus 
all other due, but unpaid, interest, if any, together with any additional amounts, as described herein.  Such claims will rank (i) junior in right of 
payment to all claims of Senior Creditors, (ii) pari passu with Parity Obligations and (iii) senior to Share Capital (each as defined herein) of the 
Bank.  The Notes are expected to be eligible for trading in the Private Offerings, Resales and Trading through Automatic Linkages Market, 
commonly referred to as the “PORTAL Market.” 

Investing in the Notes involves risks.  Please refer to “Risk Factors” beginning on page 8. 
The Notes have not been, and will not be, registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state 

securities laws. Accordingly, the Notes are being offered and sold only to qualified institutional buyers (as defined in Rule 144A under the 
Securities Act). For a description of certain restrictions on transfers of the Notes, see “Plan of Distribution” and “Notice to Investors.” 

PRICE: 37.218% OF THE PRINCIPAL AMOUNT PLUS ACCRUED INTEREST, IF ANY, FROM 
DECEMBER 23, 2008 

The Notes are not deposit liabilities and are not insured by the Federal Deposit Insurance Corporation or any other governmental 
agency of the United States, Switzerland or any other jurisdiction.  The Notes do not have the benefit of any agency or governmental guarantee. 

Neither the Securities and Exchange Commission (“SEC”) nor any state securities commission has approved or disapproved of these 
securities or determined if this offering memorandum is truthful or complete.  Any representation to the contrary is a criminal offense. 

Delivery of the Notes in book-entry form will be made through The Depository Trust Company on or about December 23, 2008.   

Credit Suisse 
The date of this offering memorandum is December 19, 2008 

 

   
  

 



 

DESCRIPTION OF THE NOTES 

General 

The Notes will be issued under a subordinated indenture dated as of March 29, 2007, as supplemented by a 
supplemental indenture dated as of December 23, 2008, in each case between the Bank and The Bank of New York 
Mellon (formerly known as The Bank of New York), as trustee (the “trustee”).  We refer to such subordinated 
indenture, as supplemented by such supplemental indenture, as the “indenture.” The following summaries of certain 
provisions of the indenture do not purport to be complete, and are subject to, and are qualified in their entirety by 
reference to, all the provisions of the indenture, including the definitions in the indenture of certain terms.  Because 
the following is only a summary, it does not contain all information that you may find useful.  For further 
information, you should read the indenture and the Notes.  The form of indenture and Notes is available by 
contacting the Issuer at the address set forth under “Incorporation by Reference.”  All terms we use in this offering 
memorandum and do not otherwise define are defined under “Defined Terms” starting on page 22. 

Interest Payments on the Notes 

Interest will accrue on the principal amount of the Notes (i) in the period from and including the Issue Date 
to but excluding the Reset Date at a fixed rate of 3.30% per annum and (ii) in the period from and including the 
Reset Date, at a fixed rate of 14% per annum and, in each case, subject to the payment conditions described in “—
Prohibited Interest Payments” and “—Non-Discretionary Interest Payments,” will be payable semi-annually in 
arrears on each June 23 and December 23, beginning on June 23, 2009. 

Each day on which interest on the Notes is payable is an “Interest Payment Date.” 

Interest periods for the Notes will begin on and include each Interest Payment Date and end on but exclude 
the next succeeding Interest Payment Date, except that the initial interest period will begin on and include the Issue 
Date and end on but exclude the first Interest Payment Date.  Each such period in respect of which interest is 
payable is an “Interest Period.” 

In respect of each Interest Payment Date occurring after the Issue Date but on or before the Reset Date, the 
amount of each interest payment payable in respect of each $1,000,000 Note will be $16,500, and, in respect of each 
Interest Payment Date after the Reset Date, the amount of each interest payment payable in respect of each 
$1,000,000 Note will be $70,000.  If interest is required to be calculated on the Notes for a period of less than a full 
Interest Period, such interest will be calculated on the basis of a year of 360 days with twelve 30-day months and, in 
the case of an incomplete month, the actual number of days elapsed. 

If any Interest Payment Date or the Reset Date is not a Business Day, such Interest Payment Date or Reset 
Date will be postponed to the next following Business Day, unless such day would fall into the next calendar month, 
in which case such Interest Payment Date or Reset Date will be the immediately preceding Business Day, but the 
amount of any payment on such Interest Payment Date or Reset Date will not be adjusted. 

Payment Arrangements.  Each interest payment shall be payable to holders of record as they appear on the 
securities register of the Bank at the close of business on the corresponding record date.  The “record date” for the 
Notes will be, for so long as the Notes are in the form of global certificates (as hereinafter defined) three Business 
Days prior to the relevant Interest Payment Date and, in the event that any Notes are not represented by one or more 
global certificates, the fifteenth day (whether or not a Business Day) prior to the relevant Interest Payment Date.  We 
refer you to “—Form, Delivery, Registration and Transfer of Notes.” 

Interest Payments Non-Cumulative 

Payments of interest on the Notes are not cumulative.  If a payment of interest for any Interest Period is (i) 
discretionary and not paid by the Bank, or (ii) prohibited as described under “—Prohibited Interest Payments,” 
holders of the Notes will not be entitled to that payment of interest, or any interest thereon, whether or not payments 
of interest are made on the Notes in respect of any other Interest Periods and the Bank shall give notice of such non-
payment to the trustee and the holders at least (2) Business Days prior to the relevant Interest Payment Date on 
which payment was scheduled in accordance with the terms of the indenture.  Failure to provide any such notice at 
all or in the time specified shall not constitute an Event of Default by the Bank for any purpose nor shall it affect the 
Bank’s rights under “—Discretionary Interest Payments” or obligations under “—Prohibited Interest Payments.” 
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Discretionary Interest Payments 
Interest payments on the Notes will be made at the discretion of the Bank, except (i) when the payment of 

interest is prohibited as described in “—Prohibited Interest Payments,” or (ii) when the payment of interest is 
required as described in “—Non-Discretionary Interest Payments.” The failure by the Bank to make all or a portion 
of an interest payment on any Interest Payment Date when such payment is prohibited or is discretionary will not 
constitute an Event of Default by the Bank for any purpose. 

Non-Discretionary Interest Payments 
Except when an interest payment is prohibited as described under “—Prohibited Interest Payments,” the 

Bank will be required to pay such interest on the Notes on the applicable Interest Payment Date in the following 
circumstances: 

Payment on Tier 1 Shares.  If the Bank pays any dividend or makes any other distribution or payment on or 
in respect of any class of Tier 1 Shares (other than a payment in kind in other Tier 1 Shares), then the Bank will be 
required to make payment of (x) the full amount of the interest payable on the Notes on the next Interest Payment 
Date contemporaneous with or following the dividend or other payment if the dividend or other payment on the Tier 
1 Shares is paid in respect of a period of six months or less or (y) the full amount of the interest payable on the Notes 
on each of the next two Interest Payment Dates contemporaneous with or following the dividend or other payment if 
the dividend or other payment on the Tier 1 Shares is paid in respect of a period of more than six months. 

Redemption of Tier 1 Shares.  Subject to certain limited exceptions, the Bank will be required to pay the 
full amount of the interest payable on the Notes on each of the next two Interest Payment Dates contemporaneous 
with or following any date on which the Bank has repurchased, redeemed or otherwise acquired any Tier 1 Shares 
(or any portion thereof) for any consideration (or any moneys are paid to or made available for a sinking fund for, or 
for repurchase, redemption or other acquisition of, any such Tier 1 Shares) or any date on which the Bank has 
effected a voluntary reduction of the nominal amount of its paid-in capital other than in connection with: 

• transactions in Tier 1 Shares effected by or for the account of customers of the Bank or any of its 
Subsidiaries or in connection with the distribution or trading of, or market making in respect of, Tier 1 
Shares; 

• the satisfaction by the Bank or any of its Subsidiaries of its obligations under any employee benefit 
plans or similar arrangements with or for the benefit of employees, officers, directors or consultants; 

• the cancellation or other termination of Tier 1 Shares held by the Bank or any of its Subsidiaries; 

• a reclassification of the Tier 1 Shares of the Bank or the exchange or conversion of one class or series 
of such Tier 1 Shares for another class or series of such Tier 1 Shares; or  

• the purchase of fractional interests in the Tier 1 Shares of the Bank pursuant to the provisions of any 
security being converted into or exchanged for such Tier 1 Shares. 

Payment on Tier 1 Instruments.  If the Bank pays, or causes or permits to be paid, any interest or makes, or 
causes or permits to be made, any other distribution or payment on or in respect of any Tier 1 Instruments (other 
than to the extent of a payment in kind in Tier 1 Shares or to the extent such interest or other distribution or payment 
is required by the operation of “—Payment on Tier 1 Shares” or “—Redemption of Tier 1 Shares” above), then the 
Bank will be required to make payments of interest on the Notes on one or more Interest Payment Dates 
contemporaneous with or following the interest or other payment, as follows: 

• pro rata payment of the full amount of the interest payable on the Notes on each of the next two 
Interest Payment Dates if the interest or other payment on the Tier 1 Instruments is paid in respect of 
an annual period; 

• pro rata payment of the full amount of the interest payable on the Notes on the next Interest Payment 
Date if the interest or other payment on the Tier 1 Instruments is paid in respect of a semi-annual 
period; and  

• pro rata payment of one-half of the amount of the interest payable on the Notes on the next Interest 
Payment Date if the interest or other payment on the Tier 1 Instruments is paid in respect of a quarterly 
period. 
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Meaning of pro rata.  When payment on a Tier 1 Instrument requires a pro rata payment of interest as 
described above, the amount of the required payment will be in the same proportion to the specified amount of 
interest payable on the Note as the payment that was made on the Tier 1 Instrument bears to the amount that was 
payable on such Tier 1 Instrument at the time of such payment. 

Aggregation of Payments Relating to Interest Period.  Payment of interest on the Notes on any Interest 
Payment Date will not exceed the full amount of interest payable in respect of such Interest Period. 

Prohibited Interest Payments 
The Bank will be prohibited from making an interest payment, in whole or in part, on the Notes on the 

relevant Interest Payment Date to the extent that: 

• the Bank has an amount of Distributable Profits in its most recent audited unconsolidated accounts 
which is less than the aggregated amount of such interest payment together with all other payments 
(other than redemption payments) made by the Bank since the date of such accounts (i) on the Notes 
and (ii) on or in respect of any Tier 1 Instruments or Tier 1 Shares, in each case, excluding any portion 
of such interest payment and such other payments already accounted for in determining the Bank’s 
Distributable Profits; or 

• notwithstanding that the Bank has sufficient Distributable Profits, at the time of such payment, either 
the Regulatory Condition or the Solvency Condition is, or both such conditions are, not satisfied or 
would not be satisfied if such interest payment were made. 

Redemption 

Redemptions Generally.  The Notes will not be subject to mandatory redemption or to any sinking fund and 
will not be convertible into, or exchangeable for, any securities of the Bank. 

The Notes are being offered at a substantial discount from their principal amount. 

The Bank will have the right to redeem the Notes for cash at the Redemption Price, in whole or in part, (i) 
on the Reset Date or any Interest Payment Date occurring after the Reset Date; or (ii) at any time upon the 
occurrence of a Tax Event or a Regulatory Event, subject, in each case, to satisfaction of the conditions described 
below under “—Conditions of Redemption.” 

The Bank will give not less than thirty (30) nor more than sixty (60) days’ notice of any redemption to the 
holders of the Notes. 

With respect to any redemption described in this paragraph, the Bank will give the trustee notice of the 
Redemption Price promptly after the calculation thereof and the trustee shall not be responsible for any such 
calculation. 

Conditions of Redemption.  Redemption of the Notes is subject to the Bank (i) obtaining the prior approval 
of FINMA (which approval will be conditioned upon the Bank being solvent and the satisfaction of other regulatory 
capital requirements) and (ii) having an amount of Distributable Profits in its most recent audited unconsolidated 
accounts which is at least equal to (x) the Redemption Price less the Issue Price plus (y) all other payments (other 
than redemption payments) made by the Bank since the date of such accounts (A) on the Notes and (B) on or in 
respect of any Tier 1 Instruments or Tier 1 Shares, in each case, excluding any portion of such redemption payments 
and such other payments already accounted for in determining the Bank’s Distributable Profits.  The redemption 
conditions must be met prior to the Bank giving notice of redemption to the holders and at the time of making the 
redemption payment. 

Subordination 

The Notes are direct, subordinated and unsecured obligations of the Bank.  In the event of any voluntary or 
involuntary dissolution, liquidation or winding up of the Bank in Switzerland, holders of the Notes will have a right 
to claim, on a subordinated basis, an amount equal to the principal amount of the Notes then outstanding, plus 
interest, with respect to the then-current Interest Period accrued on a daily basis to but excluding the date fixed for 
dissolution, liquidation or winding-up, plus all other due, but unpaid, interest, if any, together with any additional 
amounts as described under “Payment of Additional Amounts.”  Such claims will rank:  (i) junior to all claims in 
respect of Senior Creditors; (ii) pari passu with the Parity Obligations; and (iii) senior to the Share Capital. 
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Events of Default 

No remedy against the Bank, other than those described in the following paragraph, shall be available to the 
trustee or any holder, whether for the recovery of amounts payable in respect of the Notes or in respect of any 
breach by the Bank of any of its obligations under the Notes.  In addition, neither the trustee nor any holder shall 
have the right to accelerate the Notes upon the occurrence of any Event of Default. 

Upon the occurrence of an Event of Default, the payment obligations on the Notes shall be deemed due and 
payable (fällige) payment obligations of the Bank, and if such payment has not been made within the statutory 
period after the trustee (failing which and subject to the provisions of the indenture, the holder) has formally 
requested payment and a writ of payment (Zahlungsbefehl) has been issued as provided by the Swiss insolvency 
laws, the trustee (failing which and subject to the provisions of the indenture, the holder) may institute proceedings 
against the Bank in Switzerland (but not elsewhere) to enforce its rights under Swiss insolvency laws.  In the event 
of an insolvency proceeding in Switzerland, the Bank shall not (i) after having received the writ of payment 
(Zahlungsbefehl), argue or plead that the payment obligations are not due and payable by the Bank and (ii) prior to 
the declaration of bankruptcy (or similar proceeding under Swiss insolvency laws), make any payment to the holder 
or the trustee unless the Solvency Condition is satisfied.  Notwithstanding the foregoing, (i) the trustee (failing 
which and subject to the provisions of the indenture, the holder) may institute suit (whether or not in Switzerland) 
for the enforcement of any payment of principal or interest that is otherwise due on the Notes upon the occurrence of 
an Event of Default and (ii) the trustee may institute suit against the Bank for the payment of its compensation, 
expenses and indemnities. 

Consolidation, Merger or Sale 

The indenture provides that the Bank shall not consolidate with or merge with or into any other person or 
convey or transfer all or substantially all of its properties and assets to any person, unless: 

• it is the continuing person; or 

• the successor expressly assumes by supplemental indenture its obligations under the indenture. 

In either case, the Bank will also have to deliver a certificate to the trustee stating that after giving effect to 
the merger there will not be any defaults under the indenture and an opinion of counsel stating that the merger and 
the supplemental indentures comply with these provisions and that the supplemental indentures are legal, valid and 
binding obligations of the successor corporation enforceable against it. 

The Bank may, at any time, transfer its obligations under the Notes from the Branch to any other branch of 
the Bank. 

Additional Amounts 

The Bank will pay holders of Notes additional amounts in respect of withholding taxes or other 
governmental charges as described below under “Payment of Additional Amounts.” 

No Set-Off 

Subject to applicable law, no holder of the Notes shall be entitled to exercise, claim or plead any right of 
set-off, compensation or retention in respect of any amount owed to it by the Bank or the Branch arising under or in 
connection with the Notes. 

Unclaimed Amounts 

Any monies paid by the Bank to the Paying Agent for the payment of interest on or a redemption of the 
Notes and remaining unclaimed at the end of two years following the date on which such interest or redemption 
proceeds become payable shall be returned to the Bank at the Bank’s request; provided that the trustee or the Paying 
Agent before being required to make any payment may cause to be published at the expense of the Bank once in a 
newspaper in New York, New York and once in a newspaper in London or mail to each holder entitled to such 
money at such holder’s address notice that such money remains unclaimed and that, after a date specified therein, 
any unclaimed balance of such money then remaining will be paid to the Bank.  After payment to the Bank, holders 
entitled to such money must look to the Bank for the payment thereof and all liability of the Paying Agent or other 
Paying Agents with respect to such monies shall thereafter cease. 
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Amendment of the Indenture and the Notes 

Subject to certain exceptions, the indenture and the Notes may be modified or amended by the Bank and 
the trustee without the consent of the holders of the Notes for the following purposes: 

• to cure any ambiguity, defect or inconsistency in the indenture, provided that such amendments or 
supplements do not materially and adversely affect the interests of the holders; 

• to comply with the requirements of the indenture if the Bank consolidates with, merges with or into, or 
sells, conveys, transfers, leases or otherwise disposes of all or substantially all of its property and 
assets to, any person; 

• to evidence and provide for the acceptance of appointment under the indenture with respect to the 
Notes by a successor trustee; 

• to provide for uncertificated or unregistered Notes and to make all appropriate changes for such 
purpose; 

• to provide for the substitution of one or more of its branches as obligor of the Notes; 

• to provide for a guarantee from a third party on outstanding Notes; or  

• to make any change that does not materially and adversely affect the rights of any holder. 

Subject to certain exceptions, the indenture and the Notes may be modified or amended by the Bank and 
the trustee with the consent of the holders of a majority in principal amount of the Notes for the purpose of adding 
any provisions thereto or changing in any manner or eliminating any of the provisions thereof or of modifying in any 
manner the rights of such holder. 

Substitution 

The Bank may at any time designate another branch of the Bank (the “Substitution Branch”) as substitute 
for the Branch through which it acts under the Notes with the same effect as if such Substitution Branch had been 
originally named as the Branch for all purposes under the indenture and the Notes.   

Form, Delivery, Registration and Transfer of Notes 

The Bank will issue the Notes in the form of one or more fully registered global securities, which we refer 
to as “global certificates,” in denominations of $1,000,000 and integral multiples of $1,000,000 in excess thereof.  
The Bank will deposit the global certificates initially representing the Notes with, or on behalf of, The Depository 
Trust Company, New York, New York, which we refer to as “DTC” or the “depositary,” and will register the Notes 
in the name of Cede & Co., DTC’s nominee.  Your beneficial interests in the global certificates will be represented 
through book-entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect 
participants in DTC.  Except as set forth below, the global certificates may be transferred, in whole and not in part, 
only to DTC, another nominee of DTC or to a successor of DTC or its nominee. 

Following the issuance of global certificates, the depositary will credit the accounts of its participants with 
the Notes upon the Bank’s instructions.  Only persons who hold directly or indirectly through financial institutions 
that are participants in the depositary can hold beneficial interests in the global certificates.  Since the laws of some 
jurisdictions require certain types of purchasers to take physical delivery of such securities in definitive form, you 
may encounter difficulties in your ability to own, transfer or pledge beneficial interests in the global certificates. 

So long as the depositary or its nominee is the registered holder of a global certificate, the Bank and the 
trustee will treat the depositary as the sole owner or holder of the Notes for purposes of the indenture.  Therefore, 
except as set forth below, you will not be entitled to have the Notes registered in your name or to receive physical 
delivery of certificates representing the Notes.  Accordingly, you will have to rely on the procedures of the 
depositary and the participant in the depositary through whom you hold your beneficial interest in order to exercise 
any rights of a holder under the indenture.  We understand that under existing practices, the depositary would act 
upon the instructions of a participant or authorize that participant to take any action that a holder is entitled to take. 

As long as the Notes are represented by the global certificates, the Bank will make all payments of interest 
and principal as directed by DTC or its nominee as the registered holder of the global certificates.  Payments to DTC 
will be in immediately available funds by wire transfer.  DTC will credit the relevant accounts of their participants 
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on the applicable date.  Neither the Bank nor the trustee will be responsible for making any payments to participants 
or customers of participants or for maintaining any records relating to the holdings of participants and their 
customers, and you will have to rely on the procedures of the depositary and its participants. 

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking 
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve 
System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing 
agency” registered pursuant to the provisions of Section 17A of the Exchange Act.  DTC holds securities deposited 
with it by its participants and facilitates the settlement of transactions among its participants in such securities 
through electronic computerized book-entry changes in accounts of the participants, thereby eliminating the need for 
physical movement of securities certificates.  DTC’s participants include securities brokers and dealers, banks, trust 
companies, clearing corporations and certain other organizations, some of whom (and/or their representatives) own 
DTC.  Access to DTC’s book-entry system is also available to others, such as banks, brokers, dealers and trust 
companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly. 

According to DTC, the foregoing information with respect to DTC has been provided to the financial 
community for informational purposes only and is not intended to serve as a representation, warranty or contract 
modification of any kind. 

Global certificates generally are not transferable.  Physical certificates representing the Notes will be issued 
to beneficial owners of a global security: 

• if the depositary notifies the Bank that it is unwilling or unable to continue as depositary and the Bank 
does not appoint a successor within 90 days; 

• if the depositary ceases to be a clearing agency registered under the Exchange Act and the Bank does 
not appoint a successor within 90 days; 

• if the Bank decides in its sole discretion (subject to the procedures of the depositary) that it does not 
want to have the Notes represented by global certificates; or 

• if an Event of Default has occurred and has not been cured or waived. 

Definitive Certificates 

If any of the events described under the last paragraph of “—Form, Delivery, Registration and Transfer of 
Notes” above occurs, the Bank will issue, in certificated form, definitive certificates in an amount equal to a holder’s 
beneficial interest in the Notes.  Definitive securities will be issued in denominations of $1,000,000 and integral 
multiples of $1,000,000 in excess thereof, and will be registered in the name of the person DTC specifies in a 
written instruction to the registrar of the Notes. 

In the event definitive certificates are issued: 

• holders of definitive certificates will be able to receive payments of principal and interest on their 
Notes at the office of the Paying Agent; 

• holders of definitive certificates will be able to transfer their Notes, in whole or in part, by surrendering 
the certificates for registration of transfer at the office of The Bank of New York Mellon.  The Bank 
will not charge any fee for the registration or transfer or exchange, except that it may require the 
payment of a sum sufficient to cover any applicable tax or other governmental charge payable in 
connection with the transfer; and  

• any money the Bank pays to the Paying Agent for the payment of principal and interest on the Notes 
which remains unclaimed at the second anniversary of the date such payment was due will be returned 
to the Bank and thereafter holders of definitive certificates may look only to the Bank, as general 
unsecured creditors, for payment. 

Global Clearance and Settlement Procedures 

Secondary market trading between DTC participants will occur in the ordinary way in accordance with 
DTC rules and will be settled in immediately available funds using DTC’s Same-Day Funds Settlement System.   
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Payments and Paying Agents  

Payments in respect of the Notes will be made to Cede & Co., as the registered holder of the global 
certificates representing the Notes.  Payments shall be made by wire transfer and DTC will credit the relevant 
accounts of its participants on the applicable Interest Payment Dates or redemption dates. 

The Paying Agent shall initially be The Bank of New York Mellon and any co-Paying Agent appointed by 
the Bank.  The Paying Agent shall be permitted to resign as Paying Agent upon thirty (30) days’ written notice to 
the Bank.  In the event that The Bank of New York Mellon shall no longer be the Paying Agent, the Bank shall 
appoint a successor (which shall be a bank or trust company acceptable to the Bank) to act as Paying Agent. 

If definitive Notes are issued with respect to the Notes, payments of principal and interest on the Notes held 
in definitive form will be made at the agency of the Bank maintained for such purpose, which initially will be the 
office of The Bank of New York Mellon as Paying Agent in New York City or, at the option of the holder and 
subject to any fiscal or other laws and regulations applicable thereto, at the offices of any other co-Paying Agent 
appointed by the Bank.  Payments of interest on the Notes held in definitive form may, at the Bank’s option, be 
made, subject to applicable laws and regulations, by check drawn on a bank having offices in New York and mailed 
to the holders of the Notes held in definitive form as of the relevant record date established by the Bank at their 
respective addresses set forth in the Bank’s securities register or, at the option of the Bank, by wire transfer for 
credit to the accounts of the respective holders as the respective holders shall have designated in writing to the 
Paying Agent not less than thirty (30) days prior to the date of any such payments.  Payments upon redemption of 
such definitive Notes will be made at the offices of the Paying Agent in New York City and at the offices of the 
other specified co-Paying Agents against surrender of definitive Notes. 

Registrar, Transfer Agent and Trustee 

The Bank of New York Mellon will act as registrar, transfer agent and trustee for the Notes. 

Holders of definitive certificates will be able to transfer their Notes, in whole or in part, by surrendering the 
certificates for registration of transfer at the office of The Bank of New York Mellon.  The Bank will not charge any 
fee for the registration of transfer or exchange, except that it may require the payment of a sum sufficient to cover 
any applicable tax or other governmental charge payable in connection with the transfer.  The Bank will not be 
required to register or cause to be registered the transfer of Notes after such Notes have been called for redemption. 

The trustee will be required to perform only those duties that are specifically set forth in the indenture, 
except when a default has occurred and is continuing with respect to the Notes.  After a default, the trustee must 
exercise the same degree of care that a prudent person would exercise under the circumstances in the conduct of her 
or his own affairs.  Subject to these requirements, the trustee will be under no obligation to exercise any of the 
powers vested in it by the indenture at the request of any holder of Notes unless the holder offers the trustee 
reasonable indemnity against the costs, expenses and liabilities that might be incurred by exercising those powers. 

The Bank of New York Mellon has loaned money to the Group and certain of its subsidiaries and affiliates 
and provided other services to it and has acted as trustee or fiscal agent under certain of its and its subsidiaries’ and 
affiliates’ indentures or fiscal agency agreements in the past and may do so in the future as a part of its regular 
business. 

Further Issues 

The Bank may from time to time, without notice to or the consent of the registered holders of the Notes, 
create and issue further notes of the same series ranking pari passu with the Notes offered by this offering 
memorandum.  Such further notes will be consolidated and form a single series with the Notes being offered by this 
offering memorandum, will have the same terms as to status, redemption or otherwise as the Notes being offered by 
this offering memorandum (except, if applicable, the initial Interest Payment Date and the initial interest accrual 
date), and payments on such further notes in liquidation will be made pro rata. 

Currency Indemnity 

The U.S. dollar is the sole currency of account and payment for all sums payable by the Bank under or in 
connection with the Notes, including damages.  Any amount received or recovered in a currency other than the U.S. 
dollar by any holder in respect of any sum expressed to be due to it from the Bank shall only constitute a discharge 
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to the Bank to the extent of the dollar amount which the recipient is able to purchase with the amount so received or 
recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that 
purchase on that date, on the first date on which it is practicable to do so).  If that dollar amount is less than the 
dollar amount expressed to be due to the recipient under any Note, the Bank shall indemnify it against any resulting 
loss sustained by the recipient.  In any event, the Bank shall indemnify the recipient against the cost of making any 
such purchase.  For the purposes of this condition, it will be sufficient for a holder to demonstrate that it would have 
suffered a loss had an actual purchase been made.  These indemnities constitute a separate and independent 
obligation from the Bank’s other obligations, shall in the event of any voluntary or involuntary dissolution, 
liquidation or winding up of the Bank in Switzerland be subordinated to the claims of the Senior Creditors to the 
same extent as the Notes, shall give rise to a separate and independent cause of action, shall apply irrespective of 
any waiver granted by any holder of Notes and shall continue in full force and effect despite any other judgment, 
order, claim or proof for a liquidated amount in respect of any sum due under any Note or any other judgment or 
order. 

Ratings 

It is expected that, upon issuance, the Notes will be rated Aa3 and A+ by Moody’s Investors Service, Inc., 
and Fitch IBCA Limited, respectively.  A credit rating is not a recommendation to buy, sell or hold securities and 
there is no assurance that a credit rating will remain in effect for any given period of time or that a rating will not be 
lowered, suspended or withdrawn entirely by the applicable rating agency, if in the rating agency’s judgment, 
circumstances so warrant.  The rating of the Notes should be evaluated independently from similar ratings on other 
types of securities. 

On December 5, 2008, Moody’s Investors Services left the Bank’s credit rating at its current level, but 
changed the outlook to negative from stable.  On December 5, 2008, Fitch IBCA Limited, stated that the current 
events will have no immediate impact on the Bank’s ratings. 

No Government Guarantee 

The Notes are not deposit liabilities and are not insured by the Federal Deposit Insurance Corporation or 
any other governmental agency of the United States, Switzerland or any other jurisdiction.  The Notes do not have 
the benefit of any agency or governmental guarantee. 

No Listing 

The Notes will not be listed.  The Notes are expected to be eligible for trading in the PORTAL Market.  
There is no existing market for the Notes and there can be no assurance that a secondary market for the Notes will 
develop or that holders of Notes will be able to sell their Notes. 

Governing Law 

The indenture and the Notes will be governed by New York law, except for the subordination provisions 
thereof, which will be governed by Swiss law. 

   
20  

 



 

PAYMENT OF ADDITIONAL AMOUNTS 

All payments of principal and interest in respect of the Notes by the Bank will be made without 
withholding or deduction for, or on account of, any present or future taxes, duties, assessments or governmental 
charges of whatever nature imposed or levied by or on behalf of Switzerland, Guernsey or the jurisdiction of a 
Substitution Branch (each a “Relevant Jurisdiction”), any political subdivision thereof or any authority therein or 
thereof having the power to tax, unless the withholding or deduction of such taxes, duties, assessments or 
governmental charges is required by law.  In that event, the Bank will pay such additional amounts as may be 
necessary in order that the net amounts received by holders after such withholding or deduction shall equal the 
respective amounts that would have been receivable in respect of the Notes in the absence of such withholding or 
deduction. 

Notwithstanding the above, no such additional amounts will be payable: 

• to the extent the withholding or deduction is imposed or levied because the holder of the Notes has 
some connection with the Relevant Jurisdiction other than merely being a holder of such Notes; 

• to the extent the withholding or deduction is imposed or levied because the holder (or beneficial 
owner) of the Notes has not made a declaration of non-residence or other claim for exemption, if such 
holder is able to avoid such deduction or withholding by making such a declaration or claim; 

• more than thirty (30) days after the date on which the related payment on the Notes becomes due, 
except to the extent that the holder of such Notes would have been entitled to such additional amounts 
on the thirtieth such day; 

• to the extent the withholding or deduction is imposed on a payment to an individual and is (i) required 
to be made pursuant to European Council Directive 2003/48/EC of June 3, 2003 on the taxation of 
savings income (which we refer to as the “EU Savings Tax Directive”) or any law or other 
governmental regulation implementing or complying with, or introduced in order to conform to, the 
EU Savings Tax Directive, (ii) required to be made pursuant to the Agreement between the European 
Community and the Confederation of Switzerland dated as of October 26, 2004 (which we refer to as 
the “Swiss Savings Tax Agreement”) providing for measures equivalent to those laid down in the EU 
Savings Tax Directive or any law or other governmental regulation implementing or complying with, 
or introduced in order to conform to, the Swiss Savings Tax Agreement, (iii) required to be made 
pursuant to agreements between Guernsey and the EU Member States dated November 19, 2004 
(which we refer to as the “Guernsey Savings Tax Agreement”) providing for measures equivalent to 
those laid down in the EU Savings Tax Directive or any law or other governmental regulation 
implementing or complying with, or introduced in order to conform to, the Guernsey Savings Tax 
Agreement or (iv) required to be made pursuant to any agreements between the European Community 
and other countries or territories providing for measures equivalent to those laid down in the EU 
Savings Tax Directive or any law or other governmental regulation implementing or complying with, 
or introduced in order to conform to, such agreements; or  

• to a holder of the Notes who would have been able to avoid such withholding or deduction by 
receiving such payment through another paying agent in a member state of the European Union. 

Any payment of additional amounts will be subject to the same conditions as are applicable to the payment 
in respect of which such additional amounts arise. 
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DEFINED TERMS 

Set forth below are definitions of certain terms used in this offering memorandum that are not otherwise 
defined. 

“Business Day” means any day on which commercial banks and foreign exchange markets settle payments 
and are open for general business (including dealings in foreign exchange and foreign currency deposits) in New 
York. 

“Distributable Profits” means, with respect to any audited unconsolidated accounts of the Bank, the 
aggregate of (i) net profits carried forward and (ii) freely available reserves (other than reserves for own shares), in 
each case, less any amounts that must be contributed to legal reserves under Swiss law. 

An “Event of Default” shall have occurred in the event that: 

(a) the Bank fails to make any payment of principal of the Notes for a period of ten (10) days 
or more after the date such payment is due, or the Bank fails to make any payment of interest on the Notes 
for a period of thirty (30) days or more after the date on which such payment is due; 

(b) an involuntary case or other proceeding shall be commenced against the Bank, with 
respect to the Bank or its debts under any bankruptcy, insolvency or other similar law now or hereafter in 
effect seeking the appointment of a trustee, receiver, liquidator, custodian or other similar official of the 
Bank or for any substantial part of the property and assets of the Bank, and such involuntary case or other 
proceeding shall remain undismissed and unstayed for a period of sixty (60) days, except that the issuance 
of a writ of payment (Zahlungsbefehl) under the Swiss debt enforcement and bankruptcy laws shall not 
constitute such involuntary case or proceeding for the purpose of this clause; or an order for relief shall be 
entered against the Bank for the purpose of this clause; or an order for relief shall be entered against the 
Bank under any bankruptcy, insolvency or other similar law now or hereafter in effect; or 

(c) the Bank (i) commences a voluntary case under any applicable bankruptcy, insolvency or 
other similar law now or hereafter in effect, or consents to the entry of an order for relief in an involuntary 
case under any such law, (ii) consents to the appointment of or taking possession by a receiver, liquidator, 
assignee, custodian, trustee, sequestrator or similar official of the Bank for all or substantially all of the 
property and assets of the Bank, or (iii) effects any general assignment for the benefit of creditors. 

“FINMA” means the Swiss Financial Market Supervisory Authority FINMA as the successor of the Swiss 
Federal Banking Commission with effect from January 1, 2009. 

“Issue Price” means $372,180 per each $1,000,000 principal amount of the Notes. 

“Parity Obligations” means (i) all obligations of the Bank in respect of present and future Tier 1 
Instruments and (ii) any other securities or obligations (including any guarantee, credit support agreement or similar 
undertaking) of the Bank that rank, or are expressed to rank, pari passu with the Notes. 

“Redemption Price” means, for each $1,000,000 Note, a redemption price equal to the principal amount of 
such Note, plus interest, if any, with respect to the then-current Interest Period accrued on a daily basis to but 
excluding the date fixed for redemption, plus all other due, but unpaid, interest, if any, together with any additional 
amounts as described under “Payment of Additional Amounts.” 

“Regulatory Condition” means that the Bank, on both an unconsolidated (Stammhaus) basis and a 
consolidated (Finanzgruppe) basis, is, and will be immediately after payment, in compliance with all applicable 
regulatory capital requirements of FINMA. 

“Regulatory Event” means a change in law or regulation applicable to the Bank or a change in the official 
interpretation thereof occurring after December 19, 2008 as a result of which the Notes may no longer qualify as 
Tier 1 Capital of the Bank (without regard to quantitative limits on such capital) on an unconsolidated (Stammhaus) 
basis or a consolidated (Finanzgruppe) basis. 

“Senior Creditors” means creditors whose claims are in respect of debt and other obligations (including 
those in respect of bonds, notes, debentures, and guarantees) that do not, or are not expressly stated to, rank pari 
passu with the obligations of the Bank under the Notes. 
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“Share Capital” means all classes of paid-in capital in relation to shares (and participation certificates, if 
any) of the Bank. 

“Solvency Condition” means that the Bank is solvent by virtue of (i) its assets exceeding its liabilities (other 
than its liabilities to persons who are not Senior Creditors) and (ii) its being able to pay its debts as they fall due. 

“Subsidiary” means a company controlled directly or indirectly by the Bank, whether or not consolidated, 
and “control” means the power to direct the management or affairs of the company, whether through the ownership 
of voting securities, by contract or otherwise. 

“Tax Event” means a change in law or regulation of Switzerland, Guernsey or the jurisdiction of a 
Substitution Branch, or any political subdivision therein or any authority thereof or therein having power to tax, or 
official interpretation thereof occurring after December 19, 2008 as a result of which payments to holders of the 
Notes would be subject to withholding tax in Switzerland, Guernsey or the jurisdiction of a Substitution Branch, or 
the Bank otherwise is or would be required to pay additional amounts in respect of any taxes, duties or other 
governmental charges in Switzerland, Guernsey or the jurisdiction of a Substitution Branch with respect to payments 
on the Notes. 

“Tier 1 Capital” has the meaning ascribed to it under Swiss banking laws and FINMA regulations 
applicable to the Bank from time to time. 

“Tier 1 Instruments” means any and all securities or other obligations issued by (a) the Bank (whether or 
not acting through a branch) but excluding any Tier 1 Shares, or (b) a Subsidiary and having the benefit of a 
guarantee, credit support agreement or similar undertaking of the Bank, each of which securities or other obligations 
under (a) and (b) qualify, or are issued in respect of a security that qualifies, as Tier 1 Capital of the Bank (without 
regard to quantitative limits on such capital) on an unconsolidated (Stammhaus) or a consolidated (Finanzgruppe) 
basis. 

“Tier 1 Shares” means all classes of paid-in capital in relation to shares (and participation certificates, if 
any) of the Bank that qualify as Tier 1 Capital of the Bank on an unconsolidated (Stammhaus) or a consolidated 
(Finanzgruppe) basis. 
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