
Stock-Linked Underlying Supplement 

(To the Offering Circular dated September 27, 2013) 

HSBC Bank USA, National Association Notes 
Linked to a Reference Asset 
GENERAL 

HSBC Bank USA, National Association from time to time may offer and sell certain senior unsecured debt obligations 
(the “Notes”) linked to a Reference Asset.  The “Reference Asset” is the underlying measure by which we will 
determine the amount payable on the Notes, if any, and may be based on price movements in, performance of, or 
other events relating to one or more particular index funds or other securities, indices, currencies, interest rates, 
consumer prices, or commodities or commodity futures, or baskets comprised of any of those instruments or 
measures, or other instruments or measures, including the occurrence or nonoccurrence of any event or 
circumstance, or a combination thereof.  This underlying supplement describes certain terms of the Notes linked to a 
Reference Asset that is an equity security (including American depositary shares or “ADSs”), a basket of equity 
securities or a basket of instruments or measures that includes an equity security as one of its components (each 
equity security, a “Reference Stock”).  We refer to any instrument or measure that comprises a basket as a “Basket 
Component,” and collectively as the “Basket Components.”  The applicable term sheet or pricing supplement will 
specify the Reference Asset to which your Notes are linked as well as specific terms of the Notes. 

Notwithstanding anything to the contrary set forth in the accompanying offering circular dated September 27, 2013 
relating to the U.S. $40,000,000,000 Global Bank Note Program (the “Offering Circular”), this underlying supplement 
describes additional terms of the Notes and certain risks related to the Reference Stocks.  

You should read the applicable term sheet or pricing supplement, this underlying supplement and the Offering 
Circular carefully before you invest in a particular issuance of the Notes.  If the terms described in the applicable term 
sheet or pricing supplement are different or inconsistent with those described herein, the terms described in the 
applicable term sheet or pricing supplement will govern the applicable Notes.   

An investment in the Notes involves certain risks.  You should refer to “Risk Factors” beginning on page S-1 
of this document and page 9 of the Offering Circular for risks related to an investment in the Notes. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved 
of the Notes or passed upon the accuracy or the adequacy of this document, the Offering Circular or any term sheet 
or pricing supplement. Any representation to the contrary is a criminal offense. 

The Notes are not deposit liabilities or other obligations of a bank and are not insured by the Federal Deposit 
Insurance Corporation or any other governmental agency of the United States or any other jurisdiction, and involve 
investment risks, including possible loss of the principal amount invested due to the credit risk of HSBC Bank USA, 
National Association. 

 
October 1, 2015



 

i 

TABLE OF CONTENTS 

Page 

RISK FACTORS ......................................................................................................................................................... S-1 
ADDITIONAL TERMS OF THE NOTES ..................................................................................................................... S-4 
INFORMATION REGARDING THE REFERENCE STOCKS AND THE REFERENCE STOCK ISSUERS ............. S-10 
 
 
In making your investment decision, you should rely only on the information contained or incorporated by 
reference in the applicable term sheet or pricing supplement, this underlying supplement, any related 
underlying supplement, and the accompanying Offering Circular.  The information in the applicable term 
sheet or pricing supplement and any related underlying supplement including this underlying supplement 
may only be accurate as of the dates of each of these documents, respectively. 

The Notes described in the applicable term sheet or pricing supplement and this underlying supplement 
are not appropriate for all investors, and involve important legal and tax consequences and investment 
risks, which should be discussed with your professional advisers.  The applicable term sheet or pricing 
supplement, any related underlying supplement including this underlying supplement and the 
accompanying Offering Circular do not constitute an offer to sell or a solicitation of an offer to buy the 
Notes in any circumstances in which such offer or solicitation is unlawful. 

In this underlying supplement, “HSBC,” “we,” “us” and “our” refer to HSBC Bank USA, National 
Association, unless the context requires otherwise. 
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RISK FACTORS 

Your investment in the Notes will involve certain risks.  We urge you to read the section “Risk Factors” beginning on 
page 9 of the Offering Circular, in any related underlying supplement, and in the applicable term sheet or pricing 
supplement in addition to the following risk factors relevant to your Notes.  Investing in the Notes is not equivalent to 
investing directly in the Reference Asset or in any Reference Stock.  You should understand the risks of investing in 
the Notes and should reach an investment decision only after careful consideration, with your advisers, of the 
suitability of the Notes in light of your particular financial circumstances and the information set forth in this underlying 
supplement, the applicable term sheet or pricing supplement, any other relevant underlying supplement and the 
accompanying Offering Circular. 

You will be subject to significant risks not associated with conventional fixed-rate or floating-rate debt securities.  You 
should not purchase the Notes unless you understand and can bear these investment risks. 

General Risks Related to Reference Stocks: 

Equity market risks may affect the trading value of the Notes and the amount due on the Notes. 

We expect that the Reference Asset will fluctuate in accordance with changes in the financial condition of the 
respective issuer (each, a “Reference Stock Issuer”) of each Reference Stock or share of stock underlying an ADS 
(an “ADS Underlying Share”), the value of equity securities generally and other factors.  The financial condition of the 
Reference Stock Issuer(s) may become impaired or the general condition of the equity market may deteriorate, either 
of which may cause a decrease in the value of the Reference Asset and thereby affect the value of the Notes.  Equity 
securities are susceptible to general equity market fluctuations and to volatile increases and decreases in value, as 
market confidence in and perceptions regarding the instrument or instruments comprising a Reference Asset change.  
Investor perceptions regarding a Reference Stock Issuer are based on various and unpredictable factors, including 
expectations regarding government, economic, monetary and fiscal policies, inflation and interest rates, economic 
expansion or contraction, and global or regional political, economic, and banking crises.  The value of the Reference 
Asset may be expected to fluctuate until the maturity date. 

There is limited anti-dilution protection. 

For certain events affecting shares of a Reference Stock or ADS Underlying Share, such as stock splits or 
extraordinary dividends, the calculation agent may make adjustments which may affect any payments on the Notes. 
However, the calculation agent is not required to make an adjustment for every corporate action which affects the 
shares of the relevant Reference Stock or ADS Underlying Share. If an event occurs that does not require the 
calculation agent to adjust the amount of the shares of the relevant Reference Stock or ADS Underlying Share, the 
market price of the Notes and the amount due on the Notes may be materially and adversely affected. 

In some circumstances, the payment you receive on the Notes may be based on the common stock of 
another company or other property and not the original Reference Stock or Basket Component. 

Following certain corporate events relating to a Reference Stock Issuer where such issuer is not the surviving entity, 
the amount due on the Notes may be based on the common stock of a successor to the respective Reference Stock 
Issuer or other property. The occurrence of these corporate events and the consequent adjustments may materially 
and adversely affect the value of the Notes. For more information, see “Additional Terms of the Notes — Merger 

Event and Tender Offer” beginning on page S-7. 

As a holder of the Notes, you will not have any ownership interest or rights in any Reference Stock. 

As a holder of the Notes, you will not have any ownership interest or rights in any Reference Stock, such as rights to 
vote, dividend payments or other distributions. In addition, the Reference Stock Issuer will not have any obligation to 
consider your interests as a holder of the Notes in taking any corporate action that might affect the value of a 
Reference Stock and the Notes. 

We or our affiliates are not affiliated with any of the Reference Stock Issuers. 

Unless otherwise specified in the applicable term sheet or pricing supplement, we or our affiliates are not affiliated 
with any of the Reference Stock Issuers.  We will not make any independent investigation as to the adequacy or 
completeness of the information about any Reference Stock contained in any applicable term sheet or pricing 
supplement. You should make your own investigation into the relevant Reference Stock(s) and the Reference Stock 
Issuer(s).  We are not responsible for any Reference Stock Issuer’s public disclosure of information, whether 
contained in SEC filings or otherwise.  We do not make any representation that any publicly available document or 
any other publicly available information about any Reference Stock Issuer is accurate or complete.  Furthermore, we 
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do not know whether all events occurring before the date of the applicable term sheet or pricing supplement, 
including events that would affect the accuracy or completeness of the publicly available documents referred to 
above, have been publicly disclosed.  Subsequent disclosure of any events of this kind or the disclosure of or failure 
to disclose material future events concerning a Reference Stock Issuer could affect the value of the Notes. 

Our or our affiliates’ business activities relating to a Reference Stock Issuer may create conflicts of interest 
with you.   

We or our affiliates, at the time of any offering of the Notes or in the future, may engage in business with any 
Reference Stock Issuer, including making loans to, equity investments in, or providing investment banking, asset 
management, or other services to those companies, their affiliates, and their competitors.  In connection with these 
activities, we or our affiliates may receive information about those companies that we will not divulge to you or other 
third parties.  We or our affiliates have published, and in the future may publish, research reports on one or more of 
these companies.  This research is modified from time to time without notice and may express opinions or provide 
recommendations that are inconsistent with purchasing or holding your Notes.  Any of these activities may affect the 
market value of the Notes.  We will not independently investigate any matters whatsoever relating to the Reference 
Stock Issuers. Any prospective purchaser of the Notes should undertake an independent investigation of the 
Reference Asset as in its judgment is appropriate to make an informed decision regarding an investment in the 
Notes. The selection of a company as a Reference Stock Issuer does not reflect any investment recommendations 
from us. 

The Reference Asset may be highly concentrated in one or more industries or economic sectors. 

The Notes are subject to the risks of an investment in the Reference Asset, which may be highly concentrated in 
securities or other instruments representing a particular economic sector.  These include the risks of movements in 
the prices or levels of assets in these sectors, including the prices or levels of securities or other instruments 
comprising the Reference Asset.  If the Reference Asset is concentrated in an industry or group of industries or a 
particular economic sector, the value of the Notes will be impacted by price movements in that industry or sector. 

Additional Risks Relating to Certain Notes with a Reference Asset That Includes or Relates to One or More Non-U.S. 
Company Reference Stocks: 

Risks associated with non-U.S. companies. 

An investment in securities linked to the value of the common stock of a non-U.S. company involves risks associated 
with the home country of such non-U.S. company. The prices of such non-U.S. company’s common stock may be 
affected by political, economic, financial and social factors in the home country of such non-U.S. company, including 
changes in such country’s government, economic and fiscal policies, currency exchange laws or other laws or 
restrictions, which could affect the value of the Notes. 

The foreign securities comprising or relating to a Reference Stock may have less liquidity and could be more volatile 
than many of the securities traded in U.S. or other longer-established securities markets.  Direct or indirect 
government intervention to stabilize the relevant foreign securities markets, as well as cross shareholdings in foreign 
companies, may affect trading levels or prices and volumes in those markets.  The other special risks associated with 
foreign securities may include, but are not limited to:  less liquidity and smaller market capitalizations; less rigorous 
regulation of securities markets; different accounting and disclosure standards; governmental interference; currency 
fluctuations; higher inflation; and social, economic and political uncertainties. 

These factors may adversely affect the performance of the Reference Asset and, as a result, the value of the Notes. 

Securities prices generally are subject to political, economic, financial and social factors that apply to the 
markets in which they trade and, to a lesser extent, foreign markets. 

 Foreign securities markets may be more volatile than U.S. or other securities markets and may be affected by 
market developments in different ways than U.S. or other securities markets.  Also, there generally may be less 
publicly available information about companies in foreign securities markets than about U.S. companies, and 
companies in foreign securities markets are subject to accounting, auditing and financial reporting standards and 
requirements that differ from those applicable to U.S. companies. 

In addition, securities prices outside the United States are subject to political, economic, financial and social factors 
that apply in foreign countries.  These factors, which could negatively affect foreign securities markets, include the 
possibility of changes in a foreign government’s economic and fiscal policies, the possible imposition of, or changes 
in, currency exchange laws or other laws or restrictions applicable to foreign companies or investments in foreign 
equity securities and the possibility of fluctuations in the rate of exchange between currencies.  Moreover, foreign 
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economies may differ favorably or unfavorably from the United States economy in important respects such as growth 
of gross national product, rate of inflation, capital reinvestment, resources and self-sufficiency. 

The economies of emerging market countries in particular face several concerns, including the relatively unstable 
governments which may present the risks of nationalization of businesses, restrictions on foreign ownership and 
prohibitions on the repatriation of assets, and which may have less protection of property rights than more developed 
countries.  These economies may also be based on only a few industries, be highly vulnerable to changes in local 
and global trade conditions and may suffer from extreme and volatile debt burdens or inflation rates.  In addition, local 
securities markets may trade a small number of securities and may be unable to respond effectively to increases in 
trading volume, potentially making prompt liquidation of holdings difficult or impossible at times.  The risks of the 
economies of emerging market countries are relevant for Notes where any Reference Stock is based or traded in one 
or more emerging market countries. 

The impact of any of the factors set forth above may enhance or offset some or all of any change resulting from 
another factor or factors. 

Time differences between the domestic and foreign markets and New York City may create discrepancies in 
the trading level or price of the Notes. 

Time differences between the domestic and foreign markets may result in discrepancies between the level of a 
Reference Stock and the value of the Notes.  To the extent that U.S. markets are closed while markets for a 
Reference Stock remain open, significant price or rate movements of a Reference Stock may take place that will not 
be reflected immediately in the value of the Notes.  In addition, there may be periods when the relevant foreign 
markets are closed for trading, causing the level of the Reference Asset to remain unchanged for multiple trading 
days in New York City. 

Additional Risks Relating to Certain Notes with a Reference Asset That Includes or Relates to One or More ADSs: 

You are subject to the risk of fluctuating foreign exchange rates.   

Unless otherwise specified in the applicable term sheet or pricing supplement, the Reference Asset is quoted in U.S. 
dollars and may trade at different prices from any ADS Underlying Share, which may be quoted and traded in its local 
currency.  Fluctuations in the exchange rate between the local currency of an ADS Underlying Share and the U.S. 
dollar may affect the U.S. dollar equivalent of the local currency price of an ADS Underlying Share on the foreign 
stock exchange(s) where the ADS Underlying Share trades.  These fluctuations may affect the value of the Notes. 

Additional Risks Relating to Certain Notes with a Reference Asset Composed of a Single Reference Stock: 

Single stock risk. 

The price of the Reference Stock can rise or fall sharply due to factors specific to that Reference Stock and its issuer, 
such as stock price volatility, earnings, financial conditions, corporate, industry and regulatory developments, 
management changes and decisions and other events, as well as general market factors, such as general stock 
market volatility and levels, interest rates and economic and political conditions. 

Additional Risks Relating to Certain Notes with More Than One Reference Stock Comprising the Reference Asset: 

The instruments comprising the Reference Asset may not move in tandem; and gains in one such instrument 
may be offset by lesser increases or declines in another such instrument. 

Price movements in the Reference Stocks comprising the Reference Asset may not move in tandem with each other.  
At a time when the price of one or more of such Reference Stocks increases, the price of one or more of the other 
such Reference Stocks may decrease.  Therefore, increases in the value of one or more of the Reference Stocks 
comprising the Reference Asset may be moderated, or wholly offset, by lesser increases or decreases in the value of 
one or more of the other Reference Stocks comprising the Reference Asset. 
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ADDITIONAL TERMS OF THE NOTES 

Official Closing Price 

Unless otherwise specified in the applicable term sheet or pricing supplement, the performance of the Notes is 
calculated based on the value of the Reference Asset on the Coupon Determination Dates, Call Observation Dates or 
one or more other dates during the term of the Notes (each such date a “Valuation Date,” and the last of such dates, 
or if there is only one such date, the “Final Valuation Date”). 

Unless otherwise specified in the applicable term sheet or pricing supplement, on any Valuation Date, the official 
closing price for a Reference Stock (or Marketable Securities) will be the relevant official price of one share or unit of 
such Reference Stock (or Marketable Securities) on the Relevant Exchange (as defined below) for such Reference 
Stock as of the close of the regular trading session of such exchange and as reported in the official price 
determination mechanism for such exchange.  If the Reference Stock (or Marketable Securities) is not listed or traded 
as described above for any reason other than a Market Disruption Event (as defined below), then the official closing 
price for the Reference Stock (or Marketable Securities) on any Scheduled Trading Day will be the average, as 
determined by the calculation agent, of the bid prices for one share of the Reference Stock (or Marketable Securities) 
obtained from as many dealers in the Reference Stock (or Marketable Securities) selected by the calculation agent as 
will make those bid prices available to the calculation agent. The number of dealers need not exceed three and may 
include the calculation agent or any of its or our affiliates.   

Reported Price 

Unless otherwise specified in the applicable term sheet or pricing supplement, the “Reported Price will be the price of 
one share of a Reference Stock reported at any time during the regular trading session on the Relevant Exchange on 
any Scheduled Trading Day during an Observation Period (as defined below) specified in the applicable term sheet or 
pricing supplement. If the reported price is not available from the Relevant Exchange, then the calculation agent will 
determine the price of such Reference Stock in a commercially reasonable manner using its estimate of the price for 
such Reference Stock. 

Physical Delivery Amount 

If the payment at maturity is in physical shares of a Reference Stock, the number of shares received (or the amount 
of Marketable Securities received) is referred to as the “Physical Delivery Amount” (with any fractional shares to be 
paid in cash).  Unless otherwise specified in the applicable term sheet or pricing supplement, the Physical Delivery 
Amount will be calculated by the calculation agent by dividing the principal amount of your Notes by the initial price of 
the Reference Asset.  The Physical Delivery Amount, the initial price of the Reference Asset and other amounts may 
change due to corporate actions.  We may at our sole option elect to pay investors in cash in lieu of the Physical 
Delivery Amount.   

Coupon Payment Dates, Call Payment Dates and Maturity Date 

If (1) a day on which a coupon payment is scheduled to be made (a “Coupon Payment Date”), (2) a day payment is to 
be made if the Notes are called (a “Call Payment Date”) or (3) the maturity date stated in the applicable term sheet or 
pricing supplement is not a Business Day, the amounts payable or the physical delivery amount will be paid or 
delivered on the next following Business Day and no interest will be paid in respect of such postponement.  The 
calculation agent may postpone a date on which the coupon due is determined  (a “Coupon Determination Date”), 
and therefore the related Coupon Payment Date; the date on which it is determined if the Notes will be called (a “Call 
Observation Date”), and therefore the related Call Payment Date; or the Final Valuation Date, and therefore the 
maturity date, in each case if a Market Disruption Event occurs or is continuing on a day that would otherwise be a 
Coupon Determination Date, Call Observation Date or the Final Valuation Date, as applicable.  We describe the 
effect of Market Disruption Events under “Valuation Dates” and “Market Disruption Events” below. 

Observation Periods 

For Notes where the Reference Asset is a single Reference Stock: 

If any date during a period in which the Reference Asset is observed either continuously or at market close for the 
occurrence of a knock-out or other event (“an “Observation Period”) is not a Scheduled Trading Day, such date will 
be excluded from the Observation Period.  If a Market Disruption Event (as defined below) exists on any date during 
an Observation Period (other than a Valuation Date), then such date will be excluded from the Observation Period, 
unless a Market Disruption exists or continues for five or more consecutive Scheduled Trading Days during an 
Observation Period, in which case such fifth consecutive day and each following day in the Observation Period until 
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the occurrence of a Scheduled Trading Day without a Market Disruption Event will nonetheless be part of the 
Observation Period and the calculation agent will determine the official closing price with respect to the Reference 
Asset each such date in good faith and in its sole discretion using its estimate of the exchange traded price for such 
Reference Stock that would have prevailed but for that Market Disruption Event.  If a Valuation Date that is part of an 
originally scheduled Observation Period is postponed, then the Observation Period will be extended to include such 
Valuation Date as postponed.   

For Notes where the Reference Asset is a basket of Reference Stocks: 

If any date during an Observation Period is not a Scheduled Trading Day for any Reference Stock, such date will be 
excluded from the Observation Period for that Reference Stock.  If a Market Disruption Event exists on any date 
during an Observation Period (other than a Valuation Date) for a Reference Stock, then such date will be excluded 
from the Observation Period for such Reference Stock, unless a Market Disruption exists or continues for five or more 
consecutive Scheduled Trading Days during an Observation Period, in which case such fifth consecutive day and 
each following day in the Observation Period until the occurrence of a Scheduled Trading Day without a Market 
Disruption Event will nonetheless be part of the Observation Period for such Reference Stock and the calculation 
agent will determine the official closing price with respect to such Reference Stock each such date in good faith and 
in its sole discretion using its estimate of the exchange traded price for such Reference Stock that would have 
prevailed but for that Market Disruption Event.  For each Reference Stock that makes up the Reference Asset, the 
calculation agent will determine whether a Market Disruption Event exists with respect to each Reference Stock 
independent from other Reference Stocks.  Therefore, a Market Disruption Event may exist for certain Reference 
Stocks and not exist for other Reference Stocks.  If a Valuation Date that is part of an originally scheduled 
Observation Period is postponed for a Reference Stock, then the Observation Period for such Reference Stock will 
be extended to include such Valuation Date as postponed. If no Market Disruption Event exists with respect to a 
Reference Stock on the originally scheduled Valuation Date, any determination made during such Observation Period 
will be made on the originally scheduled Valuation Date with respect to such Reference Stock, irrespective of the 
existence of a Market Disruption Event with respect to any other Reference Stock.   

Business Day 

A “Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which 
banking institutions are authorized or required by law or regulation to close in the City of New York. 

Any payment on the Notes that would otherwise be due on a day that is not a Business Day may instead be paid on 
the next day that is a Business Day, with the same effect as if paid on the original due date.  The same will apply to 
any delivery of physical shares of the Reference Asset that would otherwise be due on a day that is not a Business 
Day. 

Payment When Offices or Settlement Systems Are Closed  

If any payment, including any delivery of physical shares of the Reference Asset, is due on the Notes on a day that 
would otherwise be a “Business Day” but is a day on which the office of a paying agent or a settlement system is 
closed, we will make the payment on the next Business Day when that paying agent or system is open.  Any such 
payment will be deemed to have been made on the original due date, and no additional payment will be made on 
account of the delay. 

Valuation Dates 

For Notes where the Reference Asset is a single Reference Stock: 

If a Valuation Date as set forth in the applicable term sheet or pricing supplement is not a Scheduled Trading Day, as 
defined below, then such Valuation Date will be the next succeeding day that is a Scheduled Trading Day.  If a 
Market Disruption Event exists on a Valuation Date, then such Valuation Date will be the next Scheduled Trading Day 
on which there is no Market Disruption Event.  If a Market Disruption Event exists or continues for five consecutive 
Scheduled Trading Days, then the fifth of such consecutive Scheduled Trading Days will nonetheless be the 
Valuation Date or Final Valuation Date, as applicable, and the calculation agent will determine, in its discretion, the 
official closing price with respect to such Reference Asset on that date in good faith and in its sole discretion using its 
estimate of the exchange traded price for such Reference Stock that would have prevailed but for that Market 
Disruption Event.  For the avoidance of doubt, if Valuation Dates are scheduled to be within five Scheduled Trading 
Days of each other, a Market Disruption Event on the first such scheduled Valuation Date could cause one or more 
Valuation Dates to occur simultaneously.  If a Coupon Determination Date, Call Observation Date or Final Valuation 
Date is postponed, then the related Coupon Payment Date, Call Payment Date or maturity date will also be 
postponed by the same number of Business Days and no interest will be paid in respect of such postponement.   
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For Notes where the Reference Asset is a basket of Reference Stocks: 

If a Valuation Date as set forth in the applicable term sheet or pricing supplement is not a Scheduled Trading Day for 
a Reference Stock, then such Valuation Date for such Reference Stock will be the next succeeding day that is a 
Scheduled Trading Day for such Reference Stock.  For each Reference Stock that makes up the Reference Asset, 
the calculation agent will determine whether a Market Disruption Event exists on a Valuation Date with respect to 
each Reference Stock independent from other Reference Stocks.  Therefore, a Market Disruption Event may exist for 
certain Reference Stocks and not exist for other Reference Stocks.  If a Market Disruption Event exists on a Valuation 
Date for a Reference Stock, then such Valuation Date for such Reference Stock will be the next Scheduled Trading 
Day for which there is no Market Disruption Event for that Reference Stock.  If a Market Disruption Event exists or 
continues for five consecutive Scheduled Trading Days, then that fifth Scheduled Trading Day will nonetheless be the 
Valuation Date for such Reference Stock and the calculation agent will determine, in its sole discretion and in good 
faith, the official closing price of such Reference Stock on that using its estimate of the exchange traded price for 
such Reference Stock that would have prevailed but for that Market Disruption Event.  For the avoidance of doubt, if 
Valuation Dates are scheduled to be within five Scheduled Trading Days of each other, a Market Disruption Event on 
the first such scheduled Valuation Date could cause one or more Valuation Dates to occur simultaneously.  If no 
Market Disruption Event exists with respect to a Reference Stock on the originally scheduled Valuation Date, the 
determination of such Reference Stock’s official closing price will be made on the originally scheduled Valuation Date, 
irrespective of the existence of a Market Disruption Event with respect to any other Reference Stock.  If a Coupon 
Determination Date, Call Observation Date or Final Valuation Date is postponed, then the related Coupon Payment 
Date, Call Payment Date or maturity date will also be postponed by the same number of Business Days and no 
interest will be paid in respect of such postponement.   

Market Disruption Events 

 “Market Disruption Event” means, with respect to any Reference Stock and any date, the occurrence or existence of 
any of the following conditions which the calculation agent determines is material:  (i) any suspension of or limitation 
imposed on trading by any Relevant Exchange or Related Exchange or otherwise, and whether by reason of 
movements in price exceeding limits permitted by that Relevant Exchange or Related Exchange or otherwise, (a) 
relating to such Reference Stock or any corresponding ADS Underlying Share or (b) in any futures or options 
contracts relating to such Reference Stock or any corresponding ADS Underlying Share; or (ii) any event (other than 
an event described in (iii) below) that disrupts or impairs (as determined by the calculation agent) the ability of market 
participants in general (a) to effect transactions in, or obtain market values for, such Reference Stock or any 
corresponding ADS Underlying Share or (b) to effect transactions in, or obtain market values for, any futures or 
options contracts relating to such Reference Stock or any corresponding ADS Underlying Share; or (iii) the closure on 
any Scheduled Trading Day of any Relevant Exchange or Related Exchange for such Reference Stock or any 
corresponding ADS Underlying Share prior to its Scheduled Closing Time unless that earlier closing time is 
announced by that Relevant Exchange or Related Exchange at least one hour prior to the actual closing time for the 
regular trading session on that Relevant Exchange or Related Exchange on that Scheduled Trading Day; or (iv) the 
Relevant Exchange or any Related Exchange for a Reference Stock or any corresponding ADS Underlying Share 
fails to open for trading during its regular trading session. 

“Relevant Exchange” means (i) with respect to a Reference Stock, any exchange for that Reference Stock and (ii) 
with respect to an ADS Underlying Share, any exchange for that ADS Underlying Share where, in either case, trading 
has a material effect (as determined by the calculation agent) on the overall market for trading of such Reference 
Stock or ADS Underlying Share. 

“Related Exchange” for a Reference Stock or ADS Underlying Share means each exchange or quotation system or 
any successor to such exchange or quotation system or any substitute exchange or quotation system to which 
trading in the futures or options contracts relating to such a Reference Stock or ADS Underlying Share has 
temporarily relocated (provided that the calculation agent has determined that there is comparable liquidity relative to 
the futures or options contracts relating to such Reference Stock or ADS Underlying Share on such temporary 
substitute exchange or quotation system as on the original Related Exchange) on which futures or options contracts 
relating to such Reference Stock or ADS Underlying Share are traded and where such trading has a material effect 
(as determined by the calculation agent) on the overall market for futures or options related to the Reference Stock or 
ADS Underlying Share. 

 “Scheduled Closing Time” means, with respect to any exchange and a Scheduled Trading Day, the scheduled 
weekday closing time of that exchange on that Scheduled Trading Day, without regard to after hours or any other 
trading outside of the regular trading session hours. 

“Scheduled Trading Day” means, with respect a Reference Stock or ADS Underlying Share, any day on which each 
Relevant Exchange for that Reference Stock or ADS Underlying Share and each Related Exchange for that 
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Reference Stock or ADS Underlying Share are scheduled to be open for trading for that Reference Stock or ADS 
Underlying Share. 

Merger Event and Tender Offer 

Note:  In connection with certain merger events or tender offers, a holder of a Reference Stock may be offered a 
choice to receive different types or combinations of types of property in exchange for a Reference Stock.  In such 
case, for purposes of this section, such merger or tender offer shall be categorized by referring to the types and 
amounts of each type of property that would be distributed by default to a holder of Reference Stock who makes no 
affirmative election.   

Exchange for Marketable Securities 

If a Merger Event or Tender Offer (each as defined below) occurs and the applicable Reference Stock or ADS 
Underlying Share is exchanged solely for new shares that are publicly quoted, traded or listed on an exchange or 
quotation system located in the same country as the Relevant Exchange for such Reference Stock or ADS 
Underlying Share and that are not subject to any currency exchange controls, trading restrictions or other trading 
limitations (such shares, the “Marketable Securities”), then the calculation agent may adjust such terms and 
conditions of the Notes as the calculation agent determines appropriate to account for the exchange ratio applicable 
to the exchange of such Reference Stock or ADS Underlying Share for Marketable Securities and such Marketable 
Securities shall be deemed such Reference Stock or ADS Underlying Share for purposes of the Notes.   

Exchange for a Combination of Marketable Securities and Cash 

If a Merger Event or Tender Offer occurs and the applicable Reference Stock or ADS Underlying Share is exchanged 
solely for a combination of cash and Marketable Securities, then the calculation agent may adjust such terms and 
conditions of the Notes as the calculation agent determines appropriate to account for the exchange ratio applicable 
to the exchange of such Reference Stock or ADS Underlying Share for Marketable Securities and such Marketable 
Securities shall be deemed such Reference Stock or ADS Underlying Share for purposes of the Notes.  For purposes 
of determining the number of Marketable Securities that replaces one Reference Stock or ADS Underlying Share, the 
cash portion of property distributed pursuant to the applicable merger or tender offer shall be converted to Marketable 
Securities by the calculation agent in a commercially reasonable manner.   

Exchange for Cash 

If a Merger Event or Tender Offer occurs and the applicable Reference Stock or ADS Underlying Share is exchanged 
solely for cash, then the calculation agent may make such adjustments to the terms of the Notes as the calculation 
agent, in its sole discretion, determines appropriate to account for the economic effect on the Notes of the applicable 
Merger Event or Tender Offer, including, but not limited to, utilizing the cash amount distributed with respect to the 
applicable Reference Stock as the price of such Reference Stock for purposes of determining the value of the 
Reference Asset calculated on or following the Approval Date (as defined below) until the stated maturity date of the 
Notes. 

Exchange for Other Types of Property 

If a Merger Event or Tender Offer occurs and any distribution of property is made on a Reference Stock or ADS 
Underlying Share and such property does not consist solely of Marketable Securities and/or cash, then the 
calculation agent may make such adjustments to the terms of the Notes as the calculation agent deems appropriate 
to account for the economic effect on the Notes of the applicable Merger Event or Tender Offer.   

The “Approval Date” is the closing date of a Merger Event or, in the case of a Tender Offer, the date on which the 
person or entity making the tender offer acquires, or acquires the right to obtain the relevant percentage of the voting 
shares of the Reference Stock Issuer, or if such date is not a Scheduled Trading Day, the immediately following 
Scheduled Trading Day.   

A “Merger Event” shall mean, in respect of any Reference Stock or ADS Underlying Share, any (i) reclassification or 
change of such reference share or corresponding ADS Underlying Share that results in a transfer of or an irrevocable 
commitment to transfer all Reference Stock or corresponding ADS Underlying Shares outstanding, (ii) consolidation, 
amalgamation or merger of the applicable Reference Stock Issuer with or into another entity (other than a 
consolidation, amalgamation or merger of the applicable Reference Stock Issuer with or into another entity and which 
does not result in any such reclassification or change of all of such Reference Stock or corresponding ADS 
Underlying Shares outstanding), (iii) a takeover offer, tender offer, exchange offer, solicitation, proposal or other 
event by any entity or person to purchase or otherwise obtain 100% of the outstanding shares of the applicable 
Reference Stock Issuer, that results in a transfer of or an irrevocable commitment to transfer all such shares (other 
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than such shares owned or controlled by the offeror), or (iv) consolidation, amalgamation, merger or binding share 
exchange of the Reference Stock Issuer, or its subsidiaries, with or into another entity in which the Reference Stock 
Issuer is the continuing entity and which does not result in a reclassification or change of the Reference Stock or any 
corresponding ADS Underlying Shares (other than shares of the Reference Stock or any corresponding ADS 
Underlying Shares owned or controlled by that other entity immediately prior to such event) collectively representing 
less than 50% of the outstanding Reference Stock or ADS Underlying Shares immediately following such event, in 
each case if the merger date is on or before a Valuation Date.  

A “Tender Offer” shall mean, in respect of the voting shares of a Reference Stock Issuer, any takeover offer, tender 
offer, exchange offer, solicitation, proposal or other event by any entity or person that results in that entity or person 
purchasing, or otherwise obtaining or having the right to obtain, by conversion or other means, not less than 10% of 
the outstanding voting shares of the Reference Stock Issuer as determined by the calculation agent, based upon the 
making of filings with governmental or self-regulatory agencies or such other information as the calculation agent 
deems relevant. 

Notwithstanding these alternative arrangements, a Merger Event or Tender Offer may affect the Reference Asset in a 
manner that adversely affects the value of the Notes.   

Share Delisting, Nationalization, Insolvency 

If a Delisting, Nationalization or Insolvency (each as defined below) occurs, then the calculation agent may make 
such adjustments the terms of the Notes as the calculation agent, in its sole discretion, determines appropriate to 
account for the economic effect on the notes of the applicable Delisting, Nationalization or Insolvency, including, but 
not limited to determining in a commercially reasonable manner the value of the applicable Reference Stock impacted 
by such event following the Announcement Date (as defined below) and utilizing such value as the value of the 
Reference Stock calculated on or following the Announcement Date until the stated maturity date of the Notes. 

A share delisting (“Delisting”) shall be deemed to have occurred if at any time during the period from and including 
the original issue date of the Notes to and including the Final Valuation Date (i) a Reference Stock or an ADS 
Underlying Share, as applicable, ceases to be listed on a Relevant Exchange for any reason, or trading of a 
Reference Stock or ADS Underlying Share, as applicable, is suspended on, and is not immediately re-listed on a 
comparable exchange in the same jurisdiction as such Relevant Exchange or (iii) with respect to a Reference Stock 
that is an ADS, the Deposit Agreement (as defined below) is terminated and an analogous arrangement is not 
created involving the immediate re-listing of the Reference Stock on a comparable exchange.  If the Reference Stock 
or ADS Underlying Share is immediately re-listed on a comparable exchange, then the Reference Stock or ADS 
Underlying Share shall continue to be deemed to be the Reference Stock or ADS Underlying Share. 

If a Delisting occurs and a major U.S. exchange or market lists or approves for trading successor or substitute 
securities that the calculation agent determines, in its sole discretion, to be comparable to a Reference Stock (any 
such trading successor or substitute securities, the “Successor Securities”), such Successor Securities will be 
deemed to be such Reference Stock or ADS Underlying Share for all purposes relating to the Notes, including for 
purposes of determining whether a Market Disruption Event exists.  

A nationalization (“Nationalization”) shall be deemed to have occurred if, at any time during the period from and 
including the original issue date of the applicable Notes to and including the Final Valuation Date, all or substantially 
all of the assets of a Reference Stock Issuer are nationalized, expropriated, or are otherwise required to be 
transferred to any governmental agency, authority or entity. 

An insolvency (“Insolvency”) shall be deemed to have occurred with respect to a Reference Stock Issuer if at any 
time during the period from and including the original issue date to and including the Final Valuation Date, by reason 
of voluntary or involuntary liquidation, bankruptcy or insolvency or any analogous proceeding involving a Reference 
Stock Issuer (i) any shares of the related Reference Stock or any corresponding ADS Underlying Shares are required 
to be transferred to a trustee, liquidator or other similar official or (ii) holders of any shares of the related Reference 
Stock or any corresponding ADS Underlying Shares become legally prohibited from transferring those shares. 

The “Announcement Date” means (i) in the case of a Nationalization, the day of the first public announcement by the 
relevant government authority that all or substantially all of the assets of the Reference Stock Issuer are to be 
nationalized, expropriated or otherwise transferred to any governmental agency, authority or entity, (ii) in the case of 
a Delisting, the day of the first public announcement by the Relevant Exchange that the Reference Stock will cease to 
trade or be publicly quoted on such Relevant Exchange, or (iii) in the case of an Insolvency, the day of the first public 
announcement of the institution of a proceeding or presentation of a petition or passing of a resolution (or other 
analogous procedure in any jurisdiction) that leads to an Insolvency with respect to the Reference Stock Issuer. 
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All determinations made by the calculation agent will be at the sole discretion of the calculation agent and will be 
conclusive for all purposes and binding on holders of the Notes, absent manifest error. 

Antidilution and Reorganization Adjustments 

Following the declaration by a Reference Stock Issuer of the terms of any Potential Adjustment Event (as defined 
below), the calculation agent will determine whether that Potential Adjustment Event has a diluting or concentrative 
effect on the theoretical value of the Reference Asset and, if so, will make such calculations and adjustments to the 
terms of the note as may be necessary in order to account for the economic effect of such event. 

For purposes hereof, “Potential Adjustment Event” means the occurrence of any of the following after the issue date 
of the Notes: 

(i) a subdivision, consolidation or reclassification of the shares of a Reference Stock or any 
corresponding ADS Underlying Shares (unless a Merger Event), or a free distribution or dividend of 
any shares of a Reference Stock or any corresponding ADS Underlying Shares to existing holders 
by way of bonus, capitalization or similar issue; 

(ii) a distribution or dividend to existing holders of shares of the Reference Stock or any corresponding 
ADS Underlying Shares of (A) the Reference Stock or corresponding ADS Underlying Shares, or 
(B) other share capital or securities granting the right to payment of dividends and/or the proceeds 
of liquidation of the references stock issuer equally or proportionately with such payments to 
holders of those shares or (C) other types of securities, rights or warrants or other assets, in any 
case for payment (cash or other) at less than the prevailing market price as determined by the 
calculation agent; 

(iii) an extraordinary dividend; 

(iv) a call by the relevant Reference Stock Issuer in respect of shares of the Reference Stock or any 
corresponding ADS Underlying Shares that are not fully paid; 

(v) a repurchase by the Reference Stock Issuer of shares of the Reference Stock or any 
corresponding ADS Underlying Shares whether out of profits or capital and whether the 
consideration for such repurchase is cash, securities or otherwise; 

(vi) with respect to a Reference Stock that is an American depositary share, the making of any 
amendment or supplement to the terms of the Deposit Agreement; or 

(vii) any other similar event that may have a diluting or concentrative effect on the theoretical value of 
the shares of a Reference Stock or any corresponding ADS Underlying Shares. 

American Depositary Shares — Deposit Agreements 

Any Reference Stock in the form of an ADS is issued pursuant to a deposit agreement, as amended from time to time 
(the “Deposit Agreement”).  An event that has a diluting or concentrative effect on the corresponding ADS Underlying 
Shares may affect the theoretical value of that Reference Stock unless (and to the extent that) the Reference Stock 
Issuer or the depository for the Reference Stock, pursuant to their authority (if any) under the Deposit Agreement, 
elects to adjust the number of ADS Underlying Shares that are represented by each share of the Reference Stock 
such that the price and other terms of such Reference Stock will not be affected by any such event – in which case 
the calculation agent will make no adjustment.  If the Reference Stock Issuer or the depository for such Reference 
Stock, in the absence of any of the events described below, elects to adjust the number of ADS Underlying Shares 
that are represented by each share of such Reference Stock, then the calculation agent may make the necessary 
antidilution adjustments.  The depository of such Reference Stock may also have the ability pursuant to the Deposit 
Agreement to make adjustments in respect of such Reference Stock for share distributions, rights distributions, cash 
distributions and distributions other than shares, rights and cash.  Upon any such adjustment by the depository, the 
calculation agent may adjust such terms and conditions of the Notes as the calculation agent determines appropriate 
to account for that event. 
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INFORMATION REGARDING THE REFERENCE STOCKS AND THE REFERENCE STOCK ISSUERS 

The Notes have not been passed on as to their legality or suitability by any Reference Stock Issuer.  The Notes are 
not issued by and are not financial or legal obligations of the Reference Stock Issuers.  No Reference Stock Issuer 
makes any warranties or bears any liabilities with respect to the Notes.  This underlying supplement relates only to 
the Notes offered by the applicable term sheet or pricing supplement and does not relate to any security of a 
Reference Stock Issuer. 

Companies with securities registered under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), 
such as the Reference Stock Issuers, are required to file periodically certain financial and other information specified 
by the SEC.  Information provided to or filed with the SEC can be inspected and copied at the public reference 
facilities maintained by the SEC at Room 1580, 100 F Street, N.E., Washington, D.C. 20549, and copies of such 
material can be obtained from the Public Reference Section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, 
at prescribed rates.  You may obtain information on the operation of the public reference room by calling the SEC at l-
800-SEC-0330.  In addition, information provided to or filed with the SEC electronically can be accessed through a 
website maintained by the SEC.  The address of the SEC’s website is http://www.sec.gov.  Information provided to or 
filed with the SEC pursuant to the Exchange Act by a Reference Stock Issuer can be located by reference to the SEC 
file number provided in the applicable term sheet or pricing supplement.  In addition, information regarding such a 
Reference Stock Issuer may be obtained from other sources including, but not limited to, press releases, newspaper 
articles and other publicly disseminated documents.  We will not independently investigate the accuracy or 
completeness of such information. 

We will not independently investigate the accuracy or completeness of any materials referred to above, including any 
filings made by the Reference Stock Issuer with the SEC.  In connection with any issuance of Notes under the 
applicable term sheet or pricing supplement, we have not participated in the preparation of the above-described 
documents or made any due diligence inquiry with respect to any Reference Stock Issuer.  Neither we nor any 
affiliate makes any representation that such publicly available documents or any other publicly available information 
regarding a Reference Stock Issuer is accurate or complete.  Furthermore, we cannot give any assurance that all 
events occurring prior to the date hereof or prior to the date of the applicable term sheet or pricing supplement 
(including events that would affect the accuracy or completeness of the publicly available documents described 
herein) that would affect the trading level or price of a Reference Stock (and therefore the level of the Reference 
Asset at the time we price the Notes) have been publicly disclosed.  Subsequent disclosure of any such events or the 
disclosure of or failure to disclose material future events concerning a Reference Stock Issuer could affect the value 
of the Notes. 

The selection of any Reference Stock is not a recommendation to buy or sell the Reference Stock. We do not make 
any representation to any purchaser of the Notes as to the future performance of any Reference Stock. 

Although we expect from time to time to hold securities issued by a Reference Stock Issuer, including the Reference 
Stock, we will not control a Reference Stock Issuer.  We may presently or from time to time engage in business, 
directly or indirectly, with any Reference Stock Issuer, including extending loans to, or making equity investments in, 
any Reference Stock Issuer or providing investment banking or advisory services to any Reference Stock Issuer, 
including merger and acquisition advisory services. In the course of that business, we may acquire non-public 
information with respect to any Reference Stock Issuer.  In addition, we may publish research reports with respect to 
any Reference Stock Issuer. 

Any prospective purchaser of the Notes should undertake an independent investigation of any Reference Stock 
Issuer as in its judgment is appropriate to make an informed decision with respect to an investment in the Notes. 

 

 


