
 

 

BASE PROSPECTUS 

 

Credit Suisse AG 
(incorporated with limited liability in Switzerland) 

and 

Credit Suisse Group Finance (Guernsey) Limited 
(incorporated with limited liability in Guernsey, Channel Islands) 

and 

Credit Suisse Group AG 
(incorporated with limited liability in Switzerland) 

Euro Medium Term Note Programme 

Notes issued by Credit Suisse Group Finance (Guernsey) Limited will be unconditionally and irrevocably guaranteed by 

Credit Suisse Group AG 
(incorporated with limited liability in Switzerland) 

 ________________________________  

Under this Euro Medium Term Note Programme (the Programme), each of Credit Suisse AG, acting through its 
Zurich head office or a designated branch (CS), Credit Suisse Group Finance (Guernsey) Limited (CSG Finance Guernsey) 
and Credit Suisse Group AG (CSG), in its capacity as an issuer and together with CSG Finance Guernsey and CS, each an 
Issuer and together the Issuers) may from time to time issue notes (the Notes) denominated in any currency agreed between 
the Issuer of such Notes (the relevant Issuer) and the relevant Dealer (as defined below).  

The payments of all amounts due in respect of the Notes issued by CSG Finance Guernsey (Guaranteed Notes) will 
be unconditionally and irrevocably guaranteed by Credit Suisse Group AG (in such capacity, the Guarantor). 

Notes may be issued in bearer, registered or uncertificated form (respectively Bearer Notes, Registered Notes and 
Uncertificated Notes). 

The Notes may be issued on a continuing basis to one or more of the Dealers specified under ‘‘Description of the 
Programme’’ and any additional Dealer appointed under the Programme from time to time by CSG or CS (each a Dealer and 
together the Dealers), which appointment may be for a specific issue or on an ongoing basis. References in this Base 
Prospectus to the relevant Dealer shall, in the case of an issue of Notes being (or intended to be) subscribed by more than 
one Dealer, be to all Dealers agreeing to subscribe such Notes. 

An investment in Notes issued under the Programme involves certain risks. For a discussion of these risks, see 
‘’Risk Factors’’. 

Application has been made to the Commission de Surveillance du Secteur Financier (the CSSF) in its capacity as 
competent authority under the Luxembourg Act dated 10th July 2005 (the Luxembourg Act) on prospectuses for securities to 
approve this document as a base prospectus. The CSSF assumes no responsibility for the economic and financial soundness 
of the transactions contemplated by this Base Prospectus or the quality or solvency of the Issuers in accordance with Article 
7(7) of the Prospectus Act 2005. Application has also been made to the Luxembourg Stock Exchange for Notes issued under 
the Programme to be admitted to trading on the Luxembourg Stock Exchange’s Regulated Market. The Luxembourg Stock 
Exchange’s Regulated Market is a regulated market for the purposes of Directive 2004/39/EC on Markets in Financial 
Instruments. Application has also been made for the Notes issued under the Programme to be listed on the Official List of the 
Luxembourg Stock Exchange. In addition, application has been made to register the Programme on the SIX Swiss Exchange 
AG (the SIX Swiss Exchange). The CSSF is not the competent authority to approve this document in relation to the Swiss 
Global Notes and the Swiss Uncertificated Notes (as defined herein). 

Notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of Notes, the issue price of 
Notes and certain other information which is applicable to each Tranche (as defined under ‘‘Terms and Conditions of the 
Notes‘‘) of Notes will be set out in the final terms (the Final Terms) which, with respect to Notes to be listed on the Official List 
of the Luxembourg Stock Exchange, will be filed with the CSSF or, in respect of Notes to be listed on the SIX Swiss Exchange, 
will be filed with the SIX Swiss Exchange. Copies of Final Terms in relation to Notes to be listed on the Luxembourg Stock 
Exchange will also be published on the website of the Luxembourg Stock Exchange (www.bourse.lu) 

The Programme provides that Notes may be listed or admitted to trading, as the case may be, on the Luxembourg 
Stock Exchange, the SIX Swiss Exchange or on such other or further stock exchanges or markets as may be agreed between 
the relevant Obligors (which expression, in relation to any Series (as defined herein) of Notes, means the relevant Issuer and, 
if the relevant Issuer is CSG Finance Guernsey, the Guarantor) and the relevant Dealer. The Issuers may also issue unlisted 
Notes and/ or Notes not admitted to trading on any market. 

CS has, and issues of Notes by CS under the Programme having a maturity of one year or more have, been rated A+ 
by Standard & Poor’s Credit Market Services Europe Limited (S&P), A by Fitch Italia S.P.A. (Fitch Italy) and A1 by Moody’s 
Investors Service, Inc. (Moody's Inc).  CSG has, and issues of Notes by CSG or of Guaranteed Notes under the Programme 
having in each case a maturity of one year or more have, been rated A by S&P, A by Fitch Italy and A2 by Moody's Inc. Each of 
S&P and Fitch Italy is established in the European Union and registered under Regulation (EC) No. 1060/2009 (as amended) 
(the CRA Regulation). Moody’s Inc is not established in the European Union and has not applied for registration under the 
CRA Regulation. In general, and subject to certain exceptions (including the exception outlined below), European regulated 
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investors are restricted from using a credit rating for regulatory purposes if such a credit rating is not issued by a credit rating 
agency established in the European Union and registered under the CRA Regulation unless the rating is provided by a credit 
rating agency operating in the European Union before 7 June 2010 which has submitted an application for registration in 
accordance with the CRA Regulation and such registration is not refused.   

Subject to the fulfilment of the conditions set out in Article 4(3) of the CRA Regulation, a credit rating agency 
established in the European Union and registered in accordance with the CRA Regulation (an EU CRA) may endorse (for 
regulatory purposes in the European Union) credit ratings issued outside the European Union where (i) the credit rating 
activities resulting in the issuing of the credit rating are undertaken in whole or in part by a credit rating agency or credit rating 
agencies belonging to the same group (a non-EU CRA); and (ii) the EU CRA has verified and is able to demonstrate on an 
ongoing basis to ESMA that the conduct of the credit rating activities by the non-EU CRA resulting in the issuing of the credit 
rating to be endorsed fulfils requirements which are “at least as stringent as” the requirements of the CRA Regulation. 
Commission Implementing Decision 2012/628/EU provides that the United States legal and supervisory framework for credit 
rating agencies shall be considered as equivalent to the requirements of the CRA Regulation. Moody's Investors Service 
Limited (which has been registered under the CRA Regulation and appears on the list of registered credit rating agencies on 
ESMA's website - http://www.esma.europa.eu/page/List-registered-and-certified-CRAs) currently endorses credit ratings issued 
by Moody's Inc for regulatory purposes in the European Union.  There can be no assurance that Moody’s Investors Service 
Limited will continue to endorse credit ratings issued by Moody’s Inc.  

Notes issued under the Programme may be rated or unrated by any one or more of the rating agencies referred to 
above. Where a Tranche of Notes is rated, such rating will be disclosed in the applicable Final Terms and will not necessarily 
be the same as the rating assigned to the Programme by the relevant rating agency. A security rating is not a recommendation 
to buy, sell or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating 
agency. 

Credit Suisse 
The date of this Base Prospectus is 16th May 2013. 
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This Base Prospectus comprises a base prospectus in relation to each Issuer and the Guarantor 

for the purposes of Article 5.4 of Directive 2003/71/EC as amended (which includes the amendments 

made by Directive 2010/73/EU to the extent that such amendments have been implemented in a Member 

State of the European Economic Area) (the Prospectus Directive) and for the purposes of the Luxembourg 

Act. 

The Issuers and the Guarantor accept responsibility for the information contained in this Base 

Prospectus and the Final Terms for each Tranche of Notes issued under the Programme. To the best of 

the knowledge of the Issuers and the Guarantor (each having taken all reasonable care to ensure that 

such is the case) the information contained in this Base Prospectus is in accordance with the facts and 

does not omit anything likely to affect the import of such information. 

Copies of Final Terms will be available from the registered office of the relevant Issuer and the 

specified office set out below of each of the Paying Agents (as defined below). 

This Base Prospectus is to be read in conjunction with all documents which are deemed to be 

incorporated herein by reference (see “Documents Incorporated by Reference”). This Base Prospectus 

shall be read and construed on the basis that such documents are incorporated by reference and form 

part of this Base Prospectus. 

The Dealers have not independently verified the information contained herein. Accordingly, no 

representation, warranty or undertaking, express or implied, is made and no responsibility or liability is 

accepted by the Dealers as to the accuracy or completeness of the information contained or incorporated 

by reference in this Base Prospectus or any other information provided by the Issuers or the Guarantor 

in connection with the Programme. No Dealer accepts any liability in relation to the information 

contained or incorporated by reference in this Base Prospectus or any other information provided by the 

Issuers or the Guarantor in connection with the Programme. 

No person is or has been authorised by the Issuers or the Guarantor to give any information or to 

make any representation not contained in or not consistent with this Base Prospectus or any other 

information supplied in connection with the Programme or the Notes and, if given or made, such 

information or representation must not be relied upon as having been authorised by the Issuers, the 

Guarantor or any of the Dealers. 

Neither this Base Prospectus nor any other information supplied in connection with the 

Programme or any Notes (a) is intended to provide the basis of any credit or other evaluation or (b) 

should be considered as a recommendation by the Issuers, the Guarantor or any of the Dealers that any 

recipient of this Base Prospectus or any other information supplied in connection with the Programme or 

any Notes should purchase any Notes. Each investor contemplating purchasing any Notes should make its 

own independent investigation of the financial condition and affairs, and its own appraisal of the 

creditworthiness, of the Issuers and/or the Guarantor. Neither this Base Prospectus nor any other 

information supplied in connection with the Programme or the issue of any Notes constitutes an offer or 

invitation by or on behalf of the Issuers or the Guarantor or any of the Dealers to any person to subscribe 

for or to purchase any Notes. 

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Notes shall in 

any circumstances imply that the information contained herein concerning the Issuers and/or the 

Guarantor is correct at any time subsequent to the date hereof or that any other information supplied in 

connection with the Programme is correct as of any time subsequent to the date indicated in the 

document containing the same. The Dealers expressly do not undertake to review the financial condition 

or affairs of the Issuers or the Guarantor during the life of the Programme or to advise any investor in 

the Notes of any information coming to their attention. 

The Notes have not been and will not be registered under the United States Securities Act of 

1933, as amended, (the Securities Act) and the Notes in bearer form are subject to U.S. tax law 

requirements. Subject to certain exceptions, Notes may not be offered, sold or delivered within the United 

States or to, or for the account or benefit of, U.S. persons (see “Subscription and Sale”). 

The Notes may not be offered or sold to or held by any person resident for the purposes of the 

Income Tax (Guernsey) Law 1975 in the Islands of Guernsey, Alderney or Herm, Channel Islands. 
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IMPORTANT INFORMATION RELATING TO NON-EXEMPT OFFERS OF NOTES 

Restrictions on Non-exempt offers of Notes in Relevant Member States 

Certain Tranches of Notes with a denomination of less than €100,000 (or its equivalent in any other 

currency) may be offered in circumstances where there is no exemption from the obligation under the 

Prospectus Directive to publish a prospectus.  Any such offer is referred to as a Non-exempt Offer.  This Base 

Prospectus has been prepared on a basis that permits Non-exempt Offers of Notes.  However, any person 

making or intending to make a Non-exempt Offer of Notes in any Member State of the European Economic 

Area which has implemented the Prospectus Directive (each, a Relevant Member State) may only do so if this 

Base Prospectus has been approved by the competent authority in that Relevant Member State (or, where 

appropriate, approved in another Relevant Member State and notified to the competent authority in that 

Relevant Member State) and published in accordance with the Prospectus Directive, provided that the Issuer has 

consented to the use of this Base Prospectus in connection with such offer as provided under "Consent given in 

accordance with Article 3.2 of the Prospectus Directive (Retail Cascades)" and the conditions attached to that 

consent are complied with by the person making the Non-exempt Offer of such Notes. 

Save as provided above, none of the Issuers, the Guarantor nor any Dealer has authorised, nor do they 

authorise, the making of any Non-exempt Offer of Notes in circumstances in which an obligation arises for an 

Issuer, the Guarantor or any Dealer to publish or supplement a prospectus for such offer. 

Consent given in accordance with Article 3.2 of the Prospectus Directive (Retail Cascades) 

In the context of a Non-exempt Offer of such Notes, the relevant Issuer and, in the case of Guaranteed 

Notes, the Guarantor accept responsibility, in the jurisdictions to which the consent to use the Base Prospectus 

extends, for the content of this Base Prospectus under Article 6 of the Prospectus Directive in relation to any 

person (an Investor) who acquires any Notes in a Non-exempt Offer made by any person to whom such Issuer 

has given consent to the use of this Base Prospectus (an Authorised Offeror) in that connection, provided that 

the conditions attached to that consent are complied with by the Authorised Offeror.  The consent and 

conditions attached to it are set out under "Consent" and "Common Conditions to Consent" below. 

None of the Issuers, the Guarantor or any Dealer makes any representation as to the compliance by an 

Authorised Offeror with any applicable conduct of business rules or other applicable regulatory or securities law 

requirements in relation to any Non-exempt Offer and none of the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) or any Dealer has any responsibility or liability for the actions of that Authorised Offeror. 

Save as provided below, none of the Issuers, the Guarantor nor any Dealer has authorised the 

making of any Non-exempt Offer by any offeror and the Issuers and the Guarantor have not consented to 

the use of this Base Prospectus by any other person in connection with any Non-exempt Offer of Notes.  

Any Non-exempt Offer made without the consent of the Issuers and the Guarantor is unauthorised and 

none of the Issuers, the Guarantor nor any Dealer accepts any responsibility or liability for the actions of 

the persons making any such unauthorised offer.  If, in the context of a Non-exempt Offer, an Investor is 

offered Notes by a person which is not an Authorised Offeror, the Investor should check with that person 

whether anyone is responsible for this Base Prospectus for the purposes of Article 6 of the Prospectus Directive 

in the context of the Non-Exempt Offer and, if so, who that person is.  If the Investor is in any doubt about 

whether it can rely on this Base Prospectus and/or who is responsible for its contents it should take legal advice. 

Consent 

In connection with each Tranche of Notes and subject to the conditions set out below under "Common 

Conditions to Consent": 

(a) each of the relevant Issuer and, in the case of Guaranteed Notes, the Guarantor consents to the use of 

this Base Prospectus (as supplemented as at the relevant time, if applicable) in connection with a Non-

exempt Offer of such Notes by the relevant Dealer and by: 

(i) any financial intermediary named as an Initial Authorised Offeror in the applicable Final 

Terms; and 

(ii) any financial intermediary appointed after the date of the applicable Final Terms and whose 

name is published on the website of CS and CSG (www.credit-suisse.com) and identified as 

an Authorised Offeror in respect of the relevant Non-exempt Offer; 
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(b) if (and only if) Part B of the applicable Final Terms specifies "General Consent" as "Applicable", each 

of the relevant Issuer and, in the case of Guaranteed Notes, the Guarantor hereby offers to grant its 

consent to the use of this Base Prospectus (as supplemented as at the relevant time, if applicable) in 

connection with a Non-exempt Offer of Notes by any financial intermediary which satisfies the 

following conditions: 

(i) it is authorised to make such offers under applicable legislation implementing the Markets in 

Financial Instruments Directive (Directive 2004/39/EC); and 

(ii) it accepts such offer by publishing on its website the following statement (with the 

information in square brackets completed with the relevant information): 

"We, [insert legal name of financial intermediary], refer to the [insert title of relevant Notes] (the 

Notes) described in the Final Terms dated [insert date] (the Final Terms) published by [insert relevant 

Issuer] (the Issuer).  We hereby accept the offer by the Issuer [and the Guarantor] of [its/their] 

consent to our use of the Base Prospectus (as defined in the Final Terms) in connection with the offer 

of the Notes in accordance with the Authorised Offeror Terms and subject to the conditions to such 

consent, each as specified in the Base Prospectus, and we are using the Base prospectus accordingly." 

The Authorised Offeror Terms are that the relevant financial intermediary: 

(A) will, and it agrees, represents, warrants and undertakes for the benefit of the relevant Issuer, the 

Guarantor (in the case of Guaranteed Notes) and the relevant Dealer that it will, at all times in 

connection with the relevant Non-exempt Offer: 

I. act in accordance with, and be solely responsible for complying with, all applicable laws, 

rules, regulations and guidance of any applicable regulatory bodies (the Rules) from time to 

time including, without limitation and in each case, Rules relating to both the appropriateness 

or suitability of any investment in the Notes by any person and disclosure to any potential 

Investor, and will immediately inform the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and the relevant Dealer if at any time such financial intermediary becomes 

aware or suspects that it is or may be in violation of any Rules and take all appropriate steps to 

remedy such violation and comply with such Rules in all respects; 

II. comply with the restrictions set out under "Subscription and Sale" in this Base Prospectus 

which would apply as if it were a Dealer; 

III. ensure that any fee (and any other commissions or benefits of any kind) received or paid by 

that financial intermediary in relation to the offer or sale of the Notes does not violate the 

Rules and, to the extent required by the Rules, is fully and clearly disclosed to Investors or 

potential Investors; 

IV. hold all licences, consents, approvals and permissions required in connection with solicitation 

of interest in, or offers or sales of, the Notes under the Rules; 

V. comply with applicable anti-money laundering, anti-bribery, anti-corruption and "know your 

client" Rules (including, without limitation, taking appropriate steps, in compliance with such 

Rules, to establish and document the identity of each potential Investor prior to initial 

investment in any Notes by the Investor), and will not permit any application for Notes in 

circumstances where the financial intermediary has any suspicions as to the source of the 

application monies; 

VI. retain Investor identification records for at least the minimum period required under applicable 

Rules, and shall, if so requested, make such records available to the relevant Dealer, the 

relevant Issuer and the Guarantor (in the case of Guaranteed Notes) or directly to the 

appropriate authorities with jurisdiction over the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and/or the relevant Dealer in order to enable the relevant Issuer, the 

Guarantor (in the case of Guaranteed Notes) and/or the relevant Dealer to comply with anti-

money laundering, anti-bribery, anti-corruption and "‘know your client"’ Rules applying to 

the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) and/or the relevant 

Dealer; 
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VII. ensure that no holder of Notes or potential Investor in Notes shall become an indirect or direct 

client of the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) or the relevant 

Dealer for the purposes of any applicable Rules from time to time, and to the extent that any 

client obligations are created by the relevant financial intermediary under any applicable 

Rules, then such financial intermediary shall perform any such obligations so arising; 

VIII. co-operate with the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) and the 

relevant Dealer in providing such information (including, without limitation, documents and 

records maintained pursuant to paragraph (VI) above) upon written request from the relevant 

Issuer, the Guarantor (in the case of Guaranteed Notes) or the relevant Dealer as is available to 

such financial intermediary or which is within its power and control from time to time, 

together with such further assistance as is reasonably requested by the relevant Issuer, the 

Guarantor (in the case of Guaranteed Notes) or the relevant Dealer: 

(i) in connection with any request or investigation by any regulator in relation to the 

Notes, the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) or the 

relevant Dealer; and/or 

(ii) in connection with any complaints received by the relevant Issuer, the Guarantor (in 

the case of Guaranteed Notes) and/or the relevant Dealer relating to the relevant 

Issuer, the Guarantor (in the case of Guaranteed Notes) and/or the relevant Dealer or 

another Authorised Offeror including, without limitation, complaints as defined in 

rules published by any regulator of competent jurisdiction from time to time; and/or 

(iii) which the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) or the 

relevant Dealer may reasonably require from time to time in relation to the Notes 

and/or as to allow the relevant Issuer, the Guarantor (in the case of Guaranteed 

Notes) or the relevant Dealer fully to comply with its own legal, tax and regulatory 

requirements, 

in each case, as soon as is reasonably practicable and, in any event, within any time frame set 

by any such regulator or regulatory process; 

IX. during the primary distribution period of the Notes: (i) only sell the Notes at the Issue Price 

specified in the applicable Final Terms (unless otherwise agreed with the relevant Dealer); (ii) 

only sell the Notes for settlement on the Issue Date specified in the relevant Final Terms; (iii) 

not appoint any sub-distributors (unless otherwise agreed with the relevant Dealer); (iv) not 

pay any fee or remuneration or commissions or benefits to any third parties in relation to the 

offering or sale of the Notes (unless otherwise agreed with the relevant Dealer); and (v) 

comply with such other rules of conduct as may be reasonably required and specified by the 

relevant Dealer; 

X. either (i) obtain from each potential Investor an executed application for the Notes, or (ii) keep 

a record of all requests such financial intermediary (x) makes for its discretionary 

management clients, (y) receives from its advisory clients and (z) receives from its execution-

only clients, in each case prior to making any order for the Notes on their behalf, and in each 

case maintain the same on its files for so long as is required by any applicable Rules; 

XI. ensure that it does not, directly or indirectly, cause the relevant Issuer, the Guarantor (in the 

case of Guaranteed Notes) or the relevant Dealer to breach any Rule or subject the relevant 

Issuer, the Guarantor (in the case of Guaranteed Notes) or the relevant Dealer to any 

requirement to obtain or make any filing, authorisation or consent in any jurisdiction; 

XII. comply with the conditions to the consent referred to under "Common conditions to consent" 

below and any further requirements relevant to the Non-exempt Offer as specified in the 

applicable Final Terms; 

XIII. make available to each potential Investor in the Notes the Base Prospectus (as supplemented 

as at the relevant time, if applicable), the applicable Final Terms and any applicable 

information booklet provided by the relevant Issuer and/or the Guarantor (in the case of 

Guaranteed Notes) for such purpose, and not convey or publish any information that is not 

contained in or entirely consistent with the Base Prospectus; and 
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XIV. if it conveys or publishes any communication (other than the Base Prospectus or any other 

materials provided to such financial intermediary by or on behalf of the relevant Issuer and/or 

the Guarantor (in the case of Guarantoeed Notes) for the purposes of the relevant Non-exempt 

Offer) in connection with the relevant Non-exempt Offer, it will ensure that such 

communication (A) is fair, clear and not misleading and complies with the Rules, (B) states 

that such financial intermediary has provided such communication independently of the 

relevant Issuer and the Guarantor (in the case of Guarantoeed Notes), that such financial 

intermediary is solely responsible for such communication and that none of the relevant 

Issuer, the Guarantor (in the case of Guaranteed Notes) and the relevant Dealer accepts any 

responsibility for such communication and (C) does not, without the prior written consent of 

the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) or the relevant Dealer (as 

applicable), use the legal or publicity names of the relevant Issuer, the Guarantor (in the case 

of Guaranteed Notes) or the relevant Dealer or any other name, brand or logo registered by an 

entity within their respective groups or any material over which any such entity retains a 

proprietary interest, except to describe the relevant Issuer as issuer of the relevant Notes and, 

in the case of Guaranteed Notes, the Guarantor as the guarantor of the relevant Guaranteed 

Notes on the basis set out in the Base Prospectus; 

(B) agrees and undertakes to indemnify each of the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and the relevant Dealer (in each case on behalf of such entity and its respective 

directors, officers, employees, agents, affiliates and controlling persons) against any losses, liabilities, 

costs, claims, charges, expenses, actions or demands (including reasonable costs of investigation and 

any defence raised thereto and counsel’s fees and disbursements associated with any such investigation 

or defence) which any of them may incur or which may be made against any of them arising out of or 

in relation to, or in connection with, any breach of any of the foregoing agreements, representations, 

warranties or undertakings by such financial intermediary, including (without limitation) any 

unauthorised action by such financial intermediary or failure by such financial intermediary to observe 

any of the above restrictions or requirements or the making by such financial intermediary of any 

unauthorised representation or the giving or use by it of any information which has not been authorised 

for such purposes by the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) or the 

relevant Dealer; and 

(C) agrees and accepts that: 

I. the contract between the relevant Issuer, the Guarantor (in the case of Guaranteed Notes) and 

the financial intermediary formed upon acceptance by the financial intermediary of the offer 

by the relevant Issuer and the Guarantor (in the case of Guaranteed Notes) to use the Base 

Prospectus with the consent the relevant Issuer and the Guarantor (in the case of Guaranteed 

Notes) in connection with the relevant Non-Exempt Offer (the Authorised Offeror 

Contract), and any non-contractual obligations arising out of or in connection with the 

Authorised Offeror Contract, shall be governed by, and construed in accordance with, English 

law; 

II. subject to (IV) below, the English courts have exclusive jurisdiction to settle any dispute 

arising out of or in connection with the Authorised Offeror Contract (including any dispute 

relating to any non-contractual obligations arising out of or in connection with the Authorised 

Offeror Contract) (a Dispute) and the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and the financial intermediary submit to the exclusive jurisdiction of the 

English courts; 

III. for the purposes of (C)(II) and (IV), the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and the financial intermediary waive any objection to the English courts on 

the grounds that they are an inconvenient or inappropriate forum to settle any dispute; 

IV. this paragraph (IV) is for the benefit of the relevant Issuer, the Guarantor (in the case of 

Guaranteed Notes) and each relevant Dealer. To the extent allowed by law, the Issuer, the 

Guarantor (in the case of Guaranteed Notes) and each relevant Dealer may, in respect of any 

Dispute or Disputes, take (i) proceedings in any other court with jurisdiction; and (ii) 

concurrent proceedings in any number of jurisdictions; and 

V. each relevant Dealer will, pursuant to the Contracts (Rights of Third Parties) Act 1999, be 

entitled to enforce those provisions of the Authorised Offeror Contract which are, or are 
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expressed to be, for their benefit, including the agreements, representations, warranties, 

undertakings and indemnity given by the financial intermediary pursuant to the Authorised 

Offeror Terms. 

Any Offeror falling within (b) above who meets all of the conditions set out in (b) and the other 

conditions stated in "Common Conditions to Consent" below and who wishes to use this Base Prospectus 

in connection with a Non-exempt Offer is required, for the duration of the relevant Offer Period, to 

publish on its website the statement (duly completed) specified at paragraph (b)(ii) above. 

Common Conditions to Consent 

The conditions to the consent of the relevant Issuer and the Guarantor (in the case of Guaranteed 

Notes) are (in addition to the conditions described in paragraph (b) above if Part B of the applicable Final Terms 

specifies "General Consent" as "Applicable") that such consent: 

(i) is only valid during the Offer Period specified in the applicable Final Terms; 

(ii) only extends to the use of this Base Prospectus to make Non-exempt Offers of the relevant Tranche of 

Notes in one or more of the United Kingdom, Ireland and Luxembourg, as specified in the applicable 

Final Terms; and 

(iii) the consent is subject to any other conditions set out in Part B of the applicable Final Terms. 

The only Relevant Member States which may, in respect of any Tranche of Notes, be specified in the 

applicable Final Terms (if any Relevant Member States are so specified) as indicated in (ii) above, will be the 

United Kingdom, Ireland and Luxembourg, and accordingly each Tranche of Notes may only be offered to 

Investors as part of a Non-exempt Offer in the United Kingdom, Ireland and Luxembourg, as specified in the 

applicable Final Terms, as specified in the applicable Final Terms, or otherwise in circumstances in which no 

obligation arises for the Issuer, the Guarantor (in the case of Guaranteed Notes) or any Dealer to publish or 

supplement a prospectus for such offer. Note that Member States where non-exempt offers are expected to be 

made must be set out in the Base Prospectus 

ARRANGEMENTS BETWEEN INVESTORS AND AUTHORISED OFFERORS 

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY NOTES IN A NON-

EXEMPT OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES 

OF SUCH NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN 

ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE BETWEEN SUCH 

AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING AS TO PRICE, ALLOCATIONS 

AND SETTLEMENT ARRANGEMENTS.  THE ISSUER WILL NOT BE A PARTY TO ANY SUCH 

ARRANGEMENTS WITH SUCH INVESTORS IN CONNECTION WITH THE NON-EXEMPT 

OFFER OR SALE OF THE NOTES CONCERNED AND, ACCORDINGLY, THIS BASE 

PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUCH INFORMATION.  THE 

INVESTOR MUST LOOK TO THE AUTHORISED OFFEROR AT THE TIME OF SUCH OFFER 

FOR THE PROVISION OF SUCH INFORMATION AND THE AUTHORISED OFFEROR WILL BE 

RESPONSIBLE FOR SUCH INFORMATION.  NONE OF THE ISSUERS, THE GUARANTOR AND 

ANY DEALER (EXCEPT WHERE SUCH DEALER IS THE RELEVANT AUTHORISED OFFEROR) 

HAS ANY RESPONSIBILITY OR LIABILITY TO AN INVESTOR IN RESPECT OF SUCH 

INFORMATION. 

IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS 

AND OFFERS OF NOTES GENERALLY 

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any 

Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such 

jurisdiction. The distribution of this Base Prospectus and the offer or sale of Notes may be restricted by 

law in certain jurisdictions. The Issuers, the Guarantor and the Dealers do not represent that this Base 

Prospectus may be lawfully distributed, or that any Notes may be lawfully offered, in compliance with 

any applicable registration or other requirements in any such jurisdiction, or pursuant to an exemption 

available thereunder, or assume any responsibility for facilitating any such distribution or offering. In 

particular, unless specifically indicated in the applicable Final Terms, no action has been taken by the 

Issuers, the Guarantor or the Dealers which is intended to permit a public offering of any Notes or 

distribution of this Base Prospectus in any jurisdiction where action for that purpose is required. 
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Accordingly, no Notes may be offered or sold, directly or indirectly, and neither this Base Prospectus nor 

any advertisement or other offering material may be distributed or published in any jurisdiction, except 

under circumstances that will result in compliance with any applicable laws and regulations. Persons into 

whose possession this Base Prospectus or any Notes may come must inform themselves about, and 

observe, any such restrictions on the distribution of this Base Prospectus and the offering and sale of 

Notes. In particular, there are restrictions on the distribution of this Base Prospectus and the offer or sale 

of Notes in the United States, the European Economic Area (including the United Kingdom and 

Luxembourg), Guernsey and Japan, see “Subscription and Sale”. 

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must 

determine the suitability of that investment in light of its own circumstances. In particular, each potential 

investor may wish to consider, either on its own or with the help of its financial and other professional 

advisers, whether it: 

(i) has sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits 

and risks of investing in the Notes and the information contained or incorporated by reference in 

this Base Prospectus or any applicable supplement; 

(ii) has access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the Notes and the impact the Notes will have on its 

overall investment portfolio; 

(iii) has sufficient financial resources and liquidity to bear all of the risks of an investment in the 

Notes, including Notes where the currency for principal or interest payments is different from 

the potential investor’s currency; 

(iv) understands thoroughly the terms of the Notes and is familiar with the behaviour of financial 

markets; and 

(v) is able to evaluate possible scenarios for economic, interest rate and other factors that may affect 

its investment and its ability to bear the applicable risks. 

Legal investment considerations may restrict certain investments.  The investment activities of 

certain investors are subject to legal investment laws and regulations, or review or regulation by certain 

authorities.  Each potential investor should consult its legal advisers to determine whether and to what 

extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various types of 

borrowing and (3) other restrictions apply to its purchase or pledge of any Notes.  Financial institutions 

should consult their legal advisers or the appropriate regulators to determine the appropriate treatment 

of Notes under any applicable risk-based capital or similar rules. 

PRESENTATION OF INFORMATION 

In this Base Prospectus, all references : 

 U.S. dollars, USD, U.S.$ and $ refer to United States dollars; 

 francs or CHF refer to Swiss francs; 

 Sterling and £ refer to pounds sterling; and 

 euro and € refer to the currency introduced at the start of the third stage of European economic and 

monetary union pursuant to the Treaty on the functioning of the European Union, as amended. 
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STABILISATION 

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 

Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final Terms 

may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at a level 

higher than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) 

(or persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any stabilisation 

action may begin on or after the date on which adequate public disclosure of the terms of the offer of the 

relevant Tranche of Notes is made and, if begun, may be ended at any time, but it must end no later than the 

earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the allotment 

of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be conducted by the relevant 

Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all 

applicable laws and rules. 

http://www.oblible.com

http://www.oblible.com
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SUMMARY OF THE PROGRAMME IN RELATION TO THE NOTES OTHER THAN NOTES 

LISTED ON THE SIX SWISS EXCHANGE 

Summaries are made up of disclosure requirements known as “Elements”. These Elements are 

numbered in Sections A – E (A.1 – E.7). This Summary contains all the Elements required to be included 

in a summary for the Notes, the Issuers and the Guarantor. Because some Elements are not required to 

be addressed, there may be gaps in the numbering sequence of the Elements. Even though an Element 

may be required to be inserted in a summary because of the type of securities, issuer and guarantor, it is 

possible that no relevant information can be given regarding the Element. In this case a short description 

of the Element should be included in the summary explaining why it is not applicable. 

Section A – Introduction and warnings 

 

Element Title  

A.1 Warning This summary should be read as an introduction to the 

prospectus. Any decision to invest in the securities 

should be based on a consideration of the prospectus as a 

whole by the investor. Where a claim relating to 

information contained in the prospectus is brought 

before a court, the plaintiff investor might, under the 

national legislation of the Member States, have to bear 

the costs of translating the prospectus before the legal 

proceedings are initiated. Civil liability attaches only to 

those persons who have tabled the summary including 

any translation thereof, but only if the summary is 

misleading, inaccurate or inconsistent when read 

together with the other parts of the prospectus or it does 

not provide, when read together with the other parts of 

the prospectus, key information in order to aid investors 

when considering whether to invest in such securities. 

A.2 Consent by [each of] the Issuer 

[and the Guarantor] to the use 

of the Offering Circular for 

subsequent resale or final 

placement by financial 

intermediaries, during the offer 

period indicated and the 

conditions attached to such 

consent. 

Consent: Subject to the conditions set out below, [each of] 

the Issuer [and the Guarantor] consent to the use of this Base 

Prospectus in connection with a Non-exempt Offer of Notes 

by the Managers[, [names of specific financial 

intermediaries listed in final terms,] [and] [each financial 

intermediary whose name is published on the website of CS 

and CSG (www.credit-suisse.com) and identified as an 

Authorised Offeror in respect of the relevant Non-exempt 

Offer] [and any financial intermediary which is authorised 

to make such offers under applicable legislation 

implementing the Markets in Financial Instruments 

Directive (Directive 2004/39/EC) and publishes on its 

website the following statement (with the information in 

square brackets being completed with the relevant 

information): 

  "We, [insert legal name of financial intermediary], refer to 

the [insert title of relevant Notes] (the Notes) described in 

the Final Terms dated [insert date] (the Final Terms) 

published by [insert name of relevant Issuer] (the Issuer).  

We hereby accept the offer by the Issuer [and the 

Guarantor] of its consent to our use of the Base Prospectus 

(as defined in the Final Terms) in connection with the offer 

of the Notes in accordance with the Authorised Offeror 

Terms and subject to the conditions to such consent, each as 
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Element Title  

specified in the Base Prospectus, and we are using the Base 

Prospectus accordingly." 

  Offer period:  The consent of the Issuer [and the Guarantor] 

referred to above is given for Non-exempt Offers of Notes 

during [offer period for the issue to be specified here] (the 

Offer Period). 

  Conditions to consent:  The conditions to the consent of the 

Issuer [and the Guarantor] [(in addition to the conditions 

referred to above)] are that such consent (a) is only valid 

during the Offer Period; (b) only extends to the use of this 

Prospectus to make Non-exempt Offers of the relevant 

Tranche of Notes in [specify each Relevant Member State in 

which the particular Tranche of Notes can be offered] and 

(c) [specify any other conditions applicable to the Non-

exempt Offer of the particular Tranche, as set out in the 

Final Terms]. 

 Notice to investors that 

information on the terms and 

conditions of the offer by any 

financial intermediary is to be 

provided at the time of the 

offer by the financial 

intermediary. 

AN INVESTOR INTENDING TO ACQUIRE OR 

ACQUIRING ANY NOTES IN A NON-EXEMPT 

OFFER FROM AN AUTHORISED OFFEROR WILL 

DO SO, AND OFFERS AND SALES OF SUCH NOTES 

TO AN INVESTOR BY SUCH AUTHORISED 

OFFEROR WILL BE MADE, IN ACCORDANCE 

WITH ANY TERMS AND OTHER ARRANGEMENTS 

IN PLACE BETWEEN SUCH AUTHORISED 

OFFEROR AND SUCH INVESTOR INCLUDING AS 

TO PRICE, ALLOCATIONS AND SETTLEMENT 

ARRANGEMENTS.  THE INVESTOR MUST LOOK 

TO THE AUTHORISED OFFEROR AT THE TIME 

OF SUCH OFFER FOR THE PROVISION OF SUCH 

INFORMATION AND THE AUTHORISED OFFEROR 

WILL BE RESPONSIBLE FOR SUCH 

INFORMATION. 

 

Section B – Issuer [and Guarantor] 

 

Element Title  

B.1 Legal and commercial name[s] of 

the Issuer[ and the Guarantor] 

[Credit Suisse AG, acting through its [Zurich head 

office][specify designated branch](CS)] 

  [Credit Suisse Group Finance (Guernsey) Limited (CSG 

Finance Guernsey)] 

  [Credit Suisse Group AG ([CSG][[CSG or the 

Guarantor]).] 

The commercial name of [CS/CSG] is "Credit Suisse". 

B.2 Domicile/ legal form/ legislation/ 

country of incorporation 

[CS was incorporated under Swiss law as a corporation 

(Aktiengesellschaft) on 5th July 1856 in Zurich, 

Switzerland and is registered with the Commercial 

Registrar of the Canton of Zurich under the number CH-

020.3.923.549-1. Its registered head office is in Zurich, 

Switzerland.] 
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Element Title  

  [CSG Finance Guernsey was incorporated under 

Guernsey law on 26th August 1994 in Guernsey with 

registration number 28538. Its registered office is in 

Guernsey.] 

  [CSG was incorporated under Swiss law as a corporation 

(Aktiengesellschaft) on 3rd March 1982 in Zurich, 

Switzerland, and is registered with the Commercial 

Registrar of the Canton of Zurich under the number CH-

020.3.906.075-9. Its registered and principal executive 

office is in Zurich, Switzerland.] 

B.4b Trend information Not Applicable - There are no known trends, 

uncertainties, demands, commitments or events that are 

reasonably likely to have a material effect on the 

prospects of the Issuer [or the Guarantor] for its current 

financial year. 

B.5 Description of the Group [CSG Finance Guernsey is a finance company, 100 per 

cent. owned by CSG, which exists for the purpose of 

issuing debt securities, the proceeds of which will be 

advanced to, or otherwise invested in, subsidiaries or 

affiliates of CSG (together with CSG, the Group).] 

[CSG is a global financial services company. Credit 

Suisse AG is a Swiss bank and a wholly owned 

subsidiary of CSG.] 

[CS is a Swiss bank and a wholly owned subsidiary of 

Credit Suisse Group AG (CSG), a global financial 

services company.] 

B.9 Profit forecast or estimate Not Applicable - No profit forecasts or estimates have 

been made in the Base Prospectus. 

B.10 Audit report qualifications Not Applicable - No qualifications are contained in any 

audit or review report included in the Base Prospectus. 

B.12 [Selected historical key financial information of CS: 

 The tables below set out summary information derived from and should be read in conjunction 

with the audited consolidated financial statements of CS as of 31st December 2012 and 2011, 

and for each of the years in the three-year period ended 31st December 2012: 

 CS Statement of Operations 

 Year ended 31st December (CHF million) 2012 2011 2010 

 Net revenues  ........................................................................................  23,533 25,187 30,533 

 Provision for credit losses ...................................................................  88 123 (121) 

 Total operating expenses.....................................................................  21,472 22,563 24,118 

 Income from continuing operations before taxes .............................  1,973 2,501 6,536 

 Income from continuing operations ...................................................  1,495 2,042 5,229 

 Net income ............................................................................................  1,495 2,042 5,210 

 Net income attributable to shareholder .............................................  2,095 1,141 4,408 
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Element Title  

 CS Balance Sheet 

 (CHF million) 

31st December 

2012 

31st December 

2011 

 Total assets ..............................................................................................  908,160 1,034,787 

 Total liabilities ........................................................................................  865,999 996,436 

 Total shareholder's equity .....................................................................  34,767 29,403 

 Total equity .............................................................................................  42,161 38,351 

 Total liabilities and equity .....................................................................  908,160 1,034,787 

 CS statements of no significant or material adverse change 

 There has been no significant change in the financial position of CS since 31st December 2012 

and there has been no material adverse change in the prospects of CS since 31st December 

2012.] 

 [Selected historical key financial information of CSG Finance Guernsey: 

 The tables below set out summary information derived from and should be read in conjunction 

with the audited financial statements of CSG Finance Guernsey as of 31st December 2012 and 

2011, and for each of the years in the two-year period ended 31st December 2012: 

 CSG Finance Guernsey Income Statement  

 Year ended 31st December 2012 2011 

  
U.S.$’000 U.S.$’000 

 Net operating income .........................................................................................  1,345 4,239 

 Operating expenses ............................................................................................  
(2,840) (3,290) 

 Net profit .............................................................................................................  (1,495) 949 

 CSG Finance Guernsey Balance Sheet 

 As at 31st December 2012 2011 

  
U.S.$’000 U.S.$’000 

 Total assets ..............................................................................................  4,151,052 6,407,490 

 Total liabilities ........................................................................................  4,165,704 6,403,591 

 Shareholders’ equity ..............................................................................  (14,652) 3,899 

 Total liabilities and shareholders' equity .............................................  4,151,052 6,407,490 

 CSG Finance Guernsey statements of no significant or material adverse change 

 There has been no significant change in the financial or trading position of CSG Finance 

Guernsey since 31st December 2012 and there has been no material adverse change in the 

prospects of CSG Finance Guernsey since 31st December 2012.] 

 [Selected historical key financial information of CSG: 

 The tables below set out summary information derived from and should be read in conjunction 

with the audited consolidated financial statements of CSG as of 31st December 2012 and 

2011, and for each of the years in the three-year period ended 31st December 2012 and the 

unaudited condensed consolidated financial statements of CSG as of 31st March 2013 and 

2012 and for the three month periods then ended: 
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 CSG Statement of Operations 

 Year ended 31st December (CHF million) 2012 2011 2010 

 Net revenues  ........................................................................................  23,966 26,225 31,386 

 Provision for credit losses ...................................................................  170 187 (79) 

 Total operating expenses.....................................................................  21,615 22,577 23,978 

 Income from continuing operations before taxes .............................  2,181 3,461 7,487 

 Income from continuing operations ...................................................  1,685 2,790 5,939 

 Net income ............................................................................................  1,685 2,790 5,920 

 Net income attributable to shareholders ...........................................  1,349 1,953 5,098 

 Quarter ended 31st March (CHF million) 1Q13 1Q12 

 Net revenues  ........................................................................................  7,188 6,047 

 Provision for credit losses ...................................................................  22 34 

 Total operating expenses.....................................................................  5,275 5,815 

 Income before taxes .............................................................................  1,891 198 

 Net income ............................................................................................  1,381 214 

 Net income attributable to shareholders ...........................................  1,303 44 

 CSG Balance Sheet 

 (CHF million) 

31st December 

2012 

31st December 

2011 

 Total assets ..............................................................................................  924,280 1,049,165 

 Total liabilities ........................................................................................  881,996 1,008,080 

 Total shareholders’ equity .....................................................................  35,498 33,674 

 Total equity .............................................................................................  42,284 41,085 

 Total liabilities and equity .....................................................................  924,280 1,049,165 

 (CHF million) 

(unaudited)  

31st March 2013 

(unaudited)  

31st March 2012 

 Total assets ..............................................................................................  946,618 1,000,020 

 Total liabilities ........................................................................................  901,672 959,156 

 Total shareholders’ equity .....................................................................  37,825 33,585 

 Total equity .............................................................................................  44,946 40,864 

 Total liabilities and equity .....................................................................  946,618 1,000,020 

 CSG statements of no significant or material adverse change 

 There has been no significant change in the financial position of CSG since 31st March 2013 

and there has been no material adverse change in the prospects of CSG since 31st December 

2012.] 

B.13 Events impacting the solvency of 

the Issuer [or the Guarantor] 

[Not Applicable - There are no recent events particular to 

the Issuer [or the Guarantor] which are to a material 

extent relevant to the evaluation of any of their solvency.] 
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Element Title  

B.14 Dependence upon other group 

entities 

[Because CS is the sole substantial subsidiary of CSG the 

business of CSG is substantially that of CS.] 

  [CS is not dependent upon other members of its group.] 

  [CSG Finance Guernsey is a finance vehicle established 

by CSG for the purpose of raising finance and on-lending 

the proceeds within the Group. CSG Finance Guernsey is 

therefore dependent upon other members of the Group 

paying interest on and repaying their loans in a timely 

fashion to meet its financial obligations.] 

B.15 Principal activities [The principal activities of [CS][CSG] are the provision 

of financial services in the areas of private banking, 

investment banking and asset management.] 

  [The principal activity of CSG Finance Guernsey is to 

issue debt securities, the proceeds of which will be 

advanced to, or otherwise invested in, subsidiaries or 

affiliates of CSG.] 

B.16 Controlling shareholders [[CS][CSG Finance Guernsey] is wholly owned by 

CSG.] 

  [CSG is not aware of any shareholder or group of 

connected shareholders who directly or indirectly control 

CSG] 

B.17 Credit ratings  [CS has, and issues of Notes by CS under the Programme 

having a maturity of one year or more have, been rated 

A+ by Standard & Poor’s Credit Market Services Europe 

Limited (S&P), A by Fitch Italia S.P.A. (Fitch Italy) and 

A1 by Moody’s Investors Service, Inc. (Moody's Inc).]  

[CSG has, and issues of Notes by or guaranteed by CSG 

having in each case a maturity of one year or more have, 

been rated A by S&P, A by Fitch Italy and A2 by 

Moody's Inc.]  Notes issued under the Programme may 

be rated or unrated by any one or more of the rating 

agencies referred to above.  Where a Tranche of Notes is 

rated, such rating will not necessarily be the same as the 

rating assigned to the Programme by the relevant rating 

agency.   

  [The Notes [have been/are expected to be] rated [specify 

rating(s) of Tranche being issued] by [specify rating 

agent(s)].]  

  A security rating is not a recommendation to buy, sell or 

hold securities and may be subject to suspension, 

reduction or withdrawal at any time by the assigning 

rating agency.   

[B.18 Description of the Guarantee The Notes will be unconditionally and irrevocably 

guaranteed by the Guarantor (the Guarantee).  The 

obligations of the Guarantor under the Guarantee will be 

unconditional, unsecured and unsubordinated obligations 

of the Guarantor and will rank pari passu with all other 

present or future unsecured and unsubordinated 

obligations of the Guarantor, except for such preferences 
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Element Title  

as are provided by any mandatory applicable provision of 

law. 

B.19 Information about the Guarantor Information about the Guarantor is set out in this Section 

B.] 

 

 

 

Section C – Securities 

 

Element Title  

C.1 Description of the type and class 

of the Notes, including any 

security identification number 

The Notes are [£/€/U.S.$/other]  [ per cent./Floating 

Rate/Zero Coupon] Notes due  issued in denominations 

of . 

  International Securities Identification Number (ISIN):  

  Common Code:  

  [Other: ] 

C.2 Currency The currency of this Series of Notes is [Pounds Sterling 

(£)/Euro (€)/U.S. dollars (U.S.$)/Other ]. 

C.5 Restrictions on transferability Not Applicable - There are no restrictions on the free 

transferability of the Notes. 

C.8 Rights attached to the Notes, 

including ranking and limitations 

on those rights 

The Notes will have terms and conditions relating to, 

among other matters: 

  Status  

  The Notes will constitute direct, unconditional, unsecured 

and unsubordinated obligations of the Issuer and will 

rank pari passu with all other present or future unsecured 

and unsobrdinated obligations of the Issuer and without 

any preference among themselves, except for such 

preferences as are provided by any mandatory applicable 

provision of law. 

  Taxation 

  All payments in respect of Notes will be made without 

deduction for or on account of withholding taxes unless 

required by law. In the event any such deduction is 

imposed by [Guernsey][specify jurisdiction of designated 

branch (if any)] [and] [Switzerland], the Issuer [or, as the 

case may be, the Guarantor] will, save in certain limited 

circumstances, be required to pay additional amounts to 

cover the amounts so deducted. 

  All payments in respect of the Notes will be subject in all 

cases to (i) any fiscal or other laws and regulations 

applicable thereto in any jurisdiction and (ii) any 

withholding or deduction required pursuant to an 

agreement described in Section 1471(b) of the U.S. 

Internal Revenue Code of 1986 (the Code) or otherwise 
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imposed pursuant to Sections 1471 through 1474 of the 

Code, any regulations or agreements thereunder, official 

interpretations thereof, or any law implementing an 

intergovernmental approach thereto. 

  Negative pledge 

  [Neither t/T]he terms of the Notes [nor the Guarantee] 

will [not] contain a negative pledge provision. 

  Events of default 

  The terms of the Notes will contain, amongst others, the 

following events of default: 

  (a) default in payment of any principal or interest 

due in respect of the Notes, continuing for a 

specified period of time; 

  (b) non-performance or non-compliance by the 

Issuer [or the Guarantor] of any of [its/their 

respective] other obligations under the Notes [or 

the Guarantee] continuing for a specified period 

of time; [and] 

  (c) events relating to the insolvency or winding up 

of the  Issuer [or the Guarantor][; and 

  (d) the Guarantee ceases to be in full force and 

effect]. 

  Meetings 

  The terms of the Notes will contain provisions for calling 

meetings of holders of such Notes to consider matters 

affecting their interests generally.  These provisions 

permit defined majorities to bind all holders, including 

holders who did not attend and vote at the relevant 

meeting and holders who voted in a manner contrary to 

the majority. 

  Governing law 

  English law. 

C.9  Please refer to Element C.8 together with the information 

contained in this Element C.9. 

Interest: The interest rate and the 

due dates for interest 
Interest 

  [The Notes bear interest [from their date of issue/from ] 

at the fixed rate of  per cent. per annum.  The yield of 

the Notes is  per cent.  Interest will be paid [annually] 

in arrear on  in each year.  The first interest payment 

will be made on .] 

  [The Notes bear interest [from their date of issue/from ] 

at the floating rate calculated by reference to [specify 

reference rate for Notes being issued] [plus/minus] a 

margin of  per cent.  Interest will be paid [semi-
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annually] in arrear on  and  in each year, subject to 

adjustment for non-business days. The first interest 

payment will be made on . 

  [The Notes do not bear any interest [and will be offered 

and sold at a discount to their nominal amount].] 

 Redemption: The maturity date, 

amortisation and repayment 

procedures 

Redemption 

  Subject to any purchase and cancellation or early 

redemption, the Notes will be redeemed on [] at [par/ 

per cent. of their nominal amount].  

  The Notes may be redeemed early for tax reasons [or 

[specify any other early redemption option applicable to 

the Notes being issued]] at [specify the early redemption 

price and any maximum or minimum redemption 

amounts, applicable to the Notes being issued]. 

 Representative of the debt 

security holders 
Representative of holders 

  Not Applicable – No representative of the Noteholders 

has been appointed by the Issuer[ or the Guarantor]. 

C.10 Derivative component in the 

interest payments 

Please refer to Element C.9 together with the information 

contained in this Element C.10. 

Not applicable – There is no derivative component in the 

interest payments. 

C.11 Listing and Admission to trading [Application [has been][is expected to be] made by the 

Issuer (or on its behalf) for the Notes to be admitted to 

trading on the [regulated market] of the [Luxembourg/ 

Stock Exchange.] [The Notes are not intended to be 

admitted to trading on any market.] 

Section D – Risks 

 

Element Title  

D.2 Key risks regarding the Issuer 

[and the Guarantor] 

In purchasing Notes, investors assume the risk that the 

Issuer [and the Guarantor] may become insolvent or 

otherwise be unable to make all payments due in respect 

of the Notes.  There is a wide range of factors which 

individually or together could result in the Issuer [and the 

Guarantor] becoming unable to make all payments due in 

respect of the Notes.  It is not possible to identify all such 

factors or to determine which factors are most likely to 

occur, as the Issuer [and the Guarantor] may not be aware 

of all relevant factors and certain factors which they 

currently deem not to be material may become material 

as a result of the occurrence of events outside the control 

of the Issuer [and the Guarantor].  The Issuer [and the 

Guarantor] have identified a number of factors which 

could materially adversely affect their businesses and 

ability to make payments due under the Notes, including 
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as follows: 

  [CSG Finance Guernsey may be directly affected by its 

dependence on other members of the Group and 

indirectly by the risks affecting Credit Suisse AG and 

CSG. ]  

CSG[ and CS are both] [is] exposed to a variety of risks 

that could adversely affect their results of operations and 

financial condition, including, among others, those 

described below. [All references to CSG set out below 

are describing the consolidated businesses carried on by 

CSG and its subsidiaries and therefore should also be 

read as references to CS.] 

Liquidity risk: 

 CSG's liquidity could be impaired if it is unable to 

access the capital markets or sell its assets, and CSG 

expects its liquidity costs to increase. 

 CSG's businesses rely significantly on its deposit 

base for funding. 

 Changes in CSG's ratings may adversely affect its 

business.  

Market risk: 

 CSG may incur significant losses on its trading and 

investment activities due to market fluctuations and 

volatility. 

 CSG's businesses are subject to the risk of loss from 

adverse market conditions and unfavourable 

economic, monetary, political, legal and other 

developments in the countries it operates in around 

the world. 

 CSG may incur significant losses in the real estate 

sector. 

 Holding large and concentrated positions may 

expose CSG to large losses. 

 CSG's hedging strategies may not prevent losses. 

 Market risk may increase the other risks that CSG 

faces. 

Credit risk: 

 CSG may suffer significant losses from its credit 

exposures. 

 Defaults by a large financial institution could 

adversely affect financial markets generally and CSG 

specifically. 

 The information that CSG uses to manage its credit 

risk may be inaccurate or incomplete. 
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Risks from estimates and valuations: 

 Estimates are based upon judgment and available 

information, and CSG's actual results may differ 

materially from these estimates. 

 To the extent CSG's models and processes become 

less predictive due to unforeseen market conditions, 

illiquidity or volatility, CSG's ability to make 

accurate estimates and valuations could be adversely 

affected. 

 If CSG is required to consolidate a special purpose 

entity, its assets and liabilities would be recorded on 

its consolidated balance sheets and it would 

recognise related gains and losses in its consolidated 

statements of operations, and this could have an 

adverse impact on its results of operations and 

capital and leverage ratios. 

Cross-border and foreign exchange risks: 

 Cross-border risks may increase market and credit 

risks CSG faces. 

 CSG may face significant losses in emerging 

markets. 

 Currency fluctuations may adversely affect CSG's 

results of operations. 

Operational risk: 

 CSG is exposed to a wide variety of operational 

risks, including information technology risk. 

 CSG may suffer losses due to employee misconduct. 

 CSG's risk management procedures and policies may 

not always be effective. 

Legal and regulatory risks: 

 CSG's exposure to legal liability is significant. 

 Regulatory changes may adversely affect CSG's 

business and ability to execute its strategic plans. 

 Changes in monetary policy are beyond CSG's 

control and difficult to predict. 

 Legal restrictions on its clients may reduce the 

demand for CSG's services. 

Competition risk: 

 CSG faces intense competition in all financial 

services markets and for the products and services it 

offers. 

 CSG's competitive position could be harmed if its 
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reputation is damaged. 

 CSG must recruit and retain highly skilled 

employees. 

 CSG faces competition from new trading 

technologies. 

There are also risks relating to CSG's strategy such as 

that CSG may not achieve all of the expected benefits of 

its strategic initiatives. 

D.3 Key risks regarding the Notes There are also market and other risks associated with the 

Notes.  These include that any optional redemption 

feature of Notes is likely to limit their market value, if the 

Issuer has the right to effect the conversion of the interest 

rate on Notes from fixed to floating or floating to fixed 

this will affect the secondary market and market value of 

such Notes, market values of Notes issued at a substantial 

discount or premium may be more volatile, the Notes are 

not covered by any government compensation or 

insurance scheme and do not have the benefit of any 

government guarantee, the fact that the conditions of the 

Notes may be modified without the consent of the holder 

in certain circumstances, that the holder may not receive 

payment of the full amounts due in respect of the Notes 

as a result of amounts being withheld by the Issuer[ or 

the Guarantor] in order to comply with applicable law, 

[that the Swiss Financial Market Supervisory Authority 

FINMA has broad statutory powers in the case of a 

resolution proceeding to take measures and actions in 

relation to CS, including the power to convert Notes 

issued by CS into equity and/or partially or fully write-

down such Notes, that investors are exposed to the risk of 

changes in law or regulation affecting the value of Notes 

held by them,] that if Notes are traded in amounts that are 

not integral multiples of their minimum denomination the 

rights of any holder of an amount of Notes that is less 

than such minimum denomination may be limited in 

certain circumstances, that there may be no or only a 

limited secondary market in the Notes, that the market 

value of Notes may be influenced by unpredictable 

factors, that the value of an investor's investment may be 

adversely affected by exchange rate movements where 

the Notes are not denominated in the investor's own 

currency, that changes in interest rates will affect the 

value of Notes which bear interest at a fixed rate and that 

any credit rating assigned to the Notes may not 

adequately reflect all the risks associated with an 

investment in the Notes. 

[D.6 Risk warning Please refer to Element D.3 for the key risks that are 

specific to the Notes.  

In the event of the insolvency of the Issuer or if it is 

otherwise unable or unwilling to repay the Notes when 

repayment falls due, an investor may lose all or part of 

his investment in the Notes.] 
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E.2b Reasons for the offer and the use 

of proceeds when different from 

making profit and/or hedging risk 

The reason for the offer is to generate proceeds from the 

issue of the Notes that will be applied by the Issuer for its 

general corporate purposes, which include making a 

profit.  [The net proceeds from the issue of the Notes will 

be applied by the Issuer outside Switzerland unless use in 

Switzerland is permitted under the Swiss taxation laws in 

force from time to time without payments in respect of 

the Notes becoming subject to withholding or deduction 

for Swiss withholding tax as a consequence of such use 

of proceeds in Switzerland.] 

E.3 Terms and conditions of the offer [This issue of Notes is being offered in a Non-Exempt 

Offer in [specify particular country/ies].  

  An Investor intending to acquire or acquiring any Notes 

in a Non-exempt Offer from an Authorised Offeror will 

do so, and offers and sales of such Notes to an Investor 

by such Authorised Offeror will be made, in accordance 

with any terms and other arrangements in place between 

such Authorised Offeror and such Investor including as 

to price, allocations and settlement arrangements. 

  Offer Price: [Issue Price/Not 

applicable/specify] 

  Conditions to which the 

offer is subject: 

[Not Applicable/give 

details]  

  Description of the 

application process: 

[Not Applicable/give 

details]  

  Details of the minimum 

and/or maximum amount 

of application: 

[Not Applicable/give 

details]  

  Description of possibility 

to reduce subscriptions and 

manner for refunding 

excess amount paid by 

applicants: 

[Not Applicable/give 

details]  

  Details of the method and 

time limits for paying up 

and delivering the Notes: 

[Not Applicable/give 

details]  

  Manner in and date on 

which results of the offer 

are to be made public: 

[Not Applicable/give 

details]  

  Procedure for exercise of 

any right of pre emption, 

negotiability of 

subscription rights and 

treatment of subscription 

rights not exercised: 

[Not Applicable/give 

details]  

  Process for notification to [Not Applicable/give 
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applicants of the amount 

allotted and the indication 

whether dealing may begin 

before notification is 

made: 

details]  

  Amount of any expenses 

and taxes specifically 

charged to the subscriber 

or purchaser: 

[Not Applicable/give 

details]  

  Name(s) and address(es), 

to the extent known to the 

Issuer, of the placers in the 

various countries where 

the offer takes place: 

[None/give details]  

E.4 Interest of natural and legal 

persons involved in the issue/offer 

The relevant Dealers [will be paid fees in relation to the 

issue of the Notes.  Any such Dealer and its][and their] 

affiliates may [also] have engaged, and may in the future 

engage, in investment banking and/or commercial 

banking transactions with, and may perform other 

services for, the Issuer [and the Guarantor] and [its/their] 

affiliates in the ordinary course of business.  

  [Other than as mentioned above,[ and save for ,] so far 

as the Issuer [and the Guarantor ][is/are] aware, no 

person involved in the issue of the Notes has an interest 

material to the offer, including conflicting interests.] 

E.7 Expenses charged to the investor 

by the Issuers, the Guarantor or 

an Offeror 

No expenses are being charged to an investor by the 

Issuer.  For this specific issue, however, expenses may be 

charged by an Authorised Offeror (as defined above) in 

the range between  per cent. and  per cent. of the 

nominal amount of the Notes to be purchased by the 

relevant investor. 

 



 

 
   

 25  
 

OVERVIEW OF THE PROGRAMME 

The following overview does not purport to be complete and is taken from, and is qualified in its 

entirety by, the Summary and the remainder of this Base Prospectus and, in relation to the terms and 

conditions of any particular Tranche of Notes, the applicable Final Terms. The relevant Issuer, and in the 

case of Guaranteed Notes, the Guarantor, and any relevant Dealer may agree that Notes shall be issued in a 

form other than that contemplated in the Terms and Conditions, in which event, in the case of listed Notes 

only and if appropriate, a supplement to the Base Prospectus will be published. 

This Overview constitutes a general description of the Programme for the purposes of Article 22.5(3) 

of Commission Regulation (EC) No 809/2004 implementing the Prospectus Directive. 

Words and expressions defined in “Form of the Notes” and “Terms and Conditions of the Notes” shall 

have the same meanings in this Overview. 

Issuers: ...........................................  Credit Suisse AG, acting through its Zurich head office or such branch as 

is designated in the applicable Final Terms. 

 Credit Suisse Group Finance (Guernsey) Limited. 

 Credit Suisse Group AG. 

Guarantor:  ...................................  In the case of Guaranteed Notes, Credit Suisse Group AG. 

Description:  ..................................  Euro Medium Term Note Programme. 

Arranger:  ......................................  Credit Suisse Securities (Europe) Limited. 

Dealers: ..........................................  Credit Suisse Securities (Europe) Limited and any other Dealers 

appointed in accordance with the Programme Agreement. 

Certain Restrictions:  ...................  Each issue of Notes denominated in a currency in respect of which 

particular laws, guidelines, regulations, restrictions or reporting 

requirements apply will only be issued in circumstances which comply 

with such laws, guidelines, regulations, restrictions or reporting 

requirements from time to time including the following restrictions 

applicable at the date of this Base Prospectus. 

 Notes issued by CSG Finance Guernsey and CSG and having a 

maturity of less than one year. 

 Notes issued by CSG Finance Guernsey and CSG and having a maturity 

of less than one year will, if the proceeds of the issue are accepted in the 

United Kingdom, constitute deposits for the purposes of the prohibition 

on accepting deposits contained in section 19 of the Financial Services 

and Markets Act 2000 unless they are issued to a limited class of 

professional investors and have a denomination of at least £100,000 or its 

equivalent. 

Agent for Notes other than Notes 

listed on the SIX Swiss  

Exchange:  .....................................  

BNP Paribas Securities Services, Luxembourg Branch. 

Swiss Agent for Notes listed on 

the SIX Swiss Exchange: ..............  

Credit Suisse AG, Zurich. 

Registrar:  ......................................  BNP Paribas Securities Services, Luxembourg Branch. 

Programme Size:...........................  The Programme is unlimited in amount. 
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Method of Issue:............................  The Notes will be issued on a syndicated or non-syndicated basis. The 

Notes will be issued in Series having one or more issue dates and on 

terms otherwise identical (or identical other than in respect of the first 

payment of interest), the Notes of each Series being intended to be 

interchangeable with all other Notes of that Series. Each Series may be 

issued in Tranches on the same or different issue dates. The specific 

terms of each Tranche will be completed in the applicable Final Terms. 

Currencies: ....................................  Subject to any applicable legal or regulatory restrictions, any currency 

agreed between the relevant Issuer and the relevant Dealer. 

Maturities: .....................................  The Notes will have such maturities (if any) as may be agreed between 

the relevant Issuer and the relevant Dealer, subject to such minimum or 

maximum maturities as may be allowed or required from time to time by 

the relevant central bank (or equivalent body) or any laws or regulations 

applicable to the relevant Issuer or the relevant Specified Currency. 

Issue Price:  ...................................  Notes may be issued on a fully-paid basis and at an issue price which is 

at par or at a discount to, or premium over, par. 

Form of Notes: ..............................  The Notes will be issued in bearer form, registered form or uncertificated 

form. Each Issuer may issue Bearer Notes in either NGN or CGN form 

or, in the case of Bearer Notes (i) which will be listed on the SIX Swiss 

Exchange only or (ii) denominated in Swiss Francs (Swiss Franc Notes), 

in the form of a permanent Global Note (Swiss Global Note) which will 

be deposited with SIX SIS AG, Olten, Switzerland (SIS) or any other 

clearing system approved by the SIX Swiss Exchange. Registered Notes 

will not be exchangeable for Bearer Notes and vice versa. Registered 

Notes may also be held under the NSS. Notes may be issued in 

uncertificated form (Uncertificated Notes). Uncertificated Notes (i) 

which will be listed on the SIX Swiss Exchange only or (ii) which are 

denominated in Swiss Francs (Swiss Franc Uncertificated Notes) 

constitute Swiss uncertificated notes (Swiss Uncertificated Notes) and 

will be entered into the main register (Hauptregister) of the Intermediary. 

Bearer Notes represented by a Swiss Global Note and Swiss 

Uncertificated Notes may constitute Intermediated Securities. 

Fixed Rate Notes: ..........................  Fixed interest will be payable on such date or dates as may be agreed 

between the relevant Issuer and the relevant Dealer and on redemption 

and will be calculated on the basis of such Day Count Fraction as may be 

agreed between the relevant Issuer and the relevant Dealer. 

Floating Rate Notes: .....................  Floating Rate Notes will bear interest at a rate determined: 

 (a) on the same basis as the floating rate under a notional interest 

rate swap transaction in the relevant Specified Currency 

governed by an agreement incorporating the 2006 ISDA 

Definitions (as published by the International Swaps and 

Derivatives Association, Inc., and as amended and updated as at 

the Issue Date of the first Tranche of the Notes of the relevant 

Series); or 

 (b) on the basis of a reference rate set out in the applicable Final 

Terms 

 The margin (if any) relating to such floating rate will be agreed between 

the relevant Issuer and the relevant Dealer for each Series of Floating 

Rate Notes. 

Other provisions in relation to 

Floating Rate Notes: .....................  

Floating Rate Notes may also have a maximum interest rate, a minimum 

interest rate or both. 
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Interest on Floating Rate Notes in respect of each Interest Period, as 

agreed prior to issue by the relevant Issuer and the relevant Dealer, will 

be payable on such Interest Payment Dates, and will be calculated on the 

basis of such Day Count Fraction, as may be agreed between the relevant 

Issuer and the relevant Dealer. 

Zero Coupon Notes:  .....................  Zero Coupon Notes will be offered and sold at a discount to their 

nominal amount and will not bear interest. 

Redemption: ..................................  The applicable Final Terms will indicate either that the relevant Notes 

cannot be redeemed prior to any stated maturity (other than for taxation 

reasons or following an Event of Default) or that such Notes will be 

redeemable at the option of the relevant Issuer and/or the Noteholders 

upon giving notice to the Noteholders or the relevant Issuer, as the case 

may be, on a date or dates specified prior to any such stated maturity and 

at a price or prices and on such other terms as may be agreed between the 

relevant Issuer and the relevant Dealer. 

 Notes issued by CSG Finance Guernsey and CSG and having a maturity 

of less than one year may be subject to restrictions on their denomination 

and distribution, see “Certain Restrictions—Notes issued by CSG 

Finance Guernsey and CSG and having a maturity of less than one year” 

above. 

Denomination of Notes: ................  The Notes will be issued in such denominations as may be agreed 

between the relevant Issuer and the relevant Dealer save that the 

minimum denomination of each Note will be such amount as may be 

allowed or required from time to time by the relevant central bank (or 

equivalent body) or any laws or regulations applicable to the relevant 

Specified Currency, see “Certain Restrictions—Notes issued by CSG 

Finance Guernsey and CSG and having a maturity of less than one year” 

above, and save that the minimum denomination of each Note will be 

€1,000 (or, if the Notes are denominated in a currency other than euro, 

the equivalent amount in such currency). 
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RISK FACTORS 

Each of the Issuers and the Guarantor believes that the following factors may affect its ability to fulfil 

its obligations under Notes issued under the Programme. Most of these factors are contingencies which may or 

may not occur and neither the Issuers nor the Guarantor is in a position to express a view on the likelihood of 

any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with 

Notes issued under the Programme are also described below. 

Each of the Issuers and the Guarantor believes that the factors described below represent the principal 

risks inherent in investing in Notes issued under the Programme, but the inability of the Issuers or the 

Guarantor to pay interest, principal or other amounts on or in connection with any Notes may occur for other 

reasons which may not be considered significant risks by the Issuers or the Guarantor based on information 

currently available to them or which they may not currently be able to anticipate. Prospective investors should 

also read the detailed information set out elsewhere in this Base Prospectus and reach their own views prior to 

making any investment decision. 

In addition, prospective investors should refer to the risk factors on pages 37 to 46 of the Credit Suisse Annual 

Report 2012 incorporated by reference in this Base Prospectus.  

Factors that may affect the ability of CSG Finance Guernsey to fulfil its obligations under Notes issued by 

it 

Dependence on other Group Members 

CSG Finance Guernsey is a finance vehicle established by the Guarantor for the purpose of raising 

finance and on-lending the proceeds within the group of companies of which CSG is the parent (the Group). 

CSG Finance Guernsey is therefore dependent upon other members of the Group paying interest on and 

repaying their loans in a timely fashion. Should any Group member fail to pay interest on or repay any loan in a 

timely fashion, that could have a material effect on the ability of CSG Finance Guernsey to fulfil its obligations 

under the Notes issued by it. 

By virtue of its dependence on other Group members, each of the risks described below that affect 

CSG will also indirectly affect CSG Finance Guernsey. 

Factors that may affect CS’s or CSG’s ability to fulfil their respective obligations under Notes issued by 

them or the Guarantee issued by CSG 

CS is a wholly-owned subsidiary of CSG. CSG and CS are both exposed to a variety of risks that could 

adversely affect their results of operations or financial condition, including, among others, those described 

below. All references to CSG in the risk factors set out below on pages 29 to 38 inclusive are describing the 

consolidated businesses carried on by CSG and its subsidiaries and therefore should also be read as references to 

CS. 

Liquidity risk 

Liquidity, or ready access to funds, is essential to CSG’s business, particularly CSG’s Investment 

Banking business. CSG maintains available liquidity to meet its obligations in a stressed liquidity environment. 

For information on CSG’s liquidity management, refer to “III—Treasury, Risk, Balance sheet and Off-balance 

sheet” in the Credit Suisse Annual Report 2012. 

CSG’s liquidity could be impaired if it is unable to access the capital markets or sell its assets, and CSG 

expects its liquidity costs to increase 

CSG’s ability to borrow on a secured or unsecured basis and the cost of doing so can be affected by 

increases in interest rates or credit spreads, the availability of credit, regulatory requirements relating to liquidity 

or the market perceptions of risk relating to CSG or the banking sector, including CSG’s perceived or actual 

creditworthiness. An inability to obtain financing in the unsecured long-term or short-term debt capital markets, 

or to access the secured lending markets, could have a substantial adverse effect on CSG’s liquidity. In 

challenging credit markets, CSG’s funding costs may increase or it may be unable to raise funds to support or 

expand its businesses, adversely affecting the results of operations. Following the financial crisis in 2008 and 
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2009 its costs of liquidity have remained high and CSG expects to incur additional costs as a result of regulatory 

requirements for increased liquidity and the challenging economic environment in Europe, the United States and 

elsewhere. 

If CSG is unable to raise needed funds in the capital markets, it may need to liquidate unencumbered 

assets to meet its liabilities. In a time of reduced liquidity, CSG may be unable to sell some of its assets, or it 

may need to sell assets at depressed prices, which in either case could adversely affect its results of operations 

and financial condition. 

CSG’s businesses rely significantly on its deposit base for funding 

CSG’s businesses benefit from short-term funding sources, including primarily demand deposits, inter-

bank loans, time deposits and cash bonds. Although deposits have been, over time, a stable source of funding, 

this may not continue. In that case, CSG’s liquidity position could be adversely affected and it might be unable 

to meet deposit withdrawals on demand or at their contractual maturity, to repay borrowings as they mature or to 

fund new loans, investments and businesses. 

Changes in CSG’s ratings may adversely affect its business 

Ratings are assigned by rating agencies. They may lower, indicate their intention to lower or withdraw 

their ratings at any time. The major rating agencies remain focused on the financial services industry, 

particularly on uncertainties as to whether firms that pose systemic risk would receive government or central 

bank support in a financial or credit crisis, and on such firms’ potential vulnerability to market sentiment and 

confidence, particularly during periods of severe economic stress. For example, in June 2012, following a 

review of seventeen of the world’s largest banks, Moody's Investor Services lowered its ratings of fifteen of 

those banks, including lowering CS’ and CSG’s credit rating by three notches. Further downgrades in CSG’s or 

CS’ assigned ratings, including in particular their credit ratings, could increase CSG’s and/or CS’ borrowing 

costs, limit their access to capital markets, increase their cost of capital and adversely affect the ability of their 

businesses to sell or market their products, engage in business transactions – particularly longer-term and 

derivatives transactions – and retain their clients. 

Market risk 

CSG may incur significant losses on its trading and investment activities due to market fluctuations and 

volatility 

Although CSG continued to reduce its balance sheet and accelerated the implementation of its client-

focused, capital-efficient strategy in 2012, CSG continues to maintain large trading and investment positions 

and hedges in the debt, currency and equity markets, and in private equity, hedge funds, real estate and other 

assets. These positions could be adversely affected by volatility in financial and other markets, that is, the 

degree to which prices fluctuate over a particular period in a particular market, regardless of market levels. To 

the extent that CSG owns assets, or has net long positions, in any of those markets, a downturn in those markets 

could result in losses from a decline in the value of CSG’s net long positions. Conversely, to the extent that CSG 

has sold assets that it does not own, or has net short positions, in any of those markets, an upturn in those 

markets could expose CSG to potentially significant losses as it attempts to cover its net short positions by 

acquiring assets in a rising market. Market fluctuations, downturns and volatility can adversely affect the fair 

value of CSG’s positions and its results of operations. Adverse market or economic conditions or trends have 

caused, and may in the future cause, a significant decline in CSG’s net revenues and profitability. 

CSG’s businesses are subject to the risk of loss from adverse market conditions and unfavourable 

economic, monetary, political, legal and other developments in the countries it operates in around the world 

As a global financial services company, CSG’s businesses are materially affected by conditions in the 

financial markets and economic conditions generally in Europe, the United States and elsewhere around the 

world. The recovery from the economic crisis of 2008 and 2009 continues to be sluggish in several key 

developed markets. Additionally, the European sovereign debt crisis, as well as concerns over the United States’ 

debt levels and the federal budget process that led to the first downgrade of United States sovereign debt in the 

modern era, have not been permanently resolved. CSG’s financial condition and results of operations could be 

materially adversely affected if these conditions do not improve, or if they stagnate or worsen. Further, various 

countries in which CSG operates or invests have experienced severe economic disruptions particular to that 

country or region, including extreme currency fluctuations, high inflation, or low or negative growth, among 

other negative conditions. In 2012, concerns about weaknesses in the economic and fiscal condition of certain 
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European countries, including Greece, Ireland, Italy, Portugal and Spain continued, especially with regard to 

how such weaknesses might affect other economies as well as financial institutions (including CSG) which lent 

funds to or did business with or in those countries. Continued concern about the European sovereign debt crisis 

could cause disruptions in market conditions in Europe and around the world. There is always the chance that 

economic disruption in other countries, even in countries in which CSG does not currently conduct business or 

have operations, will adversely affect its businesses and results. 

Adverse market and economic conditions continue to create a challenging operating environment for 

financial services companies. In particular, the impact of interest and foreign currency exchange rates, the risk 

of geopolitical events, fluctuations in commodity prices, the European sovereign debt crisis and the United 

States federal debt crisis have affected financial markets and the economy. In recent years, movements in 

interest rates have affected CSG’s net interest income and the value of its trading and non-trading fixed income 

portfolios. In addition, movements in equity markets, together with lower industry-wide capital issuance levels, 

have affected the value of CSG’s trading and non-trading equity portfolios, while the strength of the CHF has 

adversely affected CSG’s revenues and net income. 

Such adverse market or economic conditions may reduce the number and size of investment banking 

transactions in which CSG provides underwriting, mergers and acquisitions advice or other services and, 

therefore, may adversely affect its financial advisory and underwriting fees. Such conditions may adversely 

affect the types and volumes of securities trades that CSG executes for customers and may adversely affect the 

net revenues it receives from commissions and spreads. In addition, several of CSG’s businesses engage in 

transactions with, or trade in obligations of, governmental entities, including super-national, national, state, 

provincial, municipal and local authorities. These activities can expose CSG to enhanced sovereign, credit-

related, operational and reputational risks, including the risks that a governmental entity may default on or 

restructure its obligations or may claim that actions taken by government officials were beyond the legal 

authority of those officials, which could adversely affect CSG’s financial condition and results of operations. 

Unfavourable market or economic conditions have affected CSG’s businesses over the last few years, 

including the low interest rate environment, continued cautious investor behaviour, lower industry-wide capital 

issuance levels, and subdued mergers and acquisitions activity. These negative factors have been reflected in 

lower commissions and fees from CSG’s client-flow sales and trading and asset management activities, 

including commissions and fees that are based on the value of CSG’s clients’ portfolios. Investment 

performance that is below that of competitors or asset management benchmarks could result in a decline in 

assets under management and related fees and make it harder to attract new clients. In light of the continued 

dislocation in the financial and credit markets, there has been a fundamental shift in client demand away from 

more complex products and significant client deleveraging, and CSG’s Private Banking & Wealth Management 

division’s results of operations have been and could continue to be adversely affected as long as this continues. 

Adverse market or economic conditions have also negatively affected CSG’s private equity 

investments since, if a private equity investment substantially declines in value, CSG may not receive any 

increased share of the income and gains from such investment (to which CSG is entitled in certain cases when 

the return on such investment exceeds certain threshold returns), may be obligated to return to investors 

previously received excess carried interest payments and may lose its pro rata share of the capital invested. In 

addition, it could become more difficult to dispose of the investment, as even investments that are performing 

well may prove difficult to exit in weak initial public offering markets. 

In addition to the macroeconomic factors discussed above, other events beyond CSG’s control, 

including terrorist attacks, military conflicts, economic or political sanctions, disease pandemics, political unrest 

or natural disasters could have a material adverse effect on economic and market conditions, market volatility 

and financial activity, with a potential related effect on CSG’s businesses and results. 

CSG may incur significant losses in the real estate sector 

CSG finances and acquires principal positions in a number of real estate and real estate-related 

products, primarily for clients and originates loans, secured by commercial and residential properties. As of 31st 

December 2012, CSG’s real estate loans (as reported to the Swiss National Bank) totalled approximately CHF 

133 billion. CSG also securitises and trades in commercial and residential real estate and real estate-related 

whole loans, mortgages, and other real estate and commercial assets and products, including commercial and 

residential mortgage-backed securities. CSG’s real estate-related businesses and risk exposures could continue 

to be adversely affected by the downturn in real estate markets, other sectors and the economy as a whole. In 

particular, the risk of potential price corrections in the real estate market in certain areas of Switzerland could 

have a material adverse effect on CSG’s real estate-related businesses. 
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Holding large and concentrated positions may expose CSG to large losses 

Concentrations of risk could increase losses, given that CSG has sizeable loans to, and securities 

holdings in, certain customers, industries or countries. Decreasing economic growth in any sector in which CSG 

makes significant commitments, for example, through underwriting, lending or advisory services, could also 

negatively affect CSG’s net revenues. 

CSG has significant risk concentration in the financial services industry as a result of the large volume 

of transactions routinely conducted with broker-dealers, banks, funds and other financial institutions, and in the 

ordinary conduct of CSG’s business it may be subject to risk concentration with a particular counterparty. CSG, 

like other financial institutions, continues to adapt its practices and operations in consultation with its regulators 

to better address an evolving understanding of its exposure to, and management of, systemic risk and risk 

concentration to financial institutions. Regulators continue to focus on these risks, and there are numerous new 

regulations and government proposals, and significant ongoing regulatory uncertainty, about how best to address 

them. There can be no assurance that the changes in CSG’s and industry operations, practices and regulation 

will be effective in managing this risk. For further information, refer to “I—Information on the Company—

Regulation and supervision” in the Credit Suisse Annual Report 2012. 

Risk concentration may cause CSG to suffer losses even when economic and market conditions are 

generally favourable for others in its industry. 

CSG’s hedging strategies may not prevent losses 

If any of the variety of instruments and strategies CSG uses to hedge its exposure to various types of 

risk in its businesses is not effective, it may incur losses. CSG may be unable to purchase hedges or be only 

partially hedged, or its hedging strategies may not be fully effective in mitigating CSG’s risk exposure in all 

market environments or against all types of risk. 

Market risk may increase the other risks that CSG faces 

In addition to the potentially adverse effects on CSG’s businesses described above, market risk could 

exacerbate the other risks that CSG faces. For example, if CSG were to incur substantial trading losses, its need 

for liquidity could rise sharply while its access to liquidity could be impaired. In conjunction with another 

market downturn, CSG’s customers and counterparties could also incur substantial losses of their own, thereby 

weakening their financial condition and increasing CSG’s credit and counterparty risk exposure to them. 

Credit risk 

CSG may suffer significant losses from its credit exposures 

CSG’s businesses are subject to the fundamental risk that borrowers and other counterparties will be 

unable to perform their obligations. CSG’s credit exposures exist across a wide range of transactions that it 

engages in with a large number of clients and counterparties, including lending relationships, commitments and 

letters of credit, as well as derivative, foreign exchange and other transactions. CSG’s exposure to credit risk can 

be exacerbated by adverse economic or market trends, as well as increased volatility in relevant markets or 

instruments. In addition, disruptions in the liquidity or transparency of the financial markets may result in 

CSG’s inability to sell, syndicate or realise the value of its positions, thereby leading to increased 

concentrations. Any inability to reduce these positions may not only increase the market and credit risks 

associated with such positions, but also increase the level of risk-weighted assets on CSG’s balance sheet, 

thereby increasing its capital requirements, all of which could adversely affect its businesses. For information on 

management of credit risk, refer to “III—Treasury, Risk, Balance sheet and Off-balance sheet—Risk 

management” in the Credit Suisse Annual Report 2012. 

CSG management’s determination of the provision for loan losses is subject to significant judgment. 

CSG’s banking businesses may need to increase their provisions for loan losses or may record losses in excess 

of the previously determined provisions if its original estimates of loss prove inadequate, which could have a 

material adverse effect on its results of operations. For information on provisions for loan losses and related risk 

mitigation refer to “III—Treasury, Risk, Balance sheet and Off-balance sheet—Risk management” and “Note 

1—Summary of significant accounting policies, Note 10 – Provision for credit losses and Note 18 – Loans, 

allowance for loan losses and credit quality, each in V—Consolidated financial statements—Credit Suisse 

Group” in the Credit Suisse Annual Report 2012. 
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CSG’s regular review of the creditworthiness of clients and counterparties for credit losses does not 

depend on the accounting treatment of the asset or commitment. Changes in creditworthiness of loans and loan 

commitments that are fair valued are reflected in trading revenues. 

CSG has experienced in the past, and may in the future experience, pressure to assume longer-term 

credit risk, extend credit against less liquid collateral and price derivative instruments more aggressively based 

on the credit risks that it takes due to competitive factors. CSG expects its capital and liquidity requirements, 

and those of the financial services industry, to increase as a result of these risks. 

Defaults by a large financial institution could adversely affect financial markets generally and CSG 

specifically 

Concerns, or even rumours, about, or a default by, one institution could lead to significant liquidity 

problems, losses or defaults by other institutions because the commercial soundness of many financial 

institutions may be closely related as a result of credit, trading, clearing or other relationships between 

institutions. This risk is sometimes referred to as systemic risk. Concerns about defaults by and failures of many 

financial institutions, particularly those with significant exposure to the eurozone, continued in 2012 and could 

continue to lead to losses or defaults by financial institutions and financial intermediaries, with which CSG 

interacts on a daily basis, such as clearing agencies, clearing houses, banks, securities firms and exchanges. 

CSG’s credit risk exposure will also increase if the collateral it holds cannot be realised upon or can only be 

liquidated at prices insufficient to cover the full amount of exposure. 

The information that CSG uses to manage its credit risk may be inaccurate or incomplete 

Although CSG regularly reviews its credit exposure to specific clients and counterparties and to 

specific industries, countries and regions that it believes may present credit concerns, default risk may arise 

from events or circumstances that are difficult to foresee or detect, such as fraud. CSG may also fail to receive 

full information with respect to the credit or trading risks of a counterparty. 

Risks from estimates and valuations 

CSG makes estimates and valuations that affect its reported results, including measuring the fair value 

of certain assets and liabilities, establishing provisions for contingencies and losses for loans, litigation and 

regulatory proceedings, accounting for goodwill and intangible asset impairments, evaluating its ability to 

realise deferred tax assets, valuing equity based compensation awards and calculating expenses and liabilities 

associated with its pension plans. These estimates are based upon judgement and available information, and 

CSG’s actual results may differ materially from these estimates. For information on these estimates and 

valuations, refer to “II—Operating and financial review—Critical accounting estimates” and “Note 1—

Summary of significant accounting policies in V—Consolidated financial statements—Credit Suisse Group” in 

the Credit Suisse Annual Report 2012. 

CSG’s estimates and valuations rely on models and processes to predict economic conditions and 

market or other events that might affect the ability of counterparties to perform their obligations to CSG or 

impact the value of assets. To the extent CSG’s models and processes become less predictive due to unforeseen 

market conditions, illiquidity or volatility, its ability to make accurate estimates and valuations could be 

adversely affected. 

Risks relating to off-balance sheet entities 

CSG enters into transactions with special purpose entities (SPEs) in its normal course of business, and 

certain SPEs with which CSG transacts business are not consolidated and their assets and liabilities are off-

balance sheet. The accounting requirements for consolidation, initially and if certain events occur that require 

CSG to reassess whether consolidation is required, can require the exercise of significant management 

judgement. Accounting standards relating to consolidation, or their interpretation, have changed and may 

continue to change. If CSG is required to consolidate an SPE, its assets and liabilities would be recorded on its 

consolidated balance sheets and CSG would recognise related gains and losses in its consolidated statements of 

operations, and this could have an adverse impact on its results of operations and capital and leverage ratios. For 

information on CSG’s transactions with and commitments to SPEs, refer to “III—Treasury, Risk, Balance sheet 

and Off-balance sheet—Balance sheet, off-balance sheet and other contractual obligations—Off-balance sheet” 

in the Credit Suisse Annual Report 2012. 
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Cross-border and foreign exchange risk 

Cross-border risks may increase market and credit risks CSG faces 

Country, regional and political risks are components of market and credit risk. Financial markets and 

economic conditions generally have been and may be materially affected by such risks. Economic or political 

pressures in a country or region, including those arising from local market disruptions, currency crises, 

monetary controls or other factors, may adversely affect the ability of clients or counterparties located in that 

country or region to obtain foreign currency or credit and, therefore, to perform their obligations to CSG, which 

in turn may have an adverse impact on CSG’s results of operations. 

CSG may face significant losses in emerging markets 

As a global financial services company doing business in emerging markets, CSG is exposed to 

economic instability in emerging market countries. CSG monitors these risks, seeks diversity in the sectors in 

which it invests and emphasises client-driven business. CSG’s efforts at limiting emerging market risk, 

however, may not always succeed. 

Currency fluctuations may adversely affect CSG’s results of operations 

CSG is exposed to risk from fluctuations in exchange rates for currencies, particularly the U.S. dollar. 

In particular, a substantial portion of CSG’s assets and liabilities are denominated in currencies other than the 

Swiss franc, which is the primary currency of its financial reporting. CSG’s capital is also stated in Swiss francs 

and it does not fully hedge its capital position against changes in currency exchange rates. Despite the actions of 

the Swiss National Bank to maintain a floor for the CHF-EUR exchange rate, the Swiss franc remained strong 

against the U.S. dollar and euro in 2012. The appreciation of the Swiss franc in particular and exchange rate 

volatility in general have had an adverse impact on CSG’s results of operations and capital position in recent 

years and may have such an effect in the future. 

Operational risk 

CSG is exposed to a wide variety of operational risks, including information technology risk 

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and 

systems or from external events. In general, although it has business continuity plans, CSG’s businesses face a 

wide variety of operational risks, including technology risk that stems from dependencies on information 

technology, third-party suppliers and the telecommunications infrastructure. As a global financial services 

company, CSG relies heavily on its financial, accounting and other data processing systems, which are varied 

and complex. CSG’s business depends on its ability to process a large volume of diverse and complex 

transactions, including derivatives transactions, which have increased in volume and complexity. CSG is 

exposed to operational risk arising from errors made in the execution, confirmation or settlement of transactions 

or in transactions not being properly recorded or accounted for. Regulatory requirements in this area have 

increased and are expected to increase further. 

Information security, data confidentiality and integrity are of critical importance to CSG’s businesses. 

Despite CSG’s wide array of security measures to protect the confidentiality, integrity and availability of its 

systems and information, it is not always possible to anticipate the evolving threat landscape and mitigate all 

risks to its systems and information. CSG could also be affected by risks to the systems and information of 

clients, vendors, service providers, counterparties and other third parties. 

If any of CSG’s systems do not operate properly or are compromised as a result of cyber-attacks, 

security breaches, unauthorised access, loss or destruction of data, unavailability of service, computer viruses or 

other events that could have an adverse security impact, CSG could be subject to litigation or suffer financial 

loss not covered by insurance, a disruption of its businesses, liability to its clients, regulatory intervention or 

reputational damage. Any such event could also require CSG to expend significant additional resources to 

modify its protective measures or to investigate and remediate vulnerabilities or other exposures. 

CSG may suffer losses due to employee misconduct 

CSG’s businesses are exposed to risk from potential non-compliance with policies, employee 

misconduct or negligence and fraud, which could result in regulatory sanctions and serious reputational or 

financial harm. In recent years, a number of multinational financial institutions have suffered material losses due 
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to the actions of “rogue traders” or other employees. It is not always possible to deter employee misconduct, and 

the precautions CSG takes to prevent and detect this activity may not always be effective. 

Risk management 

CSG has risk management procedures and policies designed to manage its risk. These techniques and 

policies, however, may not always be effective, particularly in highly volatile markets. CSG continues to adapt 

its risk management techniques, in particular value-at-risk and economic capital, which rely on historical data, 

to reflect changes in the financial and credit markets. No risk management procedures can anticipate every 

market development or event, and CSG’s risk management procedures and hedging strategies, and the 

judgements behind them, may not fully mitigate its risk exposure in all markets or against all types of risk. For 

information on CSG’s risk management, refer to “III—Treasury, Risk, Balance sheet and Off-balance sheet—

Risk management” in the Credit Suisse Annual Report 2012. 

Legal and regulatory risks 

CSG’s exposure to legal liability is significant 

CSG faces significant legal risks in its businesses, and the volume and amount of damages claimed in 

litigation, regulatory proceedings and other adversarial proceedings against financial services firms are 

increasing. 

CSG and its subsidiaries are subject to a number of material legal proceedings, regulatory actions and 

investigations, and an adverse result in one or more of these proceedings could have a material adverse effect on 

CSG’s operating results for any particular period, depending, in part, upon its results for such period. For 

information relating to these and other legal and regulatory proceedings involving CSG’s Investment Banking 

and other businesses, refer to “Note 37 – Litigation in V – Consolidated Financial Statements – Litigation” in 

the Credit Suisse Annual Report 2012. 

It is inherently difficult to predict the outcome of many of the legal, regulatory and other adversarial 

proceedings involving CSG’s businesses, particularly those cases in which the matters are brought on behalf of 

various classes of claimants, seek damages of unspecified or indeterminate amounts or involve novel legal 

claims. CSG’s management is required to establish, increase or release reserves for losses that are probable and 

reasonably estimable in connection with these matters. For more information, refer to “II—Operating and 

financial review—Critical accounting estimates” and “Note 1—Summary of significant accounting policies in 

V—Consolidated financial statements—Credit Suisse Group” in the Credit Suisse Annual Report 2012. 

Regulatory changes may adversely affect CSG’s business and ability to execute its strategic plans 

As a participant in the financial services industry, CSG is subject to extensive regulation by 

governmental agencies, supervisory authorities, and self-regulatory organisations in Switzerland, the European 

Union, the United Kingdom and the United States and other jurisdictions in which CSG operates around the 

world. Such regulation is increasingly more extensive and complex and, in recent years, costs related to its 

compliance with these requirements and the penalties and fines sought and imposed on the financial services 

industry by regulatory authorities have all increased significantly. These regulations often serve to limit CSG’s 

activities, including through the application of increased capital requirements, customer protection and market 

conduct regulations, and direct or indirect restrictions on the businesses in which CSG may operate or invest. 

Such limitations can have a negative effect on CSG’s business and its ability to implement strategic initiatives. 

To the extent CSG is required to divest certain businesses, it could incur losses, as it may be forced to sell such 

businesses at a discount, which in certain instances could be substantial, as a result of both the constrained 

timing of such sales and the possibility that other financial institutions are liquidating similar investments at the 

same time. 

Since 2008, regulators and governments have focused on the reform of the financial services industry, 

including enhanced capital, leverage and liquidity requirements, changes in compensation practices (including 

tax levies) and measures to address systemic risk. CSG is already subject to extensive regulation in many areas 

of its business and expects to face increased regulation and regulatory scrutiny and enforcement. CSG expects 

such increased regulation to continue to increase its costs, including but not limited to, costs related to 

compliance, systems and operations, as well as affecting its ability to conduct certain businesses, which could 

adversely affect its profitability and competitive position. Variations in the details and implementation of such 

regulations may further negatively affect CSG, as certain requirements currently are not expected to apply 

equally to all of its competitors or to be implemented uniformly across jurisdictions. 
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For example, the additional requirements related to minimum regulatory capital, leverage ratios and 

liquidity measures imposed by Basel III, together with more stringent requirements imposed by the Swiss “Too 

Big To Fail” legislation and its implementing ordinances, have contributed to CSG’s decision to reduce risk 

weighted assets and the size of its balance sheet, and could potentially impact its access to capital markets and 

increase its funding costs. In addition, the ongoing implementation in the United States of the provisions of the 

Dodd-Frank Wall Street Reform and Consumer Protection Act (the Dodd-Frank Act), including the “Volcker 

Rule”, derivatives regulation and other regulatory developments described in “I – Information on the company – 

Regulation and supervision” in the Credit Suisse Annual Report 2012, have imposed, and will continue to 

impose, new regulatory burdens on certain of CSG’s operations. These requirements have contributed to its 

decision to exit certain businesses (including a number of its private equity businesses) and may lead it to exit 

other businesses. Because the scope of the Volcker Rule remains subject to final rule making and its impact on 

CSG’s market-making and risk mitigation activities is unclear, it is still uncertain whether it may be required to 

curtail or discontinue some of these activities or if its operations may otherwise be adversely affected. Under the 

Dodd-Frank Act, CSG also expects to become subject to new Commodity Futures Trading Commission and the 

U.S. Securities and Exchange Commission (SEC) rules that could materially increase the operating costs, 

including compliance, information technology and related costs, associated with its derivatives businesses with 

United States persons. Further, in December 2012, the United States Federal Reserve proposed a rule under the 

Dodd-Frank Act that would create a new framework for regulation of the United States operations of foreign 

banking organisations such as CSG. Although the final content and impact of the proposal cannot be predicted 

at this time, if implemented as proposed, this rule may result in CSG incurring additional costs and limit or 

restrict the way it conducts its business in the United States. 

Similarly, recently enacted and possible future cross-border tax regulation with extraterritorial effect, 

such as the U.S. Foreign Account Tax Compliance Act, and bilateral tax treaties, such as Switzerland’s treaties 

with the United Kingdom and Austria, impose detailed reporting obligations and increased compliance and 

systems-related costs on CSG’s businesses. Finally, implementation of the European Market Infrastructure 

Regulation and the proposed revisions to the Markets in Financial Instruments Directive (Directive 2004/39/EC) 

may negatively affect CSG’s business activities. If Switzerland does not pass legislation that is deemed 

equivalent to these European Union regulations in a timely manner, Swiss banks, including CSG, may be 

limited from participating in businesses regulated by such laws. 

Additionally, pursuant to an amendment of the Swiss Federal Law on Banks and Savings Banks of 8th 

November 1934, as amended in 2012, and the new Banking Insolvency Ordinance that came into effect in late 

2012, the Swiss Financial Market Supervisory Authority FINMA (FINMA) has significantly increased authority 

in case of resolution proceedings involving banks in Switzerland. This resolution authority includes, among 

other things, the power to cancel outstanding equity, to convert debt instruments and other liabilities of a bank 

into equity and to cancel such liabilities fully or partially. 

CSG expects the financial services industry, including CSG, to continue to be affected by the 

significant uncertainty over the scope and content of regulatory reform in 2013 and beyond. Changes in laws, 

rules or regulations, or in their interpretation or enforcement, or the implementation of new laws, rules or 

regulations, may adversely affect CSG’s results of operations. 

Despite CSG’s best efforts to comply with applicable regulations, a number of risks remain, 

particularly in areas where applicable regulations may be unclear or inconsistent among jurisdictions or where 

regulators revise their previous guidance or courts overturn previous rulings. Authorities in many jurisdictions 

have the power to bring administrative or judicial proceedings against CSG, which could result in, among other 

things, suspension or revocation of its licences, cease and desist orders, fines, civil penalties, criminal penalties 

or other disciplinary action which could materially adversely affect CSG’s results of operations and seriously 

harm its reputation. 

For a description of CSG’s regulatory regime and capital requirements and a summary of some of the 

significant regulatory and government reform proposals affecting the financial services industry, refer to “I—

Information on the company—Regulation and supervision” in the Credit Suisse Annual Report 2012. 

Changes in monetary policy are beyond CSG’s control and difficult to predict 

CSG is affected by the monetary policies adopted by the central banks and regulatory authorities of 

Switzerland, the United States and other countries. The actions of the Swiss National Bank and other central 

banking authorities directly impact CSG’s cost of funds for lending, capital raising and investment activities and 

may impact the value of financial instruments CSG holds and the competitive and operating environment for the 

financial services industry. Many central banks have implemented significant changes to their monetary policy. 
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CSG cannot predict whether these changes will have a material adverse effect on it or its operations. In addition, 

changes in monetary policy may affect the credit quality of its customers. Any changes in monetary policy are 

beyond CSG’s control and difficult to predict. 

Legal restrictions on its clients may reduce the demand for CSG’s services 

CSG may be materially affected not only by regulations applicable to it as a financial services 

company, but also by regulations of general application and changes in enforcement practices. CSG’s business 

could be affected by, among other things, existing and proposed tax legislation, antitrust and competition 

policies, corporate governance initiatives and other governmental regulations and policies and changes in the 

interpretation or enforcement of existing laws and rules that affect business and the financial markets. For 

example, focus on tax compliance and changes in enforcement practices could lead to asset outflows (primarily 

from customers in mature Western European markets) from CSG’s Wealth Management Clients business in 

Switzerland. 

Competition 

CSG faces intense competition 

CSG faces intense competition in all financial services markets and for the products and services it 

offers. Consolidation, through mergers and acquisitions, alliances and cooperation, including as a result of 

financial distress, is increasing competitive pressures. Competition is based on many factors, including the 

products and services offered, pricing, distribution systems, customer service, brand recognition, perceived 

financial strength and the willingness to use capital to serve client needs. Consolidation has created a number of 

firms that, like CSG, have the ability to offer a wide range of products, from loans and deposit-taking to 

brokerage, investment banking and asset management services. Some of these firms may be able to offer a 

broader range of products than CSG does, or offer such products at more competitive prices. Current market 

conditions have resulted in significant changes in the competitive landscape in CSG’s industry as many 

institutions have merged, altered the scope of their business, declared bankruptcy, received government 

assistance or changed their regulatory status, which will affect how they conduct their business. In addition, 

current market conditions have had a fundamental impact on client demand for products and services. Although 

CSG expects the increasing consolidation and changes in its industry to offer opportunities, it can give no 

assurance that its results of operations will not be adversely affected. 

CSG’s competitive position could be harmed if its reputation is damaged 

In the highly competitive environment arising from globalisation and convergence in the financial 

services industry, a reputation for financial strength and integrity is critical to CSG’s performance, including its 

ability to attract and maintain clients and employees. CSG’s reputation could be harmed if its comprehensive 

procedures and controls fail, or appear to fail, to address conflicts of interest, prevent employee misconduct, 

produce materially accurate and complete financial and other information or prevent adverse legal or regulatory 

actions. For further information, refer to “III—Treasury, Risk, Balance Sheet and Off-balance sheet—Risk 

management—Reputational Risk” in the Credit Suisse Annual Report 2012. 

CSG must recruit and retain highly skilled employees 

CSG’s performance is largely dependent on the talents and efforts of highly skilled individuals. 

Competition for qualified employees is intense. CSG has devoted considerable resources to recruiting, training 

and compensating employees. CSG’s continued ability to compete effectively in its businesses depends on its 

ability to attract new employees and to retain and motivate its existing employees. The continued public focus 

on compensation practices in the financial services industry, and related regulatory changes, may have an 

adverse impact on CSG’s ability to attract and retain highly skilled employees. 

CSG faces competition from new trading technologies 

CSG’s businesses face competitive challenges from new trading technologies, which may adversely 

affect its commission and trading revenues, exclude its businesses from certain transaction flows, reduce its 

participation in the trading markets and the associated access to market information and lead to the creation of 

new and stronger competitors. CSG has made, and may continue to be required to make, significant additional 

expenditures to develop and support new trading systems or otherwise invest in technology to maintain its 

competitive position. 
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Risks relating to CSG’s strategy 

CSG may not achieve all of the expected benefits of its strategic initiatives 

In light of increasing regulatory and capital requirements and continued challenging market and 

economic conditions, to optimise its use of capital and improve its cost structure CSG has continued to adapt its 

client-focused, capital-efficient strategy and has implemented new efficiency measures. Actions taken to adapt 

CSG’s strategy, some of which are ongoing, include strengthening its capital position, reducing its cost base, 

decreasing the size of its balance sheet, reducing its risk-weighted assets, focusing on chosen businesses and 

markets in Investment Banking, and integrating its Private Banking and Asset Management divisions into a new, 

single division. Factors beyond its control, including but not limited to the market and economic conditions and 

other challenges discussed in detail above, could limit CSG’s ability to achieve all of the expected benefits of 

these initiatives. 

In addition, acquisitions and other similar transactions it undertakes as part of its strategy subjects CSG 

to certain risks. Even though CSG reviews the records of companies it plans to acquire, it is generally not 

feasible for it to review all such records in detail. Even an in-depth review of records may not reveal existing or 

potential problems or permit CSG to become familiar enough with a business to assess fully its capabilities and 

deficiencies. As a result, CSG may assume unanticipated liabilities (including legal and compliance issues), or 

an acquired business may not perform as well as expected. CSG also faces the risk that it will not be able to 

integrate acquisitions into its existing operations effectively as a result of, among other things, differing 

procedures, business practices and technology systems, as well as difficulties in adapting an acquired company 

into its organisational structure. CSG faces the risk that the returns on acquisitions will not support the 

expenditures or indebtedness incurred to acquire such businesses or the capital expenditures needed to develop 

such businesses. 

In recent years, CSG has also undertaken a number of new joint ventures and strategic alliances. 

Although it endeavors to identify appropriate partners, CSG’s joint venture efforts may prove unsuccessful or 

may not justify its investment and other commitments. 

Factors which are material for the purpose of assessing the market risks associated with Notes issued 

under the Programme 

Risks related to the terms of a particular issue of Notes 

A range of Notes may be issued under the Programme. A number of these Notes may have features 

which contain particular risks for potential investors. Set out below is a description of the most common such 

features: 

Notes subject to optional redemption by the Issuers 

An optional redemption feature of Notes is likely to limit their market value. During any period when 

the relevant Issuer may elect to redeem Notes, the market value of those Notes generally will not rise 

substantially above the price at which they can be redeemed. This also may be true prior to any redemption 

period. 

The relevant Issuer may be expected to redeem Notes when its cost of borrowing is lower than the 

interest rate on the Notes. At those times, an investor generally would not be able to reinvest the redemption 

proceeds at an effective interest rate as high as the interest rate on the Notes being redeemed and may only be 

able to do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other 

investments available at that time. 

Fixed/Floating Rate Notes 

Fixed/Floating Rate Notes may bear interest at a rate that converts from a fixed rate to a floating rate, 

or from a floating rate to a fixed rate. Where the relevant Issuer has the right to effect such a conversion, this 

will affect the secondary market and the market value of the Notes since the relevant Issuer may be expected to 

convert the rate when it is likely to produce a lower overall cost of borrowing. If the relevant Issuer converts 

from a fixed rate to a floating rate in such circumstances, the spread on the Fixed/Floating Rate Notes may be 

less favourable than then prevailing spreads on comparable Floating Rate Notes tied to the same reference rate. 

In addition, the new floating rate at any time may be lower than the rates on other Notes. If the relevant Issuer 

converts from a floating rate to a fixed rate in such circumstances, the fixed rate may be lower than then 

prevailing rates on its Notes. 
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Notes issued at a substantial discount or premium 

The market values of securities issued at a substantial discount or premium from their principal amount 

tend to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-

bearing securities. Generally, the longer the remaining term of the securities, the greater the price volatility as 

compared to conventional interest-bearing securities with comparable maturities. 

Risks related to Notes generally 

The Notes are not covered by any government compensation or insurance scheme and do not have the benefit of 

any government guarantee 

An investment in the Notes will not be covered by any compensation or insurance scheme of any 

government agency of Switzerland or any other jurisdiction and the Notes do not have the benefit of any 

government guarantee. The Notes are the obligations of the relevant Obligors only and Noteholders must solely 

look to the relevant Obligors for the performance of the relevant Obligors’ obligations under the Notes. In the 

event of the insolvency of an Obligor, a Noteholder may lose all or some of its investment in the Notes. 

Modification 

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters 

affecting their interests generally. These provisions permit defined majorities to bind all Noteholders including 

Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner 

contrary to the majority. 

Withholding under the EU Savings Directive 

Under EC Council Directive 2003/48/EC (for the purposes of the following two paragraphs, the 

Directive) on the taxation of savings income, Member States are required to provide to the tax authorities of 

another Member State details of payments of interest (or similar income) paid by a person within its jurisdiction 

to an individual resident in that other Member State or to certain limited types of entities established in that 

other Member State. However, for a transitional period, Luxembourg and Austria are instead required (unless 

during that period they elect otherwise) to operate a withholding system in relation to such payments (the ending 

of such transitional period being dependent upon the conclusion of certain other agreements relating to 

information exchange with certain other countries). A number of non-EU countries and territories including 

Switzerland have adopted similar measures (a withholding system in the case of Switzerland with the option of 

the individual to have the paying agent and the relevant Swiss authorities provide to the tax authorities of the 

Member State the details of the interest payments or payments of other similar income in lieu of the 

withholding). 

The European Commission has proposed certain amendments to the Directive which may, if 

implemented, amend or broaden the scope of the requirements described above. 

If a payment were to be made or collected through a Member State which has opted for a withholding 

system and an amount of, or in respect of tax were to be withheld from that payment, neither the relevant Issuer 

nor any Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Note 

as a result of the imposition of such withholding tax. If a withholding tax is imposed on payment made by a 

Paying Agent, the relevant Issuer will be required to maintain a Paying Agent in a Member State that will not be 

obliged to withhold or deduct tax pursuant to the Directive. 

Rights of the holders of Notes issued by CS may be adversely affected by FINMA's broad statutory powers in the 

case of a resolution proceeding to take measures and actions in relation to CS, including its power to convert 

such Notes into equity and/or partially or fully write-down such Notes 

In October 2012, FINMA published a new Banking Insolvency Ordinance-FINMA (the Banking 

Insolvency Ordinance), which entered into force on 1st November 2012 and governs bankruptcy and resolution 

procedures of Swiss banks. The Banking Insolvency Ordinance was enacted pursuant to the Swiss Federal Law 

on Banks and Savings Banks of 8th November 1934, as amended, in order to streamline the procedure for 

restructuring troubled banks and provide FINMA with significantly increased resolution authority. Instead of 

prescribing a particular resolution concept, the Banking Insolvency Ordinance provides for various resolution 

tools from which FINMA may choose in any given case. Under the Banking Insolvency Ordinance, FINMA 

may open resolution procedures and, if it decides to do so, must appoint a resolution authority (unless it assumes 

this role itself), and is required to approve a resolution plan for troubled banks. FINMA has discretion to take 
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decisive action in the resolution of a bank, including, among other things, by taking out existing shareholders, 

forcing a debt-to-equity swap, reducing a bank's credit claims, and staying or terminating financing contracts. 

The Banking Insolvency Ordinance, however, requires that FINMA first cancel all equity capital and that all 

contingent convertible bonds be converted into equity prior to ordering a debt-to-equity swap or a debt 

reduction. In addition, any such debt-to-equity swap must be prioritised first to subordinated claims not 

qualifying as regulatory capital, then to other claims that are not excluded from conversion, and lastly to 

customer deposits in excess of privileged amounts. This means that, in the case of a resolution procedure opened 

by FINMA with respect to CS, FINMA could require the conversion of CS's debt (including any Notes issued 

by CS) into equity and/or a partial or full write off of CS's obligations (including any Notes issued by CS). In 

such case, holders of Notes issued by CS would lose all or some of their investment in such Notes. 

Proposed Amendment of Swiss Federal Withholding Tax Act 

On 24th August 2011, the Swiss Federal Council issued draft legislation, which, if enacted, may 

require any paying agent in Switzerland to deduct Swiss withholding tax at a rate of 35 per cent. on any payment 

of interest in respect of a Note (including, as the case may be, a payment by CSG as Guarantor in respect of 

Notes issued by CSG Finance Guernsey under the Guarantee) to an individual resident in Switzerland (this 

includes payment to an entity which is treated as fiscally transparent in which an interest is held by such an 

individual) or to a person (not only individuals) resident outside Switzerland. If this legislation or similar 

legislation were enacted and an amount of, or in respect of, Swiss withholding tax were to be deducted or 

withheld from a payment, neither the relevant Issuer, nor the Guarantor in respect of Notes issued by CSG 

Finance Guernsey nor a paying agent nor any other person would pursuant to the Terms and Conditions of the 

Notes be obliged to pay additional amounts with respect to any Notes as a result of the deduction or imposition 

of such withholding tax. In respect of Notes that are not Swiss Notes, the Issuer is required to maintain a paying 

agent in a jurisdiction within Europe other than Switzerland that will not be required to withhold or deduct tax 

pursuant to laws enacted in Switzerland providing for the taxation of payments according to principles similar to 

those laid down (i) in the EU Savings Tax Directive or (ii) in the draft legislation proposed by the Swiss Federal 

Council on 24th August 2011, in particular the principle to have a person other than the Issuer withhold or 

deduct the tax. 

Final Foreign Withholding Taxes  

On 1st January 2013, treaties on final withholding taxes of Switzerland with the United Kingdom and 

Austria came into force (each a Contracting State). The treaties require a Swiss paying agent, as defined in the 

treaties, to levy a flat-rate final withholding tax (Abgeltungssteuer) at rates specified in the treaties on certain 

capital gains and income items (interest, dividends, other income items, all as defined in the treaties, deriving 

from assets, including the Notes and the Guarantee, as applicable, held in accounts or deposits with a Swiss 

paying agent by (i) an individual resident in a Contracting State or, (ii) if certain requirements are met, by a 

domiciliary company (Sitzgesellschaft), an insurance company in connection with a so-called insurance wrapper 

(Lebensversicherungsmantel) or other individuals if the beneficial owner is an individual resident in a 

Contracting State. The flat-rate tax withheld substitutes the ordinary income tax on the respective capital gains 

and income items, in the Contracting State where the individual is tax resident. In order to avoid the withholding 

of the flat-rate tax by the Swiss paying agent, such individuals may opt for a disclosure of the respective capital 

gains and income items to the tax authorities of the Contracting State where they are tax residents. Switzerland 

may conclude similar treaties with other European countries, and negotiations are currently being conducted 

with Greece and Italy. If an amount of, or in respect of, such final withholding tax were to be deducted or 

withheld from a payment, neither the relevant Issuer, nor the Guarantor nor a paying agent nor any other person 

would pursuant to the conditions of the Notes be obliged to pay additional amounts with respect to any Notes as 

a result of the deduction or imposition of such final withholding tax. 

U.S. Foreign Account Tax Compliance Withholding 

Whilst the Notes are in global form and held within the clearing systems, in all but the most remote 

circumstances, it is not expected that the new reporting regime and potential withholding tax imposed by 

Sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986 (FATCA) will affect the amount of any 

payment received by the clearing systems (see “Taxation–U.S. Foreign Account Tax Compliance Act”). 

However, FATCA may affect payments made to custodians or intermediaries in the subsequent payment chain 

leading to the ultimate investor if any such custodian or intermediary generally is unable to receive payments 

free of FATCA withholding. It also may affect payment to any ultimate investor that is a financial institution 

that is not entitled to receive payments free of withholding under FATCA, or an ultimate investor that fails to 

provide its broker (or other custodian or intermediary from which it receives payment) with any information, 
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forms, other documentation or consents that may be necessary for the payments to be made free of FATCA 

withholding.  Investors should choose custodians or intermediaries with care (to ensure each is compliant with 

FATCA or other laws or agreements related to FATCA) and provide each custodian or intermediary with any 

information, forms, other documentation or consents that may be necessary for such custodian or intermediary 

to make a payment free of FATCA withholding. Investors should consult their own tax adviser to obtain a more 

detailed explanation of FATCA and how FATCA may affect them. The relevant Issuer’s obligations under the 

Notes are discharged once it has paid the common depositary or common safekeeper for the clearing systems (as 

bearer or registered holder of the Notes, as the case may be) and the relevant Issuer has therefore no 

responsibility for any amount thereafter transmitted through the clearing systems and custodians or 

intermediaries. 

Change of law 

The conditions of the Notes are based on English law in effect as at the date of this Base Prospectus. 

No assurance can be given as to the impact of any possible judicial decision or change to English law or 

administrative practice after the date of this Base Prospectus. 

The Guarantee is based on English law in effect as at the date thereof. No assurance can be given as to 

the impact of any possible judicial decision or change to English law or administrative practice after the date of 

the Guarantee. 

Notes where denominations involve integral multiples: definitive Notes 

In relation to any issue of Notes which have denominations consisting of a minimum Specified 

Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such 

Notes may be traded in amounts that are not integral multiples of such minimum Specified Denomination. In 

such a case a holder who, as a result of trading such amounts, holds an amount which is less than the minimum 

Specified Denomination in his account with the relevant clearing system at the relevant time may not receive a 

definitive Note in respect of such holding (should definitive Notes be printed) and would need to purchase a 

principal amount of Notes such that its holding amounts to a Specified Denomination. 

If definitive Notes are issued, holders should be aware that definitive Notes which have a denomination 

that is not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade. 

Risks related to the market generally 

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, 

interest rate risk and credit risk: 

The secondary market generally 

Notes may have no established trading market when issued, and one may never develop. If a market 

does develop, it may not be very liquid. Therefore, investors may not be able to sell their Notes easily or at 

prices that will provide them with a yield comparable to similar investments that have a developed secondary 

market. This is particularly the case for Notes that are especially sensitive to interest rate, currency or market 

risks, are designed for specific investment objectives or strategies or have been structured to meet the 

investment requirements of limited categories of investors. These types of Notes generally would have a more 

limited secondary market and more price volatility than conventional debt securities. Illiquidity may have a 

severely adverse effect on the market value of Notes. 

The market value of the Notes may be influenced by unpredictable factors 

Many factors, most of which are beyond the relevant Issuer’s control, will influence the value of the 

Notes and the price, if any, at which securities dealers may be willing to purchase or sell the Notes in the 

secondary market, including: 

(i) the creditworthiness of the relevant Obligor; 

(ii) supply and demand for the Notes, including inventory positions with any securities dealer; and 

(iii) economic, financial, political or regulatory events or judicial decisions that affect the relevant 

Issuer or the financial markets generally. 
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Accordingly, if a Noteholder sells its Notes in the secondary markets, it may not be able to obtain a 

price equal to the principal amount of the Notes or to the price that it paid for the Notes. 

Exchange rate risks and exchange controls 

The relevant Obligors will pay principal and interest on the Notes or make payments under the 

Guarantee, as the case may be, in the Specified Currency. This presents certain risks relating to currency 

conversions if an investor’s financial activities are denominated principally in a currency or currency unit (the 

Investor’s Currency) other than the Specified Currency. These include the risk that exchange rates may 

significantly change (including changes due to devaluation of the Specified Currency or revaluation of the 

Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or 

modify exchange controls. An appreciation in the value of the Investor’s Currency relative to the Specified 

Currency would decrease (1) the Investor’s Currency-equivalent yield on the Notes, (2) the Investor’s Currency-

equivalent value of the principal payable on the Notes and (3) the Investor’s Currency-equivalent market value 

of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls 

that could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 

principal than expected, or no interest or principal. 

Interest rate risks 

Investment in Fixed Rate Notes involves the risk that if market interest rates subsequently increase 

above the rate paid on the Fixed Rate Notes, this will adversely affect the value of the Fixed Rate Notes. 

Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to the Issuers, the Guarantor 

or the Notes. The ratings may not reflect the potential impact of all risks related to structure, market, additional 

factors discussed above, and other factors that may affect the value of the Notes. A credit rating is not a 

recommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the rating 

agency at any time. 

In general, European regulated investors are restricted under the CRA Regulation from using credit 

ratings for regulatory purposes if such rating is not issued by a credit rating agency established in the European 

Union and registered under the CRA Regulation, unless such ratings are issued by a credit rating agency 

established in the EU and registered under the CRA Regulation (and such registration has not been withdrawn or 

suspended), subject to transitional provisions that apply in certain circumstances whilst the registration 

application is pending.  Such general restriction will also apply in the case of credit ratings issued by non-EU 

credit rating agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating agency or 

the relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such endorsement 

action or certification, as the case may be, has not been withdrawn or suspended).  The list of registered and 

certified rating agencies published by the European Securities and Markets Authority (ESMA) on its website in 

accordance with the CRA Regulation is not conclusive evidence of the status of the relevant rating agency 

included in such list, as there may be delays between certain supervisory measures being taken against a 

relevant rating agency and the publication of the updated ESMA list. 

Certain information with respect to the credit rating agencies and ratings is set out on the cover of this 

Base Prospectus. 

Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or 

review or regulation by certain authorities. Each potential investor should consult its legal advisers to determine 

whether and to what extent (1) Notes are legal investments for it, (2) Notes can be used as collateral for various 

types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial institutions 

should consult their legal advisors or the appropriate regulators to determine the appropriate treatment of Notes 

under any applicable risk-based capital or similar rules. 

Cautionary statement regarding forward-looking statements 

This Base Prospectus contains or incorporates by reference statements that constitute forward-looking 

statements within the meaning of the Private Securities Litigation Reform Act of 1995. In addition, in the future 
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the Issuers and the Guarantor, and others on their behalf, may make statements that constitute forward-looking 

statements. Such forward-looking statements may include, without limitation, statements relating to the Group’s 

plans, objectives or goals; the Group’s future economic performance or prospects; the potential effect on the 

Group’s future performance of certain contingencies; and assumptions underlying any such statements. 

Words such as “believes”, “anticipates”, “expects”, “intends” and “plans” and similar expressions are 

intended to identify forward-looking statements but are not the exclusive means of identifying such statements. 

The Obligors do not intend to update these forward-looking statements except as may be required by applicable 

securities laws. 

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general 

and specific, and risks exist that predictions, forecasts, projections and other outcomes described or implied in 

forward-looking statements will not be achieved. A number of important factors could cause results to differ 

materially from the plans, objectives, expectations, estimates and intentions expressed in such forward-looking 

statements. These factors include: (i) the ability to maintain sufficient liquidity and access capital markets; (ii) 

market and interest rate fluctuations; (iii) the strength of the global economy in general and the strength of the 

economies of the countries in which the Group conducts operations, in particular the risk of a continued U.S. or 

global economic downturn in 2012 and beyond; (iv) the direct and indirect impacts of continuing deterioration 

of or slow recovery in residential and commercial real estate markets; (v) adverse rating actions by credit rating 

agencies in respect of sovereign issuers, structured credit products or other credit-related exposures; (vi) the 

ability of counterparties to meet their obligations to the Group; (vii) the effects of, and changes in, fiscal, 

monetary, trade and tax policies, and currency fluctuations; (viii) political and social developments, including 

war, civil unrest or terrorist activity; (ix) the possibility of foreign exchange controls, expropriation, 

nationalisation or confiscation of assets in countries in which the Group conducts operations; (x) operational 

factors such as systems failure, human error, or the failure to implement procedures properly; (xi) actions taken 

by regulators with respect to the Group’s business and practices in one or more of the countries in which the 

Group conducts operations; (xii) the effects of changes in laws, regulations or accounting policies or practices; 

(xiii) competition in geographic and business areas in which the Group conducts operations; (xiv) the ability to 

retain and recruit qualified personnel; (xv) the ability to maintain the Group’s reputation and promote the 

Group’s brands; (xvi) the ability to increase market share and control expenses; (xvii) technological changes; 

(xviii) the timely development and acceptance of the Group’s new products and services and the perceived 

overall value of these products and services by users; (xix) acquisitions, including the ability to integrate 

acquired businesses successfully, and divestitures, including the ability to sell non-core assets; (xx) the adverse 

resolution of litigation and other contingencies; (xxi) the ability to achieve the Group’s cost efficiency goals and 

other cost targets; and (xxii) the Group’s success at managing the risks involved in the foregoing. 

The foregoing list of important factors is not exclusive; when evaluating forward-looking statements, 

investors should carefully consider the foregoing factors and other uncertainties and events, as well as the other 

risks identified in this Base Prospectus. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The following documents which have previously been published or are published simultaneously with 

this Base Prospectus and have been filed with the CSSF shall be incorporated by reference in, and form part of, 

this Base Prospectus: 

(1) All of the information in the Credit Suisse Annual Report 2012 on Form 20-F (the Credit Suisse 

Annual Report 2012) (which contains audited consolidated financial statements for CSG and CS and 

the auditors reports in respect thereof as of 31st December 2012 and 2011, and for each of the years in 

the three-year period ended 31st December 2012) identified in the following cross-reference list is 

incorporated by reference in, and forms part of, this Base Prospectus (any information not listed on the 

cross-reference list but included in the Credit Suisse Annual Report 2012 is considered to be additional 

information that is not required by the relevant schedules of European Commission Regulation 

809/2004, as amended (the Prospectus Regulation ): 

 

 The page numbers 

below refer to the 

Credit Suisse Annual 

Report 2012  

Financial highlights ..................................................................................................  Not paginated 

I. Information on the company ......................................................................  page 9 (this is a 

section heading) 

 Strategy .......................................................................................................  pages 10-12 

 Our businesses  ............................................................................................  pages 13-21 

 Organizational and regional structure..........................................................  pages 22-23 

 Regulation and supervision .........................................................................  pages 24-36 

 Risk Factors pages 37-46 

II. Operating and financial review ..................................................................  page 47 (this is a 

section heading) 

 Operating environment ................................................................................  pages 48-50 

 Credit Suisse ................................................................................................  pages 51-54 

 Core Results (including Overview of results) .............................................  pages 55-67 

 Private Banking & Wealth Management .....................................................  pages 68-78 

 Investment Banking .....................................................................................  pages 79-83 

 Corporate Center .........................................................................................  page 84 

 Assets under management ...........................................................................  pages 85-87 

 Critical accounting estimates .......................................................................  pages 88-94 

III. Treasury, Risk, Balance sheet and Off-balance sheet .................................  page 95 (this is a 

section heading) 

 Liquidity and funding management pages 96-101 

 Capital management ....................................................................................  pages 102-120 

 Risk management ........................................................................................  pages 121-148 

 Balance sheet, off-balance sheet and other contractual obligations. ...........  pages 149-152 

IV. Corporate Governance and Compensation .................................................  page 153 (this is a 

section heading) 

 Corporate Governance .................................................................................  pages 154-185 

 Compensation ..............................................................................................  pages 186-220 

V. Consolidated financial statements—Credit Suisse Group ..........................  page 221 (this is a 

section heading) 

 Report of the Independent Registered Public Accounting Firm ..................  page 223 

 Consolidated statements of operations ........................................................  page 225 

 Consolidated statements of comprehensive income ....................................  page 225 

 Consolidated balance sheets ........................................................................  pages 226-227 

 Consolidated statements of changes in equity .............................................  pages 228-230 

 Consolidated statements of cash flows ........................................................  pages 231-232 

 Supplemental cash flow information ...........................................................  page 232 

 Notes to the consolidated financial statements ............................................  pages 233-378 

 Controls and procedures ..............................................................................  page 379 

 Report of the Independent Registered Public Accounting Firm ..................  page 380 

VI. Parent company financial statements—Credit Suisse Group .....................  page 381 (this is a 
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 The page numbers 

below refer to the 

Credit Suisse Annual 

Report 2012  

section heading) 

 Report of the Statutory Auditor ...................................................................  pages 383-384 

 Parent company financial statements ..........................................................  pages 385-386 

 Notes to the financial statements ..............................................................................  pages 387-398 

 Proposed appropriation of retained earnings and capital distribution .........  page 399 

 Report on the conditional increase of share capital .....................................  page 400 

VII. Consolidated financial statements—Credit Suisse (Bank) .........................  page 401 (this is a 

section heading) 

 Report of the Independent Registered Public Accounting Firm ..................  page 403 

 Consolidated statements of operations ........................................................  page 405 

 Consolidated statements of comprehensive income ....................................  page 405 

 Consolidated balance sheets ........................................................................  pages 406-407 

 Consolidated statements of changes in equity .............................................  pages 408-410 

 Consolidated statements of cash flows ........................................................  pages 411-412 

 Supplemental cash flow information page 412 

 Notes to the consolidated financial statements ............................................  pages 413-492 

 Controls and procedures ..............................................................................  page 493 

 Report of the Independent Registered Public Accounting Firm ..................  page 494 

VIII. Parent company financial statements—Credit Suisse (Bank) ....................  page 495 (this is a 

section heading) 

 Report of the Statutory Auditor ...................................................................  pages 497-498 

 Financial review ..........................................................................................  page 499 

 Parent company financial statements ..........................................................  pages 500-502 

 Notes to the financial statements .................................................................  pages 503-511 

 Proposed appropriation of retained earnings ...............................................  page 512 

IX. Additional information ...............................................................................  page 513 (this is a 

section heading) 

 Statistical information .................................................................................  pages 514-533 

 Other information ........................................................................................  pages 534-540 

 Foreign currency translation rates ...............................................................  page 540 

Appendix ....................................................................................................  

 

page A1 (this is a 

section heading) 

 Selected five-year information ....................................................................  pages A2-A3 

 List of abbreviations ....................................................................................  pages A4-A5 

 Glossary .......................................................................................................  pages A6-A9 

 Investor information ....................................................................................  pages A10-A11 

 Financial calendar and contacts ...................................................................  page A12 

 Cautionary statement regarding forward looking information  Not paginated 

 

(2) The Form 6-K of CS dated 24th April 2013, including (A) as specified in such Form, portions of the 

Financial Release 1Q13 exhibited thereto (the First Quarter Form 6-K dated 24th April 2013); and 

(B) the Form 6-K of CS dated 8th May 2013, including the Financial Report 1Q13 exhibited thereto 

(which contains the condensed consolidated financial statements of CSG as of 31st March 2013 and 

31st March 2012 and for the three-month periods then ended) (the First Quarter Form 6-K dated 8th 

May 2013). 

All of the information in the First Quarter Form 6-K dated 24th April 2013 identified in the following 

cross-reference list is incorporated by reference in, and forms part of, this Base Prospectus (any 

information not listed on the cross-reference list but included in the First Quarter Form 6-K dated 24th 

April 2013 is considered to be additional information that is not required by the relevant schedules of 

the Prospectus Regulation): 

 

 The page numbers below 

refer to the First Quarter 

Form 6-K dated 24th April 

2013 
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 The page numbers below 

refer to the First Quarter 

Form 6-K dated 24th April 

2013 

Cover Page................................................................................................................  page 1 

Introduction ..............................................................................................................  page 2 

Forward-Looking Statements ...................................................................................  page 2 

Key information  .......................................................................................................  (this is a section heading) 

Selected financial data ................................................................................  pages 3-4 

Operating and financial review and prospects ............................................  pages 4-5 

Treasury and Risk Management ...............................................................................  page 6 

Exhibits .....................................................................................................................  page 7 

 

All of the information in the Credit Suisse Financial Report 1Q13 exhibited to the First Quarter Form 

6-K dated 8th May 2013 identified in the following cross-reference list is incorporated by reference in, 

and forms part of, this Base Prospectus (any information not listed on the cross-reference list but 

included in the Credit Suisse Financial Report 1Q13 is considered to be additional information that is 

not required by the relevant schedules of the Prospectus Regulation): 

 

  The page numbers below 

refer to the Credit Suisse 

Financial Report 1Q13 

exhibited to the First 

Quarter Form 6-K dated 

8th May 2013 

 Financial highlights .....................................................................................  Not paginated 

 Table of Contents ........................................................................................  Not paginated 

 Credit Suisse at a glance ..............................................................................  Not paginated 

I. Credit Suisse results ...................................................................................  (this is a section heading) 

 Operating environment ...............................................................................  pages 6-8 

 Credit Suisse ...............................................................................................  pages 9-10 

 Core Results ................................................................................................  pages 11-19 

 Private Banking & Wealth Management .....................................................  pages 20-30 

 Investment Banking .....................................................................................  pages 31-34 

 Assets under management ...........................................................................  pages 35-36 

II. Treasury, risk, balance sheet and off-balance sheet ...................................  (this is a section heading) 

 Liquidity and funding management ............................................................  pages 38-40 

 Capital management ....................................................................................  pages 41-50  

 Risk management ........................................................................................  pages 51-60 

 Balance sheet and off-balance sheet ............................................................  pages 61-62 

III. Condensed consolidated financial statements (unaudited) .........................  (this is a section heading) 

 Report of the Independent Registered Public Accounting Firm ..................  page 65 

 Condensed consolidated financial statements (unaudited), including: pages 67-149 

 Consolidated statements of operations (unaudited) .....................................  page 67 

 Consolidated statements of comprehensive income (unaudited)  ................  page 67 

 Consolidated balance sheets (unaudited).....................................................  pages 68-69 

 Consolidated statements of changes in equity (unaudited) .........................  pages 70-72 

 Consolidated statements of cash flows (unaudited) ....................................  pages 73-74 

 Supplemental cash flow information (unaudited) .......................................  page 74 

 Notes to the condensed consolidated financial statements (unaudited) .......  pages 75-149 

 List of abbreviations ....................................................................................  page 150 

 Investor information ....................................................................................  page 151 

 Financial calendar and contacts ...................................................................  page 152 

 Foreign currency translation rates page 152 

 Cautionary statement regarding forward-looking information ....................  page 153 

 

(3) The Form 6-K of CSG and CS dated 26th April 2013 (the Form 6-K dated 26th April 2013). 
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All of the information in the Form 6-K dated 26th April 2013 is incorporated in, and forms part of, this Base 

Prospectus except the following in the release entitled “Annual General Meeting of Shareholders of Credit 

Suisse Group AG: All Proposals Put Forward by the Board of Directors Approved” (the parts of the Form 6-K 

dated 26th April 2013 that are not incorporated by reference are either not relevant for the investor or covered in 

another part of the Base Prospectus): 

(a) the final paragraph under the section entitled “Distribution against reserves from capital 

contributions” (but including the footnote relating to that section); and 

(b) the sections entitled “Statements by Urs Rohner, Chairman of the Board of Directors”, 

“Voting results”, “Inquiries” and “Credit Suisse AG. 

(4) The articles of association of each of CSG and CS are incorporated by reference herein by reference 

and are available on the website at www.credit-suisse.com (these are given for information purposes 

only). 

(5) The articles of incorporation of CSG Finance Guernsey are incorporated by reference herein by 

reference and are available for inspection from its registered office at Helvetia Court, South Esplanade, 

St. Peter Port, Guernsey GY1 3WF (these are given for information purposes only). 

(6) All of the information in the Annual Report 2012 of CSG Finance Guernsey, which contains audited 

financial statements for CSG Finance Guernsey for the year ended 31st December 2012, and the audit 

report in respect thereof, identified in the following cross-reference list is incorporated by reference in, 

and forms part of, this Base Prospectus (any information not listed on the cross-reference list but 

included in the Annual Report 2012 of CSG Finance Guernsey is considered to be additional 

information that is not required by the relevant schedules of the Prospectus Regulation): 

 

 The page numbers below 

refer to the Annual Report 

2012 of CSG Finance 

Guernsey  

Independent Auditors’ Report ..................................................................................  pages 6-7 

Income Statement .....................................................................................................  page 8 

Statement of Comprehensive Income page 8 

Statement of Financial Position ................................................................................  page 9 

Statement of Changes in Equity ...............................................................................  page 10 

Statement of Cash Flows ..........................................................................................  page 11 

Notes to the Financial Statements .............................................................................  pages 12-34 

(7) All of the information in the Annual Report 2011 of CSG Finance Guernsey, which contains audited 

financial statements for CSG Finance Guernsey for the year ended 31st December 2011, and the audit 

report in respect thereof, identified in the following cross-reference list is incorporated by reference in, 

and forms part of, this Base Prospectus (any information not listed on the cross-reference list but 

included in the Annual Report 2011 of CSG Finance Guernsey is considered to be additional 

information that is not required by the relevant schedules of the Prospectus Regulation): 

 

 The page numbers below 

refer to the Annual Report 

2011 of CSG Finance 

Guernsey 

Independent Auditors’ Report ..................................................................................  pages 5–6 

Income Statement .....................................................................................................  page 7 

Balance Sheet ...........................................................................................................  page 8 

Statement of Changes in Equity ...............................................................................  page 9 

Cash Flow Statement ................................................................................................  page 10 

Notes to the Financial Statements .............................................................................  pages 11–36 

 

(8) The terms and conditions of the notes contained in the previous Base Prospectus relating to the 

Programme dated 8th May 2012, pages 77 to 103 (inclusive). 
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Following the publication of this Base Prospectus a supplement may be prepared by the Issuers and the 

Guarantor and approved by the CSSF in accordance with Article 16 of the Prospectus Directive. Statements 

contained in any such supplement (or contained in any document incorporated by reference therein) shall, to the 

extent applicable (whether expressly, by implication or otherwise), be deemed to modify or supersede 

statements contained in this Base Prospectus or in a document which is incorporated by reference in this Base 

Prospectus. Any statement so modified or superseded shall not, except as so modified or superseded, constitute a 

part of this Base Prospectus. 

Copies of documents incorporated by reference in this Base Prospectus can be obtained, free of charge, 

from Credit Suisse AG, Paradeplatz 8, CH-8001 Zurich, the registered office of the Issuers and from the 

specified offices of the Paying Agents for the time being and are also available on the website of the 

Luxembourg Stock Exchange (www.bourse.lu) and on the website of CS and CSG (www.credit-suisse.com). A 

copy of the documents filed by the Guarantor and Credit Suisse AG with the SEC may also be obtained either 

on the SEC’s website at www.sec.gov at the SEC’s public reference room or on the website of CS and CSG at 

http://www.credit-suisse.com/investors/en/sec_filings.jsp. Information contained on the website of CS and CSG 

is not incorporated by reference in this Base Prospectus. 

The Issuers and the Guarantor will, in the event of any significant new factor, material mistake or 

inaccuracy relating to information included in this Base Prospectus which is capable of affecting the assessment 

of any Notes, prepare a supplement to this Base Prospectus or publish a new Base Prospectus for use in 

connection with any subsequent issue of Notes. 
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FORM OF THE NOTES 

The Notes of each Series will be in either bearer form, with or without interest coupons attached, 

registered form, without interest coupons attached, or uncertificated form. Notes will be issued outside the 

United States in reliance on Regulation S under the Securities Act (Regulation S). 

Bearer Notes 

Each Tranche of Bearer Notes will initially be issued in the form of a temporary bearer global note (a 

Temporary Bearer Global Note) or, if so specified in the applicable Final Terms, a permanent bearer global 

note (a Permanent Bearer Global Note) or, if so specified in the applicable Final Terms, a permanent global 

note (the Swiss Global Note and, together with the Temporary Bearer Global Note and the Permanent Bearer 

Global Note, the Bearer Global Notes) which will: 

(i) (except in the case of a Swiss Global Note), if the Bearer Global Notes are intended to be 

issued in new global note (NGN) form, as stated in the applicable Final Terms, be delivered 

on or prior to the original issue date of the Tranche to a common safekeeper for Euroclear 

Bank SA/NV (Euroclear) and Clearstream Banking, société anonyme (Clearstream, 

Luxembourg); 

(ii) (except in the case of a Swiss Global Note), if the Bearer Global Notes are not intended to be 

issued in NGN form (such Bearer Global Notes being CGNs), be delivered on or prior to the 

original issue date of the Tranche to a common depositary for Euroclear and Clearstream, 

Luxembourg; or 

(iii) in the case of Swiss Global Notes, be deposited with SIS or any other intermediary in 

Switzerland recognised for such purposes by the SIX Swiss Exchange (SIS or any such other 

intermediary, the Intermediary) on or prior to the original issue date of the Tranche. Once the 

Swiss Global Note has been deposited with the Intermediary and the relevant interests in the 

Swiss Notes entered into the accounts of one or more participants of the Intermediary, the 

Bearer Notes represented thereby will constitute intermediated securities (Bucheffekten) 

within the meaning of the Swiss Federal Intermediated Securities Act (Bucheffektengesetz) 

(Intermediated Securities). 

Where the Bearer Global Notes issued in respect of any Tranche are in NGN form, the applicable Final 

Terms will also indicate whether such Global Notes are intended to be held in a manner which would allow 

Eurosystem eligibility.  Any indication that the Global Notes are to be so held does not necessarily mean that the 

Notes of the relevant Tranche will be recognised as eligible collateral for Eurosystem monetary policy and intra-

day credit operations by the Eurosystem either upon issue or at any times during their life as such recognition 

depends upon satisfaction of the Eurosystem eligibility criteria.  The common safekeeper for NGNs will either 

be Euroclear or Clearstream, Luxembourg or another entity approved by Euroclear and Clearstream, 

Luxembourg, as indicated in the applicable Final Terms. 

Whilst any Bearer Note is represented by a Temporary Bearer Global Note, payments of principal, 

interest (if any) and any other amount payable in respect of the Bearer Notes due prior to the Exchange Date (as 

defined below) will be made (against presentation of the Temporary Bearer Global Note if the Temporary 

Bearer Global Note is issued in CGN form) only to the extent that certification (in a form to be provided) to the 

effect that the beneficial owners of interests in such Bearer Note are not U.S. persons or persons who have 

purchased for resale to any U.S. person, as required by U.S. Treasury regulations, has been received by 

Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has 

given a like certification (based on the certifications it has received) to the Agent. 

On and after the date (the Exchange Date) which is 40 days after a Temporary Bearer Global Note is 

issued, interests in such Temporary Bearer Global Note will be exchangeable (free of charge) upon a request as 

described therein either for (a) interests in a Permanent Bearer Global Note of the same Series or (b) for 

definitive Bearer Notes of the same Series with, where applicable, interest coupons and talons attached (as 

indicated in the applicable Final Terms and subject, in the case of definitive Bearer Notes, to such notice period 

as is specified in the applicable Final Terms), in each case against certification of beneficial ownership as 

described above unless such certification has already been given. The holder of a Temporary Bearer Global 

Note will not be entitled to collect any payment of interest, principal or other amount due on or after the 
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Exchange Date unless, upon due certification, exchange of the Temporary Bearer Global Note for an interest in 

a Permanent Bearer Global Note or for definitive Bearer Notes is improperly withheld or refused. 

Payments of principal, interest (if any) or any other amounts on a Permanent Bearer Global Note will 

be made through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may 

be) of the Permanent Bearer Global Note if the Permanent Bearer Global Note is issued in CGN form) without 

any requirement for certification. 

Payments of principal, interest (if any) or any other amounts on a Swiss Global Note will be made 

through the Intermediary without any requirement for certification. 

The applicable Final Terms will specify that a Permanent Bearer Global Note will be exchangeable 

(free of charge), in whole but not in part, for definitive Bearer Notes with, where applicable, interest coupons 

and talons attached upon either (a) not less than 60 days’ written notice from Euroclear and/or Clearstream, 

Luxembourg (acting on the instructions of any holder of an interest in such Permanent Bearer Global Note) to 

the Agent as described therein or (b) only upon the occurrence of an Exchange Event. For these purposes, 

Exchange Event means that (i) an Event of Default (as defined in Condition  11) has occurred and is continuing 

or (ii) the relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg have been closed 

for business for a continuous period of 14 days (other than by reason of holiday, statutory or otherwise) or have 

announced an intention permanently to cease business or have in fact done so and no successor clearing system 

is available. The relevant Issuer will promptly give notice to Noteholders in accordance with Condition  15 if an 

Exchange Event occurs. In the event of the occurrence of an Exchange Event, Euroclear and/or Clearstream, 

Luxembourg (acting on the instructions of any holder of an interest in such Permanent Bearer Global Note) may 

give notice to the Agent requesting exchange. Any such exchange shall occur not later than 45 days after the 

date of receipt of the first relevant notice by the Agent. 

In the case of Bearer Notes represented by a Swiss Global Note, each holder of the Bearer Notes shall 

have a quotal co-ownership interest (Miteigentumsanteil) in the Swiss Global Note to the extent of his claim 

against the Issuer, provided that for so long as the Swiss Global Note remains deposited with the Intermediary, 

the co-ownership interest shall be suspended. 

No holder of the Bearer Notes represented by a Swiss Global Note will at any time have the right to 

effect or demand the conversion of the Swiss Global Note representing such Bearer Notes into, or the delivery 

of, definitive Bearer Notes or Notes in uncertificated form. 

No physical delivery of the Bearer Notes represented by a Swiss Global Note shall be made unless and 

until definitive Bearer Notes shall have been printed. Bearer Notes may only be printed, in whole, but not in 

part, if the Swiss Agent determines, in its sole discretion, that the printing of the definitive Bearer Notes is 

necessary or useful or if the presentation of definitive Bearer Notes is required by Swiss or other applicable laws 

and regulations in connection with the enforcement of rights of Noteholders. Should the Swiss Agent so 

determine, it shall provide for the printing of definitive Bearer Notes without cost to the holders of the Bearer 

Notes. If printed, the definitive Bearer Notes shall be executed by affixing thereon the facsimile signatures of 

two authorised officers of the Issuer. In the case definitive Bearer Notes are delivered, the Swiss Global Note 

will immediately be cancelled by the Swiss Agent and the definitive Bearer Notes shall be delivered to the 

relevant holders against cancellation of the relevant Bearer Notes in such holders’ securities accounts. 

However, if specified in the applicable Final Terms, the following shall be applicable to Bearer Notes 

represented by a Swiss Global Note: No physical delivery of the Bearer Notes represented by a Swiss Global 

Note shall be made unless and until definitive Notes (Wertpapiere) shall have been printed. Notes may only be 

printed, in whole, but not in part, if the Swiss Agent determines, in its sole discretion, that the printing of the 

definitive Notes (Wertpapiere) is necessary or useful. If printed, individually certificated Notes will not be 

issued in bearer form but exclusively in registered form for U.S. tax purposes, whereby, inter alia, title will pass 

exclusively by registration of the Holder in a register of the Holders (the Register) to be established and 

maintained by a registrar (the Swiss Registrar) appointed by, and acting on behalf of, the Issuer after 

consultation with the Swiss Agent and duly notified to the Holders in accordance with Condition  15 of the 

Terms and Conditions. In the case of delivery of the individually certificated Notes, the Swiss Global Note will 

immediately be cancelled by the Issuer and the individually certificated Notes shall be delivered to the Holders, 

who for this purpose need to be registered in the Register, against cancellation of the Intermediated Securities in 

their respective securities accounts. Printed individually certificated Notes shall not be included in the records of 

the Intermediary or any other clearing system or any other intermediary (Verwahrungsstelle) and, therefore shall 

not constitute Intermediated Securities. The registration of a new Holder by the Swiss Registrar will only occur 

upon presentation of the relevant individually certificated Note at the specified office of the Swiss Registrar or 



 

 
   

 50  
 

the Swiss Agent. No transfer of a Note will be valid unless and until entered into the Register. A Note may be 

registered only in the name of and transferred to a specified person. 

If the Final Terms so provide, the conversion of the Swiss Global Note into definitive Notes or Notes in 

uncertificated form is excluded. Neither the relevant Issuer, the Holders, the Swiss Agent nor any other party 

shall, at any time, have the right to effect or demand the conversion of the Swiss Global Note into, or the 

delivery of, definitive Notes or Notes in uncertificated form. 

The following legend will appear on all Bearer Notes which have an original maturity of more than 1 

year and on all interest coupons relating to such Bearer Notes: 

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO 

LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS 

PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE.” 

The sections referred to provide that United States holders, with certain exceptions, will not be entitled 

to deduct any loss on Bearer Notes or interest coupons and will not be entitled to capital gains treatment in 

respect of any gain on any sale, disposition, redemption or payment of principal in respect of such Notes or 

interest coupons. 

Notes which are represented by a Bearer Global Note will only be transferable in accordance with the 

rules and procedures for the time being of Euroclear, Clearstream, Luxembourg or SIS, as the case may be. In 

the case of Bearer Notes represented by a Swiss Global Note, for so long as the Swiss Global Note remains 

deposited with the Intermediary, such Bearer Notes may only be transferred by the entry of the transferred 

Bearer Notes in a securities account of the transferee. 

Registered Notes 

Each Tranche of Registered Notes will initially be represented by a global note in registered form (a 

Registered Global Note). Registered Global Notes will be deposited with a common depositary or common 

safekeeper, as the case may be, for Euroclear and Clearstream, Luxembourg and registered in the name of a 

common nominee of Euroclear and Clearstream, Luxembourg or in the name of a nominee of the common 

safekeeper, respectively. Persons holding beneficial interests in Registered Global Notes will be entitled or 

required, as the case may be, under the circumstances described below, to receive physical delivery of definitive 

Notes in fully registered form. 

Payments of principal, interest and any other amount in respect of the Registered Global Notes will, in 

the absence of provision to the contrary, be made to the person shown on the Register (as defined in 

Condition  7.4) as the registered holder of the Registered Global Notes. None of the Issuers, the Agent or the 

Registrar will have any responsibility or liability for any aspect of the records relating to or payments or 

deliveries made on account of beneficial ownership interests in the Registered Global Notes or for maintaining, 

supervising or reviewing any records relating to such beneficial ownership interests. 

Payments of principal, interest or any other amount in respect of the Registered Notes in definitive 

form will, in the absence of provision to the contrary, be made to the persons shown on the Register on the 

relevant Record Date (as defined in Condition  7.4) immediately preceding the due date for payment in the 

manner provided in that Condition. 

Interests in a Registered Global Note will be exchangeable (free of charge), in whole but not in part, for 

definitive Registered Notes without interest coupons or talons attached only upon the occurrence of an 

Exchange Event. For these purposes, Exchange Event means that (i) an Event of Default has occurred and is 

continuing or (ii) the relevant Issuer has been notified that both Euroclear and Clearstream, Luxembourg have 

been closed for business for a continuous period of 14 days (other than by reason of holiday, statutory or 

otherwise) or have announced an intention permanently to cease business or have in fact done so and, in any 

such case, no successor clearing system is available. The relevant Issuer will promptly give notice to 

Noteholders in accordance with Condition  15 if an Exchange Event occurs. In the event of the occurrence of an 

Exchange Event, Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an 

interest in such Registered Global Note) may give notice to the Registrar requesting exchange. Any such 

exchange shall occur not later than 10 days after the date of receipt of the first relevant notice by the Registrar. 



 

 
   

 51  
 

Uncertificated Notes 

Notes may be issued in uncertificated form (Uncertificated Notes). Uncertificated Notes (i) which will 

be listed on the SIX Swiss Exchange only or (ii) which are denominated in Swiss Francs (Swiss Franc 

Uncertificated Notes) constitute Swiss uncertificated notes (Swiss Uncertificated Notes). Each Tranche of 

Swiss Uncertificated Notes will be entered into the main register (Hauptregister) of the Intermediary on or prior 

to their issue date. Once the Swiss Uncertificated Notes are registered in the main register of the Intermediary 

and entered into the accounts of one or more participants of the Intermediary, the Swiss Uncertificated Notes 

will constitute Intermediated Securities. 

So long as the Swiss Uncertificated Notes constitute Intermediated Securities, they may only be 

transferred by the entry of the transferred Swiss Uncertificated Notes in a securities account of the transferee. 

No holders of the Swiss Uncertificated Notes will at any time have the right to effect or demand the 

conversion of the Swiss Uncertificated Notes into, or the delivery of, a Global Bearer Note or definitive Bearer 

Notes. 

No physical delivery of the Swiss Uncertificated Notes shall be made. However, if specified in the 

applicable Final Terms, the following shall be applicable to Swiss Uncertificated Notes: No physical delivery of 

the Swiss Uncertificated Notes shall be made unless and until definitive Notes (Wertpapiere) shall have been 

printed. Notes may only be printed, in whole, but not in part, if the Intermediary goes out of business without a 

successor. 

General 

Pursuant to the Agency Agreement (as defined under “Terms and Conditions of the Notes”), the Agent 

shall arrange that, where a further Tranche of Notes is issued which is intended to form a single Series with an 

existing Tranche of Notes at a point after the Issue Date of the further Tranche, the Notes of such further 

Tranche shall be assigned a common code and ISIN which are different from the common code and ISIN 

assigned to Notes of any other Tranche of the same Series until such time as the Tranches are consolidated and 

form a single series, which shall not be prior to the expiry of the distribution compliance period (as defined in 

Regulation S under the Securities Act) applicable to the Notes of such Tranche. 

In addition, the Swiss Agent shall arrange that, where a further Tranche of Notes represented on issue 

by a Swiss Global Note or of Swiss Uncertificated Notes is issued which is intended to form a single Series with 

an existing Tranche of Notes so represented or of Swiss Uncertificated Notes, the Notes of such further Tranche 

shall be assigned a Swiss Securities Number and ISIN which are different from the Swiss Securities Number 

and ISIN assigned to Notes of any other Tranche of the same Series until such time as the further Tranche does 

form a single Series with the existing Tranche. 

For so long as any of the Notes is represented by a Global Note held on behalf of or, as the case may 

be, registered in the name of a common nominee of Euroclear and/or Clearstream, Luxembourg (or, as the case 

may be, a nominee of the common safekeeper) each person (other than Euroclear or Clearstream, Luxembourg) 

who is for the time being shown in the records of Euroclear or of Clearstream, Luxembourg as the holder of a 

particular nominal amount of such Notes (in which regard any certificate or other document issued by Euroclear 

or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account of any person shall 

be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the relevant 

Issuer and its agents as the holder of such nominal amount of such Notes for all purposes other than with respect 

to the payment of principal or interest on such nominal amount of such Notes, for which purpose the bearer of 

the relevant Bearer Global Note or the registered holder of the relevant Registered Global Note shall be treated 

by the relevant Issuer and its agents as the holder of such nominal amount of such Notes in accordance with and 

subject to the terms of the relevant Global Note and the expressions Noteholder and holder of Notes and 

related expressions shall be construed accordingly. 

In the case of Bearer Notes represented by a Swiss Global Note or Swiss Uncertificated Notes, the 

records of the Intermediary will determine the nominal amount of Notes represented by that Swiss Global Note 

and held by or through each participant in the Intermediary. The holders of such Notes will be the persons 

holding such Notes in a securities account (Effektenkonto) which is in their name or, in the case of 

intermediaries (Verwahrungsstellen), the intermediaries (Verwahrungsstellen) holding such Notes for their own 

account in a securities account (Effektenkonto) which is in their name, and the expressions Noteholder and 

holder of Notes and related expressions shall be construed accordingly, including in the context of Swiss Global 

Notes deposited with the Intermediary. 
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Any reference herein to Euroclear and/or Clearstream, Luxembourg and/or SIS shall, whenever the 

context so permits except in relation to Notes issued in NGN form or held under the new safekeeping structure 

for registered global securities (NSS), be deemed to include a reference to any additional or alternative clearing 

system specified in the applicable Final Terms. 

A Note may be accelerated by the holder thereof in certain circumstances described in Condition  11. In 

such circumstances, where any Note is still represented by a Global Note and the Global Note (or any part 

thereof) has become due and repayable in accordance with the Terms and Conditions of such Notes and 

payment in full of the amount due has not been made in accordance with the provisions of the Global Note then 

the Global Note will become void at 8.00 p.m. (London time) on such day. At the same time, holders of interests 

in such Global Note credited to their accounts with Euroclear and/or Clearstream, Luxembourg and/or SIS, as 

the case may be, will become entitled to proceed directly against the relevant Issuer on the basis of statements of 

account provided by Euroclear and/or Clearstream, Luxembourg and/or SIS on and subject to the terms of a 

deed of covenant (the Deed of Covenant) made by each Issuer and dated 16th May 2013. 

The Issuers and the Guarantor may agree with any Dealer that Notes may be issued in a form not 

contemplated by the Terms and Conditions of the Notes, in which event a new Base Prospectus or a supplement 

to the Offering Circular, if appropriate, will be made available which will describe the effect of the agreement 

reached in relation to such Notes. 
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FINAL TERMS 

Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued 

under the Programme with a denomination of less than EUR100,000 (or its equivalent in another currency). 

[Date] 

[Credit Suisse Group Finance (Guernsey) Limited/Credit Suisse AG, acting through its 

[Zurich head office][  branch]/Credit Suisse Group AG] 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

[Guaranteed by Credit Suisse Group AG] 

under the 

Euro Medium Term Note Programme 

Any person making or intending to make an offer of the Notes may only do so: 

(i) in those Public Offer Jurisdictions mentioned in Paragraph 8 of Part B below, provided such 

person is of a kind specified in that paragraph and that the offer is made during the Offer 

Period specified in that paragraph; or 

(ii) otherwise in circumstances in which no obligation arises for the Issuer or any Dealer to 

publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a 

prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such 

offer; or 

Neither the Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer of 

Notes in any other circumstances. 

The expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, including the 

2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and includes any 

relevant implementing measure in the Relevant Member State and the expression 2010 PD Amending 

Directive means Directive 2010/73/EU. 

Part A—CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in 

the Base Prospectus dated 16th May 2013 [, as supplemented by the Supplements thereto dated [date]] (the Base 

Prospectus), which constitutes a base prospectus for the purposes of the Prospectus Directive. This document 

constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus 

Directive and must be read in conjunction with the Base Prospectus. Full information on the Issuer [, the 

Guarantor] and the offer of the Notes is only available on the basis of the combination of these Final Terms and 

the Base Prospectus. A summary of the Notes (which comprises the summary in the Base Prospectus as 

amended to reflect the provisions of these Final Terms) is annexed to these Final Terms. The Base Prospectus is 

available for viewing at the registered office of the Issuer and on the Luxembourg Stock Exchange’s website 

(www.bourse.lu) and copies may be obtained from the specified office of the Agent. 

[The following alternative language applies if the first tranche of an issue which is being increased was 

issued under a Base Prospectus with an earlier date.] 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 

Conditions) set forth in the Base Prospectus dated [original date] [, as supplemented by the Supplements thereto 

dated [date]] (the Original Base Prospectus). This document constitutes the Final Terms of the Notes described 

herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the Base 

Prospectus dated 16th May 2013[, as supplemented by the Supplements thereto dated [date]] (the Base 

Prospectus) which constitutes a base prospectus for the purposes of the Prospectus Directive, save in respect of 

the Conditions which are extracted from the Original Base Prospectus and are attached hereto. Full information 

on the Issuer [, the Guarantor] and the offer of the Notes is only available on the basis of the combination of 

these Final Terms, the Original Base Prospectus and the Base Prospectus. A summary of the Notes (which 

comprises the summary in the Base Prospectus as amended to reflect the provisions of these Final Terms) is 

annexed to these Final Terms. Copies of the Original Base Prospectus and the Base Prospectus are available for 
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viewing at the registered office of the Issuer and on the Luxembourg Stock Exchange’s website 

(www.bourse.lu) and copies may be obtained from the specified office of the Agent. 

[The Base Prospectus, together with the Final Terms, constitutes the listing prospectus with respect to 

the Notes described herein for the purposes of the listing rules of the SIX Swiss Exchange.] 

[Include whichever of the following apply or specify as “Not Applicable”. Note that the numbering 

should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or 

subparagraphs. Italics denote directions for completing the Final Terms.] 

[If the Notes are issued by CSG Finance Guernsey or CSG and have a maturity of less than one year 

from the date of their issue, the minimum denomination may need to be £100,000 or its equivalent in any other 

currency.] 

 

1.  (a) Series Number: [      ] 

 (b) Tranche Number: [      ] 

 (c) Date on which the Notes will be 

consolidated and form a single 

Series: 

 

2.  Specified Currency or Currencies: [      ] 

3.  Aggregate Nominal Amount:  

 (a) Series: [      ] 

 (b) Tranche: [      ] 

4.  Issue Price: [      ] per cent. of the Aggregate Nominal Amount 

[plus accrued interest from [insert date] (if 

applicable)] 

5.  (a) Specified Denominations: [      ] 

 (in the case of Registered Notes, this 

means the minimum integral amount 

in which transfers can be made) 

[      ] 

  (N.B. The minimum denomination for an issue of 

Notes (i) admitted to trading on a European 

Economic Area exchange and (ii) offered in the 

European Economic Area in circumstances where 

a prospectus is required under the Prospectus 

Directive is EUR 1,000 (or equivalent in another 

currency. If an issue of Notes is (i) NOT admitted 

to trading on an European Economic Area 

exchange; and (ii) only offered in the European 

Economic Area in circumstances where a 

prospectus is not required to be published under 

the Prospectus Directive, the EUR 1,000 minimum 

denomination (or equivalent in another currency) 

is not required.) 

 (b) Calculation Amount: [      ] 

 
(Applicable to Notes in definitive 

form.) (If only one Specified Denomination, insert the 

Specified Denomination. If more than one 

Specified Denomination, insert the highest 

common factor. Note: There must be a common 

factor in the case of two or more Specified 

Denominations.) 
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6.  (a) Issue Date: [      ] 

 (b) Interest Commencement Date: [specify/Issue Date/Not Applicable] 

  (N.B. An Interest Commencement Date will not be 

relevant for certain Notes, for example Zero 

Coupon Notes.) 

7.  Maturity Date: [Fixed rate—specify date/Floating rate—Interest 

Payment Date falling in or nearest to [specify 

date]] 

  [None] 

8.  Interest Basis: [[      ] per cent. Fixed Rate] 

  [[[    ] [    ] month LIBOR/EURIBOR] +/-[     ] per 

cent. 

  Floating Rate] 

  [Zero Coupon] 

  (further particulars specified below) 

9.  Redemption Basis: Subject to any purchase and cancellation or early 

redemption, the Notes will be redeemed on the 

Maturity Date or [100] per cent. of their nominal 

amount 

10.  Change of Interest Basis: [Specify the date when any fixed to floating rate 

change occurs or cross refer to paragraphs 13 and 

14 below and identify there] [Not Applicable] ] 

11.  Put/Call Options: [Investor Put] 

  [Issuer Call] 

  [(further particulars specified below)] 

   

12.  (a) Guarantee: [Applicable/Not Applicable] 

 (b) [Date [Board] approval for issuance 

of Notes obtained: 

[       ] [and [       ], respectively] 

  (N.B. Required in case of Notes listed on SIX Swiss 

Exchange; otherwise only relevant where Board 

(or similar) authorisation is required for the 

particular tranche of Notes) 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

13.  Fixed Rate Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

 (a) Rate(s) of Interest: [       ] per cent. per annum payable in arrear on 

each Interest Payment Date 

 (b) Interest Payment Date(s): [      ] in each year up to and including the Maturity 

Date/[specify other] 

  (N.B. This will need to be amended in the case of 

irregular coupons) 
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 (c) Fixed Coupon Amount(s): [      ] per Calculation Amount 

 (Applicable to Notes in definitive 

form.) 

 

 (d) Broken Amount(s): [      ] per Calculation Amount, payable on the 

Interest Payment Date falling [in/on] [   ] [Not 

Applicable] 

 (Applicable to Notes in definitive 

form.) 

 

 (e) Day Count Fraction: [30/360] [Actual/Actual] (ICMA)]  

 (f) Determination Date(s): [      ] in each year [Not Applicable] 

  (Insert regular interest payment dates, ignoring 

issue date or maturity date in the case of a long or 

short first or last coupon 

  N.B. This will need to be amended in the case of 

regular interest payment dates which are not of 

equal duration 

  N.B. Only relevant where Day Count Fraction is 

Actual/Actual (ICMA)) 

14.  Floating Rate Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

 (a) Specified Period(s)/Specified Interest 

Payment Dates: 

[      ] 

 (b) First Interest Payment Date: [      ] 

 (c) Business Day Convention: [Floating Rate Convention/Following Business 

Day Convention/Modified Following Business 

Day Convention/Preceding Business Day 

Convention] 

 (d) Additional Business Centre(s): [      ] 

 (e) Manner in which the Rate of Interest 

and Interest Amount is to be 

determined: 

[Screen Rate Determination/ISDA Determination] 

 (f) Party responsible for calculating the 

Rate of Interest and Interest Amount 

(if not the Agent): 

[      ] 

 (g) Screen Rate Determination:  

  Reference Rate: [     ] [     ] month [LIBOR/EURIBOR] 

  Interest Determination 

Date(s): 

[      ] 

  (Second London business day prior to the start of 

each Interest Period if LIBOR (other than Sterling 

or euro LIBOR), first day of each Interest Period if 

Sterling LIBOR and the second day on which the 

TARGET2 System is open prior to the start of each 

Interest Period if EURIBOR or euro LIBOR) 
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  Relevant Screen Page: [      ] 

  (In the case of EURIBOR, if not Reuters 

EURIBOR01 ensure it is a page which shows a 

composite rate or amend the fallback provisions 

appropriately) 

 (h) ISDA Determination:  

  Floating Rate Option: [     ] 

  Designated Maturity: [     ] 

  Reset Date: [     ] 

  (in the case of a LIBOR or EURIBOR based 

option, the first day of the Interest Period) 

 (i) Margin(s): [+/-] [     ] per cent. per annum 

 (j) Minimum Rate of Interest: [      ] per cent. per annum 

 (k) Maximum Rate of Interest: [      ] per cent. per annum 

 (l) Day Count Fraction: [[Actual/Actual (ISDA)][Actual/Actual] 

  Actual/365 (Fixed) 

  Actual/365 (Sterling) 

  Actual/360 

  [30/360][360/360][Bond Basis] 

  [30E/360][Eurobond basis] 

  30E/360 (ISDA) 

  Other] 

  (See Condition 6 for alternatives) 

15.  Zero Coupon Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

 (a) Accrual Yield: [      ] per cent. per annum 

 (b) Reference Price: [      ] 

 (c) Day Count Fraction in relation to 

Early Redemption Amounts: 

[30/360] 

[Actual/360] 

[Actual/365] 

PROVISIONS RELATING TO REDEMPTION 

16.  Notice Periods for Conditions 8.2 Minimum Period: [       ] days 

Maximum Period: [       ] days 

17.  Issuer Call: [Applicable/Not Applicable] 

  (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

 (a) Optional Redemption Date(s): [     ] 

 (b) Optional Redemption Amount and 

method, if any, of calculation of such 

amount(s): 

[     ] per Calculation Amount 

 (c) If redeemable in part:  

 (i) Minimum Redemption [     ] per Calculation Amount 
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Amount: 

 (ii) Maximum Redemption 

Amount: 

[     ] per Calculation Amount 

 (d) Notice periods: Minimum Period: [       ] days 

Maximum Period: [       ] days 

 (N.B. When setting notice periods, the Issuer is 

advised to consider the practicalities of 

distribution of information through intermediaries, 

for example, clearing systems (which require a 

minimum of 5 business days' notice for a call) and 

custodians, as well as any other notice 

requirements which may apply, for example, as 

between the Issuer and the Agent) 

18.  Investor Put: [Applicable/Not Applicable] 

  (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

 (a) Optional Redemption Date(s): [      ] 

 (b) Optional Redemption Amount and 

method, if any, of calculation of such 

amount(s): 

[      ] per Calculation Amount 

 (c) Notice periods: Minimum Period: [       ] days 

Maximum Period: [       ] days 

 (N.B. When setting notice periods, the Issuer is 

advised to consider the practicalities of 

distribution of information through intermediaries, 

for example, clearing systems (which require a 

minimum of 15 business days' notice for a put) and 

custodians, as well as any other notice 

requirements which may apply, for example, as 

between the Issuer and the Agent) 

19.  Final Redemption Amount: [      ] per Calculation Amount 

20.  Early Redemption Amount payable on 

redemption for taxation reasons or on event of 

default: 

[      ] per Calculation Amount 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

21.  Form of Notes: [Bearer Notes: 

  [Temporary Bearer Global Note exchangeable for 

a Permanent Bearer Global Note which is 

exchangeable for Definitive Bearer Notes [on 60 

days’ notice given at any time/only upon an 

Exchange Event]] 

  [Temporary Bearer Global Note exchangeable for 

Definitive Bearer Notes on and after the Exchange 

Date] 

  [Permanent Bearer Global Note exchangeable for 

Definitive Bearer Notes [on 60 days’ notice given 

at any time/only upon an Exchange Event]] 

  [Swiss Global Note: 

  Swiss Global Note deposited with [SIX SIS AG, 

Olten, Switzerland] [     ] 
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  [No physical delivery of the Bearer Notes 

represented by a Swiss Global Note shall be made 

unless and until definitive Notes (Wertpapiere) 

shall have been printed.  Notes may only be 

printed, in whole, but not in part, if the Swiss 

Agent determines, in its sole discretion, that the 

printing of the definitive Notes (Wertpapiere) is 

necessary or useful. 

  If printed, individually certificated Notes will not 

be issued in bearer form but exclusively in 

registered form for U.S. tax purposes, whereby, 

inter alia, title will pass exclusively by registration 

of the Holder in the Register to be established and 

maintained by the Swiss Registrar appointed by, 

and acting on behalf of, the Issuer after 

consultation with the Swiss Agent and duly 

notified to the Holders in accordance with 

Condition  15 of the Terms and Conditions. 

  In the case of delivery of the individually 

certificated Notes, the Swiss Global Note will 

immediately be cancelled by the Issuer and the 

individually certificated Notes shall be delivered to 

the Holders, who for this purpose need to be 

registered in the Register, against cancellation of 

the Intermediated Securities in their respective 

securities accounts. Printed individually 

certificated Notes shall not be included in the 

records of the Intermediary or any other clearing 

system or any other intermediary 

(Verwahrungsstelle) and, therefore shall not 

constitute Intermediated Securities. 

  The registration of a new Holder by the Swiss 

Registrar will only occur upon presentation of the 

relevant individually certificated Note at the 

specified office of the Swiss Registrar or the Swiss 

Agent. No transfer of a Note will be valid unless 

and until entered into the Register. A Note may be 

registered only in the name of and transferred to a 

specified person.] 

  [No physical delivery of the Notes represented by a 

Swiss Global Note shall be made unless and until 

definitive Bearer Notes shall have been printed. 

Notes may only be printed, in whole, but not in 

part, if the Swiss Agent determines, in its sole 

discretion, that the printing of the definitive Bearer 

Notes is necessary or useful or if the presentation 

of definitive Bearer Notes is required by Swiss or 

other applicable laws and regulations in connection 

with the enforcement of rights of Noteholders. 

Should the Swiss Agent so determine, it shall 

provide for the printing of definitive Bearer Notes 

without cost to the holders of the Notes. If printed, 

the definitive Bearer Notes shall be executed by 

affixing thereon the facsimile signatures of two 

authorised officers of the Issuer. In the case 

definitive Bearer Notes are delivered, the Swiss 
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Global Note will immediately be cancelled by the 

Swiss Agent and the definitive Bearer Notes shall 

be delivered to the relevant holders against 

cancellation of the relevant Notes in such holders’ 

securities accounts.]] 

  [The conversion of the Swiss Global Note into 

definitive Notes or Notes in uncertificated form is 

excluded. Neither the Issuer, the Holders, the 

Swiss Agent, nor any other party shall, at any time, 

have the right to effect or demand the conversion 

of the Swiss Global Note into, or the delivery of, 

definitive Notes or Notes in uncertificated form.] 

  [Registered Notes: 

  Registered Global Note registered in the name of a 

nominee for a [common depositary/common 

safekeeper] for Euroclear and Clearstream, 

Luxembourg] 

  [Notes shall not be physically delivered in 

Belgium, except to a clearing system, a depository 

or other institution for the purpose of their 

immobilisation in accordance with article 4 of the 

Belgian Law of 14 December 2005] 

  [Swiss Uncertificated Notes: 

  Swiss Uncertificated Notes entered into the main 

register (Hauptregister) of [SIX SIS AG, Olten, 

Switzerland] [     ] 

  [No physical delivery of the Swiss Uncertificated 

Notes shall be made unless and until definitive 

Notes (Wertpapiere) shall have been printed. Notes 

may only be printed, in whole, but not in part, if 

the Intermediary goes out of business without a 

successor.] 

  [No physical delivery of the Notes shall be made]] 

  (Ensure that this is consistent with the wording in 

the “Form of the Notes” section in the Base 

Prospectus and the Notes themselves.) 

22.  New Global Note (NGN): [Yes] [No] 

  (In the case of a Registered Global Note, Swiss 

Global Note or Swiss Uncertificated Note this must 

be No) 

23.  Additional Financial Centre(s): [Not Applicable/give details] 

  (Note that this paragraph relates to the place of 

payment and not Interest Period end dates to 

which sub-paragraph 14(d) relates) 

24.  Talons for future Coupons to be attached to 

Definitive Notes (and dates on which such 

Talons mature): 

[Yes, as the Notes have more then 27 coupon 

payments, Talons may be required if, on exchange 

into definitive form, more than 27 coupon 

payments are still to be made/No.] 
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[REPRESENTATIVE (N.B. only to be included in case of Notes listed on SIX Swiss Exchange) 

In accordance with article 43 of the Listing Rules of the SIX Swiss Exchange, the Issuer [and the 

Guarantor] has [have] appointed Credit Suisse AG, located at Paradeplatz 8, CH-8001 Zurich, as recognised 

representative to lodge the listing application with the SIX Exchange Regulation of the SIX Swiss Exchange. 

SIGNIFICANT OR MATERIAL ADVERSE CHANGE STATEMENT (N.B. only to be included in case of 

Notes listed on SIX Swiss Exchange) 

[Save as disclosed in [refer to any relevant disclosure],] There has been no significant change in the 

financial or trading position of the Issuer [or the Guarantor] or the Group and there has been no material adverse 

change in the financial position or the prospects of the Issuer [or the Guarantor] since [insert date of latest 

annual or interim financial statements]. 

RESPONSIBILITY (N.B. only to be included in case of Notes listed on SIX Swiss Exchange) 

The Issuer [and the Guarantor] accept[s] responsibility for the information contained in these Final 

Terms.] 

[RELEVANT THIRD PARTY INFORMATION 

[Relevant third party information] has been extracted from [     ]. The Issuer confirms that such 

information has been accurately reproduced and that, so far as it is aware and is able to ascertain from 

information published by [      ], no facts have been omitted which would render the reproduced information 

inaccurate or misleading.] 

 

Signed on behalf of the Issuer: [Signed on behalf of the Guarantor: 

By:  _______________________________________   By:  ______________________________________  

Duly authorised Duly authorised] 
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PART B—OTHER INFORMATION 

1. LISTING AND ADMISSION TO TRADING 

(i) Listing and admission to trading:  [Application has been made by the Issuer (or on its 

behalf) for the Notes to be admitted to trading on 

[specify relevant regulated market and, if relevant, 

to admission to an official list] with effect from 

[    ].] [Application is expected to be made by the 

Issuer (or on its behalf) for the Notes to be 

admitted to trading on [specify relevant 

regulated market and, if relevant, to admission to 

an official list] with effect from [    ].] [The first day 

of trading on the SIX Swiss Exchange will be 

[date]. Application for definitive listing on the 

SIX Swiss Exchange will be made as soon as 

practicable thereafter and (if granted) will only be 

granted after the Issue Date. [The last day of 

trading on the SIX Swiss Exchange will be 

[date].]] [Where documenting a fungible issue 

need to indicate that original Notes are already 

admitted to trading.] [[Not Applicable.]  

(ii) Minimum trading size  [     ] [Not Applicable]  

 (N.B. Required in case of Notes listed on SIX 

Swiss Exchange, if only multiple denominations can 

be traded)  

2. RATINGS  [The Notes to be issued [[have been]/[are expected to 

be]] rated [insert details] by [insert the legal name of 

the relevant credit rating agency entity(ies)].] 

 (The above disclosure should reflect the rating 

allocated to Notes of the type being issued under the 

Programme generally or, where the issue has been 

specifically rated, that rating.) 

 
[[Insert the legal name of the relevant credit rating 

agency entity] is established in the European Union 

and is registered under Regulation (EC) No. 

1060/2009 (as amended).  [As such [insert the legal 

name of the relevant credit rating agency entity] is 

included in the list of credit ratings agencies 

published by the European Securities and Markets 

Authority on its website in accordance with such 

Regulation.]] 

[[Insert the legal name of the relevant non-EU credit 

rating agency entity] is not established in the 

European Union and has not applied for registration 

under Regulation (EC) No. 1060/2009 (as amended) 

(the CRA Regulation). The ratings [[have been]/[are 

expected to be]] endorsed by [insert the legal name 

of the relevant EU-registered credit rating agency 

entity] in accordance with the CRA Regulation.  

[Insert the legal name of the relevant EU-registered 

credit rating agency entity] is established in the 
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European Union and registered under the CRA 

Regulation.[  As such [insert the legal name of the 

relevant EU credit rating agency entity] is included 

in the list of credit rating agencies published by the 

European Securities and Markets Authority on its 

website in accordance with the CRA Regulation.]] 

 

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE 

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person 

involved in the issue of the Notes has an interest material to the offer. The [Managers/Dealers] and 

their affiliates have engaged, and may in the future engage, in investment banking and/or commercial 

banking transactions with, and may perform other services, for the Issuer [and the Guarantor] and 

[its/their] affiliates in the ordinary course of business — Amend as appropriate if there are other 

interests]  

[(When adding any other description, consideration should be given as to whether such matters 

described constitute “significant new factors” and consequently trigger the need for a supplement to 

the Base Prospectus under Article 16 of the Prospectus Directive.)]  

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES 

(i) [Reasons for the offer [       ] 

(See [“Use of Proceeds”] wording in Base Prospectus 

— if reasons for offer different from making profit 

and/or hedging certain risks will need to include those 

reasons here.)]  

(ii) Estimated net proceeds: [       ]  

 (If proceeds are intended for more than one use will 

need to split out and present in order of priority. If 

proceeds insufficient to fund all proposed uses state 

amount and sources of other funding.)  

(iii) Estimated total expenses: [       ]  

 [Expenses are required to be broken down into each 

principal intended “use” and presented in order of 

priority of such “uses”.] 

5. YIELD (Fixed Rate Notes Only) 

Indication of yield: [        ] 

 [Calculated as [include details of method of 

calculation in summary form] on the Issue Date.]  

6. HISTORIC INTEREST RATES (Floating Rate Notes Only) 

Details of historic [LIBOR/EURIBOR/other] rates can be obtained from [Reuters].] 

7. OPERATIONAL INFORMATION  

(i) Intended to be held in a manner which 

would allow Eurosystem eligibility: 

[Yes] [No] [Not Applicable] [Note that the 

designation “yes” simply means that the Notes 

are intended upon issue to be deposited with 

one of the ICSDs as common safekeeper [and 

registered in the name of a nominee of one of the 

ICSDs acting as common safekeeper] [include this 

text for Notes in registered form which are to be 
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held under the NSS] and does not necessarily 

mean that the Notes will be recognised as eligible 

collateral for Eurosystem monetary policy and intra-

day credit operations by the Eurosystem either 

upon issue or at any or all times during their 

life. Such recognition will depend upon 

satisfaction of the Eurosystem eligibility criteria.] 

[include this text if “yes” selected in which case 

Bearer Notes must be issued in NGN form. Notes 

issued by CSG Finance Guernsey cannot constitute 

eligible collateral. If the Notes are in registered from 

but not to be held under the NSS, select “Not 

Applicable”.]  

 [No.  Whilst the designation is specified as "no" at 

the date of these Final Terms, should the 

Eurosystem eligibility criteria be amended in the 

future such that the Notes are capable of meeting 

them the Notes may then be deposited with one of 

the ICSDs as common safekeeper.  Note that this 

does not necessarily mean that the Notes will then 

be recognised as eligible collateral for Eurosystem 

monetary policy and intra day credit operations by 

the Eurosystem at any time during their life.  Such 

recognition will depend upon the ECB being 

satisfied that Eurosystem eligibility criteria have 

been met.] 

(ii) Delivery:  Delivery [against/free of] payment  

(iii) Names and addresses of initial 

Paying Agent(s) (if any):  

[    ]  

(iv) Names and addresses of additional 

Paying Agent(s) (if any):  

[    ]  

(v) ISIN Code:  [    ]  

(vi) Common Code:  [    ]  

(vii) Swiss Security Number:  [    ]  

(viii) Relevant Clearing System(s):  [Euroclear/Clearstream Luxembourg/SIX SIS AG/ 

other — give name(s) and number(s)]  

(ix) Notices to be published in a 

London Newspaper:  

[Yes] [No]  

(x) Deemed delivery of clearing 

system notices for the purposes 

of Condition 15: 

Any notice delivered to Noteholders through the 

clearing systems will be deemed to have been given 

on the [second] [business] day after the day on which 

it was given to Euroclear and Clearstream, 

Luxembourg. 

(xi) Schedule 5 of the Agency Agreement:  [Applicable/Not Applicable] (Generally applicable, 

but not applicable to issues by CSG or CS, acting 

through its Zurich head office if placed in 

Switzerland. If applicable, delete the following 

sub-paragraph).  

(xii) Disclosure in relation to Swiss 

statutory rules on bondholder 

meetings:  

[Specify]  
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8. DISTRIBUTION 

(i) Method of distribution: [Syndicated/Non-syndicated] 

(ii) If syndicated, names and addresses 

of Managers and underwriting 

commitments: 

[Not Applicable/give names, addresses and 

underwriting commitments]  

(Include names and addresses of entities agreeing to 

underwrite the issue on a firm commitment basis 

and names and addresses of the entities agreeing to 

place the issue without a firm commitment or on a 

"best efforts" basis if such entities are not the same 

as the Managers.) 

(iii) Date of Subscription Agreement: [        ] 

(iv) Stabilising Manager(s) (if any): [Not Applicable/give name] 

(v) If non-syndicated, name and address 

of relevant Dealer: 

[Not Applicable/give name and address] 

(vi) Total commission and concession: [           ] per cent. of the Aggregate Nominal 

Amount 

(vii) U.S. Selling Restrictions: [Reg. S Compliance Category [1/2/3]; TEFRA 

D/TEFRA C/TEFRA not applicable]] 

(viii) Non-exempt Offer: An offer of the Notes may be made by the Managers 

[, [insert names of financial intermediaries receiving 

consent (specific consent)] (the Initial Authorised 

Offerors)] [and any additional financial 

intermediaries who have or obtain the Issuer's 

consent to use the Base Prospectus in connection 

with the Non-exempt Offer and who are identified 

on the at www.credit-suisse.com as an Authorised 

Offeror] (together, being persons to whom the issuer 

has given consent, the Authorised Offerors) other 

than pursuant to Article 3(2) of the Prospectus 

Directive in [[the United Kingdom,][Ireland][and] 

[Luxembourg]] (the Public Offer Jurisdictions) 

during the period from [specify date] until [specify 

date or a formula such as "the Issue Date" or "the 

date which falls [] Business Days thereafter"] (the 

Offer Period). 

General Consent: [Not Applicable][Applicable] 

Other conditions to consent: [Not Applicable][Add here any other conditions to 

which the consent given is subject]. 

 (N.B. Consider any local regulatory requirements 

necessary to be fulfilled so as to be able to make a 

non exempt offer where there is no exemption from 

the obligation under the Prospectus Directive to 

publish a prospectus in relevant jurisdictions.  No 

such offer should be made in any relevant 

jurisdiction until those requirements have been met.  

Non-exempt offers may only be made into 

jurisdictions in which the base prospectus (and any 

supplement) has been notified/passported.) 
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9. TERMS AND CONDITIONS OF THE OFFER 

Offer Price: [Issue Price/Not applicable/specify] 

Conditions to which the offer is subject: [Not Applicable/give details]  

Description of the application process: [Not Applicable/give details]  

Details of the minimum and/or maximum 

amount of application: 

[Not Applicable/give details]  

Description of possibility to reduce 

subscriptions and manner for refunding excess 

amount paid by applicants: 

[Not Applicable/give details]  

Details of the method and time limits for 

paying up and delivering the Notes: 

[Not Applicable/give details]  

Manner in and date on which results of the 

offer are to be made public: 

[Not Applicable/give details]  

Procedure for exercise of any right of 

pre-emption, negotiability of subscription 

rights and treatment of subscription rights not 

exercised: 

[Not Applicable/give details]  

Process for notification to applicants of the 

amount allotted and the indication whether 

dealing may begin before notification is made: 

[Not Applicable/give details]  

Amount of any expenses and taxes specifically 

charged to the subscriber or purchaser: 

[Not Applicable/give details]  

Name(s) and address(es), to the extent known 

to the Issuer, of the placers in the various 

countries where the offer takes place: 

[None/give details]  
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ANNEX 

SUMMARY OF THE NOTES 
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Set out below is the form of Final Terms which will be completed for each Tranche of Notes issued 

under the Programme with a denomination of at least EUR100,000 (or its equivalent in another currency). 

[Date] 

[Credit Suisse Group Finance (Guernsey) Limited/Credit Suisse AG, acting through its 

[Zurich head office] [  branch]/Credit Suisse Group AG] 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

[Guaranteed by Credit Suisse Group AG] 

under the 

Euro Medium Term Note Programme 

 

PART A —CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in 

the Base Prospectus dated 16th May 2013 [, as supplemented by the Supplements thereto dated [date]] (the Base 

Prospectus) which constitutes a base prospectus for the purposes of the Prospectus Directive. This document 

constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus 

Directive and must be read in conjunction with the Base Prospectus. Full information on the Issuer [, the 

Guarantor] and the offer of the Notes is only available on the basis of the combination of these Final Terms and 

the Base Prospectus. The Base Prospectus is available for viewing at the registered office of the Issuer and on 

the Luxembourg Stock Exchange’s website (www.bourse.lu) and copies may be obtained from the specified 

office of the Agent. 

[The following alternative language applies if the first tranche of an issue which is being increased was 

issued under a Base Prospectus with an earlier date. 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 

Conditions) set forth in the Base Prospectus dated [original date] [, as supplemented by the Supplements 

thereto dated [date]] (the Original Base Prospectus). This document constitutes the Final Terms of the Notes 

described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with 

the Base Prospectus dated 16th May 2013 [, as supplemented by the Supplements thereto dated [date]] (the Base 

Prospectus) which constitutes a base prospectus for the purposes of the Prospectus Directive, save in respect of 

the Conditions which are extracted from the Original Base Prospectus and are attached hereto. Full information 

on the Issuer [, the Guarantor] and the offer of the Notes is only available on the basis of the combination of 

these Final Terms, the Original Base Prospectus and the Base Prospectus. [Copies of the Original Base 

Prospectus and the Base Prospectus are available for viewing at the registered office of the Issuer and on the 

Luxembourg Stock Exchange’s website (www.bourse.lu) and copies may be obtained from the specified office 

of the Agent.] 

[The Base Prospectus, together with the Final Terms, constitutes the listing prospectus with respect to 

the Notes described herein for the purposes of the listing rules of the SIX Swiss Exchange.] 

[Include whichever of the following apply or specify as “Not Applicable”. Note that the numbering 

should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or 

subparagraphs. Italics denote directions for completing the Final Terms.] 

[If the Notes are issued by CSG Finance Guernsey or CSG and have a maturity of less than one year 

from the date of their issue, the minimum denomination may need to be £100,000 or its equivalent in any other 

currency.] 

1.  (a) Series Number: [    ] 

(b) Tranche Number: [    ] 

(c) Date on which Notes will be 

consolidated and form a single Series: 

[The Notes will be consolidated and form a single 

Series with [identify earlier Tranches] on [the Issue 

Date/exchange of the Temporary Global Note for 

interests in the Permanent Global Note, as referred to 

in paragraph 21 below, which is expected to occur on 

about [date]] [Not Applicable] 
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2. Specified Currency or Currencies: [    ] 

3. Aggregate Nominal Amount:  

(a) Series: [    ] 

(b) Tranche: [    ] 

4. Issue Price: [    ] per cent, of the Aggregate Nominal Amount 

[plus accrued interest from [insert date] (if 

applicable)] 

5.  (a) Specified Denominations: [    ] 

(in the case of Registered Notes, this 

means the minimum integral amount 

in which transfers can be made) 

[    ] 

 N.B. Notes must have a minimum denomination of 

EUR 100,000 (or equivalent) 

 (Note — where multiple denominations above 

[€100,000] or equivalent are being used the 

following sample wording should be followed: 

“[€100,000] and integral multiples of [€1,000] in 

excess thereof up to and including [€199,000]. No 

Notes in definitive form will be issued with a 

denomination above [€199,000].”  

 (N.B. If an issue of Notes is (i) NOT admitted to 

trading on an European Economic Area exchange; 

and (ii) only offered in the European Economic 

Area in circumstances where a prospectus is not 

required to be published under the Prospectus 

Directive the €100,000 minimum denomination is 

not required.)  

(b) Calculation Amount: (Applicable to 

Notes in definitive form.)  

[    ] 

 (If only one Specified Denomination, insert the 

Specified Denomination. If more than one Specified 

Denomination, insert the highest common factor. 

Note: There must be a common factor in the case 

of two or more Specified Denominations.)  

6.  (a) Issue Date: [    ] 

(b) Interest Commencement Date: [specify /Issue Date/Not Applicable] 

 (N.B. An Interest Commencement Date will not be 

relevant for certain Notes, for example Zero 

Coupon Notes.)  

7. Maturity Date: [Fixed rate — specify date/Floating rate — Interest 

Payment Date falling in or nearest to [specify 

date]]  

 [None] 

8. Interest Basis: [[    ] per cent. Fixed Rate] 

 [[[    ] [    ] month LIBOR/EURIBOR] +/- [    ] per 
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cent. 

 Floating Rate] 

 [Zero Coupon] 

 (further particulars specified below) 

9. Redemption Payment Basis: Subject to any purchase and cancellation or early 

redemption, the Notes will be redeemed on the 

Maturity Date at [100] per cent. of their nominal 

amount 

10. Change of Interest Basis: [Specify the date when any fixed to floating rate 

change occurs or cross refer to paragraphs 13 and 14 

below and identify there] [Not Applicable] 

11. Put/Call Options: [Investor Put] 

 [Issuer Call] 

 [(further particulars specified below)] 

12.  (a) Guarantee: [Applicable/Not Applicable] 

(b) [Date [Board] approval for issuance 

of Notes obtained: 

[    ] [and [    ], respectively] 

 (N.B. Required in case of Notes listed on the SIX 

Swiss Exchange; otherwise only relevant where 

Board (or similar) authorisation is required for the 

particular tranche of Notes)] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

13. Fixed Rate Note Provisions [Applicable/Not Applicable] 

 (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

(a) Rate(s) of Interest: [    ] per cent, per annum payable in arrear on 

each Interest Payment Date 

(b) Interest Payment Date(s): [    ] in each year up to and including the 

Maturity Date 

 (N.B. This will need to be amended in the case of 

irregular coupons) 

(c) Fixed Coupon Amount(s): 

(Applicable to Notes in definitive 

form.) 

[    ] per Calculation Amount 

(d) Broken Amount(s): 

(Applicable to Notes in definitive 

form.) 

[    ] per Calculation Amount, payable on the 

Interest Payment Date falling [in/on] [    ] [Not 

Applicable] 

(e) Day Count Fraction: [30/360] [Actual/Actual (ICMA)] 

(f) [Determination Date(s): [[    ] in each year] [Not Applicable] 

 (Only relevant where Day Count Fraction is 

Actual/Actual (ICMA). In such a case, insert 

regular interest payment dates, ignoring issue date 

or maturity date in the case of a long or short first or 

last coupon.) 
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14. Floating Rate Note Provisions [Applicable/Not Applicable] 

 (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

(a) Specified Period(s)/Specified Interest 

Payment Dates: 

[    ] 

(b) First Interest Payment Date: [    ] 

(c) Business Day Convention: [Floating Rate Convention/Following Business Day 

Convention/Modified Following Business Day 

Convention/Preceding Business Day Convention] 

(d) Additional Business Centre(s): [    ] 

(e) Manner in which the Rate of Interest 

and Interest Amount is to be 

determined: 

[Screen Rate Determination/ISDA Determination] 

(f) Party responsible for calculating the 

Rate of Interest and Interest Amount 

(if not the Agent): 

[    ] 

(g) Screen Rate Determination:  

 Reference Rate: [    ] [    ] month [LIBOR/EURIBOR] 

 Interest Determination 

Date(s): 

[    ] 

 (Second London business day prior to the start of 

each Interest Period if LIBOR (other than Sterling or 

euro LIBOR), first day of each Interest Period if 

Sterling LIBOR and the second day on which the 

TARGET2 System is open prior to the start of each 

Interest Period if EURIBOR or euro LIBOR)  

 Relevant Screen Page: [    ] 

 (In the case of EURIBOR, if not Reuters 

EURIBOR01 ensure it is a page which shows a 

composite rate or amend the fallback provisions 

appropriately)  

  

(h) ISDA Determination:  

 Floating Rate Option: [    ] 

 Designated Maturity: [    ] 

 Reset Date: [    ] 

 (In the case to a LIBOR or EURIBOR based option 

the first day of the Interest Period) 

(i) Margin(s): [+/-] [    ] per cent.- Per annum 

(j) Minimum Rate of Interest: [    ] per cent., per annum 

(k) Maximum Rate of Interest: [    ] per cent., per annum 
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(l) Day Count Fraction: [Actual/Actual (ISDA)] [Actual/Actual] 

 Actual/365 (Fixed) 

 Actual/365 (Sterling) 

 Actual/360 

 [30/360] [360/360] [Bond Basis] 

 [30E/360] [Eurobond Basis] 

 30E/360 (ISDA) 

 (See Condition 6 for alternatives) 

15. Zero Coupon Note Provisions [Applicable/Not Applicable] 

 (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

(a) Accrual Yield: [    ] per cent., per annum 

(b) Reference Price: [    ] 

(c) Day Count Fraction in relation to 

Early Redemption Amounts: 

[30/360] 

[Actual/360] 

[Actual/365] 

PROVISIONS RELATING TO REDEMPTION  

16. Notice Periods for Condition 8.2 Minimum period: [    ] days 

 Maximum period: [    ] days 

17. Issuer Call: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining 

subparagraphs of this paragraph) 

(a) Optional Redemption Date(s): [    ] 

(b) Optional Redemption Amount and 

method, if any, of calculation of such 

amount(s): 

[    ] per Calculation Amount 

(c) If redeemable in part:  

(i) Minimum Redemption 

Amount: 

[    ] per Calculation Amount 

(ii) Maximum Redemption 

Amount: 

[    ] per Calculation Amount 

(d) Notice periods: Minimum period: [    ] days 

 Maximum period: [    ] days 

 (N.B. When setting notice periods, the Issuer is 

advised to consider the practicalities of distribution of 

information through intermediaries, for example, 

clearing systems (which require a minimum of 5 

business days' notice for a call) and custodians, as 

well as any other notice requirements which may 

apply, for example, as between the Issuer and the 

Agent)  

18. Investor Put: [Applicable/Not Applicable] 

 (If not applicable, delete the remaining 
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subparagraphs of this paragraph)  

(a) Optional Redemption Date(s): [    ] 

(b) Optional Redemption Amount and 

method, if any, of calculation of such 

amount(s): 

[    ] per Calculation Amount 

(c) Notice periods: Minimum period: [    ] days 

 Maximum period: [    ] days 

 (N.B. When setting notice periods, the Issuer is 

advised to consider the practicalities of distribution of 

information through intermediaries, for example, 

clearing systems (which require a minimum of 15 

business days' notice for a put) and custodians, as 

well as any other notice requirements which may 

apply, for example, as between the Issuer and the 

Agent)  

19. Final Redemption Amount: [    ] per Calculation Amount 

20. Early Redemption Amount payable on 

redemption for taxation reasons or on event of 

default: 

[    ] per Calculation Amount 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

21. Form of Notes: [Bearer Notes: 

[Temporary Bearer Global Note exchangeable for 

a Permanent Bearer Global Note which is 

exchangeable for Definitive Bearer Notes [on 

60 days’ notice given at any time/only upon an 

Exchange Event]] 

 [Temporary Bearer Global Note exchangeable for 

Definitive Bearer Notes on and after the 

Exchange Date] 

 [Permanent Bearer Global Note exchangeable 

for Definitive Bearer Notes [on 60 days’ notice 

given at any time/only upon an Exchange Event]] 

 [Swiss Global Note:  

Swiss Global Note deposited with [SIX SIS AG, 

Olten, Switzerland] [    ] 

 [No physical delivery of the Bearer Notes 

represented by a Swiss Global Note shall be made 

unless and until definitive Notes (Wertpapiere) 

shall have been printed. Notes may only be printed, 

in whole, but not in part, if the Swiss Agent 

determines, in its sole discretion, that the printing 

of the definitive Notes (Wertpapiere) is necessary 

or useful. 

 If printed, individually certificated Notes will not 

be issued in bearer form but exclusively in 

registered form for U.S. tax purposes, whereby, 

inter alia, title will pass exclusively by registration 

of the Holder in the Register to be established and 

maintained by the Swiss Registrar appointed by, 
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and acting on behalf of, the Issuer after consultation 

with the Swiss Agent and duly notified to the 

Holders in accordance with Condition  15 of the 

Terms and Conditions. 

 In the case of delivery of the individually 

certificated Notes, the Swiss Global Note will 

immediately be cancelled by the Issuer and the 

individually certificated Notes shall be delivered to 

the Holders, who for this purpose need to be 

registered in the Register, against cancellation of 

the Intermediated Securities in their respective 

securities accounts. Printed individually certificated 

Notes shall not be included in the records of the 

Intermediary or any other clearing system or any 

other intermediary (Verwahrungsstelle) and, 

therefore shall not constitute Intermediated 

Securities. 

 The registration of a new Holder by the Swiss 

Registrar will only occur upon presentation of the 

relevant individually certificated Note at the 

specified office of the Swiss Registrar or the Swiss 

Agent. No transfer of a Note will be valid unless 

and until entered into the Register. A Note may be 

registered only in the name of and transferred to a 

specified person.] 

 [No physical delivery of the Notes represented by a 

Swiss Global Note shall be made unless and 

until definitive Bearer Notes shall have been 

printed. Notes may only be printed, in whole, but not 

in part, if the Swiss Agent determines, in its sole 

discretion, that the printing of the definitive Bearer 

Notes is necessary or useful or if the 

presentation of definitive Bearer Notes is required 

by Swiss or other applicable laws and regulations 

in connection with the enforcement of rights of 

Noteholders. Should the Swiss Agent so determine, 

it shall provide for the printing of definitive 

Bearer Notes without cost to the holders of the 

Notes. If printed, the definitive Bearer Notes 

shall be executed by affixing thereon the facsimile 

signatures of two authorised officers of the 

Issuer. In the case definitive Bearer Notes are 

delivered, the Swiss Global Note will immediately 

be cancelled by the Swiss Agent and the definitive 

Bearer Notes shall be delivered to the relevant 

holders against cancellation of the relevant Notes in 

such holders’ securities accounts.]] 

 [The conversion of the Swiss Global Note into 

definitive Notes or Notes in uncertificated form is 

excluded. Neither the Issuer, the Holders, the Swiss 

Agent, nor any other party shall, at any time, have 

the right to effect or demand the conversion of the 

Swiss Global Note into, or the delivery of, 

definitive Notes or Notes in uncertificated form.] 

 [Registered Notes:  

Registered Global Note registered in the name of a 
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nominee for a [common depositary/common 

safekeeper] for Euroclear and Clearstream, 

Luxembourg] 

 [Notes shall not be physically delivered in Belgium, 

except to a clearing system, a depository or other 

institution for the purpose of their immobilisation in 

accordance with article 4 of the Belgian Law of 14 

December 2005]  

 [Swiss Uncertificated Notes:  

Swiss Uncertificated Notes entered into the main 

register (Hauptregister) of [SIX SIS AG, Olten, 

Switzerland] [    ] 

 [No physical delivery of the Swiss Uncertificated 

Notes shall be made unless and until definitive 

Notes (Wertpapiere) shall have been printed. Notes 

may only be printed, in whole, but not in part, if the 

Intermediary goes out of business without a 

successor.] 

 [No physical delivery of the Notes shall be made]] 

 (Ensure that this is consistent with the wording in 

the “Form of the Notes” section in the Base 

Prospectus and the Notes themselves. [N.B. The 

exchange upon notice/at any time options should 

not be expressed to be applicable if the Specified 

Denomination of the Notes in paragraph 5 includes 

language substantially to the following effect: 

[€100,000] and integral multiples of €1,000 in 

excess thereof up to and including [€199, 000].”]) 

22. New Global Note (NGN): [Yes][No] 

 (In the case of a Registered Global Note or Swiss 

Global Note or Swiss Uncertificated Notes, this 

must be No) 

23. Additional Financial Centre(s): [Not Applicable/give details]  

 (Note that this paragraph relates to the place of 

payment and not Interest Period end dates to which 

sub-paragraph 14(d) relates)  

24. Talons for future Coupons to be attached to 

Definitive Notes (and dates on which such 

Talons mature): 

[Yes, as the Notes have more than 27 coupon 

payments, Talons may be required if, on exchange 

into definitive form, more than 27 coupon payments 

are still to be made/No] 

[REPRESENTATIVE (N.B. only to be included in case of Notes listed on SIX Swiss Exchange) 

In accordance with article 43 of the Listing Rules of the SIX Swiss Exchange, the Issuer [and the 

Guarantor] has [have] appointed Credit Suisse AG, located at Paradeplatz 8, CH-8001 Zurich, as recognised 

representative to lodge the listing application with the SIX Exchange Regulation of the SIX Swiss Exchange. 

SIGNIFICANT OR MATERIAL ADVERSE CHANGE STATEMENT (N.B. only to be included in case of 

Notes listed on SIX Swiss Exchange) 

[Save as disclosed in [refer to any relevant disclosure],] There has been no significant change in the 

financial or trading position of the Issuer [or the Guarantor] or the Group and there has been no material adverse 
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change in the financial position or the prospects of the Issuer [or the Guarantor] since [insert date of latest 

annual or interim financial statements]. 

RESPONSIBILITY (N.B. only to be included in case of Notes listed on SIX Swiss Exchange) 

The Issuer [and the Guarantor] accept[s] responsibility for the information contained in these Final 

Terms.] 

[RELEVANT THIRD PARTY INFORMATION 

[Relevant third party information has been extracted from [     ]. The Issuer confirms that such 

information has been accurately reproduced and that, so far as it is aware and is able to ascertain from 

information published by [     ], no facts have been omitted which would render the reproduced information 

inaccurate or misleading]. 

Signed on behalf of the Issuer: [Signed on behalf of the Guarantor: 

By:  _______________________________________  By: ____________________________________  

Duly authorised Duly authorised] 
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PART B—OTHER INFORMATION 

1. LISTING AND ADMISSION TO TRADING 

(i) Listing and admission to trading: [Application has been made by the Issuer (or on its 

behalf) for the Notes to be admitted to trading on [specify 

relevant regulated market and, if relevant, to admission 

to an official list] with effect from [    ].] [Application is 

expected to be made by the Issuer (or on its behalf) for 

the Notes to be admitted to trading on [specify relevant 

regulated market and, if relevant, to admission to an 

official list] with effect from [    ].] [The first day of 

trading on the SIX Swiss Exchange will be [date]. 

Application for definitive listing on the SIX Swiss 

Exchange will be made as soon as practicable thereafter 

and (if granted) will only be granted after the Issue Date. 

[The last day of trading on the SIX Swiss Exchange will 

be [date].]] [Where documenting a fungible issue need to 

indicate that original Notes are already admitted to 

trading.] [Not Applicable.] 

(ii) Minimum trading size [       ] [Not Applicable] 

 (N.B. Required in case of Notes listed on SIX Swiss 

Exchange, if only multiple denominations can be traded) 

(iii) Estimate of total expenses related 

to admission to trading: 

[       ] 

2. RATINGS [The Notes to be issued [[have been]/[are expected to 

be]] rated [insert details] by [insert the legal name of the 

relevant credit rating agency entity(ies)].] 

 (The above disclosure should reflect the rating allocated 

to Notes of the type being issued under the Programme 

generally or, where the issue has been specifically rated, 

that rating.) 

 
[[Insert the legal name of the relevant credit rating 

agency entity] is established in the European Union and 

is registered under Regulation (EC) No. 1060/2009 (as 

amended).  [As such [insert the legal name of the 

relevant credit rating agency entity] is included in the list 

of credit ratings agencies published by the European 

Securities and Markets Authority on its website in 

accordance with such Regulation.]] 

[[Insert the legal name of the relevant non-EU credit 

rating agency entity] is not established in the European 

Union and has not applied for registration under 

Regulation (EC) No. 1060/2009 (as amended) (the CRA 

Regulation). The ratings [[have been]/[are expected to 

be]] endorsed by [insert the legal name of the relevant 

EU-registered credit rating agency entity] in accordance 

with the CRA Regulation.  [Insert the legal name of the 

relevant EU-registered credit rating agency entity] is 

established in the European Union and registered under 

the CRA Regulation.[  As such [insert the legal name of 
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the relevant EU credit rating agency entity] is included in 

the list of credit rating agencies published by the 

European Securities and Markets Authority on its website 

in accordance with the CRA Regulation.]] 

 

 

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE 

[Save for any fees payable to the [Managers/ Dealers], so far as the Issuer is aware, no person involved in 

the issue of the Notes has an interest material to the offer. The [Managers/Dealers] and their affiliates have 

engaged, and may in the future engage, in investment banking and/or commercial banking transactions with, and 

may perform other services, for the Issuer [and the Guarantor] and [its/their] affiliates in the ordinary course of 

business. — Amend as appropriate if there are other interests]  

[[(When adding any other description, consideration should be given as to whether such matters described 

constitute “significant new factors” and consequently trigger the need for a supplement to the Base Prospectus 

under Article 16 of the Prospectus Directive.)] 

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES  

(i) Reasons for the offer:  [     ] 

(ii) Estimated net proceeds:  [     ] 

(iii) Estimated total expenses:  [     ] 

5. YIELD (Fixed Rate Notes Only)   

Indication of yield:  [     ] 

6. OPERATIONAL INFORMATION   

(i) Intended to be held in a manner which 

would allow Eurosystem eligibility:  

[Yes] [No] [Not Applicable]  

 [Note that the designation “yes” simply means that 

the Notes are intended upon issue to be deposited 

with one of the ICSDs as common safekeeper [and 

registered in the name of a nominee of one of the 

ICSDs acting as common safekeeper] [include this 

text for Notes in registered form which are to be 

held under the NSS] and does not necessarily 

mean that the Notes will be recognised as eligible 

collateral for Eurosystem monetary policy and 

intra-day credit operations by the Eurosystem 

either upon issue or at any or all times during their 

life. Such recognition will depend upon 

satisfaction of the Eurosystem eligibility criteria.] 

[include this text if “yes” selected in which case 

Bearer Notes must be issued in NGN form. Notes 

issued by CSG Finance Guernsey cannot 

constitute eligible collateral. If the Notes are in 

registered form but not to be held under the NSS, 

select “Not Applicable”.]  
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 [No.  Whilst the designation is specified as "no" at 

the date of these Final Terms, should the 

Eurosystem eligibility criteria be amended in the 

future such that the Notes are capable of meeting 

them the Notes may then be deposited with one of 

the ICSDs as common safekeeper.  Note that this 

does not necessarily mean that the Notes will then 

be recognised as eligible collateral for Eurosystem 

monetary policy and intra day credit operations by 

the Eurosystem at any time during their life.  Such 

recognition will depend upon the ECB being 

satisfied that Eurosystem eligibility criteria have 

been met.] 

(ii) Delivery:  Delivery [against/free of] payment  

(iii) Names and addresses of initial Paying 

Agent(s) (if any):  

[     ] 

(iv) Names and addresses of additional 

Paying Agent(s) (if any):  

[     ] 

(v) ISIN Code:  [     ] 

(vi) Common Code:  [     ] 

(vii) Swiss Security Number:  [     ] 

(viii) Relevant Clearing System(s):  [Euroclear/Clearstream Luxembourg/SIX SIS 

AG/other — give name(s) and number(s)]  

(ix) Notices to be published in a London 

Newspaper:  

[Yes] [No]  

(x) Deemed delivery of clearing system 

notices for the purposes of Condition 15: 

Any notice delivered to Noteholders through the 

clearing system will be deemed to have been 

given on the [second][business] day after the day 

on which it was given to Euroclear and 

Clearstream, Luxembourg. 

(xi) Schedule 5 of the Agency Agreement:  [Applicable/Not Applicable]. (Generally 

applicable, but not applicable to issues by CSG or 

CS, acting through its Zurich head office if placed 

in Switzerland. If applicable, delete the following 

sub-paragraph)  

(xii) Disclosure in relation to Swiss statutory 

rules on bondholder meetings:  

[Specify]  

7. DISTRIBUTION  

(i) Method of distribution: [Syndicated/Non-syndicated] 

(ii) If syndicated, names and addresses of 

Managers and underwriting 

commitments: 

[Not Applicable/give names, addresses and 

underwriting commitments] 

(iii) Date of Subscription Agreement: (Include names and addresses of entities agreeing 

to underwrite the issue on a firm commitment 

basis and names and addresses of the entities 

agreeing to place the issue without a firm 

commitment or on a "best efforts" basis if such 

entities are not the same as the Managers.) 
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(iv) Stabilising Manager(s) (if any): [        ] 

(v) If non-syndicated, name and address of 

relevant Dealer: 

[Not Applicable/give name] 

(vi) Total commission and concession: [Not Applicable/give name and address] 

(vii) U.S. Selling Restrictions: [           ] per cent. of the Aggregate Nominal 

Amount 

(viii) Non-exempt Offer: [Reg. S Compliance Category [1/2/3]; TEFRA 

D/TEFRA C/TEFRA not applicable]] 

 An offer of the Notes may be made by the 

Managers [, [insert names of financial 

intermediaries receiving consent (specific 

consent)] (the Initial Authorised Offerors)] [and 

any additional financial intermediaries who have 

or obtain the Issuer's consent to use the Base 

Prospectus in connection with the Non-exempt 

Offer and who are identified on the at www.credit-

suisse.com as an Authorised Offeror] (together, 

being persons to whom the issuer has given 

consent, the Authorised Offerors) other than 

pursuant to Article 3(2) of the Prospectus 

Directive in [[the United Kingdom,][Ireland][ and 

] [Luxembourg]] (the Public Offer Jurisdictions) 

during the period from [specify date] until [specify 

date or a formula such as "the Issue Date" or "the 

date which falls [] Business Days thereafter"] 

(the Offer Period). 

General Consent: [Not Applicable][Applicable] 

Other conditions to consent: [Not Applicable][Add here any other conditions to 

which the consent given is subject]. 

 (N.B. Consider any local regulatory requirements 

necessary to be fulfilled so as to be able to make a 

[public/non exempt] offer [where there is no 

exemption from the obligation under the 

Prospectus Directive to publish a prospectus] in 

relevant jurisdictions.  No such offer should be 

made in any relevant jurisdiction until those 

requirements have been met.  [Public/Non-

exempt] offers may only be made into jurisdictions 

in which the base prospectus (and any 

supplement) has been notified/passported.) 
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TERMS AND CONDITIONS OF THE NOTES 

The following are the Terms and Conditions of the Notes which will be incorporated by reference into 

each Global Note (as defined below) and each definitive Note, in the latter case only if permitted by the relevant 

stock exchange or other relevant authority (if any) and agreed by the relevant Issuer and the relevant Dealer at 

the time of issue but, if not so permitted and agreed, such definitive Note will have endorsed thereon or attached 

thereto such Terms and Conditions. In the case of Notes which are neither admitted to trading on a regulated 

market in the European Economic Area nor offered in the European Economic Area in circumstances where a 

prospectus is required to be published under the Prospectus Directive, the applicable Final Terms in relation to 

those Notes may specify other terms and conditions which shall, to the extent so specified or to the extent 

inconsistent with the following Terms and Conditions, replace or modify the following Terms and Conditions for 

the purpose of such Notes. The applicable Final Terms (or the relevant provisions thereof) will be endorsed 

upon, or attached to, each Global Note and definitive Note. Reference should be made to “Applicable Final 

Terms” for a description of the content of Final Terms which will specify which of such terms are to apply in 

relation to the relevant Notes. 

This Note is one of a Series (as defined below) of Notes issued by the Issuer (the Issuer) named in the 

applicable Final Terms (as defined below) pursuant to the Agency Agreement (as defined below). 

References herein to the Notes shall be references to the Notes of this Series and shall mean: 

(a) in relation to any Notes represented by a global Note (a Global Note), units of each Specified 

Denomination in the Specified Currency; 

(b) any Global Note; 

(c) any definitive Notes in bearer form (Bearer Notes) issued in exchange for a Global Note in 

bearer form; and 

(d) any definitive Notes in registered form (Registered Notes) (whether or not issued in exchange 

for a Global Note in registered form); and 

(e) any Swiss Uncertificated Note(s). 

The Notes and the Coupons (as defined below) have the benefit of an Amended and Restated Agency 

Agreement (such Agency Agreement as amended and/or supplemented and/or restated from time to time, the 

Agency Agreement) dated 16th May 2013 and made between, among others, the Issuer, Credit Suisse Group 

AG (the Guarantor) as guarantor in relation to Notes issued by Credit Suisse Group Finance (Guernsey) 

Limited, BNP Paribas Securities Services, Luxembourg Branch as issuing and principal paying agent and agent 

bank in respect of all Notes other than Notes represented on issue by a Swiss Global Note and other than Swiss 

Uncertificated Notes (the Agent, which expression shall include any successor agent and, together with any 

other paying agents appointed under the Agency Agreement, the Paying Agents, which expression shall include 

any additional or successor paying agents), BNP Paribas Securities Services, Luxembourg Branch as registrar 

(the Registrar, which expression shall include any successor registrar) and as transfer agent (together with any 

other transfer agents appointed under the Agency Agreement, the Transfer Agents, which expression shall 

include any additional successor transfer agents) and Credit Suisse AG as issuing and principal paying agent in 

respect of Notes represented on issue by a Swiss Global Note and Swiss Uncertificated Notes (the Swiss Agent, 

which expression shall include any successor Swiss Agent). If this Note is represented on issue by a Swiss 

Global Note or in the case of Swiss Uncertificated Notes, the Swiss Agent and the other Swiss paying agents 

named in the applicable Final Terms will act as Agent and Paying Agents, respectively, in respect of this Note 

and the expressions Agent and Paying Agents shall be construed accordingly. 

Interest bearing definitive Bearer Notes have interest coupons (Coupons) and, in the case of Notes 

which, when issued in definitive form, have more than 27 interest payments remaining,  talons for further 

Coupons (Talons) attached on issue. Any reference herein to Coupons or coupons shall, unless the context 

otherwise requires, be deemed to include a reference to Talons or talons. Registered Notes and Global Notes do 

not have Coupons or Talons attached on issue. Any references in the Conditions (as defined below) to Coupons 

or Talons shall not apply to Swiss Uncertificated Notes. 

The final terms for this Note (or the relevant provisions thereof) are set out in Part A of the Final Terms 

attached to or endorsed on this Note which complete these Terms and Conditions (the Conditions) and, in the 

case of a Note which is neither admitted to trading on a regulated market in the European Economic Area nor 
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offered in the European Economic Area in circumstances where a prospectus is required to be published under 

the Propsectus Directive, may specify other terms and conditions which shall, to the extent so specified or to the 

extent inconsistent with the Conditions, replace or modify the Conditions for the purposes of this Note. 

References to the applicable Final Terms are to Part A of the Final Terms (or the relevant provisions thereof) 

attached to or endorsed on this Note. 

If this Note is issued by Credit Suisse Group Finance (Guernsey) Limited, the payment of all amounts 

in respect of this Note has been guaranteed by the Guarantor pursuant to a guarantee (the Guarantee), dated 

16th May 2013, and executed by the Guarantor. The original of the Guarantee is held by the Agent on behalf of 

the Noteholders and the Couponholders at its specified office. If this Note is issued by Credit Suisse AG or 

Credit Suisse Group AG, references to the Guarantor and the Guarantee in the Conditions are not applicable. 

If this Note is issued by Credit Suisse AG, the applicable Final Terms will indicate whether this Note is 

issued through its Zurich head office or a specified Designated Branch. 

Other than in the case of Bearer Notes represented by a Swiss Global Note or Swiss Uncertificated 

Notes, any reference to Noteholders or holders in relation to any Notes shall mean (in the case of Bearer Notes) 

the holders of the Notes and (in the case of Registered Notes) the person in whose name the Notes are registered 

and shall, in relation to any Notes represented by a Global Note, be construed as provided below. Any reference 

herein to Couponholders shall mean the holders of the Coupons and shall, unless the context otherwise 

requires, include the holders of the Talons. 

As used herein, Tranche means Notes which are identical in all respects (including as to listing and 

admission to trading) and Series means a Tranche of Notes together with any further Tranche or Tranches of 

Notes which are (a) expressed to be consolidated and form a single series and (b) identical in all respects 

(including as to listing and admission to trading) except for their respective Issue Dates, Interest 

Commencement Dates and/or Issue Prices. 

The Noteholders and the Couponholders are entitled to the benefit of the Deed of Covenant ((such 

Deed of Covenant as modified and/or supplemented and/or restated from time to time, the Deed of Covenant) 

dated 16th May 2013 and made by the Issuer. The original of the Deed of Covenant is held by the common 

depositary for Euroclear (as defined below) and Clearstream, Luxembourg (as defined below). 

Copies of the Agency Agreement, the Guarantee and the Deed of Covenant are available for inspection 

during normal business hours at the specified office of each of the Paying Agents and Transfer Agents. If the 

Notes are to be admitted to trading on the regulated market of the Luxembourg Stock Exchange the applicable 

Final Terms will be published on the website of the Luxembourg Stock Exchange (www.bourse.lu). If this Note 

is neither admitted to trading on a regulated market in the European Economic Area nor offered in the European 

Economic Area in circumstances where a prospectus is required to be published under the Prospectus Directive, 

the applicable Final Terms will only be obtainable by a Noteholder holding one or more Notes and such 

Noteholder must produce evidence satisfactory to the Issuer or, as the case may be, the relevant Paying Agent as 

to its holding of such Notes and identity. The Noteholders and the Couponholders are deemed to have notice of, 

and are entitled to the benefit of, all the provisions of the Agency Agreement, the Guarantee, the Deed of 

Covenant and the applicable Final Terms which are applicable to them. The statements in the Conditions include 

summaries of, and are subject to, the detailed provisions of the Agency Agreement. 

Words and expressions defined in the Agency Agreement or used in the applicable Final Terms shall 

have the same meanings where used in the Conditions unless the context otherwise requires or unless otherwise 

stated and provided that, in the event of inconsistency between the Agency Agreement and the applicable Final 

Terms, the applicable Final Terms will prevail. 

In the Conditions, euro means the currency introduced at the start of the third stage of European 

economic and monetary union pursuant to the Treaty on the functioning of the European Union, as amended. 

1. FORM, DENOMINATION AND TITLE 

The Notes are in bearer form, registered form or uncertificated form as specified in the applicable Final 

Terms and, in the case of definitive Notes, serially numbered, in the currency (the Specified 

Currency) and the denominations (the Specified Denomination(s)) specified in the applicable Final 

Terms. Notes of one Specified Denomination may not be exchanged for Notes of another Specified 

Denomination and Bearer Notes, Registered Notes and Swiss Uncertificated Notes may not be 

exchanged for another form of Notes. 
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The Swiss Global Note representing Bearer Notes will be deposited with SIX SIS AG (SIS) or any 

other intermediary in Switzerland recognised for such purposes by the SIX Swiss Exchange AG (the 

SIX Swiss Exchange) (SIS or any such other intermediary, the Intermediary) on or prior to the 

original issue date of the Tranche. Once the Swiss Global Note has been deposited with the 

Intermediary and the relevant interests in the Swiss Notes entered into the accounts of one or more 

participants of the Intermediary, the Bearer Notes represented thereby will constitute intermediated 

securities (Bucheffekten) within the meaning of the Swiss Federal Intermediated Securities Act 

(Bucheffektengesetz) (Intermediated Securities). 

In the case of Bearer Notes represented by a Swiss Global Note, each holder of the Bearer Notes shall 

have a quotal co-ownership interest (Miteigentumsanteil) in the Swiss Global Note to the extent of his 

claim against the Issuer, provided that for so long as the Swiss Global Note remains deposited with the 

Intermediary, the co-ownership interest shall be suspended. 

No holder of the Bearer Notes represented by a Swiss Global Note will at any time have the right to 

effect or demand the conversion of the Swiss Global Note representing such Bearer Notes into, or the 

delivery of, definitive Bearer Notes or Notes in uncertificated form. 

Swiss Uncertificated Notes will be entered into the main register (Hauptregister) of the Intermediary 

on or prior to their issue date. Once the Swiss Uncertificated Notes are registered in the main register of 

the Intermediary and entered into the accounts of one or more participants of the Intermediary, the 

Swiss Uncertificated Notes will constitute Intermediated Securities. 

So long as the Swiss Uncertificated Notes constitute Intermediated Securities, they may only be 

transferred by the entry of the transferred Swiss Uncertificated Notes in a securities account of the 

transferee. 

No holders of the Swiss Uncertificated Notes will at any time have the right to effect or demand the 

conversion of the Swiss Uncertificated Notes into, or the delivery of, a Bearer Global Note or definitive 

Bearer Notes. 

This Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note or a combination of 

any of the foregoing, depending upon the Interest Basis shown in the applicable Final Terms. 

Definitive Notes are issued with Coupons attached, unless they are Zero Coupon Notes in which case 

references to Coupons and Couponholders in the Conditions are not applicable. 

Subject as set out below, title to the Bearer Notes and Coupons will pass by delivery and title to the 

Registered Notes will pass upon registration of transfers in accordance with the provisions of the 

Agency Agreement. The Issuer, the Guarantor and the Paying Agents will (except as otherwise 

required by law) deem and treat the bearer of any Bearer Note or Coupon and the registered holder of 

any Registered Note as the absolute owner thereof (whether or not overdue and notwithstanding any 

notice of ownership or writing thereon or notice of any previous loss or theft thereof) for all purposes 

but, in the case of any Global Note, without prejudice to the provisions set out in the next succeeding 

paragraph. 

For so long as any of the Notes is represented by a Global Note held by or on behalf of or, as the case 

may be, registered in the name of a common nominee of, Euroclear Bank S.A./N.V. (Euroclear) 

and/or Clearstream Banking, société anonyme (Clearstream, Luxembourg) (or, as the case may be, a 

nominee for the common safekeeper), each person (other than Euroclear or Clearstream, Luxembourg) 

who is for the time being shown in the records of Euroclear or Clearstream, Luxembourg as the holder 

of a particular nominal amount of such Notes (in which regard any certificate or other document issued 

by Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the 

account of any person shall be conclusive and binding for all purposes save in the case of manifest 

error or proven error) shall be treated by the Issuer, the Guarantor and the Paying Agents as the holder 

of such nominal amount of such Notes for all purposes other than with respect to the payment of 

principal or interest on such nominal amount of such Notes, for which purpose the bearer of the 

relevant Bearer Global Note or the registered holder of the relevant Registered Global Note shall be 

treated by the Issuer, the Guarantor and any Paying Agent as the holder of such nominal amount of 

such Notes in accordance with and subject to the terms of the relevant Global Note and the expressions 

Noteholder and holder of Notes and related expressions shall be construed accordingly. 
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In the case of Bearer Notes represented by a Swiss Global Note or Swiss Uncertificated Notes, the 

records of the Intermediary will determine the nominal amount of Notes represented by that Swiss 

Global Note and held by or through each participant in the Intermediary. The holders of such Swiss 

Notes will be the persons holding such Notes in a securities account (Effektenkonto) which is in their 

name or, in the case of intermediaries (Verwahrungsstellen), the intermediaries (Verwahrungsstellen) 

holding such Notes for their own account in a securities account (Effektenkonto) which is in their name, 

and the expressions Noteholder and holder of Notes and related expressions shall be construed 

accordingly, including in the context of Swiss Global Notes deposited with the Intermediary. 

No physical delivery of the Bearer Notes represented by a Swiss Global Note shall be made unless and 

until definitive Bearer Notes shall have been printed. Bearer Notes may only be printed, in whole, but 

not in part, if the Swiss Agent determines, in its sole discretion, that the printing of the definitive 

Bearer Notes is necessary or useful or if the presentation of definitive Bearer Notes is required by 

Swiss or other applicable laws and regulations in connection with the enforcement of rights of 

Noteholders. Should the Swiss Agent so determine, it shall provide for the printing of definitive Bearer 

Notes without cost to the holders of the Bearer Notes. If printed, the definitive Bearer Notes shall be 

executed by affixing thereon the facsimile signatures of two authorised officers of the Issuer. In the 

case definitive Bearer Notes are delivered, the Swiss Global Note will immediately be cancelled by the 

Swiss Agent and the definitive Bearer Notes shall be delivered to the relevant holders against 

cancellation of the relevant Bearer Notes in such holders’ securities accounts. 

However, if specified in the applicable Final Terms, the following shall be applicable to Bearer Notes 

represented by a Swiss Global Note: No physical delivery of the Bearer Notes represented by a Swiss 

Global Note shall be made unless and until definitive Notes (Wertpapiere) shall have been printed. 

Notes may only be printed, in whole, but not in part, if the Swiss Agent determines, in its sole 

discretion, that the printing of the definitive Notes (Wertpapiere) is necessary or useful. If printed, 

individually certificated Notes will not be issued in bearer form but exclusively in registered form for 

U.S. tax purposes, whereby, inter alia, title will pass exclusively by registration of the Holder in a 

register of the Holders (the Register) to be established and maintained by a registrar (the Swiss 

Registrar) appointed by, and acting on behalf of, the Issuer after consultation with the Swiss Agent 

and duly notified to the Holders in accordance with Condition  15 of the Terms and Conditions. In the 

case of delivery of the individually certificated Notes, the Swiss Global Note will immediately be 

cancelled by the Issuer and the individually certificated Notes shall be delivered to the Holders, who 

for this purpose need to be registered in the Register, against cancellation of the Intermediated 

Securities in their respective securities accounts. Printed individually certificated Notes shall not be 

included in the records of the Intermediary or any other clearing system or any other intermediary 

(Verwahrungsstelle) and, therefore shall not constitute Intermediated Securities. The registration of a 

new Holder by the Swiss Registrar will only occur upon presentation of the relevant individually 

certificated Note at the specified office of the Swiss Registrar or the Swiss Agent. No transfer of a Note 

will be valid unless and until entered into the Register. A Note may be registered only in the name of 

and transferred to a specified person. 

If the Final Terms so provide, the conversion of the Swiss Global Note into definitive Notes or Notes in 

uncertificated form is excluded. Neither the relevant Issuer, the Holders, the Swiss Agent nor any other 

party shall, at any time, have the right to effect or demand the conversion of the Swiss Global Note 

into, or the delivery of, definitive Notes or Notes in uncertificated form. 

No physical delivery of the Swiss Uncertificated Notes shall be made. However, if specified in the 

applicable Final Terms, the following shall be applicable to Swiss Uncertificated Notes: No physical 

delivery of the Swiss Uncertificated Notes shall be made unless and until definitive Notes 

(Wertpapiere) shall have been printed. Notes may only be printed, in whole, but not in part, if the 

intermediary goes out of business without a successor. 

Notes which are represented by a Global Note will be transferable only in accordance with the rules 

and procedures for the time being of Euroclear, Clearstream, Luxembourg and SIS, as the case may be. 

In the case of Bearer Notes represented by a Swiss Global Note, for so long as the Swiss Global Note 

remains deposited with the Intermediary, such Bearer Notes may only be transferred by the entry of the 

transferred Bearer Notes in a securities account of the transferee. 
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References to Euroclear, Clearstream, Luxembourg and/or SIS, whenever the context so permits, shall 

be deemed to include a reference to any additional or alternative clearing system specified in the 

applicable Final Terms and, in the case of SIS, approved by the SIX Swiss Exchange. 

2. TRANSFERS OF REGISTERED NOTES 

2.1 Transfers of interests in Registered Global Notes 

Transfers of beneficial interests in Registered Global Notes will be effected by Euroclear or 

Clearstream, Luxembourg, as the case may be, and, in turn, by other participants and, if appropriate, 

indirect participants in such clearing systems acting on behalf of beneficial transferors and transferees 

of such interests. A beneficial interest in a Registered Global Note will, subject to compliance with all 

applicable legal and regulatory restrictions, be transferable for Notes in definitive registered form only 

in the authorised denominations set out in the applicable Final Terms and only in accordance with the 

rules and operating procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case 

may be, and in accordance with the terms and conditions specified in the Agency Agreement. 

2.2 Transfers of Registered Notes in definitive form 

Subject as provided in paragraph  2.5 below, upon the terms and subject to the conditions set forth in 

the Agency Agreement, a Registered Note in definitive form may be transferred in whole or in part (in 

the authorised denominations set out in the applicable Final Terms). In order to effect any such transfer 

(i) the holder or holders must (A) surrender the Registered Note for registration of the transfer of the 

Registered Note (or the relevant part of the Registered Note) at the specified office of the Registrar or 

any Transfer Agent, with the form of transfer thereon duly executed by the holder or holders thereof or 

his or their attorney or attorneys duly authorised in writing and (B) complete and deposit such other 

certifications as may be required by the Registrar or, as the case may be, the relevant Transfer Agent 

and (ii) the Registrar or, as the case may be, the relevant Transfer Agent must, after due and careful 

enquiry, be satisfied with the documents of title and the identity of the person making the request. Any 

such transfer will be subject to such reasonable regulations as the Issuer and the Registrar may from 

time to time prescribe (the initial such regulations being set out in Schedule 10 to the Agency 

Agreement). Subject as provided above, the Registrar or, as the case may be, the relevant Transfer 

Agent will, within three business days (being for this purpose a day on which banks are open for 

business in the city where the specified office of the Registrar or, as the case may be, the relevant 

Transfer Agent is located) of the request (or such longer period as may be required to comply with any 

applicable fiscal or other laws or regulations), authenticate and deliver, or procure the authentication 

and delivery of, at its specified office to the transferee or (at the risk of the transferee) send by 

uninsured mail, to such address as the transferee may request, a new Registered Note in definitive form 

of a like aggregate nominal amount to the Registered Note (or the relevant part of the Registered Note) 

transferred. In the case of the transfer of part only of a Registered Note in definitive form, a new 

Registered Note in definitive form in respect of the balance of the Registered Note not transferred will 

be so authenticated and delivered or (at the risk of the transferor) sent to the transferor. 

2.3 Registration of transfer upon partial redemption 

In the event of a partial redemption of Notes under Condition  8, the Issuer shall not be required to 

register the transfer of any Registered Note, or part of a Registered Note, called for partial redemption. 

2.4 Costs of registration 

Noteholders will not be required to bear the costs and expenses of effecting any registration of transfer 

as provided above, except for any costs or expenses of delivery other than by regular uninsured mail 

and except that the Issuer may require the payment of a sum sufficient to cover any stamp duty, tax or 

other governmental charge that may be imposed in relation to the registration. 

2.5 Exchanges and transfers of Registered Notes generally 

Holders of Registered Notes in definitive form may exchange such Notes for interests in a Registered 

Global Note of the same Series at any time. 

3. STATUS OF THE NOTES AND SUBORDINATION 
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The Notes and any relative Coupons constitute direct, unconditional, unsecured and unsubordinated 

obligations of the Issuer and rank pari passu with all other present or future unsecured and 

unsubordinated obligations of the Issuer and without any preference among themselves, except for such 

preferences as are provided by any mandatory applicable provision of law. 

4. GUARANTEE 

This condition applies only to Notes issued by Credit Suisse Group Finance (Guernsey) Limited. 

4.1 Guarantee of Notes 

The Guarantor has, pursuant to a guarantee dated 16th May 2013 and governed by English law (the 

Guarantee), undertaken for the benefit of the Noteholders and the Couponholders (in this Condition 

referred to as Holders) irrevocably and unconditionally to guarantee the payment of principal and 

interest and any other amounts due under these Conditions. 

The Guarantee of the Notes constitutes an unconditional, unsecured and unsubordinated obligation of 

the Guarantor and ranks pari passu with all other present or future unsecured and unsubordinated 

obligations of the Guarantor, except for such preferences as are provided by any mandatory applicable 

provision of law. 

4.2 Rights of Holders 

All rights in respect of the Guarantee are held, and may be exercised exclusively, by the Holders, each 

of whom is directly entitled to require the Guarantor to fulfil its obligations under the Guarantee in 

respect of such Holder’s claims under the Notes and may enforce such claims directly against the 

Guarantor without first having recourse to the Issuer. 

4.3 Consolidation or merger 

The Guarantor has agreed pursuant to the Guarantee that it will not consolidate with or merge into any 

other Person (as defined below) or convey, transfer or lease its properties and assets substantially as an 

entirety to any Person, unless the Person formed by such consolidation or into which the Guarantor is 

merged or the Person that acquires by conveyance or transfer, or which leases, the properties and assets 

of the Guarantor substantially as an entirety shall be a corporation (including a bank), partnership, 

limited liability company or trust (or a branch of any of the foregoing), shall be validly existing under 

the laws of the jurisdiction of its organisation and shall expressly assume in writing the guarantee of the 

due and punctual payment of the principal of and interest on the Notes (including any additional 

amounts as specified in Condition  9) pursuant to the terms of the Guarantee and the performance or 

observance of every covenant in the Guarantee on the part of the Guarantor to be performed or 

observed. 

Person means any individual, corporation, bank, partnership, joint venture, association, joint-stock 

company, limited liability company, trust, unincorporated organisation or government or any agency or 

political subdivision thereof. 

4.4 Modification of Guarantee 

For so long as any of the Notes or Coupons are outstanding, any amendment or modification of the 

Guarantee shall require the consent of Noteholders holding at least 75 per cent. in principal amount of 

the Notes for the time being outstanding. Notwithstanding the foregoing, the Guarantee may be 

amended without the consent of any of the Holders, either: 

(a) for the purpose of curing any ambiguity of or curing, correcting or supplementing any 

defective provision contained in the Guarantee; or 

(b) in any manner necessary or desirable and which shall not be inconsistent with any other 

provision of the Guarantee and shall not be materially prejudicial to the interests of the 

Holders. 

5. This has been intentionally deleted. 

6. INTEREST 
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[The applicable Final Terms will indicate whether the Notes are Fixed Rate Notes, Floating Rate Notes 

or Zero Coupon Notes.] 

6.1 Interest on Fixed Rate Notes 

[This Condition 6.1 applies to Fixed Rate Notes only.  The applicable Final Terms contains provisions 

applicable to the determination of fixed rate interest and must be read in conjunction with this 

Condition 6.1 for full information on the manner in which interest is calculated on Fixed Rate Notes.  

In particular, the applicable Final Terms will specify the Interest Commencement Date, the Rate(s) of 

Interest, the Interest Payment Date(s), the Maturity Date, the Fixed Coupon Amount, any applicable 

Broken Amount, the Calculation Amount, the Day Count Fraction and any applicable Determination 

Date.] 

Each Fixed Rate Note bears interest from (and including) the Interest Commencement Date at the 

rate(s) per annum (expressed as a percentage) equal to the Rate(s) of Interest. Interest will be payable 

in arrear on each Interest Payment Date up to (and including) the Maturity Date (if any) subject as 

provided in Condition  7.6. 

If the Notes are in definitive form, except as provided in the applicable Final Terms, the amount of 

interest payable on each Interest Payment Date in respect of the Fixed Interest Period ending on (but 

excluding) such date will amount to the Fixed Coupon Amount. Payments of interest on any Interest 

Payment Date will, if so specified in the applicable Final Terms, amount to the Broken Amount so 

specified. 

As used in the Conditions, Fixed Interest Period means the period from (and including) an Interest 

Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first) Interest 

Payment Date. 

Except in the case of Notes in definitive form where a Fixed Coupon Amount or Broken Amount is 

specified in the applicable Final Terms, interest shall be calculated, in respect of any period by 

applying the Rate of Interest to: 

(A) in the case of Fixed Rate Notes which are represented by a Global Note, the aggregate 

outstanding nominal amount of the Fixed Rate Notes represented by such Global Note; or 

(B) in the case of Fixed Rate Notes in definitive form, the Calculation Amount 

and, in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the 

resultant figure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit 

being rounded upwards or otherwise in accordance with applicable market convention. Where the 

Specified Denomination of a Fixed Rate Note in definitive form comprises more than one Calculation 

Amount, the amount of interest payable in respect of such Fixed Rate Note shall be the aggregate of the 

amounts (determined in the manner provided above) for each Calculation Amount comprising the 

Specified Denomination without any further rounding. 

Day Count Fraction means, in respect of the calculation of an amount of interest in accordance with 

this Condition  6.1: 

(a) if “Actual/Actual (ICMA)” is specified in the applicable Final Terms: 

(i) in the case of Notes where the number of days in the relevant period from (and 

including) the most recent Interest Payment Date (or, if none, the Interest 

Commencement Date) to (but excluding) the relevant payment date (the Accrual 

Period) is equal to or shorter than the Determination Period during which the 

Accrual Period ends, the number of days in such Accrual Period divided by the 

product of (I) the number of days in such Determination Period and (II) the number 

of Determination Dates (as specified in the applicable Final Terms) that would occur 

in one calendar year; or 

(ii) in the case of Notes where the Accrual Period is longer than the Determination 

Period during which the Accrual Period ends, the sum of: 
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(A) the number of days in such Accrual Period falling in the Determination 

Period in which the Accrual Period begins divided by the product of (x) the 

number of days in such Determination Period and (y) the number of 

Determination Dates that would occur in one calendar year; and 

(B) the number of days in such Accrual Period falling in the next Determination 

Period divided by the product of (x) the number of days in such 

Determination Period and (y) the number of Determination Dates that would 

occur in one calendar year; and 

(b) if “30/360” is specified in the applicable Final Terms, the number of days in the period from 

(and including) the most recent Interest Payment Date (or, if none, the Interest 

Commencement Date) to (but excluding) the relevant payment date (such number of days 

being calculated on the basis of a year of 360 days with 12 30-day months) divided by 360. 

In the Conditions: 

Determination Period means each period from (and including) a Determination Date to (but 

excluding) the next Determination Date (including, where either the Interest Commencement Date or 

the final Interest Payment Date is not a Determination Date, the period commencing on the first 

Determination Date prior to, and ending on the first Determination Date falling after, such date); and 

sub-unit means, with respect to any currency other than euro, the lowest amount of such currency that 

is available as legal tender in the country of such currency and, with respect to euro, one cent. 

6.2 Interest on Floating Rate Notes 

[This Condition 6.2 applies to Floating Rate Notes only.  The applicable Final Terms contains 

provisions applicable to the determination of floating rate interest and must be read in conjunction with 

this Condition 6.2 for full information on the manner in which interest is calculated on Floating Rate 

Notes.  In particular, the applicable Final Terms will identify any Specified Interest Payment Dates, 

any Specified Period, the Interest Commencement Date, the Business Day Convention, any Additional 

Business Centres, whether ISDA Determination or Screen Rate Determination applies to the 

calculation of interest, the party who will calculate the amount of interest due if it is not the Agent, the 

Margin, any maximum or minimum interest rates and the Day Count Fraction.  Where ISDA 

Determination applies to the calculation of interest, the applicable Final Terms will also specify the 

applicable Floating Rate Option, Designated Maturity and Reset Date.  Where Screen Rate 

Determination applies to the calculation of interest, the applicable Final Terms will also specify the 

applicable Reference Rate, Interest Determination Date(s) and Relevant Screen Page.] 

(a) Interest Payment Dates 

Each Floating Rate Note bears interest from (and including) the Interest Commencement Date 

and such interest will be payable in arrear on either: 

(i) the Specified Interest Payment Date(s) in each year specified in the applicable Final 

Terms; or 

(ii) if no Specified Interest Payment Date(s) is/are specified in the applicable Final 

Terms, each date (each such date, together with each Specified Interest Payment 

Date, an Interest Payment Date) which falls the number of months or other period 

specified as the Specified Period in the applicable Final Terms after the preceding 

Interest Payment Date or, in the case of the first Interest Payment Date, after the 

Interest Commencement Date. 

Such interest will be payable in respect of each Interest Period. In the Conditions, Interest 

Period means the period from (and including) an Interest Payment Date (or the Interest 

Commencement Date) to (but excluding) the next (or first) Interest Payment Date). 

If a Business Day Convention is specified in the applicable Final Terms and (x) if there is no 

numerically corresponding day in the calendar month in which an Interest Payment Date 

should occur or (y) if any Interest Payment Date would otherwise fall on a day which is not a 

Business Day, then, if the Business Day Convention specified is: 
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(A) in any case where Specified Periods are specified in accordance with 

Condition  6.2(a)(ii) above, the Floating Rate Convention, such Interest Payment Date 

(a) in the case of (x) above, shall be the last day that is a Business Day in the relevant 

month and the provisions of (ii) below shall apply mutatis mutandis or (b) in the case 

of (y) above, shall be postponed to the next day which is a Business Day unless it 

would thereby fall into the next calendar month, in which event (i) such Interest 

Payment Date shall be brought forward to the immediately preceding Business Day 

and (ii) each subsequent Interest Payment Date shall be the last Business Day in the 

month which falls the Specified Period after the preceding applicable Interest 

Payment Date occurred; or 

(B) the Following Business Day Convention, such Interest Payment Date shall be 

postponed to the next day which is a Business Day; or 

(C) the Modified Following Business Day Convention, such Interest Payment Date shall 

be postponed to the next day which is a Business Day unless it would thereby fall 

into the next calendar month, in which event such Interest Payment Date shall be 

brought forward to the immediately preceding Business Day; or 

(D) the Preceding Business Day Convention, such Interest Payment Date shall be brought 

forward to the immediately preceding Business Day. 

In the Conditions, Business Day means a day which is both: 

(a) a day on which commercial banks and foreign exchange markets settle payments and 

are open for general business (including dealing in foreign exchange and foreign 

currency deposits) in any Additional Business Centre specified in the applicable 

Final Terms; and 

(b) either (i) in relation to any sum payable in a Specified Currency other than euro, a 

day on which commercial banks and foreign exchange markets settle payments and 

are open for general business (including dealing in foreign exchange and foreign 

currency deposits) in the principal financial centre of the country of the relevant 

Specified Currency (if other than any Additional Business Centre and which if the 

Specified Currency is Australian dollars or New Zealand dollars shall be Sydney and 

Auckland, respectively) or (ii) in relation to any sum payable in euro, a day on which 

the Trans-European Automated Real-Time Gross Settlement Express Transfer 

(TARGET2) System (the TARGET2 System) is open. 

(b) Rate of Interest 

The Rate of Interest payable from time to time in respect of Floating Rate Notes will be 

determined in the manner specified in the applicable Final Terms. 

(i) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified in the applicable Final Terms as the manner 

in which the Rate of Interest is to be determined, the Rate of Interest for each Interest 

Period will be the relevant ISDA Rate plus or minus (as indicated in the applicable 

Final Terms) the Margin (if any). For the purposes of this subparagraph (i), ISDA 

Rate for an Interest Period means a rate equal to the Floating Rate that would be 

determined by the Agent under an interest rate swap transaction if the Agent were 

acting as Calculation Agent for that swap transaction under the terms of an 

agreement incorporating the 2006 ISDA Definitions, as published by the 

International Swaps and Derivatives Association, Inc. and as amended and updated 

as at the Issue Date of the first Tranche of the Notes (the ISDA Definitions) and 

under which: 

(A) the Floating Rate Option is as specified in the applicable Final Terms; 

(B) the Designated Maturity is a period specified in the applicable Final Terms; 

and 
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(C) the relevant Reset Date is the day specified in the applicable Final Terms. 

For the purposes of this subparagraph (i), Floating Rate, Calculation Agent, 

Floating Rate Option, Designated Maturity and Reset Date have the meanings 

given to those terms in the ISDA Definitions. 

Unless otherwise stated in the applicable Final Terms, the Minimum Rate of Interest 

shall be deemed to be zero. 

(ii) Screen Rate Determination for Floating Rate Notes 

Where Screen Rate Determination is specified in the applicable Final Terms as the 

manner in which the Rate of Interest is to be determined, the Rate of Interest for each 

Interest Period will, subject as provided below, be either: 

(A) the offered quotation; or 

(B) the arithmetic mean (rounded if necessary to the fifth decimal place, with 

0.000005 being rounded upwards) of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate )being either 

LIBOR or EURIBOR, as specified in the applicable Final Terms) which appears or 

appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London 

time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the 

Interest Determination Date in question plus or minus (as indicated in the applicable 

Final Terms) the Margin (if any), all as determined by the Agent. If five or more of 

such offered quotations are available on the Relevant Screen Page, the highest (or, if 

there is more than one such highest quotation, one only of such quotations) and the 

lowest (or, if there is more than one such lowest quotation, one only of such 

quotations) shall be disregarded by the Agent for the purpose of determining the 

arithmetic mean (rounded as provided above) of such offered quotations. 

The Agency Agreement contains provisions for determining the Rate of Interest in 

the event that the Relevant Screen Page is not available or if, in the case of  (A) 

above, no such offered quotation appears or, in the case of  (B) above, fewer than 

three such offered quotations appear, in each case as at the time specified in the 

preceding paragraph. 

(c) Minimum Rate of Interest and/or Maximum Rate of Interest 

If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period, 

then, in the event that the Rate of Interest in respect of such Interest Period determined in 

accordance with the provisions of paragraph  (b) above is less than such Minimum Rate of 

Interest, the Rate of Interest for such Interest Period shall be such Minimum Rate of Interest. 

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period, 

then, in the event that the Rate of Interest in respect of such Interest Period determined in 

accordance with the provisions of paragraph  (b) above is greater than such Maximum Rate of 

Interest, the Rate of Interest for such Interest Period shall be such Maximum Rate of Interest. 

(d) Determination of Rate of Interest and calculation of Interest Amounts 

The Agent will at or as soon as practicable after each time at which the Rate of Interest is to be 

determined, determine the Rate of Interest for the relevant Interest Period. 

The Agent will calculate the amount of interest (the Interest Amount) payable on the 

Floating Rate Notes for the relevant Interest Period by applying the Rate of Interest to: 

(A) in the case of Floating Rate Notes which are represented by a Global Note, the 

aggregate outstanding nominal amount of the Notes represented by such Global 

Note; or 

(B) in the case of Floating Rate Notes in definitive form, the Calculation Amount 
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and, in each case, multiplying such sum by the applicable Day Count Fraction, and 

rounding the resultant figure to the nearest sub-unit of the relevant Specified 

Currency, half of any such sub-unit being rounded upwards or otherwise in 

accordance with applicable market convention. Where the Specified Denomination of 

a Floating Rate Note in definitive form comprises more than one Calculation 

Amount, the Interest Amount payable in respect of such Note shall be the aggregate 

of the amounts (determined in the manner provided above) for each Calculation 

Amount comprising the Specified Denomination without any further rounding. 

Day Count Fraction means, in respect of the calculation of an amount of interest in 

accordance with this Condition  6.2: 

(i) if “Actual/365” or “Actual/Actual” is specified in the applicable Final Terms, the 

actual number of days in the Interest Period divided by 365 (or, if any portion of that 

Interest Period falls in a leap year, the sum of (I) the actual number of days in that 

portion of the Interest Period falling in a leap year divided by 366 and (II) the actual 

number of days in that portion of the Interest Period falling in a non-leap year 

divided by 365); 

(ii) if “Actual/365 (Fixed)” is specified in the applicable Final Terms, the actual number 

of days in the Interest Period divided by 365; 

(iii) if “Actual/365 (Sterling)” is specified in the applicable Final Terms, the actual 

number of days in the Interest Period divided by 365 or, in the case of an Interest 

Payment Date falling in a leap year, 366; 

(iv) if “Actual/360” is specified in the applicable Final Terms, the actual number of days 

in the Interest Period divided by 360; 

(v) if “30/360”, “360/360” or “Bond Basis” is specified in the applicable Final Terms, 

the number of days in the Interest Period divided by 360 (the number of days to be 

calculated on the basis of a year of 360 days with 12 30-day months (unless (I) the 

last day of the Interest Period is the 31st day of a month but the first day of the 

Interest Period is a day other than the 30th or 31st day of a month, in which case the 

month that includes that last day shall not be considered to be shortened to a 30-day 

month, or (II) the last day of the Interest Period is the last day of the month of 

February, in which case the month of February shall not be considered to be 

lengthened to a 30-day month)); and 

(vi) if “30E/360” or “Eurobond Basis” is specified in the applicable Final Terms, the 

number of days in the Interest Period divided by 360 (the number of days to be 

calculated on the basis of a year of 360 days with 12 30-day months, without regard 

to the date of the first day or last day of the Interest Period unless, in the case of the 

final Interest Period, the Maturity Date is the last day of the month of February, in 

which case the month of February shall not be considered to be lengthened to a 30-

day month). 

(e) Notification of Rate of Interest and Interest Amounts 

The Agent will cause the Rate of Interest and each Interest Amount for each Interest Period 

and the relevant Interest Payment Date to be notified to the Issuer and any stock exchange on 

which the relevant Floating Rate Notes are for the time being listed (by no later than the first 

day of each Interest Period) and notice thereof to be published in accordance with Condition 

 15 as soon as possible after their determination but in no event later than the fourth London 

Business Day thereafter. Each Interest Amount and Interest Payment Date so notified may 

subsequently be amended (or appropriate alternative arrangements made by way of 

adjustment) without prior notice in the event of an extension or shortening of the Interest 

Period. Any such amendment will  promptly be notified to each stock exchange on which the 

relevant Floating Rate Notes are for the time being listed and to the Noteholders in accordance 

with Condition  15. For the purposes of this paragraph, the expression London Business Day 

means a day (other than a Saturday or a Sunday) on which banks and foreign exchange 

markets are open for general business in London. 
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(f) Certificates to be final 

All certificates, communications, opinions, determinations, calculations, quotations and 

decisions given, expressed, made or obtained for the purposes of the provisions of this 

Condition  6.2 by the Agent shall (in the absence of wilful default, bad faith or manifest error 

or proven error) be binding on the Issuer, the Guarantor, the Agent, the other Paying Agents 

and all Noteholders and Couponholders and (in the absence as aforesaid) no liability to the 

Issuer, the Guarantor, the Noteholder or the Couponholders shall attach to the Agent in 

connection with the exercise or non-exercise by it of its powers, duties and discretions 

pursuant to such provisions. 

6.3 Accrual of interest 

Each Note (or in the case of the redemption of part only of a Note, that part only of such Note) will 

cease to bear interest (if any) from the date for its redemption unless, upon due presentation thereof, 

payment of principal is improperly withheld or refused. In such event, interest will continue to accrue 

until whichever is the earlier of: 

(a) the date on which all amounts due in respect of such Note have been paid; and 

(b) five days after the date on which the full amount of the moneys payable in respect of such 

Note has been received by the Agent or the Registrar, as the case may be, and notice to that 

effect has been given to the Noteholders in accordance with Condition  15. 

7. PAYMENTS 

7.1 Method of payment 

Subject as provided below: 

(a) payments in a Specified Currency other than euro will be made by credit or transfer to an 

account in the relevant Specified Currency maintained by the payee with, or, at the option of 

the payee, by a cheque in such Specified Currency drawn on, a bank in the principal financial 

centre of the country of such Specified Currency (which, if the Specified Currency is 

Australian dollars or New Zealand dollars, shall be Sydney and Auckland, respectively); and 

(b) payments will be made in euro by credit or transfer to a euro account (or any other account to 

which euro may be credited or transferred) specified by the payee or, at the option of the 

payee, by a euro cheque. 

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable thereto in 

any jurisdiction, but without prejudice to the provisions of Condition  9, and (ii) any withholding or 

deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue 

Code of 1986 (the Code) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, 

any regulations or agreements thereunder, any official interpretations thereof, or (without prejudice to 

the provisions of Condition  9) any law implementing an intergovernmental approach thereto. 

7.2 Presentation of definitive Bearer Notes and Coupons 

Payments of principal in respect of definitive Bearer Notes will (subject as provided below) be made in 

the manner provided in Condition  7.1 above only against presentation and surrender (or, in the case of 

part payment of any sum due, endorsement) of definitive Bearer Notes, and payments of interest in 

respect of definitive Bearer Notes will (subject as provided below) be made as aforesaid only against 

presentation and surrender (or, in the case of part payment of any sum due, endorsement) of Coupons, 

in each case at the specified office of any Paying Agent outside the United States (which expression, as 

used herein, means the United States of America (including the States and the District of Columbia and 

its possessions)). 

Fixed Rate Notes in definitive bearer form (other than Long Maturity Notes (as defined below)) should 

be presented for payment together with all unmatured Coupons appertaining thereto (which expression 

shall for this purpose include Coupons falling to be issued on exchange of matured Talons), failing 

which the amount of any missing unmatured Coupon (or, in the case of payment not being made in full, 

the same proportion of the amount of such missing unmatured Coupon as the sum so paid bears to the 



 

 
   

 93  
 

sum due) will be deducted from the sum due for payment. Each amount of principal so deducted will 

be paid in the manner mentioned above against surrender of the relative missing Coupon at any time 

before the expiry of 10 years after the Relevant Date (as defined in Condition  9) in respect of such 

principal (whether or not such Coupon would otherwise have become void under Condition  10) or, if 

later, five years from the date on which such Coupon would otherwise have become due, but in no 

event thereafter. 

Upon any Fixed Rate Note in definitive bearer form becoming due and repayable prior to its Maturity 

Date, all unmatured Talons (if any) appertaining thereto will become void and no further Coupons will 

be issued in respect thereof. 

Upon the date on which any Floating Rate Note or Long Maturity Note in definitive bearer form 

becomes due and repayable, unmatured Coupons and Talons (if any) relating thereto (whether or not 

attached) shall become void and no payment or, as the case may be, exchange for further Coupons shall 

be made in respect thereof. A Long Maturity Note is a Fixed Rate Note (other than a Fixed Rate Note 

which on issue had a Talon attached) whose nominal amount on issue is less than the aggregate interest 

payable thereon provided that such Note shall cease to be a Long Maturity Note on the Interest 

Payment Date on which the aggregate amount of interest remaining to be paid after that date is less 

than the nominal amount of such Note. 

If the due date for redemption of any definitive Bearer Note is not an Interest Payment Date, interest (if 

any) accrued in respect of such Note from (and including) the preceding Interest Payment Date or, as 

the case may be, the Interest Commencement Date shall be payable only against surrender of the 

relevant definitive Bearer Note. 

7.3 Payments in respect of Bearer Global Notes 

Payments of principal and interest (if any) in respect of Notes represented by any Global Note in bearer 

form will (subject as provided below) be made in the manner specified above in relation to definitive 

Bearer Notes or otherwise in the manner specified in the relevant Global Note, as applicable, against 

presentation or surrender, as the case may be, of such Global Note at the specified office of any Paying 

Agent outside the United States. A record of each payment made, distinguishing between any payment 

of principal and any payment of interest, will be made on such Global Note by the Paying Agent to 

which it was presented or in the records of Euroclear and Clearstream, Luxembourg, as applicable. 

7.4 Payments in respect of Registered Notes 

Payments of principal in respect of each Registered Note (whether or not in global form) will be made 

against presentation and surrender (or, in the case of part payment of any sum due, endorsement) of the 

Registered Note at the specified office of the Registrar or any of the Paying Agents. Such payments 

will be made by transfer to the Designated Account (as defined below) of the holder (or the first named 

of joint holders) of the Registered Note appearing in the register of holders of the Registered Notes 

maintained by the Registrar (the Register) at the close of business on the third business day (being for 

this purpose a day on which banks are open for business in the city where the specified office of the 

Registrar is located) before the relevant due date. Notwithstanding the previous sentence, if (i) a holder 

does not have a Designated Account or (ii) the principal amount of the Notes held by a holder is less 

than U.S.$250,000 (or its approximate equivalent in any other Specified Currency), payment may 

instead be made by a cheque in the Specified Currency drawn on a Designated Bank (as defined 

below). For these purposes, Designated Account means the account (which, in the case of a payment 

in Japanese yen to a non-resident of Japan, shall be a non-resident account) maintained by a holder 

with a Designated Bank and identified as such in the Register and Designated Bank means (in the case 

of payment in a Specified Currency other than euro) a bank in the principal financial centre of the 

country of such Specified Currency (which, if the Specified Currency is Australian dollars or New 

Zealand dollars, shall be Sydney or Auckland, respectively) and (in the case of a payment in euro) any 

bank which processes payments in euro. 

Payments of interest in respect of each Registered Note (whether or not in global form) will be made 

by a cheque in the Specified Currency drawn on a Designated Bank and mailed by uninsured mail on 

the business day in the city where the specified office of the Registrar is located immediately preceding 

the relevant due date to the holder (or the first named of joint holders) of the Registered Note appearing 

in the Register (i) where in global form, at the close of the business day (being for this purpose a day 

on which Euroclear and Clearstream, Luxembourg are open for business) before the relevant due date, 
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and (ii) where in definitive form, at the close of business on the fifteenth day (whether or not such 

fifteenth day is a business day) before the relevant due date (the Record Date) at his address shown in 

the Register on the Record Date and at his risk. Upon application of the holder to the specified office of 

the Registrar not less than three business days in the city where the specified office of the Registrar is 

located before the due date for any payment of interest in respect of a Registered Note, the payment 

may be made by transfer on the due date in the manner provided in the preceding paragraph. Any such 

application for transfer shall be deemed to relate to all future payments of interest (other than interest 

due on redemption) in respect of the Registered Notes which become payable to the holder who has 

made the initial application until such time as the Registrar is notified in writing to the contrary by such 

holder. Payment of the interest due in respect of each Registered Note on redemption will be made in 

the same manner as payment of the principal amount of such Registered Note. 

Holders of Registered Notes will not be entitled to any interest or other payment for any delay in 

receiving any amount due in respect of any Registered Note as a result of a cheque posted in 

accordance with this Condition arriving after the due date for payment or being lost in the post. No 

commissions or expenses shall be charged to such holders by the Registrar in respect of any payments 

of principal or interest in respect of the Registered Notes. 

None of the Issuer or, as the case may be, the Guarantor or the Paying Agents and Transfer Agents will 

have any responsibility or liability for any aspect of the records relating to, or payments made on 

account of, beneficial ownership interests in the Registered Global Notes or for maintaining, 

supervising or reviewing any records relating to such beneficial ownership interests. 

7.5 General provisions applicable to payments 

The holder of a Global Note (other than a Swiss Global Note) shall be the only person entitled to 

receive payments in respect of Notes represented by such Global Note and the Issuer or, as the case 

may be, the Guarantor will be discharged by payment to, or to the order of, the holder of such Global 

Note in respect of each amount so paid. Each of the persons shown in the records of Euroclear or 

Clearstream, Luxembourg as the beneficial holder of a particular nominal amount of Notes represented 

by such Global Note must look solely to Euroclear or Clearstream, Luxembourg, as the case may be, 

for his share of each payment so made by the Issuer or, as the case may be, the Guarantor to, or to the 

order of, the holder of such Global Note. 

Notwithstanding the foregoing provisions of this Condition, if any amount of principal and/or interest 

in respect of Bearer Notes is payable in U.S. dollars, such U.S. dollar payments of principal and/or 

interest in respect of such Notes will be made at the specified office of a Paying Agent in the United 

States if: 

(a) the Issuer has appointed Paying Agents with specified offices outside the United States with 

the reasonable expectation that such Paying Agents would be able to make payment in U.S. 

dollars at such specified offices outside the United States of the full amount of principal and 

interest on the Bearer Notes in the manner provided above when due; 

(b) payment of the full amount of such principal and interest at all such specified offices outside 

the United States is illegal or effectively precluded by exchange controls or other similar 

restrictions on the full payment or receipt of principal and interest in U.S. dollars; and 

(c) such payment is then permitted under United States law without involving, in the opinion of 

the Issuer and the Guarantor, adverse tax consequences to the Issuer or the Guarantor. 

7.6 Payments for Notes represented by a Swiss Global Note or Swiss Uncertificated Notes 

The Issuer or, as the case may be, the Guarantor shall make all payments of principal and interest due 

under Bearer Notes represented by a Swiss Global Note or Swiss Uncertificated Notes to the Swiss 

Agent which shall, where applicable, promptly reimburse each other Swiss paying agent on demand for 

payments in respect of such Notes properly made by such other Swiss paying agent. Payments in 

respect of such Notes will be made irrespective of any present or future transfer restrictions and 

without regard to any bilateral or multilateral payment or clearing agreement which may be applicable 

at the time of such payments. The receipt by the Swiss Agent of the due and punctual payment of funds 

in Zurich shall release the Issuer from its obligations under the Notes (and any Coupons appertaining to 

them) for the payment of principal and interest to the extent of such payment. Payment of principal 
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and/or interest under Swiss Franc denominated Notes (and any Coupons appertaining to them) shall be 

payable in freely transferable Swiss Francs, and in the case of Notes denominated in a currency other 

than Swiss Francs in such other currency, which shall also be freely transferable, without collection 

costs in Switzerland at the specified offices located in Switzerland of the Swiss paying agents upon 

their surrender without any restrictions and whatever the circumstances may be, irrespective of 

nationality, domicile or residence of the holders of the Notes (and any Coupons appertaining to them) 

and without requiring any certification, affidavit or the fulfilment of any other formality. 

7.7 Payment Day 

If the date for payment of any amount in respect of any Note or Coupon is not a Payment Day, the 

holder thereof shall not be entitled to payment until the next following Payment Day in the relevant 

place and shall not be entitled to further interest or other payment in respect of such delay. For these 

purposes, Payment Day means any day which (subject to Condition  10) is: 

(a) a day on which commercial banks and foreign exchange markets settle payments and are open 

for general business (including dealing in foreign exchange and foreign currency deposits) in: 

(i) in the case of Notes in definitive form only, the relevant place of presentation (if 

presentation is required); and 

(ii) each Additional Financial Centre specified in the applicable Final Terms; and 

(b) either (A) in relation to any sum payable in a Specified Currency other than euro, a day on 

which commercial banks and foreign exchange markets settle payments and are open for 

general business (including dealing in foreign exchange and foreign currency deposits) in the 

principal financial centre of the country of the relevant Specified Currency (which if the 

Specified Currency is Australian dollars or New Zealand dollars shall be Sydney and 

Auckland, respectively) or (B) in relation to any sum payable in euro, a day on which the 

TARGET2 System is open. 

7.8 Interpretation of principal and interest 

Any reference in the Conditions to principal in respect of the Notes shall be deemed to include, as 

applicable: 

(a) any additional amounts which may be payable with respect to principal under Condition  9; 

(b) the Final Redemption Amount of the Notes; 

(c) the Early Redemption Amount of the Notes; 

(d) the Optional Redemption Amount(s) (if any) of the Notes; 

(e) in relation to Zero Coupon Notes, the Amortised Face Amount (as defined in Condition  8.5); 

and 

(f) any premium and any other amounts (other than interest) which may be payable by the Issuer 

under or in respect of the Notes. 

Any reference in the Conditions to interest in respect of the Notes shall be deemed to include, as 

applicable, any additional amounts which may be payable with respect to interest under Condition  9. 

8. REDEMPTION AND PURCHASE 

8.1 Redemption at maturity (if any) 

If a Maturity Date is specified in the applicable Final Terms, then unless previously redeemed or 

purchased and cancelled as specified below, each Note will be redeemed by the Issuer at its Final 

Redemption Amount specified in the applicable Final Terms in the relevant Specified Currency on the 

Maturity Date. 
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8.2 Redemption for tax reasons 

Subject to Condition 8.5, the Notes may be redeemed at the option of the Issuer in whole, but not in 

part, at any time (if this Note is not a Floating Rate Note Linked Interest Note nor or on any Interest 

Payment Date (if this Note is a Floating Rate Note, on giving not less than the minimum period and not 

more than the maximum period of notice specified in the applicable Final Terms to the Agent and, in 

accordance with Condition  15, the Noteholders (which notice shall be irrevocable): 

(a) if (i) on the occasion of the next payment due under the Notes, the Issuer has or will become 

obliged to pay additional amounts as provided or referred to in Condition  9 or the Guarantor 

would, if required to pay under the Guarantee, become obliged to pay such additional 

amounts, in each case as a result of any change in, or amendment to, the laws or regulations of 

a Tax Jurisdiction (as defined in Condition  9) or any change in the application or official 

interpretation of such laws or regulations, which change or amendment becomes effective on 

or after the date on which agreement is reached to issue the first Tranche of the Notes and (ii) 

such obligation cannot be avoided by the Issuer or, as the case may be, the Guarantor taking 

reasonable measures available to it; or 

(b) if the Issuer or the Guarantor is prevented by applicable law from making payment of the full 

amount then due and payable. 

Prior to the publication of any notice of redemption pursuant to this Condition, the Issuer shall deliver 

to the Agent to make available at its Specified Office to the Noteholders (i) a certificate signed by two 

Directors of the Issuer or, as the case may be, two authorised persons of the Guarantor stating that the 

Issuer is entitled to effect such redemption and setting forth a statement of facts showing that the 

conditions precedent to the right of the Issuer so to redeem have occurred, and (ii) an opinion of 

independent legal advisers of recognised standing to the effect that the Issuer or, as the case may be, 

the Guarantor has or will become obliged to pay such additional amounts as a result of such change or 

amendment or become prevented by applicable law from making such payments, as the case may be. 

Notes redeemed pursuant to this Condition  8.2 will be redeemed at their Early Redemption Amount 

referred to in Condition  8.5 below together (if appropriate) with interest accrued to (but excluding) the 

date of redemption. 

8.3 Redemption at the option of the Issuer (Issuer Call) 

This Condition 8.3 applies to Notes which are subject to redemption prior to the Maturity Date at the 

option of the Issuer (other than for taxation reasons), such option being referred to as an Issuer Call.  

The applicable Final Terms contains provisions applicable to any Issuer Call and must be read in 

conjunction with this Condition 8.3 for full information on any Issuer Call.  In particular, the applicable 

Final Terms will identify the Optional Redemption Date(s), the Optional Redemption Amount, any 

minimum or maximum amount of Notes which can be redeemed and the applicable notice periods. 

If Issuer Call is specified as being applicable in the applicable Final Terms, the Issuer may, having 

given not less than the minimum period nor more than the maximum period of notice set out in the 

applicable Final Terms to the Noteholders in accordance with Condition  15 (which notices shall be 

irrevocable, shall specify the date fixed for redemption and, if any pre-conditions to such redemption 

are specified in the applicable Final Terms, that such pre-conditions have been met), redeem all or 

some only of the Notes then outstanding on any Optional Redemption Date and at the Optional 

Redemption Amount(s) specified in the applicable Final Terms together, if appropriate, with interest 

accrued to (but excluding) the relevant Optional Redemption Date. Any such redemption must be of a 

nominal amount not less than the Minimum Redemption Amount and not more than the Maximum 

Redemption Amount, in each case as may be specified in the applicable Final Terms. In the case of a 

partial redemption of Notes, the Notes to be redeemed (Redeemed Notes) will be selected individually 

by lot, in the case of Redeemed Notes represented by definitive Notes, and in accordance with the rules 

of Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and 

Clearstream, Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion), 

in the case of Redeemed Notes represented by a Global Note, not more than 30 days prior to the date 

fixed for redemption (such date of selection being hereinafter called the Selection Date). In the case of 

Redeemed Notes represented by definitive Notes, a list of the serial numbers of such Redeemed Notes 

will be published in accordance with Condition  15 not less than 15 days prior to the date fixed for 

redemption. No exchange of the relevant Global Note will be permitted during the period from (and 
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including) the Selection Date to (and including) the date fixed for redemption pursuant to this 

Condition  8.3 and notice to that effect shall be given by the Issuer to the Noteholders in accordance 

with Condition  15 at least five days prior to the Selection Date. 

8.4 Redemption at the option of the Noteholders (Investor Put) 

This Condition 8.4 applies to Notes which are subject to redemption prior to the Maturity Date at the 

option of the Noteholder, such option being referred to as an Investor Put.  The applicable Final Terms 

contains provisions applicable to any Investor Put and must be read in conjunction with this Condition 

8.4 for full information on any Investor Put.  In particular, the applicable Final Terms will identify the 

Optional Redemption Date(s), the Optional Redemption Amount and the applicable notice periods. 

If Investor Put is specified as being applicable in the applicable Final Terms, upon the holder of any 

Note giving to the Issuer in accordance with Condition  15 not less than the minimum period nor more 

than the maximum period of notice set out in the applicable Final Terms the Issuer will, upon the 

expiry of such notice, redeem such Note on the Optional Redemption Date and at the Optional 

Redemption Amount together, if appropriate, with interest accrued to (but excluding) the Optional 

Redemption Date.Registered Notes may be redeemed under this Condition  8.4 in any multiple of their 

lowest Specified Denomination. 

To exercise the right to require redemption of this Note the holder of this Note must, if this Note is in 

definitive form and held outside Euroclear and Clearstream, Luxembourg, deliver, at the specified 

office of any Paying Agent (in the case of Bearer Notes) or the Registrar (in the case of Registered 

Notes) at any time during normal business hours of such Paying Agent or, as the case may be, the 

Registrar falling within the notice period, a duly completed and signed notice of exercise in the form 

(for the time being current) obtainable from any specified office of any Paying Agent or, as the case 

may be, the Registrar (a Put Notice) and in which the holder must specify a bank account (or, if 

payment is required to be made by cheque, an address) to which payment is to be made under this 

Condition and, in the case of Registered Notes, the nominal amount thereof to be redeemed and, if less 

than the full nominal amount of the Registered Notes so surrendered is to be redeemed, an address to 

which a new Registered Note in respect of the balance of such Registered Notes is to be sent subject to 

and in accordance with Condition  2.2. If this Note is in definitive form, the Put Notice must be 

accompanied by this Note or evidence satisfactory to the Paying Agent concerned that this Note will, 

following delivery of the Put Notice, be held to its order or under its control. If this Note is represented 

by a Global Note or is in definitive form and held through Euroclear or Clearstream, Luxembourg, to 

exercise the right to require redemption of this Note the holder of this Note must, within the notice 

period, give notice to the Agent of such exercise in accordance with the standard procedures of 

Euroclear and Clearstream, Luxembourg (which may include notice being given on his instruction by 

Euroclear or Clearstream, Luxembourg or any common depositary or common safekeeper, as the case 

may be, for them to the Agent by electronic means) in a form acceptable to Euroclear and Clearstream, 

Luxembourg from time to time and, if this Note is represented by a Global Note, the terms of which 

require presentation for recording changes to its nominal amount, at the same time present or procure 

the presentation of the relevant Global Note to the Agent for notation accordingly. 

Any Put Notice or other notice given in accordance with the standard procedures of Euroclear and 

Clearstream, Luxembourg given by a holder of any Note pursuant to this Condition  8.4 shall be 

irrevocable except where, prior to the due date of redemption, an Event of Default has occurred and is 

continuing, in which event such holder, at its option, may elect by notice to the Issuer to withdraw the 

notice given pursuant to this Condition  8.4 and instead to declare such Note forthwith due and payable 

pursuant to Condition  11. 

8.5 Early Redemption Amounts 

For the purpose of Condition  8.2 above and Condition  11.1, each Note will be redeemed at its Early 

Redemption Amount calculated as follows: 

(a) in the case of a Note with a Final Redemption Amount equal to the Issue Price, at the Final 

Redemption Amount thereof; 

(b) in the case of a Note (other than a Zero Coupon Note) with a Final Redemption Amount 

which is or may be less or greater than the Issue Price or which is payable in a Specified 

Currency other than that in which the Note is denominated, at the amount specified in the 
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applicable Final Terms or, if no such amount or manner is so specified in the applicable Final 

Terms, at its nominal amount; or 

(c) in the case of a Zero Coupon Note, at an amount (the Amortised Face Amount) calculated in 

accordance with the following formula: 

Early Redemption Amount = RP × (1 + AY)
y
 

where: 

RP means the Reference Price; 

AY means the Accrual Yield expressed as a decimal; and 

y
 is the Day Court Fraction specified in the applicable Final Terms which will be either (i) 

30/360 (in which case the numerator is equal to the number of days (calculated on the basis of 

a 360-day year consisting of 12 months of 30 days each) from (and including) the Issue Date 

of the first Tranche of the Notes to (but excluding) the date fixed for redemption or (as the 

case may be) the date upon which such Note becomes due and repayable and the denominator 

will be 360, or (ii) Actual/360 (in which case the numerator will be equal to the actual number 

of days from (and including) the Issue Date of the first Tranche of the Notes to (but excluding) 

the date fixed for redemption or (as the case may be) the date upon which such Note becomes 

due and repayable and the denominator will be 360) or (iii) Actual/365 (in which case the 

numerator will be equal to the actual number of days from (and including) the Issue Date of 

the first Tranche of the Notes to (but excluding) the date fixed for redemption or (as the case 

may be) the date upon which such Note becomes due and repayable and the denominator will 

be 365). 

or on such other calculation basis as may be specified in the applicable Final Terms. 

8.6 Purchases 

The Issuer, the Guarantor or any of their respective Subsidiaries may at any time purchase Notes at any 

price in the open market or otherwise. Any purchase shall be made in accordance with applicable laws 

or regulations, including (without limitation) applicable stock exchange regulations. 

The Notes so purchased, while held by or on behalf of the Issuer, the Guarantor or any of their 

respective Subsidiaries, shall not entitle the Noteholder to vote at any meetings of the Noteholders and 

shall not be deemed to be outstanding for the purposes of calculating quorums at meetings of the 

Noteholders or for the purposes of Condition  16. Notes so purchased may be held, resold or 

surrendered to any Paying Agent and/or the Registrar for cancellation. 

8.7 Cancellation 

All Notes which are redeemed will forthwith be cancelled (together with all unmatured Coupons and 

Talons attached thereto or surrendered therewith at the time of redemption). All Notes so cancelled and 

any Notes purchased and cancelled pursuant to Condition  8.6 above (together with all unmatured 

Coupons and Talons cancelled therewith) shall be forwarded to the Agent and cannot be reissued or 

resold. 

8.8 Late payment on Zero Coupon Notes 

If the amount payable in respect of any Zero Coupon Note upon redemption of such Zero Coupon Note 

pursuant to Condition  8.1,  8.2,  8.3 or  8.4 above or upon its becoming due and repayable as provided in 

Condition  11 is improperly withheld or refused, the amount due and repayable in respect of such Zero 

Coupon Note shall be the amount calculated as provided in Condition  8.5(c) above as though the 

references therein to the date fixed for the redemption or the date upon which such Zero Coupon Note 

becomes due and payable were replaced by references to the date which is the earlier of: 

(a) the date on which all amounts due in respect of such Zero Coupon Note have been paid; and 

(b) five days after the date on which the full amount of the moneys payable in respect of such 

Zero Coupon Notes has been received by the Agent or the Registrar and notice to that effect 

has been given to the Noteholders in accordance with Condition  15. 



 

 
   

 99  
 

9. TAXATION 

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and Coupons 

(including amounts paid by the Guarantor) shall be made free and clear of, and without withholding or 

deduction for, any taxes, duties assessments or governmental charges of whatever nature imposed, 

levied, collected, withheld or assessed by any governmental or other taxing authority unless such 

withholding or deduction is required by law. In the event that any such withholding or deduction is 

imposed in respect of the Notes or Coupons by or on behalf of any Tax Jurisdiction, the Issuer or, as 

the case may be, the Guarantor will pay such additional amounts as shall be necessary in order that the 

net amounts received by the holders of the Notes or Coupons after such withholding or deduction shall 

equal the respective amounts of principal and interest which would otherwise have been receivable in 

respect of the Notes or Coupons, as the case may be, in the absence of such withholding or deduction; 

except that no such additional amounts shall be payable by the Issuer or the Guarantor to any such 

holder on account of: 

(a) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon by reason of the holder thereof having some connection with a Tax 

Jurisdiction other than the mere holding of such Note or Coupon; or 

(b) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon presented for payment more than 30 days after the Relevant Date (as defined 

below) except to the extent that the holder thereof would have been entitled to such additional 

amounts on presenting the same for payment on such thirtieth day assuming that day to have 

been a Payment Day (as defined in Condition  7.7); or 

(c) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon where such 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 3rd June 2003 (the EU Savings Tax Directive) on the taxation of savings income or any 

law implementing or complying with, or introduced in order to conform to, the EU Savings 

Tax Directive, or (ii) 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 (including, but not limited to, the Agreement between 

the European Community and the Confederation of Switzerland dated as of 26th October 2004 

and agreements between Guernsey and the EU Member States), or any law or other 

governmental regulation implementing or complying with, or introduced in order to conform 

to, such agreements; or 

(d) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon where such withholding or deduction is required to be made pursuant to laws 

enacted by Switzerland providing for the taxation of payments according to principles similar 

to those laid down  in the draft legislation proposed by the Swiss Federal Council on 24th 

August 2011, including, without limitation, the principle to have a person other than the 

relevant Issuer withhold or deduct tax; or 

(e) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon presented for payment by or on behalf of a holder who would have been able 

to avoid such withholding or deduction by presenting the relevant Note or Coupon to another 

Paying Agent in a Member State of the European Union; or 

(f) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Notes or Coupon where such withholding or deduction is required by the Swiss Federal 

Withholding Tax Act of 13th October 1965 (Bundesgesetz über die Verrechnungssteuer vom 

13 Oktober 1965) and such Notes are issued by Credit Suisse AG, acting through its Zurich 

head office or Credit Suisse Group AG; or 

(g) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon where such withholding or deduction is required to be made pursuant to any 

agreement between Switzerland and another country on final withholding taxes 

(Internationale Quellensteuern) levied by a Swiss paying agent, as defined in the respective 

treaty, in respect of an individual resident in the other country on interest or capital gain paid, 

or credited to an account, relating to such Note or Coupon; or 
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(h) any combination of two or more items  (a) through  (g) above. 

As used herein: 

(i) Tax Jurisdiction means in relation to Notes issued by Credit Suisse Group Finance 

(Guernsey) Limited, Guernsey, in relation to Credit Suisse AG, Switzerland and the 

jurisdiction where the Designated Branch (if any) is located and in relation to Notes issued or 

guaranteed by Credit Suisse Group AG, Switzerland and, in each case, including any authority 

thereof or therein having power to tax; and 

(ii) the Relevant Date means the date on which such payment first becomes due, except that, if 

the full amount of the moneys payable has not been duly received by the Agent or the 

Registrar, as the case may be, on or prior to such due date, it means the date on which, the full 

amount of such moneys having been so received, notice to that effect is duly given to the 

Noteholders in accordance with Condition  15. 

10. PRESCRIPTION 

Claims for payment of principal and interest under the Notes (whether in bearer or registered form) will 

become void unless made within a period of 10 years (in the case of principal) and five years (in the 

case of interest) after the Relevant Date (as defined in Condition  9) therefor. 

There shall not be included in any Coupon sheet issued on exchange of a Talon any Coupon the claim 

for payment in respect of which would be void pursuant to this Condition or Condition  7.2 or any 

Talon which would be void pursuant to Condition  7.2. 

11. EVENTS OF DEFAULT AND ENFORCEMENT 

11.1 Events of Default relating to Notes 

If any of the following events (each an Event of Default) occurs and is continuing: 

(a) Non-payment of interest 

the Issuer fails to pay in the Specified Currency any interest on any of the Notes when due and 

such failure continues for a period of 30 days; or 

(b) Non-payment of principal 

the Issuer fails to pay in the Specified Currency the principal of any of the Notes when due 

and such failure continues for a period of 10 days; or 

(c) Breach of other obligations 

the Issuer or the Guarantor does not perform or comply with any one or more of its other 

obligations under the Notes or the Guarantee which default is incapable of remedy or is not 

remedied within 60 days after notice of such default shall have been given to the Agent at its 

specified office by any Noteholder; or 

(d) Insolvency 

(i) the Issuer or the Guarantor is (or is, or could be, deemed by law or a court to be) 

insolvent or bankrupt or unable to pay its debts, stops, suspends or threatens to stop 

or suspend payment of all or a material part of (or of a particular type of) its debts, 

proposes or makes a general assignment or an arrangement or composition with or 

for the benefit of the relevant creditors in respect of any of such debts or a 

moratorium is agreed or declared in respect of or affecting all or any part of (or of a 

particular type of) the debts of the Issuer or the Guarantor; or 

(ii) the Issuer or the Guarantor commences a voluntary case or proceeding under any 

applicable bankruptcy, insolvency, reorganisation or similar law to be adjudicated 

insolvent or bankrupt, or consents to the entry of a decree or order for relief in any 

involuntary case or proceeding under any such law, or takes or consents to any 

similar action; or 
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(e) Winding-up 

an order is made or an effective resolution passed for the winding-up or dissolution of the 

Issuer or the Guarantor, or the Issuer or the Guarantor ceases or threatens to cease to carry on 

all or a material part of its business or operations, except for the purpose of and followed by a 

reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by 

an Extraordinary Resolution (as defined below) of the Noteholders; or 

(f) Guarantee 

the Guarantee is not (or is claimed by the Guarantor not to be) in full force and effect; 

then any Note may, by notice in writing given to the Agent at its specified office by the Noteholder, be 

declared immediately due and payable whereupon it shall become immediately due and payable at its 

principal amount together with accrued interest without further formality unless such Event of Default 

shall have been remedied prior to the receipt of such notice by the Agent. 

12. REPLACEMENT OF NOTES COUPONS AND TALONS 

Should any Note, Coupon or Talon be lost, stolen, mutilated, defaced or destroyed, it may be replaced 

at the specified office of the Agent (in the case of Bearer Notes, Coupons or Talons) or the Registrar 

(in the case of Registered Notes) upon payment by the claimant of such costs and expenses as may be 

incurred in connection therewith and on such terms as to evidence and indemnity as the Issuer may 

reasonably require. Mutilated or defaced Notes, Coupons or Talons must be surrendered before 

replacements will be issued. 

13. PAYING AGENTS AND TRANSFER AGENTS 

The names of the initial Paying Agents and Transfer Agents and their initial specified offices are set 

out below. If any additional Paying Agents are appointed in connection with any Series, the names of 

such Paying Agents will be specified in Part B of the applicable Final Terms. 

The Issuer is entitled to vary or terminate the appointment of any Paying Agent or Transfer Agents 

(including in circumstances where any Paying Agent or Registrar does not become, or ceases to be, a 

Participating FFI) and/or appoint additional or other Paying Agents and Transfer Agents and/or 

approve any change in the specified office through which any Paying Agent or Transfer Agents acts, 

provided that: 

(a) there will at all times be an Agent and a Registrar; 

(b) so long as the Notes are listed on any stock exchange or admitted to trading by any other 

relevant authority, there will at all times be a Paying Agent (in the case of Bearer Notes) and a 

Transfer Agent (in the case of Registered Notes) with a specified office in such place as may 

be required by the rules and regulations of the relevant stock exchange or other relevant 

authority; 

(c) there will at all times be a Paying Agent in a Member State of the European Union that will 

not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC 

or any law implementing or complying with, or introduced in order to conform to, such 

Directive; 

(d) except for Swiss Notes, the Issuer and the Guarantor shall at all times maintain a Paying 

Agent in a jurisdiction within Europe other than Switzerland that will not be required to 

withhold or deduct tax pursuant to laws enacted in Switzerland providing for the taxation of 

payments according to principles similar to those laid down (i) in the European Council 

Directive 2003/48/EC or (ii) in the draft legislation proposed by the Swiss Federal Council on 

24th August 2011, in particular the principle to have a person other than the Issuer withhold or 

deduct the tax; and 

(e) there will at all times be a Paying Agent in a jurisdiction within continental Europe, other than 

the jurisdiction in which the Issuer or the Guarantor is incorporated. 
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So long as any Swiss Franc denominated Notes are listed on the SIX Swiss Exchange, the Issuer or the 

Guarantor will at all times maintain a Swiss Agent having a specified office in Switzerland. At no time 

will the Issuer or Guarantor maintain a Paying Agent having a specified office outside of Switzerland 

in respect of Swiss Franc denominated Notes listed on the SIX Swiss Exchange. 

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York 

City in the circumstances described in Condition  7.5. Notice of any variation, termination, appointment 

or change in Paying Agents will be given to the Noteholders promptly by the Issuer in accordance with 

Condition  15. 

In acting under the Agency Agreement, the Paying Agents and Transfer Agents act solely as agents of 

the Issuer and the Guarantor and do not assume any obligation to, or relationship of agency or trust 

with, any Noteholders or Couponholders. The Agency Agreement contains provisions permitting any 

entity into which any Paying Agent or Transfer Agent is merged or converted or with which it is 

consolidated or to which it transfers all or substantially all of its assets to become the successor paying 

agent. 

In these Conditions: 

FFI means a “foreign financial institution” as such term is defined pursuant to Sections 1471 to 1474 

(inclusive) of the Code and any regulations thereunder or official interpretations thereof. 

Participating FFI means an FFI that is a “participating foreign financial institution” as from the 

effective date of withholding on “passthru payments” (as such terms are defined pursuant to Sections 

1471 to 1474 (inclusive) of the Code and any regulations thereunder or official interpretations thereof). 

14. EXCHANGE OF TALONS 

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet 

matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified 

office of any Paying Agent in exchange for a further Coupon sheet including (if such further Coupon 

sheet does not include Coupons to (and including) the final date for the payment of interest due in 

respect of the Note to which it appertains) a further Talon, subject to the provisions of Condition  10. 

15. NOTICES 

All notices regarding the Bearer Notes or the Swiss Uncertificated Notes will be deemed to be validly 

given if published (a) if so specified in the applicable Final Terms, in a leading English language daily 

newspaper of general circulation in London it being expected that any such publication in a newspaper 

will be made in the Financial Times in London, (b) if and for so long as the Bearer Notes are admitted 

to trading on the Regulated Market of the Luxembourg Stock Exchange and listed on the Official List 

of the Luxembourg Stock Exchange, a daily newspaper of general circulation in Luxembourg, it being 

expected that such publication will be made in the Luxemburger Wort or the Tageblatt in Luxembourg 

or on the website of the Luxembourg Stock Exchange (www.bourse.lu) and (c) if and so long as the 

Notes are listed on the SIX Swiss Exchange and so long as the rules of the SIX Swiss Exchange so 

require, either (i) by means of electronic publication on the internet website of the SIX Swiss Exchange 

(www.six-swiss-exchange.com, where notices are currently published under the address www.six-

swiss-exchange.com/bonds/issuers/official_notices/search_en.html) or (ii) otherwise in accordance 

with the regulations of the SIX Swiss Exchange. The Issuer shall also ensure that notices are duly 

published in a manner which complies with the rules of any stock exchange or other relevant authority 

on which the Bearer Notes or the Swiss Uncertificated Notes are for the time being listed or by which 

they have been admitted to trading. Any such notice will be deemed to have been given on the date of 

the first publication or, where required to be published in more than one newspaper, on the date of the 

first publication in all required newspapers. 

All notices regarding the Registered Notes will be deemed to be validly given if sent by first class mail 

or (if posted to an address outside Luxembourg) by airmail to the holders (or the first named of joint 

holders) at their respective addresses recorded in the Register and will be deemed to have been given 

on the fourth day after mailing and, in addition, for so long as any Registered Notes are listed on a 

stock exchange or admitted to trading by another relevant authority and the rules of that stock exchange 

or relevant authority so require, such notice will be published in a daily newspaper of general 

circulation in the place or places required by those rules. 
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Until such time as any definitive Notes are issued, there may, so long as any Global Notes representing 

the Notes are held in their entirety on behalf of Euroclear and/or Clearstream, Luxembourg, be 

substituted for such publication in such newspaper(s) the delivery of the relevant notice to Euroclear 

and/or Clearstream, Luxembourg for communication by them to the holders of the Notes and, in 

addition, for so long as any Notes are listed on a stock exchange or are admitted to trading by another 

relevant authority and the rules of that stock exchange or relevant authority so require, such notice will 

be published in a daily newspaper of general circulation in the place or places required by those rules. 

Any such notice shall be deemed to have been given to the holders of the Notes on such day as is 

specified in the applicable Final Terms after the day on which the said notice was given to Euroclear 

and/or Clearstream, Luxembourg. 

Notices to be given by any Noteholder shall be in writing and given by lodging the same, together (in 

the case of any Note in definitive form) with the relative Note or Notes, with the Agent (in the case of 

Bearer Notes or Swiss Uncertificated Notes) or the Registrar (in the case of Registered Notes). Whilst 

any of the Notes are represented by a Global Note, such notice may be given by any holder of a Note to 

the Agent or the Registrar through Euroclear and/or Clearstream, Luxembourg, as the case may be, in 

such manner as the Agent, the Registrar and Euroclear and/or Clearstream, Luxembourg, as the case 

may be, may approve for this purpose. 

16. MEETINGS OF NOTEHOLDERS, MODIFICATION AND WAIVER 

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any 

matter affecting their interests, including the sanctioning by Extraordinary Resolution of a modification 

of the Notes the Coupons or any of the provisions of the Agency Agreement or the Guarantee. Such a 

meeting may be convened by the Issuer or the Guarantor and shall be convened by the Issuer if 

required in writing by Noteholders holding not less than 10 per cent. in nominal amount of the Notes 

for the time being remaining outstanding. The quorum at any such meeting for passing an 

Extraordinary Resolution is two or more persons holding or representing not less than 50 per cent. in 

nominal amount of the Notes for the time being outstanding, or at any adjourned meeting two or more 

persons being or representing Noteholders whatever the nominal amount of the Notes so held or 

represented, except that at any meeting the business of which includes the modification of certain 

provisions of the Notes or the Coupons (including modifying the date of maturity of the Notes or any 

date for payment of interest thereon, reducing or cancelling the amount of principal or the rate of 

interest payable in respect of the Notes or altering the currency of payment of the Notes or the 

Coupons, modifying the provisions concerning the quorum required at any meeting of Noteholders or 

the majority required to pass an Extraordinary Resolution or modifying or cancelling the Guarantee), 

the quorum shall be two or more persons holding or representing not less than three-quarters in 

nominal amount of the Notes for the time being outstanding, or at any adjourned such meeting two or 

more persons holding or representing not less than one-quarter in nominal amount of the Notes for the 

time being outstanding. An Extraordinary Resolution passed at any meeting of the Noteholders shall be 

binding on all the Noteholders, whether or not they are present at the meeting, and on all 

Couponholders. 

In the case of Notes issued by Credit Suisse Group AG and Credit Suisse AG the Swiss statutory rules 

on bondholder meetings may, if so specified in the applicable Final Terms, apply instead of the above 

provisions. Any relevant disclosures in relation to such rules will be set out in the applicable Final 

Terms. 

The Agency Agreement may be amended by all the parties to it, without the consent of the Noteholders 

or Couponholders, either: 

(a) for the purpose of curing any ambiguity or of curing, correcting or supplementing any 

defective provision contained in the Agency Agreement; or 

(b) in any manner which the parties may mutually deem necessary or desirable and which shall 

not be inconsistent with any other condition of the Agency Agreement and shall not be 

materially prejudicial to the interests of the Noteholders and the Couponholders. 

Any such modification shall be binding on the Noteholders and the Couponholders and any such 

modification shall be notified to the Noteholders in accordance with Condition  15 as soon as 

practicable thereafter. 
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17. CURRENCY INDEMNITY 

The Specified Currency is the sole currency of account and payment for all sums payable by the Issuer 

or the Guarantor under or in connection with the Notes and the Coupons, including damages. Any 

amount received or recovered in a currency other than the Specified Currency (whether as a result of, 

or of the enforcement of, a judgment or order of a court of any jurisdiction, in the winding up or 

dissolution of the Issuer or the Guarantor or otherwise) by any Noteholder or Couponholder in respect 

of any sum expressed to be due to it from the Issuer or Guarantor shall only constitute a discharge to 

the Issuer and Guarantor to the extent of the amount of the Specified Currency 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 Specified Currency amount is less than the Specified Currency 

amount expressed to be due to the recipient under any Note or Coupon, the Issuer (or the Guarantor, as 

the case may be) shall indemnify it against any loss sustained by it as a result. In any event, the Issuer 

(or the Guarantor, as the case may be) shall indemnify the recipient against the cost of making any such 

purchase. For the purposes of this Condition, it will be sufficient for the Noteholder or Couponholder, 

as the case may be, to demonstrate that it would have suffered a loss had an actual purchase been made. 

These indemnities constitute a separate and independent cause of action, shall apply irrespective of any 

indulgence granted by any Noteholder or Couponholder 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 Coupon or any other judgement or order. 

18. FURTHER ISSUES 

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the 

Couponholders to create and issue further notes having terms and conditions the same as the Notes or 

the same in all respects save for the amount and date of the first payment of interest thereon and so that 

the same shall be consolidated and form a single Series with the outstanding Notes. 

19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

No person shall have any right to enforce any term or condition of this Note under the Contracts 

(Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which 

exists or is available apart from that Act. 

20. GOVERNING LAW AND SUBMISSION TO JURISDICTION 

20.1 Governing law 

The Agency Agreement, the Deed of Covenant, the Guarantee, the Notes, the Coupons and any non-

contractual obligations arising out of or in connection with the Agency Agreement, the Deed, the Notes 

and the Coupons are governed by, and shall be construed in accordance with, English law. 

20.2 Submission to jurisdiction 

The Issuer irrevocably agrees, for the benefit of the Noteholders and the Couponholders, that the courts 

of England are to have jurisdiction to settle any disputes which may arise out of or in connection with 

the Notes and/or the Coupons (including a dispute relating to any non-contractual obligations arising 

out of or in connection with the Notes and/or the Coupons) and accordingly submits to the jurisdiction 

of the English courts. 

The Issuer waives any objection to the courts of England on the grounds that they are an inconvenient 

or inappropriate forum. To the extent allowed by law, the Noteholders and the Couponholders, may 

take any suit, action or proceedings (together referred to as Proceedings) arising out of or in 

connection with the Notes and the Coupons (including any Proceedings relating to any non-contractual 

obligations arising out of or in connection with the Notes and the Coupons), against the Issuer in any 

other court of competent jurisdiction and concurrent Proceedings in any number of jurisdictions. 

20.3 Appointment of Process Agent 

The Issuer has appointed Credit Suisse AG, London Branch at its registered office at One Cabot 

Square, London E14 4QJ as its agent for service of process, and undertakes that, in the event of Credit 

Suisse AG, London Branch ceasing so to act or ceasing to be registered in England, it will appoint 
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another person as its agent for service of process in England in respect of any Proceedings. Nothing 

herein shall affect the right to serve proceedings in any other manner permitted by law. 

20.4 Other documents 

The Issuer has in the Agency Agreement and the Deed of Covenant submitted to the jurisdiction of the 

English courts and appointed an agent for service of process in terms substantially similar to those set 

out above. 
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USE OF PROCEEDS 

The net proceeds from each issue of Notes will be applied by each of the Issuers for their general 

corporate purposes, which include making a profit. The net proceeds from each issue of Notes of Credit Suisse 

Group Finance (Guernsey) Limited and Credit Suisse AG (acting through a Designated Branch outside of 

Switzerland) will be applied by such Issuer outside Switzerland unless use in Switzerland is permitted under the 

Swiss taxation laws in force from time to time without payments in respect of the Notes becoming subject to 

withholding or deduction for Swiss withholding tax as a consequence of such use of proceeds in Switzerland. If, 

in respect of any particular issue of Notes, there is a particular identified use of proceeds, this will be stated in 

the applicable Final Terms. 
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THE GUARANTEE 

This Guarantee (the Guarantee) dated 16th May 2013 is entered into by Credit Suisse Group AG (the 

Guarantor) for the benefit of the holders of Notes (as defined herein) issued by Credit Suisse Group Finance 

(Guernsey) Limited (the Relevant Issuer) under the Euro Medium Term Note Programme referred to herein. 

1. GUARANTEE 

Taking into consideration: 

(a) that Credit Suisse Group Finance (Guernsey) Limited, Credit Suisse and Credit Suisse Group 

AG (each an Issuer and together the Issuers) have established, increased and updated a Euro 

Medium Term Note Programme (the Programme) and, in this connection, have entered into 

an Amended and Restated Agency Agreement (as the same may be amended and/or restated 

from time to time, the Agency Agreement) dated 16th May 2013 with BNP Paribas Securities 

Services, Luxembourg Branch (the Agent); 

(b) that the Guarantor wishes to guarantee the obligations of the Relevant Issuer under the Notes 

issued by it (the Relevant Notes) for the benefit of the holders of the Relevant Notes and any 

interest coupons attached thereto (the Coupons) (the holders of Relevant Notes and Coupons 

attached to them being referred to herein as the Holders), 

the Guarantor as primary obligor irrevocably and unconditionally: 

(i) guarantees to the Holders by way of continuing guarantee, and not merely as a surety, 

irrespective of the validity of the Relevant Notes or the Coupons attached to them, and 

waiving all rights of objection and defence arising from the Relevant Notes or the Coupons 

attached to them, to pay to the Agent on behalf of the Holders any amount due and payable by 

the Relevant Issuer under the Relevant Notes or the Coupons attached to them (including any 

premium or additional amounts which may become payable under Condition  9) as and when 

the same shall become due according to the Conditions; and 

(ii) agrees that, if and each time that the Relevant Issuer shall fail to make any payment as and 

when the same becomes due, the Guarantor will on demand (without requiring the relevant 

Holder first to take steps against the Relevant Issuer or any other person) pay to the relevant 

Holder the amounts (as to which the certificate of the relevant Holder shall in the absence of 

manifest error be conclusive) in the currency in which the amounts are payable by the 

Relevant Issuer. 

2. RANKING AND SUBORDINATION 

This Guarantee constitutes an unconditional, unsecured and unsubordinated obligation of the Guarantor 

and ranks pari passu with all other present or future unsecured and unsubordinated obligations of the 

Guarantor, except for such preferences as are provided by any mandatory applicable provision of law. 

3. PAYMENTS 

Payments under this Guarantee will be made in accordance with Condition  7 of the Terms and 

Conditions of the Notes. 

4. TAXATION 

All payments under this Guarantee shall be made free and clear of, and without withholding or 

deduction for, any taxes, duties, assessments or governmental charges of whatever nature imposed, 

levied, collected, withheld or assessed by or within Switzerland or any authority thereof or therein 

having power to tax (Switzerland), unless such withholding or deduction is required by law. In that 

event, the Guarantor shall pay such additional amounts as will result in receipt by the Holders of such 

amounts as would have been received by them had no such withholding or deduction been required, 

except that no such additional amounts shall be payable by the Guarantor to any such Holder for or on 

account of: 
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(a) any such taxes, duties, assessments or other governmental charges imposed by reason of the 

Holder having some connection with Switzerland other than the mere holding of a Relevant 

Note or a Coupon attached to it; 

(b) any such taxes, duties, assessments or other governmental charges imposed in respect of a 

Relevant Note or a a Coupon attached to it presented for payment more than 30 days after the 

Relevant Date (as defined below) except to the extent that the Holder would have been 

entitled to such additional amounts on presenting such Relevant Note or Coupon for payment 

on the last day of such period of 30 days assuming that day to have been a Payment Day (as 

defined in Condition  7.7); 

(c) any such taxes, duties, assessments or other governmental charges where such withholding or 

deduction (i) is required to be made pursuant to European Council Directive 2003/48/EC of 

3rd June 2003 (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, or (ii) is 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 (including, but not limited to, the Agreement between 

the European Community and the Confederation of Switzerland dated as of 26th October 2004 

(the Swiss Savings Tax Agreement) and the agreements between Guernsey and the EU 

Member States (the Guernsey Savings Tax Agreements)), or any law or other governmental 

regulation implementing or complying with, or introduced in order to conform to, such 

agreements; 

(d) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon where such withholding or deduction is required to be made pursuant to laws 

enacted by Switzerland providing for the taxation of payments according to principles similar 

to those laid down in the draft legislation proposed by the Swiss Federal Council on 24th 

August 2011, including, without limitation, the principle to have a person other than the 

relevant Issuer withhold or deduct tax; 

(e) any such taxes, duties, assessments or other governmental charges imposed in respect of such 

Note or Coupon where such withholding or deduction is required to be made pursuant to any 

agreement between Switzerland and another country on final withholding taxes 

(Internationale Quellensteuern) levied by a Swiss paying agent, as defined in the respective 

treaty, in respect of an individual resident in the other country on interest or capital gain paid, 

or credited to an account, relating to such Note or Coupon;  

(f) any such taxes, duties, assessments or other governmental charges in respect of a Relevant 

Note or a Coupon attached to it which is presented for payment by or on behalf of a Holder 

who would have been able to avoid such withholding or deduction by presenting the Relevant 

Note or Coupon to another Paying Agent in a Member State of the EU; or 

(g) any combination of two or more items  (a) through  (f) above. 

Any reference in this Guarantee to principal or interest shall be deemed to include any additional 

amounts which may be payable under this Clause  4. 

Any references in this Guarantee to the EU Savings Tax Directive, the Swiss Savings Tax Agreement 

or the Guernsey Savings Tax Agreements is a reference to that Directive or Agreement as extended, 

amended, re-enacted, supplemented or restated. 

As used herein, the Relevant Date means the date on which such payment first becomes due, except 

that, if the full amount of the moneys payable has not been duly received by the Agent on or prior to 

such due date, it means the date on which, the full amount of such moneys having been so received, 

notice to that effect is duly given to the Noteholders in accordance with Condition  15. 

5. MERGER, CONSOLIDATION, SUBSTITUTION 

The Guarantor undertakes not to consolidate with or merge into any other Person (as defined below) or 

convey, transfer or lease its properties and assets substantially as an entirety to any Person, unless the 

Person formed by such consolidation or into which the Guarantor is merged or the Person that acquires 

by conveyance or transfer, or which leases, the properties and assets of the Guarantor substantially as 
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an entirety shall be a corporation (including a bank), partnership, limited liability company or trust (or 

a branch of any of the foregoing), shall be validly existing under the laws of the jurisdiction of its 

organisation and shall expressly assume in writing the guarantee of the due and punctual payment of 

the principal of and interest on the Relevant Notes (including any additional amounts as specified in 

Clause  4) pursuant to the terms hereof and the performance or observance of every covenant herein on 

the part of the Guarantor to be performed or observed. 

Person means any individual, corporation, bank, partnership, joint venture, association, joint-stock 

company, limited liability company, trust, unincorporated organisation or government or any agency or 

political subdivision thereof. 

6. AMENDMENT 

For so long as any of the Relevant Notes are outstanding, any amendment or modification of this 

Guarantee which affects the rights of the Holders of such Relevant Notes shall require the consent of 

Holders holding at least 75 per cent. in principal amount of the Relevant Notes for the time being 

outstanding. Notwithstanding the foregoing, this Guarantee may be amended without the consent of 

any of the Holders, either: 

(a) for the purpose of curing any ambiguity of or curing, correcting or supplementing any 

defective provision contained in this Guarantee; or 

(b) in any manner necessary or desirable and which shall not be inconsistent with any other 

provision of this Guarantee and shall not be materially prejudicial to the interests of the 

Holders. 

In addition, from time to time one or more new guarantees may be entered into by the Guarantor 

reflecting amendments made to the Programme. Without affecting in any manner the rights of Holders 

of Relevant Notes issued prior to the Relevant Date (as defined below), this Guarantee shall not apply 

to any issue of Notes after the date (the Relevant Date) on which the first such new guarantee is 

entered into which by its terms is expressed to apply to Relevant Notes issued under the Programme 

after its date. 

7. MISCELLANEOUS 

(a) The obligations of the Guarantor under this Guarantee shall not be affected by any matter or 

thing which but for this provision might operate to affect the obligations including, without 

limitation: 

(i) any time or indulgence granted to or composition with the Relevant Issuer or any 

other person; 

(ii) the taking, variation, renewal or release of remedies or securities against the Relevant 

Issuer or any other person; or 

(iii) any unenforceability, invalidity or irregularity. 

(b) The Guarantor’s obligations under this Guarantee are and will remain in full force and effect 

by way of continuing security until no sum remains payable under the Relevant Notes to 

which it applies or the Coupons attached to them. The obligations of the Guarantor hereunder 

are additional to, and not instead of, any security or other guarantee or indemnity at any time 

existing in favour of any person, whether from the Guarantor or otherwise. This Guarantee 

shall give rise to a separate and independent cause of action against the Guarantor, and may be 

enforced without first having recourse to the Relevant Issuer, any other person, any security or 

any other guarantee or indemnity. All rights in respect of this Guarantee are held, and may be 

exercised exclusively, by the Holders, each of whom is directly entitled to require the 

Guarantor to fulfil its obligations under the Guarantee in respect of such Holder’s claims 

under the Relevant Notes or the Coupons attached to them and may enforce such claims 

directly against the Guarantor without first having recourse to the Relevant Issuer. 

(c) So long as any sum remains payable by the Relevant Issuer under any Relevant Notes issued 

by it to which this Guarantee applies or the Coupons attached to them, no right of the 

Guarantor, by reason of the performance of any of its obligations under this Guarantee, to be 



 

 
   

 110  
 

indemnified by the Relevant Issuer or to take the benefit of or enforce any security or other 

guarantee or indemnity shall be exercised or enforced. Until all amounts which may be or 

become payable in respect of the Relevant Notes to which this Guarantee applies and the 

Coupons attached to them have been irrevocably paid in full, the Guarantor shall not by virtue 

of this Guarantee be subrogated to any rights of the Holders or claim in competition with the 

Holders against the Relevant Issuer. 

(d) Any settlement or discharge (whether in respect of the obligations of the Relevant Issuer or 

any security for the obligations of the Relevant Issuer or otherwise) in whole or in part or any 

arrangement made on the faith of any payment, security or other disposition shall be 

conditional upon no payment to the Holder being avoided or reduced by virtue of any 

provision or enactment relating to bankruptcy, insolvency or liquidation or similar laws of 

general application and, in the event of any such payment being so avoided or reduced, the 

Holder shall be entitled to recover from the Guarantor the amount by which such payment is 

so avoided or reduced as if such settlement or discharge had not occurred. The Holder, acting 

in good faith, shall be entitled to concede or compromise any claim that any settlement of 

discharge is liable to avoidance or reduction. 

8. GOVERNING LAW AND JURISDICTION 

(a) This Guarantee and any non-contractual obligations arising out of or in connection with this 

Guarantee are governed by, and shall be construed in accordance with, the laws of England. 

(b) Subject to subparagraph  (d) below, the Guarantor irrevocably agrees for the benefit of the 

Holders that the courts of England are to have jurisdiction to settle any dispute which may 

arise out of or in connection with this Guarantee (including any dispute relating to any non-

contractual obligations arising out of or in connection with this Guarantee) and accordingly 

submit to the jurisdiction of the English courts.tion of the English courts. 

(c) The Guarantor waives any objection to the courts of England on the grounds that they are an 

inconvenient or inappropriate forum. 

(d) To the extent allowed by law, the Holders may take any suit, action or proceeding arising out 

of or in connection with this Guarantee (including any suit, action or proceeding relating to 

any non-contractual obligations arising out of or in connection with this Guarantee) (together 

referred to as Proceedings) against the Guarantor in any other court of competent jurisdiction 

and concurrent Proceedings in any number of jurisdictions. 

(e) The Guarantor appoints Credit Suisse, London Branch of One Cabot Square, London E14 4QJ 

to accept service of process on its behalf. If such person shall cease to have an office in 

London, the Guarantor shall appoint another person with an office in London to accept 

service. The Guarantor will procure that, so long as any of the Notes remains outstanding, a 

person with an office in London shall be appointed to accept service. Nothing in this 

Guarantee shall affect the right to serve process in any other manner permitted by law. 

Terms and expressions not otherwise defined in this Guarantee shall have the same meaning as in the 

Terms and Conditions of the Notes. 

IN WITNESS whereof the Guarantor has caused this Deed to be duly executed the day and year first 

mentioned. 

Executed as a deed by )  

CREDIT SUISSE GROUP AG )  .......................................................................  

acting by )  

acting on the authority )  .......................................................................  

of that company in )  

the presence of: )  

Witness:   

Name:   

Address:   
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CREDIT SUISSE GROUP FINANCE (GUERNSEY) LIMITED 

General 

Credit Suisse Group Finance (Guernsey) Limited is a non-cellular company incorporated in Guernsey, 

limited by shares. CSG Finance Guernsey was incorporated on 26th August 1994 in Guernsey with registration 

number 28538 and shall continue in existence until it is removed from the Register of Companies in accordance 

with Guernsey law. The registered office of CSG Finance Guernsey is located at Helvetia Court, South 

Esplanade, St. Peter Port, Guernsey GY1 3WF. Their telephone number is +44-1481-719-088. 

CSG Finance Guernsey is wholly-owned by CSG. CSG Finance Guernsey exists for the purpose of  

and its principal activities involve issuing debt securities, the proceeds of which will be advanced to, or 

otherwise invested in, subsidiaries or affiliates of CSG. Accordingly, CSG Finance Guernsey is dependent on 

CSG and other members of the Group servicing these advances. 

The issued share capital of CSG Finance Guernsey is U.S.$12,000 divided into 12,000 fully paid up 

ordinary shares with a nominal value of U.S.$1 each. The share capital of CSG Finance Guernsey is 80,000,000 

ordinary shares of U.S.$1 each. 

 

Management 
The Directors of CSG Finance Guernsey are as follows: 

Name Position Principal Activities outside CSG Finance Guernsey 

Roy McGregor Director Chief Executive Officer, Credit Suisse Guernsey 

Roger Rimann Director Treasurer, Credit Suisse Guernsey 

Mark Hoyow Director Chief Operations Officer, Credit Suisse Guernsey 

Anthony L. Le Conte Director Head of New Business, Credit Suisse Guernsey 

John E. Langlois Director Chairman, Trinity Trust Company Limited 

Kim Fox-Moertl Director Treasury/Capital Management, Credit Suisse 

 

The business address of the Directors of CSG Finance Guernsey is Helvetia Court, South Esplanade, 

St. Peter Port, Guernsey, Channel Islands GY1 3WF. There are no conflicts of interest between the private 

interests or other duties of the Directors listed above and their duties to CSG Finance Guernsey. 

In the event that CSG Finance Guernsey issues any debt securities under the Programme, Credit Suisse 

Group AG will guarantee such debt securities on a full and unconditional basis. 

Dividends 

To the extent that a dividend may be declared or a distribution may be made, it will be subject to a 

solvency test and be paid in compliance with Guernsey law. The dividend paid by CSG Finance Guernsey to 

CSG for 2012 was U.S.$50,000,000. Prior to the dividend paid for 2012, CSG Finance Guernsey had not paid 

any dividends nor made any distributions (as those terms are defined under Guernsey law) since its 

incorporation. 

Auditors 

CSG Finance Guernsey’s independent auditors are KPMG Audit Plc, Chartered Accountants, 

Registered Auditor, 15 Canada Square, London E14 5GL, United Kingdom. CSG Finance Guernsey’s accounts 

as of and for the two years ended 31st December 2012 and 2011 were audited by KPMG Audit Plc. 

Business Purpose 

CSG Finance Guernsey’s objects are set out in paragraph 3 of its Memorandum of Incorporation and 

include carrying on its business as a general commercial company. 

General 

CSG Finance Guernsey does not have an audit committee. As a subsidiary of CSG, it complies with the 

overall CSG corporate governance regime. 
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SELECTED FINANCIAL INFORMATION RELATING TO 

CREDIT SUISSE GROUP FINANCE (GUERNSEY) LIMITED 

The following tables set out, in summary form, the income statements, balance sheets and cash flow 

statements relating to Credit Suisse Group Finance (Guernsey) Limited. These tables were derived from the 

audited financial statements of Credit Suisse Group Finance (Guernsey) Limited contained in the Credit Suisse 

Group Finance (Guernsey) Limited Annual Report 2012, incorporated by reference herein and should be read in 

conjunction with the full financial statements and the notes set out in the Credit Suisse Group Finance 

(Guernsey) Limited Annual Report 2012. 

The financial statements as included in the Credit Suisse Group Finance (Guernsey) Limited Annual 

Report 2012 were prepared in accordance with International Financial Reporting Standards and approved by the 

Board of Directors on 8th April 2013. 

CREDIT SUISSE GROUP FINANCE (GUERNSEY) LIMITED 

Condensed income statements 

for the year ended 31st December 2012 and 2011 

 

 2012 2011 

 U.S.$’000 U.S.$’000 

Net interest income ...............................................................................................  943 3,792 

Non-interest revenues ...........................................................................................  402 447 

Net operating income ..........................................................................................  1,345 4,239 

Operating expenses .............................................................................................  (2,840) (3,290) 

(Loss)/Profit before tax  ........................................................................................  (1,495) 949 

Income tax expense ..............................................................................................  – – 

Net (loss)/profit ...................................................................................................  (1,495) 949 

 

All losses and profits for 2012 and 2011 are from continuing operations. 

CREDIT SUISSE GROUP FINANCE (GUERNSEY) LIMITED 

Condensed balance sheets 

as at 31st December 2012 and 2011 
 

 2012 2011 

 U.S.$’000 U.S. $’000 

Assets   

Non current assets ...........................................................................................  2,328,487 6,154,869 

Current assets ..................................................................................................  1,822,565 252,621 

Total assets ..........................................................................................................  4,151,052 6,407,490 

Liabilities   

Non current liabilities .....................................................................................  2,454,377 6,264,941 

Current liabilities ............................................................................................  1,711,327 138,650 

Total liabilities ....................................................................................................  4,165,704 6,403,591 

Shareholders’ equity ...........................................................................................  (14,652) 3,899 

Total liabilities and shareholders’ equity .........................................................  4,151,052 6,407,490 
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CREDIT SUISSE GROUP FINANCE (GUERNSEY) LIMITED 

Condensed cash flow statements 

for the year ended 31st December 2012 and 2011 
 

 2012 2011 

 U.S.$’000 U.S.$’000 

Operating activities of operations   

(Loss) / Profit before tax  ......................................................................................  (1,495) 949 

Total net adjustments to reconcile profit before tax to net cash flows (used in) / 

generated from operating activities ..................................................................  (5,399) 

 

8,713 

Net cash flows (used in) / generated from operating activities ......................  (6,894) 9,662 

Financing activities ............................................................................................    

(Decrease) / increase in demand deposits  ...........................................................  (4,182) 244 

Interim dividend paid  ..........................................................................................  (50,000) – 

Net cash flows from financing activities ..........................................................  (54,182) 244 

Effect of exchange rate changes on cash and cash equivalents ............................  273 40 

Net (decrease)/increase in cash and due from banks .......................................  (60,803) 9,946 

Cash and due from banks at the beginning of the year  ........................................  65,051 55,105 

Cash and due from banks at the end of the year  ............................................  4,248 65,051 
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CREDIT SUISSE GROUP AG AND CREDIT SUISSE AG 

History and Structure 

The history of CSG dates back to the formation of Schweizerische Kreditanstalt, founded in 1856. The 

first branch opened in Basel in 1905 and the first branch outside of Switzerland opened in New York in 1940. In 

1978, a cooperation with First Boston, Inc. began and, in 1990, CSG acquired a controlling stake. CSG 

purchased a controlling stake in Bank Leu in 1990, Schweizerische Volksbank in 1993, Neue Aargauer Bank in 

1994 and Winterthur in 1997. In addition, CSG acquired Donaldson, Lufkin & Jenrette Inc. in 2000. In 2006, 

CSG sold Winterthur, allowing it to focus on its banking operations. 

On 13th May 2005, the two Swiss bank legal entities Credit Suisse and Credit Suisse First Boston 

merged. The merged bank, CS, is a Swiss bank and joint stock corporation established under Swiss law and is a 

wholly-owned subsidiary of CSG. The structure of CSG and CS is described below under “Business.” 

Business 

CSG is a global financial services company domiciled in Switzerland. CS is a wholly-owned subsidiary 

of CSG, and its business is substantially the same as that of CSG. 

In November 2012, CSG announced an alignment of its organisation and the integration of its former 

Private Banking and Asset Management divisions into a single, new Private Banking & Wealth Management 

division, including the majority of its securities trading and sales business in Switzerland, which was transferred 

from the Investment Banking division. Substantially all of CSG’s operations are now conducted through the two 

operating divisions of Private Banking & Wealth Management and Investment Banking. The information in and 

incorporated by reference into this Base Prospectus reflects that operational and management structure. 

All references to CSG in the description of the business set out below are describing the consolidated 

businesses carried on by CSG and its subsidiaries and therefore should be read as applying equally to CSG and 

CS, except where specifically stated otherwise. For more information on the differences between CSG and CS, 

refer to “II—Operating and Financial review—Credit Suisse—Differences between Group and Bank” in the 

Credit Suisse Annual Report 2012. 

Private Banking & Wealth Management 

Private Banking & Wealth Management offers comprehensive advice and a wide range of financial 

solutions to private, corporate and institutional clients. The Private Banking & Wealth Management division 

comprises the Wealth Management Clients, Corporate & Institutional Clients and Asset Management 

businesses. 

In Wealth Management Clients, CSG serves ultra-high-net-worth and high-net-worth individuals 

around the globe and private clients in Switzerland. CSG's Corporate & Institutional Clients business serves the 

needs of corporations and institutional clients, mainly in Switzerland. Asset Management offers a wide range of 

investment products and solutions across diverse asset classes and investment styles, serving governments, 

institutions, corporations and individuals worldwide. 

Investment Banking 

Investment Banking provides a broad range of financial products and services, including global 

securities sales, trading and execution, prime brokerage and capital raising services, corporate advisory and 

comprehensive investment research, with a focus on businesses that are client-driven, flow-based and capital-

efficient. Clients include corporations, governments, institutional investors, including hedge funds, and private 

individuals around the world. Credit Suisse delivers its investment banking capabilities via regional and local 

teams based in major global financial centers. Strongly anchored in CSG's integrated model, Investment 

Banking works closely with Private Banking & Wealth Management to provide clients with customized 

financial solutions. 
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Management of CSG and CS 

Board of Directors of CSG and CS 

Name Business address Position held 

Urs Rohner Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

 

Full-time Chairman of the Board and of the 

Chairman’s and Governance Committee 

since the Annual General Meeting 2011. 

From 2009 until April 2011, he was full-

time Vice-Chairman of the Board and a 

member of the Chairman’s and Governance 

Committee and the Risk Committee. 

Member of the Executive Boards of CSG 

and CS from 2004 to 2009, General 

Counsel of CSG from 2004 to 2009 and 

Chief Operating Officer and General 

Counsel of CS from 2006 to 2009. 

Expiration of Term of Office/Re-election: 

Annual General Meeting 2015. The Board 

has determined him to be independent 

under CSG's independence standards . 

  Urs Rohner is the chairman of the Board of 

Trustees of the Credit Suisse Foundation 

and the Credit Suisse Research Institute. He 

is a board member of the Institute of 

International Finance and the Institute 

International d'Etudes Bancaires, a member 

of the European Financial Services 

Roundtable and the European Banking 

Group, the Co-Chair of the International 

Advisory Board of the Moscow 

International Finance Center and serves on 

the International Business Leaders 

Advisory Council of the Mayor of Beijing. 

Mr. Rohner is also a board member of 

Avenir Suisse, Economiesuisse and the 

International Institute for Management 

Development (IMD) Foundation, the 

chairman of the Advisory Board of the 

University of Zurich’s Department of 

Economics and a board member of the 

Zurich Opera House and the Lucerne 

Festival. 

Peter Brabeck-Letmathe Nestlé S.A. 

Avenue Nestlé 55 

1800 Vevey 

Switzerland 

Vice-Chairman of the Board since 2008 (a 

function he held from 2000 to 2005). 

Member of the Board since 1997. Member 

of the Chairman’s and Governance 

Committee since 2008 (also from 2003 to 

2005), from 2008 to 2011 and from 2000 to 

2005 he was a member of the 

Compensation Committee. Expiration of 

Term of Office/Re-election: Annual 

General Meeting 2014. 

  Chairman of Nestle´ S.A., Vevey, since 

2005, member of the Board since 1997, 

Vice-Chairman from 2001 to 2005 and 

Chief Executive Officer from 1997 to 2008. 
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Name Business address Position held 

  Mr. Brabeck-Letmathe has been Vice-

Chairman of the Board of Directors of 

L’Oréal SA, Paris, since 1997, and has been 

a board member of Exxon Mobil 

Corporation and Delta Topco (Formula 1), 

both since 2010, and assumed the role of 

Chairman of Delta Topco (Formula 1) in 

2012. He is also a member of the 

Foundation Board of the World Economic 

Forum and a member of the European 

Round Table of Industrialists.. 

Jassim Bin Hamad J.J. 

Al Thani 

Credit Suisse Group AG, 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board since 2010. His term 

expires at the AGM in 2016. The Board has 

determined him to be not independent 

under the CSG’s independence standards. 

  Chairman of the Board of Directors of 

Qatar Islamic Bank (QIB) since April 2005. 

Chairman of QInvest, Qatar; of QIB(UK); 

of Damaan Islamic Insurance Co 

(BEEMA); and of Q-RE LLC, an insurance 

and reinsurance company. CEO of Al 

Mirqab Capial LLC, Qatar, a family 

enterprise, Member of the Board of 

Directors of Qatar Navigation Company, 

Qatar Insurance Company and Arcapita 

Bank, Bahrain. 

Iris Bohnet 
Harvard Kennedy School 

Harvard University 

Cambridge, 

Massachusetts 

USA 

Member of the Board since the AGM 2012 

and thereafter appointed to the 

Compensation Committee. Expiration of 

Term of Office/Re-election: Annual 

General Meeting 2015. 

Professor of Public Policy at the Harvard 

Kennedy School, Cambridge, 

Massachussets, since 2006, and Academic 

Dean of the Harvard Kennedy School since 

2011. Ms. Bohnet also serves as the 

Director of the Women and Public Policy 

Program at the Harvard Kennedy School. 

Ms. Bohnet is currently a member of the 

Advisory Board of the Vienna University of 

Economics and Business Administration, 

the Global Agenda Council on Women’s 

Empowerment of the World Economic 

Forum and the World Knowledge Dialogue, 

Villars-sur-Ollon. She chairs the Kennedy 

School’s executive program for the World 

Economic Forum’s Young Global Leaders. 

 

Noreen Doyle Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board since 2004. Member 

of the Risk Committee since 2009. Since 

2012, Ms. Doyle also serves as a non-

executive director on, and as of 2013 chairs, 
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Name Business address Position held 

the boards of Credit Suisse International 

and Credit Suisse Securities Europe 

Limited, two of the Group’s UK 

subsidiaries. She served on the Audit 

Committee (2007 to 2008) and the Risk 

Committee (2004 to 2007). Expiration of 

Term of Office/Re-election: Annual 

General Meeting 2016. 

First Vice President and Head of Banking 

of the European Bank for Reconstruction 

and Development (EBRD) from 2001 to 

2005. Other board memberships include 

Newmont Mining Corporation and QinetiQ 

Group plc. Further, she is a member of the 

Advisory Board of the Macquarie European 

Infrastructure Fund and the Macquarie 

Renaissance Infrastructure Fund. Ms. Doyle 

was a member of the board of Rexam Plc, a 

global consumer packaging company (2005 

to 2012). Ms. Doyle chairs the Board of 

Governors of the Marymount International 

School, London, since 2010, and is also a 

patron of the Women in Banking and 

Finance in London. 

Jean-Daniel Gerber Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board since the AGM 2012 

and thereafter appointed to the Audit 

Committee. Expiration of Term of 

Office/Re-election: Annual General 

Meeting 2015. 

Jean-Daniel Gerber was State Secretary and 

Head of the Swiss State Secretariat for 

Economic Affairs between 2004 and 2011. 

From 1994 until 2004 he served as Director 

of the Swiss Federal Office of Migration 

and from 1993 to 1997, he served as 

Executive Director at the World Bank 

Group in Washington D.C. 

He is a Member of the Board of Directors 

of the Lonza Group AG as well as 

Chairman of the Board of the Swiss 

Investment Fund for Emerging Markets 

(SIFEM). Mr. Gerber is also a member of 

the Swiss Society for Public Good. 

Walter B. Kielholz Swiss Reinsurance 

Company AG 

Mythenquai 50/60 

8022 Zurich 

Switzerland 

Member of the Board since 1999, a member 

of the Compensation Committee since 2009 

and a member of the Chairman’s and 

Governance Committee since 2011. He 

served as Chairman of the Board of 

Directors and the Chairman’s and 

Governance Committee of CSG from 2003 

to April 2009. Expiration of Term of 

Office: Annual General Meeting 2014, at 

which time he will retire, have served on 

the Board of Directors for 15 years. 
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Name Business address Position held 

  Chief Executive Officer of Swiss Re from 

1997 until 2002, member of the Board since 

1998, Executive Vice-Chairman since 

2003, Vice-Chairman since 2007 and 

Chairman of the Board since May 2009. 

Mr. Kielholz is a member and Chairman 

and Vice Chairman of the European 

Financial Services Roundtable and Vice 

Chairman of the Institute of International 

Finance, respectively. He is also a member 

of the Advisory Board of Corsair Capital 

Ltd., a member of the Monetary Authority 

of Singapore and the International Business 

Leader Advisory Council of the Mayor of 

Shanghai and the World Economic Forum 

International Business Council. In addition, 

Mr. Kielholz is a member and former 

Chairman of the Supervisory Board of 

Avenir Suisse and a senior advisor to the 

Credit Suisse Research Institute. He is a 

member of the Lucerne Festival Foundation 

Board and Chairman of the Zürcher 

Kunstgesellschaft (Zurich Art Society), 

which runs Zurich’s Kunsthaus museum. 

Andreas N. Koopmann Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board and member of the 

Risk Committee (since 2009). Since the 

AGM 2013 he is also a member of the 

Compensation Committee. Expiration of 

Term of Office/Re-election: Annual 

General Meeting 2015. 

  Former CEO of Bobst Group S.A., 

Lausanne from 1995 to May 2009 and 

member of the Board from 1998 to 2002. 

Mr. Koopmann has been a member of the 

Board of Directors of Georg Fischer AG 

since 2010 and assumed the role of 

President of the Board of Directors in 

March 2012. He is also a member of the 

Board of Directors of the CSD Group, an 

engineering consultancy enterprise in 

Switzerland. Since 2003, Mr. Koopmann 

has been a member of the Board of 

Directors of Nestlé SA, its Vice-Chairman 

and a member of its Chairman’s and 

Corporate Governance Committee. He was 

the Chairman of the Board of Directors of 

Alstom (Suisse) SA (2010 to 2012) and 

served as the Vice-Chairman of Swissmem 

(1994 to 2012), the association of Swiss 

Mechanical and Electrical Engineering 

Industries. He served as a member of the 

Credit Suisse’s Advisory Board (1999 to 

2007) and Board of Directors of Credit 

Suisse First Boston (1995 to 1999). 

Jean Lanier Credit Suisse Group AG Member of the Board and the Audit 
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Name Business address Position held 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Committee since 2005. Chairman of the 

Compensation Committee since the AGM 

2013 (member since 2011) and a member 

of the Chairman's and Governance 

Committee since the AGM 2013. 

Expiration of Term of Office/Re-election: 

Annual General Meeting 2014. 

  Former Chairman of the Managing Board 

and Group Chief Executive Officer of Euler 

Hermes, Paris, from 1998 to 2004. He is 

Chairman of the Boards of Directors for 

Swiss RE Europe SA, Swiss RE 

International SE and Swiss RE Europe 

Holdings SA and also serves on their 

respective audit and risk committees. He is 

a Chevalier de la Légion d’Honneur in 

France and Chairman of the Board of the 

Foundation “La Fondation Internationale de 

l’Arche.” 

Kai S. Nargolwala Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board since the AGM 2013 

and thereafter appointed to the Risk 

Committee. Expiration of Term of Office / 

Re-election: Annual General Meeting 2016. 

  Mr. Kai S. Nargolwala is a member of the 

Board of Directors (Lead Independent 

Director) of Singapore Telecommunications 

Ltd., Singapore's largest publicly-listed 

company; a member of the Board of 

Directors of Prudential plc, a global 

financial services company headquartered 

in the UK; and a member of the Board of 

Directors of PSA International Pte. Ltd. in 

Singapore, a company supported by the 

government of Singapore that provides 

financing of foreign projects for companies 

in Singapore. Finally, he is Chairman of the 

Duke-NUS Graduate Medical School of 

Singapore. From 2008 to 2010, Mr. 

Nargolwala was a member of the Credit 

Suisse Executive Board and CEO of the 

Asia-Pacific region; from 2010 to 2011, he 

was the Non-Executive Chairman of Credit 

Suisse's Asia-Pacific region. In line with 

the Independence standards of the Group, 

he has been declared non independent by 

the Board. 

Anton van Rossum Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Member of the Board of Directors since 

2005. Member of the Risk Committee since 

2008. From 2005 to 2008, he served on the 

Compensation Committee. Expiration of 

Term of Office/ Re-election: Annual 

General Meeting 2014. 

  Chief Executive Officer of Fortis from 

2000 to 2004. Mr. van Rossum is a member 
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Name Business address Position held 

of the Supervisory Board of Munich Re AG 

and chairs the Supervisory Board of Royal 

Vopak NV, Rotterdam. In addition, he is a 

member of the Board of Directors of Solvay 

SA, Brussels and chairs the Supervisory 

Board of Erasmus University, Rotterdam. 

He also chairs the Board of Trustees of the 

Netherlands Economics Institute and sits on 

the boards of several cultural, philanthropic 

and educational institutions. Mr. van 

Rossum was a member of the Supervisory 

Board of Rodamco Europe NV, 

Amsterdam, a commercial real estate 

investment group (2007 to 2011). 

Richard E. Thornburgh Corsair Capital LLC 

717 Fifth Avenue 

New York, NY 

10022, USA 

Member of the Board since 2006. Chairman 

of the Risk Committee since April 2009 

(member since 2006) and member of the 

Chairman’s and Governance Committee 

since 2009. Since 2011 he is also a member 

of the Audit Committee. As of 2013, Mr. 

Thornburgh  also serves as a non-executive 

director of Credit Suisse International and 

Credit Suisse Securities Europe Limited, 

two of the Group's UK subsidiaries. 

Expiration of Term of Office/Re-election: 

Annual General Meeting 2015. 

  Vice-Chairman of Corsair Capital, a private 

equity investment company (since 2006). 

  Member of the Executive Board of Credit 

Suisse First Boston (from 1997 to 2005). In 

2004, he was appointed Executive Vice 

Chairman of Credit Suisse First Boston. 

  Member of the Group Executive Board 

from 1997 to 2005. Chief Risk Officer of 

Credit Suisse Group AG from 2003 to July 

2004. 

  Other board memberships include Reynolds 

American Inc (and member of the audit 

committee) and The McGraw-Hill 

Companies (and member of the audit 

committee), both since 2011. Member of 

the board and lead director of New Star 

Financial Inc., Boston since 2006. 

Furthermore, he serves on the Executive 

Committee of the University of Cincinnati 

Foundation and the Investment Committee 

of the University of Cincinnati. 

John Tiner Resolutions 

Operations LLP 

23 Savile Row 

London W1S 2ET 

Member of the Board and member of the 

Audit Committee since April 2009. Since 

the Annual General Meeting in 2011, he is 

the Chairman of the Audit Committee and a 

member of the Chairman’s and Governance 

Committee and the Risk Committee. 

Expiration of Term of Office/ Re-election: 
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Name Business address Position held 

Annual General Meeting 2015. 

  Former CEO of Resolution Operations LLP 

from 2008 to 2013. Former CEO of the UK 

Financial Services Authority (FSA) from 

2003 to 2007. Member of the board of 

directors of Lucida Plc, UK and Friends 

Life Group Plc, UK. He is also a member of 

the Advisory Board of Corsair Capital, a 

private equity investment company. 

Honorary Chairman of the 

Board of CSG Rainer E. Gut 

Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Honorary Chairman of the Board of Credit 

Suisse Group AG since 2000. 

Chairman of the Board of Credit Suisse 

Group AG from 1986 to 2000. 

The Board consists solely of Directors who have no executive functions within the Group. As of the 

date of this Base Prospectus, all but two members of the Board were independent. 

Executive Board of CSG and CS 

The Executive Board is responsible for the day-to-day operational management of CS. It develops and 

implements the strategic business plans for the Group overall as well as for the principal businesses subject to 

approval by the Board of Directors. It further reviews and coordinates significant initiatives, projects and 

business developments in the divisions and regions or in the Shared Services functions and establishes  

Group-wide policies. 

As of the date of this Base Prospectus, the members of the Executive Board were: 

 Brady W. Dougan (Chief Executive Officer) 

 Gaël de Boissard 

 Romeo Cerutti 

 Tobias Guldimann 

 David R. Mathers 

 Hans-Ulrich Meister 

 Robert S. Shafir 

 Pamela A. Thomas-Graham 

 Eric M. Varvel 

The composition of the Executive Board of CSG and CS is identical. 

Information concerning each of the members of the Executive Board is set out below: 

Name Business address Position held 

Brady W. Dougan Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Chief Executive Officer of CSG and CS 

since May 2007. Prior to this he was Chief 

Executive Officer Investment Banking at 

CS and Chief Executive Officer Credit 

Suisse Americas region. 

  Chief Executive Officer of Credit Suisse 

First Boston from 2004 to 2005. Co-

President, Institutional Securities of Credit 
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Name Business address Position held 

Suisse First Boston from 2002 to July 2004. 

  Member of the Board of Directors of 

Humacyte Inc, a biotechnology company, 

since 2005. He has also been a member of 

the Board of Trustees of the University of 

Chicago since January 2013. 

  Member of the Executive Board since 2003. 

Gaël de Boissard 
Credit Suisse AG 

One Cabot Square 

London E14 4QJ 

United Kingdom 

G. de Boissard jointly leads the Investment 

Banking division together with E. Varvel 

with responsibility for the Fixed Income 

business. He is also the Chief Executive 

Officer of the EMEA region. Gaël de 

Boissard was appointed as a member of the 

Executive Board, effective January 1, 2013. 

Prior to his appointment to the Executive 

Board, Mr. de Boissard spent four years as 

the Co-Head of Global Securities.  

  Mr. de Boissard currently chairs the 

Association of Financial Markets in Europe, 

an industry organization that engages with 

policymakers on financial regulation. 

  Member of the Executive Board since 2013. 

Romeo Cerutti Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

General Counsel and a member of the 

Executive Board of CSG and CS since 

April 2009. General Counsel of the Private 

Banking division from 2006 to 2009. 

Global Co-Head Compliance Credit Suisse 

from 2008 to 2009.  

Mr. Ceruti has represented Credit Suisse on 

the Board of the Swiss Bankers Association 

since December 2012. 

Tobias Guldimann Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Group Chief Risk Officer since July 2004. 

Chief Risk Officer of CS since June 2009. 

Member of the Executive Board since 2004. 

 
 

Member of the International Financial Risk 

Institute (IFRI) since 2010 and Member of 

the IFRI Executive Committee since 2011. 

David R. Mathers Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

Chief Financial Officer since October 2010 

and also responsible for the Group's global 

IT and global operations function. Prior to 

this he was Head of Finance and the COO 

for Investment Banking in New York and 

London from 2007 to 2010. 

  Member of the Executive Board since 

October 2010.  

Member of the Council of the British Swiss 

Chamber of Commerce since 2011. 
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Name Business address Position held 

Hans-Ulrich Meister Credit Suisse Group AG 

Paradeplatz 8 

8001 Zurich 

Switzerland 

H.-U. Meister jointly leads the Private 

Banking & Wealth Management division 

together with R. Shafir, with responsibility 

for the Private Banking business. He is also 

CEO of the Swiss region. Prior to this he 

was CEO of Private Banking (2011-2012) 

and from 2008 onwards the CEO of the 

Swiss region. 

 
 

Member of the Executive Board since 

September 2008.  

Member of the Foundation Board of the 

Swiss Finance Institute since 2008. 

Robert S. Shafir Credit Suisse AG 

11 Madison Avenue 

New York 

NY 10010 

United States 

Robert Shafir jointly leads the Private 

Banking & Wealth Management division 

together with Hans-Ulrich Meister, with 

responsibility for Private Banking & Wealth 

Management Products. He is also the Chief 

Executive Officer of the Americas region. 

Prior to this he was Chief Executive Officer 

Asset Management from 2008 to 2012. 

Member of the Executive Board since 2007. 

  Member of the Board of Directors of the 

Cystic Fibrosis Foundation. 

Pamela A. Thomas-Graham Credit Suisse AG 

11 Madison Avenue 

New York 

NY 10010 

United States 

Chief Talent, Branding and 

Communications Officer at CS and CSG 

since January 2010 . 

Member of the Executive Board since 

January 2010. 

  Member of the Board of Directors of the 

Clorox Company and a member of the 

Board of Governors of the Parsons School 

of Design.  

Eric M. Varvel Credit Suisse AG 

11 Madison Avenue 

New York 

NY 10010 

United States 

Eric Varvel jointly leads the Investment 

Banking division together with Gaël de 

Boissard, with responsibility for the 

Equities & Investment Banking business. 

He is also the Chief Executive Officer of 

Asia Pacific region. Prior to this he was 

CEO of Investment Banking and served as 

acting CEO from September 2009 until July 

2010. From 2008 to 2010, Mr. Varvel was 

CEO Credit Suisse Europe, Middle East and 

Africa Region. 

  He is a member of the Board of Directors of 

the Qatar Exchange. 

  Member of the Executive Board since 

February 2008. 
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There are no conflicts of interest between the private interests or other duties of the Directors and 

members of the Executive Board listed above and their respective duties to CSG or CS. 

Audit Committee 

The Audit Committee of CS and CSG consists of not less than three members, all of whom must be 

independent pursuant to its charter. The current members are: 

 John Tiner (Chairman) 

 Jean Lanier 

 Richard E. Thornburgh 

 Jean-Daniel Gerber 

The Audit Committee has its own charter, which has been approved by the Board. In accordance with 

its charter, the members of the Audit Committee are subject to additional independence requirements, exceeding 

those that apply to other members of the Board. None of the Audit Committee members may be an affiliated 

person of the Group or may, directly or indirectly, accept any consulting, advisory or other compensatory fees 

from the Group other than their regular compensation as members of the Board and its committees. The Audit 

Committee charter stipulates that all Audit Committee members must be financially literate. In addition, they 

may not serve on the audit committee of more than two other companies, unless the Board deems that such 

membership would not impair their ability to serve on the CS or CSG Audit Committee. 

Corporate Governance 

CS and CSG fully adhere to the principles set out in the Swiss Code of Best Practice, including its 

appendix stipulating recommendations on the process for setting compensation for the Board of Directors 

(Board) and the Executive Board. CSG and CS also adapt their practices for developments in corporate 

governance principles and practices in jurisdictions outside Switzerland. Regulators’ interest in compensation 

practices at financial firms in 2011 has resulted in additional requirements governing remuneration practices, 

policies and disclosures.  These changes are reflected in CSG’s compensation disclosure. 

For further information, refer to “IV- Corporate Governance – Compensation” in the Credit Suisse 

Annual Report 2012. 

In connection with CSG’s primary listing on the SIX Swiss Exchange (SIX), it is subject to the SIX 

Directive on Information Relating to Corporate Governance. CSG’s shares are also listed on the New York 

Stock Exchange (NYSE) in the form of American Depositary Shares (ADS). As a result CSG is subject to 

certain U.S. rules and regulations. Moreover, the Group adheres to the NYSE’s Corporate Governance Listing 

Standards, with a few exceptions where the rules are not applicable to foreign private issuers. 

Incorporation, Legislation, Legal Form, Duration, Name, Registered Office, Headquarters 

CSG was incorporated under Swiss law as a corporation (Aktiengesellschaft) with unlimited duration 

under the name “CS Holding” on 3rd March 1982 in Zurich, Switzerland, and is registered with the Commercial 

Registrar of the Canton of Zurich under the number CH-020.3.906.075-9. As of 6th May 2008, CSG changed its 

name to “Credit Suisse Group AG”. Its registered and principal executive office is located at Paradeplatz 8, CH-

8001, Zurich, Switzerland; its telephone number is +41 44 212 1616. 

CS was incorporated under Swiss law as a corporation (Aktiengesellschaft) under the name 

Schweizerische Kreditanstalt, with unlimited duration, on 5th July 1856 in Zurich, Switzerland and is registered 

with the Commercial Registrar of the Canton of Zurich under the number CH-020.3.923.549-1As of 9th 

November 2009, CS changed its name to “Credit Suisse AG”. CS is a wholly-owned subsidiary of CSG. CS’s 

registered head office is located at Paradeplatz 8, CH-8001, Zurich, Switzerland; its telephone number is +41 44 

333 1111. 
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Business Purpose 

Article 2 of CSG’s Articles of Association dated as of 30th April 2013 states: 

“1) The purpose of the Company is to hold direct or indirect interests in all types of businesses in 

Switzerland and abroad, in particular in the areas of banking, finance, asset management and 

insurance. The Company has the power to establish new businesses, acquire a majority or 

minority interest in existing businesses and provide related financing. 

2) The Company has the power to acquire, mortgage and sell real estate properties, both in 

Switzerland and abroad.” 

Article 2 of CS’s Articles of Association dated as of 2nd May 2011 states: 

“2.1) The purpose of the Company is to operate as a bank. Its business covers all associated types of 

banking, finance, consultancy, service and trading activities in Switzerland and abroad. 

2.2) The Company may form banks, finance companies and any other types of companies. It may 

also hold interests in and assume the management of such companies. It may also enter into joint 

ventures with such companies to provide business services to third parties. 

2.3) The Company may acquire, mortgage and sell real estate in Switzerland and abroad.” 

Dividends 

The following table outlines the dividends paid by CSG for the years ended 31st December: 

Dividend per ordinary share USD
(1)

 CHF 

2012
(2)

 ...............................................................................................................................  0.80
(3)

 0.75 

2011
(4)

 ...............................................................................................................................  0.78 0.75 

2010
(5)

 ...............................................................................................................................  1.48 1.30 

2009 ..................................................................................................................................  1.78 2.00 

2008 ..................................................................................................................................  0.10 0.10 

 _____________  

(1) Represents the distribution on each American Depositary Share, rounded to the nearest USD 0.01. For further information, refer 

to www.credit-suisse.com/dividend. 

(2) Paid out of reserves from capital contributions. Consisted of a cash distribution of CHF 0.10 per share and a distribution of new 
shares (stock dividend). Shareholders received a non-tradable right to the receipt of a given number of new shares for free. 

Following the distribution, the rights were automatically exchanged for new shares at the ratio 41:1 as determined by the Board 

of Directors. The Board of Directors set the subscription ratio so that the theoretical value of each right was approximately CHF 
0.65. 

(3) The equivalent amount per American depositary share (ADS) in USD was determined by the USD/CHF exchange rate applied to 

the cash distribution at the payment date on 13th May 2013. 

(4) Paid out of reserves from capital contributions. Shareholders were entitled to receive new shares of Credit Suisse Group, a cash 

distribution or a combination thereof. 

(5) Paid out of reserves from capital contributions. 

Dividends paid by CS to CSG for 2012, 2011, 2010, 2009 and 2008 were CHF 10 million, CHF 10 million, 

CHF 10 million, CHF 3,000 million and CHF 10 million, respectively. 

On a per share basis, dividends paid by CS for the last five years are as follows: 

Dividend per ordinary share CHF
(1)

 

2012 ......................................................................................................................................................  0.23 

2011 ......................................................................................................................................................  0.23 

2010 ......................................................................................................................................................  0.23 

2009 ......................................................................................................................................................  68.19 

2008 ......................................................................................................................................................  0.23 

 _____________  
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(1) Dividends are rounded to the nearest CHF 0.01. Dividends are determined in accordance with Swiss law and the Bank’s Articles 

of Incorporation. 

For further information relating to dividends, refer to “III—Treasury, Risk, Balance sheet and Off-

balance sheet—Capital management” in the Credit Suisse Annual Report 2012. 

Auditors 

CSG’s and CS’s statutory auditor is KPMG AG (KPMG), Badenerstrasse 172, 8004 Zurich, 

Switzerland. CSG’s and CS’s consolidated financial statements as of 31st December 2012 and 2011, and for 

each of the years in the three-year period ended 31st December 2012 were audited by KPMG in accordance with 

Swiss law, Swiss Auditing Standards and the standards of the Public Company Accounting Oversight Board 

(United States). The auditors of CSG and CS have no interest in CSG or CS, respectively. KPMG assumed audit 

services for both CSG and CS for the business year 2009 following an internal restructuring of KPMG in 

Switzerland, pursuant to which KPMG Klynveld Peat Marwick Goerdeler SA, Zurich (KPMG Klynveld) 

ceased to provide audit services to public companies. The audit mandate was first given to KPMG Klynveld for 

the business year 1989/1990. 

The lead engagement partners are Anthony Anzevino, Global Lead Partner (since 2012), Simon Ryder, 

Group Engagement Partner (since 2010) and auditor in-charge (since 2012) and Mirko Liberto, Leading Bank 

Auditor (since 2012). 

In addition, CSG and CS have mandated BDO AG, Zurich, as special auditor for the purposes of 

issuing the legally required report for capital increases in accordance with Article 652f of the Swiss Code of 

Obligations. KPMG and BDO AG are both licensed by the Federal Audit Oversight Authority, which is 

responsible for the licensing and supervision of audit firms and individuals which provide audit services in 

Switzerland. 

Capital adequacy 

The following table sets forth the details for CSG of BIS data (risk-weighted assets, capital and ratios): 

31st December (CHF million, except where indicated) 

Basel II.5 

2012 

Basel II.5 

2011
 

Credit risk ........................................................................................................................  143,679 157,237 

Market risk.......................................................................................................................  29,366 40,609 

Non-counterparty risk ......................................................................................................  6,126 7,819 

Operational risk ...............................................................................................................  45,125 36,088 

Risk-weighted assets ......................................................................................................  224,296 241,753 

Eligible capital   

Total shareholders’ equity ............................................................................................  35,498 33,674 

Goodwill and intangible assets ..................................................................................  (8,634) (8,876) 

Qualifying noncontrolling interests ...........................................................................  3,227 3,365 

Capital deductions 50% from tier 1 ...........................................................................  (1,462) (2,274) 

Other adjustments ......................................................................................................  6,137
(1)

 67 

Core tier 1 capital ..........................................................................................................  34,766 25,956 

Hybrid tier 1 capital instruments
(2)

 .............................................................................  8,781
(3)

 10,888 

Tier 1 capital ..................................................................................................................  43,547 36,844 

Tier 2 capital:   

Upper tier 2 ................................................................................................................  352 1,841 

Lower tier 2 ................................................................................................................  7,499 12,243 

Capital deductions 50% from tier 2 .................................................................................  (1,462) (2,274) 

Tier 2 capital ..................................................................................................................  6,389 11,810 

Total eligible capital ......................................................................................................  49,936 48,654 

Core tier 1 ratio (%) ......................................................................................................  15.5 10.7 
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31st December (CHF million, except where indicated) 

Basel II.5 

2012 

Basel II.5 

2011
 

Tier 1 ratio (%) ..............................................................................................................  19.4 15.2 

Total capital ratio (%) ...................................................................................................  22.3 20.1 

 _____________  

(1) Includes mandatory and contingent convertible securities net of fees and interest of CHF 3.6 billion, an adjustment of CHF 2.7 

billion for the accounting treatment of pension plans, cumulative fair value adjustments of CHF (0.1) billion on own vanilla debt 

and structured notes, net of tax and the 2012 dividend accrual on Group shares of CHF (0.2) billion (representing a distribution of 
CHF 0.10 per share in cash out of reserves from capital contributions and a distribution of new shares by way of allocation of 

non-tradable rights with a theoretical value of approximately CHF 0.65 per right).  

(2) Non-cumulative perpetual preferred securities and capital notes. FINMA has advised that the Group may continue to include as 
tier 1 capital CHF 33 million in 2012 (2011: CHF 0.6 billion) of equity from special purpose entities that are deconsolidated 

under US GAAP.  

(3) FINMA has advised that a maximum of 35% of tier 1 capital can be in the form of hybrid capital instruments, which will be 
phased out under Basel III. Hybrid tier 1 capital represented 19.5% of the Group’s adjusted tier 1 capital as of the end of 2012. 
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The following table sets forth the details for CS of BIS data (risk-weighted assets, capital and ratios): 

31st December (CHF million, except where indicated) 

Basel II.5 

2012 

Basel 

II.5 

2011 

Credit risk .......................................................................................................................  134,760 148,378 

Market risk......................................................................................................................  29,338 40,571 

Non-counterparty risk .....................................................................................................  5,873 7,564 

Operational risk ..............................................................................................................  45,125 36,088 

Risk-weighted assets .....................................................................................................  215,096 232,601 

Eligible capital 
  

Total shareholders’ equity ...........................................................................................  34,767 29,403 

Goodwill and intangible assets .......................................................................................  (7,756) (7,979) 

Qualifying noncontrolling interests ................................................................................  4,204 4,476 

Capital deductions 50% from tier 1 ................................................................................  (1,413) (2,242) 

Other adjustments ...........................................................................................................  1,077 552 

Core tier 1 capital .........................................................................................................  30,879 24,210 

Hybrid tier 1 capital instruments
(1)

 .................................................................................  8,781
(2)

 10,888 

Tier 1 capital .................................................................................................................  39,660 35,098 

Tier 2 capital: 
  

Upper tier  .......................................................................................................................  377 1,925 

Lower tier  ......................................................................................................................  9,128 13,609 

Capital deductions 50% from tier 2 ................................................................................  (1,413) (2,242) 

Tier 2 capital .................................................................................................................  8,092 13,292 

Total eligible capital .....................................................................................................  47,752 48,390 

Core tier 1 ratio (%) .....................................................................................................  14.4 10.4 

Tier 1 ratio (%) .............................................................................................................  18.4 15.1 

Total capital ratio (%) ..................................................................................................  22.2 20.8 

 _____________  

(1) Non-cumulative perpetual preferred securities and capital notes. FINMA has advised that the Bank may continue to include as 
tier 1 capital CHF 1.6 billion in 2012 (2011: CHF 3.2 billion) of equity from special purpose entities that are deconsolidated 

under U.S. GAAP.  

(2) FINMA has advised that a maximum of 35% of tier 1 capital can be in the form of hybrid capital instruments, which will be 
phased out under Basel III. Hybrid tier 1 capital represented 21.4% of the Bank’s adjusted tier 1 capital as of the end of 2012. 

Share Capital 

As of 31st December 2012, CSG had fully paid and issued share capital of CHF 52,833,197 comprised 

of 1,320,829,922 registered shares with a nominal value of CHF 0.04 each. As of 31st December 2012, CSG 

had conditional share capital in the amount of CHF 20,199,532.68, comprised of 504,988,317 registered shares 

with a nominal value of CHF 0.04 each. Conditional share capital consisted of, pursuant to Art. 26 of the 

Articles of Association, conditional share capital in the amount of CHF 19,340,245.08 through the issue of a 

maximum of 483,506,127 registered shares with a par value of CHF 0.04 reserved for the purpose of increasing 

share capital through the conversion of bonds or other financial market instruments of CSG, or any of its Group 

companies, that allow for contingent compulsory conversion into CSG’s shares and that are issued in order to 

fulfil or maintain compliance with regulatory requirements of CSG and/or any of its Group companies 

(contingent convertible bonds). Moreover, up to CHF 4,000,000.00 of the conditional capital pursuant to Art. 26 

of the Articles of Association was also available for share capital increases executed through the voluntary or 

compulsory exercise of conversion rights and/or warrants granted in connection with bonds or other financial 

market instruments of CSG or any of its Group companies (equity-related financial market instruments). 

Furthermore, CSG's conditional share capital included CHF 859,287.60 through the issue of a maximum of 

21,482,190 shares reserved for employees. In addition, as of 31st December 2012, CSG had conversion capital 

in the amount of CHF 8,000,000.00 through the issue of a maximum of 200,000,000 registered shares, to be 
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fully paid in, each with a par value of CHF 0.04, through the compulsory conversion upon occurrence of the 

trigger event of claims arising out of contingent convertible bonds of CSG or any of its Group companies, or 

other financial market instruments of CSG or any of its Group companies, that provide for a contingent or 

unconditional compulsory conversion into shares of CSG. As of 31st December 2012, CSG had authorised share 

capital in the amount of CHF 3,692,632.00 authorising the Board of Directors of CSG to issue at any time until 

29th April 2013 up to 92,315,800 registered shares with a nominal value of CHF 0.04 each. 

As of 6th May 2013, CSG had fully paid and issued share capital of CHF 63,111,750.92, comprised of 

1,577,793,773registered shares with a nominal value of CHF 0.04 each. The Board of Directors of CSG is 

authorised, at any time until 26th April 2015, to increase the share capital of CSG by a maximum of CHF 

4,497,908.52 through the issuance of a maximum of 112,447,713 registered shares, to be fully paid up, with a 

par value of CHF 0.04, of which 12,447,713 registered shares are reserved exclusively for issuance to 

shareholders in connection with a stock dividend. Additionally as of 30th April 2013, CSG had conditional 

share capital in the amount of CHF 17,200,000.00, comprised of 430,000,000 registered shares with a nominal 

value of CHF 0.04 each. Conditional share capital consists of, pursuant to Art. 26 of the Articles of Association, 

conditional share capital in the amount of CHF 16,000,000.00 through the issue of a maximum of 400,000,000 

registered shares with a par value of CHF 0.04 reserved for the purpose of increasing share capital through the 

conversion of bonds or other financial market instruments of Credit Suisse Group AG, or any of its Group 

companies, that allow for contingent compulsory conversion into CSG's shares and that are issued in order to 

fulfil or maintain compliance with regulatory requirements of CSG and/or any of its Group companies 

(contingent convertible bonds). Moreover, up to CHF 4,000,000.00 of the conditional capital pursuant to Art. 26 

of the Articles of Association shall also be available for share capital increases executed though the voluntary or 

compulsory exercise of conversion rights and/or warrants granted in connection with bonds or other financial 

market instruments of Credit Suisse Group AG or any of its Group companies (equity-related financial market 

instruments). Furthermore, CSG's conditional share capital includes CHF 1,200,000.00 through the issue of a 

maximum of 30,000,000 registered shares with a par value of CHF 0.04 reserved for employees. In addition, as 

of 30th April 2013, CSG had conversion capital in the amount of CHF 6,000,000.00 through the issue of a 

maximum of 150,000,000 registered shares, to be fully paid in, each with a par value of CHF 0.04, through the 

compulsory conversion upon occurrence of the trigger event of claims arising out of contingent convertible 

bonds of CSG or any of its Group companies, or other financial market instruments of CSG or any of its Group 

companies, that provide for a contingent or unconditional compulsory conversion into shares of CSG. 

As of 31st December 2012, CSG, together with its subsidiaries, held 27,036,831 of its own shares, 

representing 2.0 per cent. of its outstanding shares. 

As of 31st December 2012, CS had fully paid and issued share capital of CHF 4,399,665,200 

comprised of 43,996,652 registered shares with a nominal value of CHF 100.00 per share. Each share is entitled 

to one vote. Additionally as of 31st December 2012, CS had conditional share capital in the amount of CHF 

2,000,000,000 for the issue of a maximum of 20,000,000  fully paid shares with a nominal value of CHF 100.00 

each. CS has no warrants or convertible rights on its own shares outstanding. 

On 17th June 2008, 20th June 2008, 26th August 2008 and 5th August 2010, Credit Suisse AG created and 

increased new participation capital in the total amount of CHF 15,000, divided into 1,500,000 participation 

securities (Partizipationsscheine) with a nominal value of CHF 0.01 each. The participation securities have been 

subscribed by CSG and have been sold to Claudius Limited. Neither the shares nor the participation securities 

are listed on any stock exchange. 

Legal Proceedings  

CSG and CS are involved in a number of judicial, regulatory and arbitration proceedings concerning 

matters arising in connection with the conduct of their businesses including those disclosed below. Some of 

these proceedings have been brought on behalf of various classes of claimants and seek damages of material 

and/or indeterminate amounts. 

After taking into account litigation provisions, CSG and CS believe, based on currently available 

information and advice of counsel, that the results of its legal proceedings, in the aggregate, will not have a 

material adverse effect on their financial condition. However, in light of the inherent uncertainties of such 

proceedings, including those brought by regulators or other governmental authorities, the ultimate cost to CSG 

and CS of resolving such proceedings may exceed current litigation provisions and any excess may be material 

to operating results for any particular period, depending, in part, upon the operating results for such period. For 

further information regarding CSG's litigation provisions as of the end of 2012, see note 37 “Litigation” of the 

notes to CSG's consolidated financial statements in the Credit Suisse Annual Report 2012. For further 
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information regarding CSG's litigation provisions as of 31st March 2013, see note 29 “Litigation” of the notes to 

CSG's consolidated financial statements in the First Quarter Form 6-K dated 8th May 2013.  

Research-related litigation 

Putative class action lawsuits were filed against Credit Suisse Securities (USA) LLC (CSS LLC) in the 

wake of publicity surrounding the 2002 industry-wide governmental and regulatory investigations into research 

analyst practices, with In re Credit Suisse – AOL Securities Litigation filed in the US District Court for the 

District of Massachusetts, being the remaining outstanding matter. The case was brought on behalf of a class of 

purchasers of common shares of the former AOL Time Warner Inc. (AOL) who have alleged that CSS LLC’s 

equity research coverage of AOL between January 2001 and July 2002 was false and misleading. The second 

amended complaint in this action asserted federal securities fraud and control person liability claims against 

CSS LLC and certain affiliates and former employees of CSS LLC. The plaintiffs estimated damages of 

approximately USD 3.9 billion. On 13th January 2012, the district court granted summary judgment in favour of 

the defendants upon its determination to preclude a plaintiff expert witness. On 17th May 2012, the court denied 

the plaintiffs' motion for reconsideration. On 15th November 2012, the plaintiffs filed an appeal and on 7th 

January 2013, the defendants filed an opposition to the plaintiffs’ motion. On 4th February 2013, the plaintiffs 

filed their reply brief and oral argument on the motion was held on 6th March 2013. 

Enron-related litigation 

Two Enron-related actions remain pending against CSS LLC and certain of its affiliates, both in the 

U.S. District Court for the Southern District of Texas. In these actions, the plaintiffs assert they relied on 

Enron’s financial statements, and seek to hold the defendants responsible for any inaccuracies in Enron’s 

financial statements. In Connecticut Resources Recovery Authority v. Lay, et al., the plaintiff seeks to recover 

from multiple defendants, pursuant to the Connecticut Unfair Trade Practices Act and Connecticut state 

common law, approximately USD 130 million to USD 180 million in losses it allegedly suffered in a business 

transaction it entered into with Enron. A motion to dismiss is pending. In Silvercreek Management Inc. v. 

Citigroup, Inc., et al., the plaintiff seeks to assert federal and state law claims relating to its alleged USD 280 

million in losses relating to its Enron investments. A motion to dismiss is pending. 

NCFE-related litigation 

Since February 2003, lawsuits have been pending against CSS LLC and certain of its affiliates with 

respect to services that it provided to National Century Financial Enterprises, Inc. and its affiliates (NCFE). 

From January 1996 to May 2002, CSS LLC acted as a placement agent for bonds issued by NCFE that were to 

be collateralised by health-care receivables, and in July 2002, as a placement agent for a sale of NCFE preferred 

stock. From December 2000 through to November 2002, an affiliate of CSS LLC acted as administrative agent 

for, and entered into participation agreements in, an asset-backed liquidity facility issued by NCFE that was also 

to be collateralised by health care receivables. NCFE filed for bankruptcy protection in November 2002. In 

these lawsuits, which were consolidated as a Multi-District Litigation in the U.S. District Court for the Southern 

District of Ohio (SDO) for pre-trial purposes, investors holding approximately USD 1.9 billion face amount of 

NCFE’s bonds and approximately USD 12 million in preferred stock sued numerous defendants, including the 

founders and directors of NCFE, the trustees for the bonds, NCFE’s auditors and law firm, the rating agencies 

that rated NCFE’s bonds and NCFE’s placement agents, including CSS LLC. The lawsuits asserted claims for 

breach of contract, negligence, fraud and violation of federal and state securities laws and generally alleged that 

CSS LLC and/or its affiliates knew or should have known that the health care receivables purportedly backing 

the bonds were either ineligible for the programmes or non-existent. In April 2009, CSS LLC settled with the 

New York City Pension Fund bond investor plaintiffs for an amount covered by existing provisions. On 25th 

September 2012, venue for the bond investor lawsuits was transferred to the Southern District of New York 

(SDNY) and on 27th November 2012 the suits were consolidated for trial. On 26th October 2012, the SDO 

issued a decision which granted CSS LLC’s summary judgment motion to dismiss all the claims brought by the 

investor in NCFE preferred stock. On 16th November 2012, that equity investor filed a notice of appeal of that 

decision to the U.S. Court of Appeals for the Sixth Circuit and on 15th February 2013 filed its appellant’s brief 

and appendix. On 28th November 2012, the SDNY issued an order providing that trial of the bond investor 

cases would begin 1st April 2013. On 28th December 2012, the SDNY issued an order in the bond investor 

lawsuits directing all parties to engage in settlement discussions in advance of trial. On 25th January 2013, the 

SDNY issued an order in the bond investor lawsuits holding that in the event CSS LLC or its remaining affiliate 

in the litigation, and NCFE’s former CEO Lance Poulsen, the only other remaining defendant, were ultimately 

found liable on certain of the claims at trial, the remaining defendants, including CSS LLC and/or its affiliate, 

would be jointly and severally liable for the losses relating to those claims, subject to an appropriate reduction 
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for settlements entered into by the bond investors and former defendants. On 13th March 2013, CSS LLC and 

its affiliate entered into agreements to settle the bond investor lawsuits and resolve all remaining bond investor 

claims for an amount partially covered by existing provisions. 

Refco-related litigation 

In March 2008, CSS LLC was named, along with other financial services firms, accountants, lawyers, 

officers, directors and controlling persons, as a defendant in an action filed in New York State court by the Joint 

Official Liquidators of various SPhinX Funds and the trustee of the SPhinX Trust, which holds claims that 

belonged to PlusFunds Group, Inc. (Plus-Funds), the investment manager for the SPhinX Funds. The operative 

amended complaint in the suit asserted claims against CSS LLC for aiding and abetting breaches of fiduciary 

duty and aiding and abetting fraud by Refco’s insiders in connection with Refco’s August 2004 notes offering 

and August 2005 IPO. The plaintiffs sought to recover from defendants more than USD 800 million, consisting 

of 263 million that the SPhinX Managed Futures Fund , a SPhinX fund, had on deposit and lost at Refco, several 

hundred million dollars in alleged additional “lost enterprise” damages of PlusFunds and pre-judgment interest. 

In March 2008, CSS LLC and certain other defendants removed the action to the SDNY. In November 2008, 

CSS LLC filed a motion to dismiss the amended complaint. In February 2012, the court granted in part and 

denied in part CSS LLC’s motion to dismiss. The court dismissed The plaintiffs’ claim for aiding and abetting 

breach of fiduciary duty with prejudice. The court also granted the motion with respect to part of the plaintiffs’ 

claim for aiding and abetting fraud, but denied the motion with respect to part of that claim. In August 2012, 

CSS LLC filed a motion for summary judgment with respect to the remaining part of the plaintiffs’ aiding and 

abetting fraud claim. In December 2012, the court granted the motion, thus dismissing CSS LLC from the case. 

The court has not yet issued a final judgment as to CSS LLC, and the dismissal of the claims against CSS LLC 

will be subject to appeal. 

Mortgage-related matters 

CSS LLC and certain of its affiliates have received requests for information from certain regulators 

and/or government entities regarding the origination, purchase, securitisation and servicing of subprime and 

non-subprime residential mortgages and related issues. CSS LLC and its affiliates are cooperating with such 

requests. 

On 16th November 2012, CSS LLC and certain of its affiliates settled an administrative proceeding 

with the SEC, which involved potential claims against them relating to settlements of claims against originators 

involving loans included in a number of their securitisations, by agreeing to pay approximately USD 120 

million. This settlement also covered allegations with respect to two RMBS issued in 2006 that CSS LLC and 

such affiliates made misstatements in SEC filings regarding when they would repurchase mortgage loans from 

trusts if borrowers missed the first payment due. CSS LLC and such affiliates agreed to an order, without 

admitting or denying the allegations, requiring them to cease and desist from violations of Section 17(a)(2) and 

(3) of the Securities Act of 1933 and requiring one such affiliate to cease and desist from violations of Section 

15(d) of the Securities Exchange Act of 1934. A separate possible action, which involved potential claims 

against CSS LLC relating to due diligence conducted for two mortgage-backed securitisations and 

corresponding disclosures, formally was closed by the SEC, without any enforcement action, on 19th November 

2012. 

Following an investigation, on November 20, 2012, the New York Attorney General, on behalf of the 

State of New York, filed a civil action in the Supreme Court for the State of New York, New York County 

(SCNY) against CSS LLC and affiliated entities in their roles as issuer, sponsor, depositor and/or underwriter of 

RMBS transactions prior to 2008. The action, which references 64 RMBS issued, sponsored, deposited and 

underwritten by CSS LLC and its affiliates in 2006 and 2007, alleges that CSS LLC and its affiliates misled 

investors regarding the due diligence and quality control performed on the mortgage loans underlying the 

RMBS at issue, seeks an unspecified amount of damages, and is at an early procedural point. 

CSS LLC and/or certain of its affiliates have also been named as defendants in various civil litigation 

matters related to their roles as issuer, sponsor, depositor, underwriter and/or servicer of RMBS transactions. 

These cases include class action lawsuits and putative class action lawsuits, actions by individual investors in 

RMBS, actions by monoline insurance companies that guaranteed payments of principal and interest for certain 

RMBS and repurchase actions by RMBS trusts or investors on behalf of trustees. Although the allegations vary 

by lawsuit, plaintiffs in the class and putative class actions and individual investor actions generally allege that 

the offering documents of securities issued by various RMBS securitisation trusts contained material 

misrepresentations and omissions, including statements regarding the underwriting standards pursuant to which 

the underlying mortgage loans were issued; monoline insurers allege that loans that collateralise RMBS they 
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insured breached representations and warranties made with respect to the loans at the time of securitisation; and 

repurchase action the plaintiffs allege breached representations and warranties in respect of mortgage loans and 

failure to repurchase such mortgage loans as required under the applicable agreements. 

The amounts disclosed below do not reflect actual realised plaintiff losses to date or anticipated future 

litigation exposure. Rather, unless otherwise stated, these amounts reflect the original unpaid principal balance 

amounts as alleged in these actions and do not include any reduction in principal amounts since issuance. 

Further, amounts attributable to an “operative pleading” for the individual investor actions are not altered for 

settlements, dismissals or other occurrences, if any, that may have caused the amounts to change subsequent to 

the operative pleading. In addition to the mortgage-related actions discussed below, a number of other entities 

have threatened to assert claims against CSS LLC and/or its affiliates in connection with various RMBS 

issuances, and CSS LLC and/or its affiliates have entered into agreements with some of those entities to toll the 

relevant statutes of limitations. 

Class action litigations: In class actions and putative class actions against CSS LLC as an underwriter 

of other issuers’ RMBS offerings, CSS LLC generally has contractual rights to indemnification from the issuers. 

However, some of these issuers are now defunct, including affiliates of IndyMac Bancorp (IndyMac) and 

Thornburg Mortgage (Thornburg). With respect to IndyMac, CSS LLC is named as a defendant in two class 

actions pending in the SDNY brought on behalf of purchasers of securities in various IndyMac RMBS offerings. 

In one class action, In re IndyMac Mortgage-Backed Securities Litigation, CSS LLC is named along with 

numerous other underwriters and individual defendants related to approximately USD 9.0 billion of IndyMac 

RMBS offerings. CSS LLC served as an underwriter with respect to approximately 32 per cent. of the IndyMac 

RMBS at issue or approximately USD 2.9 billion. Certain investors seek to intervene in the action to assert 

claims with respect to additional RMBS offerings, including two RMBS offerings underwritten by CSS LLC. In 

those two offerings, CSS LLC under-wrote RMBS with an aggregate principal amount of USD 912 million. The 

SDNY has denied these motions to intervene, and the proposed intervenors are now appealing that ruling. In 

addition, the plaintiffs filed a motion for reconsideration of the court’s 21st June 2010 decision on defendants’ 

motion to dismiss. The motion sought to reinstate claims with respect to previously-dismissed RMBS offerings, 

including 18 additional RMBS offerings underwritten by CSS LLC, with an aggregate principal amount of 

approximately USD 6.0 billion for which CSS LLC served as an underwriter (of which USD 912 million also is 

subject to the appeal of the intervention motion). On 16th November 2012, the SDNY denied that motion 

without prejudice to renewal at a later date. In the other IndyMac related action, Tsereteli v. Residential Asset 

Securitization Trust 2006- A8, CSS LLC is the sole underwriter defendant related to a USD 632 million 

IndyMac RMBS offering, of which CSS LLC underwrote USD 603 million of certificates. On 8th November 

2012 the Second Circuit decided to hear CSS LLC’s interlocutary appeal of the SDNY order granting plaintiff’s 

motion for class certification. With respect to Genesee County Employees’ Retirement System v. Thornburg, 

CSS LLC is a named defendant in a putative class action pending in the U.S. District Court for the District of 

New Mexico along with a number of other financial institutions that served as depositors and/or underwriters for 

approximately USD 5.5 billion of Thornburg RMBS offerings. CSS LLC served as an underwriter with respect 

to approximately 6.4 per cent. of the Thornburg RMBS at issue or approximately USD 354 million. All 

defendants have agreed to a settlement in principle in the aggregate amount of USD 11.25 million, which is 

subject to court approval. A further class action lawsuit pending in the SDNY against CSS LLC and certain 

affiliates and employees, New Jersey Carpenters Health Fund v. Home Equity Mortgage Trust 2006-5, relates to 

two RMBS offerings, totalling approximately USD 1.6 billion, sponsored and underwritten by the Credit Suisse 

defendants.  

Individual Investor Actions: CSS LLC and, in some instances, its affiliates, as an RMBS issuer, 

underwriter and/or other participant, and in some instances its employees, along with other defendants, are 

defendants:  two actions brought by Cambridge Place Investment Management Inc. in Massachusetts state court, 

in which claims against CSS LLC,  following the court’s motion to dismiss ruling dismissing certain claims, 

relate to less than USD 525 million of the RMBS at issue in an amount to be determined; one action brought by 

The Charles Schwab Corporation in California state court, in which claims against CSS LLC and its affiliates 

relate to USD 125 million of the RMBS at issue (approximately 9 per cent. of the USD 1.4 billion at issue 

against all defendants in the operative pleading); one action brought by the Federal Deposit Insurance 

Corporation (FDIC), as receiver for Citizens National Bank and Strategic Capital Bank in the SDNY, in which 

claims against CSS LLC and its affiliates relate to approximately USD 28 million of the RMBS at issue 

(approximately 20 per cent. of the USD 141 million at issue against all defendants in the operative pleading); 

four actions brought by the FDIC, as receiver for Colonial Bank; one action in the SDNY, in which claims 

against CSS LLC relate to approximately USD 92 million of the RMBS at issue (approximately 23 per cent. of 

the USD 394 million at issue against all defendants in the operative pleading), two actions in the US District 

Court for the Central District of California, in which claims against CSS LLC relate to approximately USD 58 
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million of the RMBS at issue (approximately 10 per cent. of the USD 553 million at issue against all defendants 

in the operative pleadings); and one action in the US District Court for the Middle District of Alabama, in which 

claims against CSS LLC and its affiliates relate to approximately USD 153 million of the RMBS at issue 

(approximately 49 per cent. of the USD 311 million at issue against all defendants in the operative pleading); 

seven individual actions brought by the Federal Home Loan Banks of Seattle, San Francisco, Chicago, 

Indianapolis and Boston in various state and federal courts, in which claims against CSS LLC and its affiliates 

relate to approximately USD 3.2 billion of the RMBS collectively at issue (approximately 9 per cent. of the 

USD 36 billion at issue against all defendants in the operative pleadings); five actions brought by the Federal 

Housing Finance Agency (FHFA), as conservator for Fannie Mae and Freddie Mac, in the SDNY, in which 

claims against CSS LLC and its affiliates and employees relate to approximately USD 19 billion of the RMBS 

at issue (approximately 29 per cent. of the USD 65 billion at issue against all defendants in the operative 

pleadings); one action brought by John Hancock Life Insurance Co. (U.S.A.) and affiliated entities in the US 

District Court for the District of Minnesota, in which claims against CSS LLC relate to an unstated amount of 

the RMBS at issue; two actions brought by Landesbank Baden-Württemberg and affiliated entities in the 

SDNY, in which claims against CSS LLC relate to approximately USD 200 million of the RMBS at issue (100 

per cent. of the total amount at issue against all defendants in the operative pleadings);; two actions brought by 

Massachusetts Mutual Life Insurance Company in the U.S. District Court for the District of Massachusetts, in 

which claims against CSS LLC and its employees relate to approximately USD 107 million of the RMBS at 

issue (approximately 97 per cent. of the USD 110 million at issue against all defendants in the operative 

pleadings); one action brought by the National Credit Union Administration Board, as liquidating agent of the 

U.S. Central Federal Credit Union, Western Corporate Federal Credit Union and Southwest Corporate Federal 

Credit Union in the U.S. District Court for the District of Kansas, in which claims against CSS LLC and its 

affiliates relate to approximately USD 715 million of the RMBS at issue (100 per cent. of the total amount at 

issue against all defendants in the operative pleading); one action brought by Phoenix Light SF Ltd. and 

affiliated entities in the SCNY, in which claims against CSS LLC and its affiliates relate to approximately USD 

362 million of the RMBS at issue (approximately 13 per cent. of the USD 2.8 billion at issue against all 

defendants in the operative pleading); one action brought by Royal Park Investments SA/NV in the SCNY, in 

which claims against CSS LLC and its affiliates relate to approximately USD 360 million of the RMBS at issue 

(approximately 4 per cent. of the USD 8.4 billion at issue against all defendants in the operative pleading); one 

action brought by Watertown Savings Bank in the SCNY, in which claims against CSS LLC and its affiliates 

relate to an unstated amount of the RMBS at issue; one action brought by the West Virginia Investment 

Management Board in West Virginia state court, in which claims against CSS LLC relate to approximately USD 

6 million of the RMBS at issue (approximately 35 per cent. of the USD 17 million at issue against all defendants 

in the operative pleading); and one action brought by the Western & Southern Life Insurance Company and 

affiliatiated entities in Ohio state court, in which claims against CSS LLC and its affiliates relate to 

approximately USD 260 million of the RMBS at issue (approximately 94 per cent. of the USD 276 million at 

issue against all defendants in the operative pleading).  

CSS LLC and certain of its affiliates and/or employees are the only defendants named in: one action 

brought by Allstate Insurance Company in the SCNY, in which claims against CSS LLC and its affiliates relate 

to approximately USD 232 million of RMBS; one action brought by Deutsche Zentral-Genossenschaftsbank 

AG, New York Branch in the SCNY, in which claims against CSS LLC and its affiliates relate to approximately 

USD 138 million of RMBS; one action brought by IKB Deutsche Industriebank AG and affiliated entities in the 

SCNY, in which claims against CSS LLC and its affiliates relate to approximately USD 97 million of RMBS; 

one action brought by Minnesota Life Insurance Company and affiliated entities in the US District Court for the 

District of Minnesota, in which claims against CSS LLC and its affiliates relate to approximately USD 43 

million of RMBS; one action brought by The Prudential Insurance Company of America and affiliated entities 

in the US District Court for the District of New Jersey, in which claims against CSS LLC and its affiliates relate 

to approximately USD 466 million of RMBS; one action brought by Sealink Funding Limited in the SCNY, in 

which claims against CSS LLC and its affiliates relate to approximately USD 35 million of RMBS, following 

the 1st March 2013 filing of a complaint by the plaintiff which reduced the RMBS at issue by approximately 

USD 145 million; one action brought by Stichting Pensioenfonds ABP in the SCNY, in which claims against 

CSS LLC and its affiliates and employees relate to an unstated amount of RMBS; and one action brought by 

The Union Central Life Insurance Company and affiliated entities in the SDNY, in which claims against CSS 

LLC and its affiliates and employees relate to approximately USD 65 million of RMBS. These actions are at 

early or intermediate procedural points. 

Monoline Insurer Disputes: CSS LLC and certain of its affiliates are defendants in two pending actions 

commenced by monoline insurers MBIA Insurance Corp. (MBIA) and Assured Guaranty Corp., that guaranteed 

payments of principal and interest that in aggregate total approximately USD 1.3 billion of RMBS issued in 

seven different offerings sponsored by Credit Suisse. One theory of liability advanced by the monoline insurers 
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is that an affiliate of CSS LLC must repurchase affected mortgage loans from the trusts at issue. In addition, 

MBIA alleges a claim for fraudulent inducement. To date, the monoline insurers have submitted repurchase 

demands for loans with an aggregate original principal balance of approximately USD 2.6 billion. These actions 

are pending in the SCNY. In each action, plaintiff claims that the vast majority of the underlying mortgage loans 

breach certain representations and warranties, and that CSS LLC and its affiliates have failed to repurchase the 

allegedly defective loans. Discovery in these actions is ongoing. On 27th February 2013, CSS LLC and its 

affiliate settled the action brought by Ambac Assurance Corp. in the SCNY for an amount covered by existing 

provisions. On 8th March 2013, CSS LLC settled an action brought by MBIA in California state court in which 

MBIA purported to be subrogated to the rights of certain RMBS holders who purchased RMBS underwritten by 

CSS LLC; that settlement was covered by existing provisions. 

Repurchase litigations: DLJ Mortgage Capital, Inc. (DLJ) is a defendant in: one action brought by the 

FHFA, as conservator for Freddie Mac, on behalf of the Trustees of Home Equity Asset Trust 2006-5, Home 

Equity Asset Trust 2006-6 and Home Equity Asset Trust 2006-7, in which no damages amount is alleged; one 

action brought by Home Equity Mortgage Trust Series 2006-5, in which plaintiff alleges damages of not less 

than USD 497 million; one action brought by Asset Backed Securities Corporation Home Equity Loan Trust, 

Series 2006-HE7, in which no damages amount is alleged; one action brought by Home Equity Asset Trust, 

Series 2006-8, in which no damages amount is alleged; and one action brought by Home Equity Asset Trust 

2007-1, in which no damages amount is alleged. DLJ and its affiliate Select Portfolio Servicing, Inc. (SPS), are 

defendants in: one action brought by Home Equity Mortgage Trust Series 2006-1, Home Equity Mortgage Trust 

Series 2006-3, and Home Equity Mortgage Trust Series 2006-4, in which the plaintiffs allege damages of not 

less than USD 730 million, and allege that SPS obstructed the investigation into the full extent of the defects in 

the mortgage pools by refusing to afford the trustee reasonable access to certain origination files. These actions 

are brought in the SCNY and are at early procedural points. 

Bank loan litigation 

On 3rd January 2010, CS and other affiliates were named as defendants in a lawsuit filed in the U.S. 

District Court for the District of Idaho by homeowners in four real estate developments, Tamarack Resort, 

Yellowstone Club, Lake Las Vegas and Ginn Sur Mer. CS arranged, and was the agent bank for, syndicated 

loans provided for all four developments, which have been or are now in bankruptcy or foreclosure. The 

plaintiffs generally allege that CS and other affiliates committed fraud by using an unaccepted appraisal method 

to overvalue the properties with the intention to have the borrowers take out loans they could not repay because 

it would allow CS and other affiliates to later push the borrowers into bankruptcy and take ownership of the 

properties. The claims originally asserted by the plaintiffs include Racketeer Influenced and Corrupt 

Organizations (RICO), fraud, negligent misrepresentation, breach of fiduciary duty, tortious interference and 

conspiracy, among others. The plaintiffs have demanded USD 24 billion in damages. Cushman & Wakefield, 

the appraiser for the properties at issue, is also named as a defendant. An amended complaint was filed against 

all of the defendants on 25th January 2010, adding six new homeowner plaintiffs in the same four real estate 

developments. 

On 29 March 2010, CS and its named affiliates moved to dismiss the amended complaint in its entirety. 

CS and its named affiliates argued that the claims against them fail because they had no relationship with the 

plaintiff homeowners, and made no representations to them, fraudulent or otherwise, so there is no legal basis 

for the plaintiffs’ claims against them. CS and its affiliates also argued, among other things, that the plaintiffs 

failed to plead the necessary elements of the claims asserted against them in the amended complaint. On 31st 

March 2011, the court dismissed the RICO claim with prejudice and dismissed certain other claims with leave to 

re-plead. A third amended complaint was filed on 21st April 2011, adding a Consumer Protection Act claim. On 

5th May 2011, CS and its affiliates moved to dismiss the third amended complaint. On 22nd July 2011, two 

developers moved to intervene in the lawsuit.  On 31st March 2011, the court dismissed the RICO claim with 

prejudice and dismissed certain other claims with leave to re-plead. A third amended complaint was filed on 

21st April 2011, adding a Consumer Protection Act claim. On 5th May 2011, the Bank and its affiliates moved 

to dismiss the third amended complaint. On 22nd July 2011, two developers moved to intervene in the lawsuit. 

On 30th March 2012, the court dismissed the unjust enrichment, fiduciary duty and Consumer Protection Act 

claims and limited fraud and negligent misrepresentation claims to three named plaintiffs. On 17th September 

2012, the plaintiffs filed a motion for class certification. On 12th December 2012, CS opposed the motion and 

oral argument is scheduled to take place on 19th April 2013. 
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Auction Rate Securities 

On 27th May 2009, Elbit Systems Ltd (Elbit) filed a complaint against CSG in the U.S. District Court 

for the Northern District of Illinois, seeking approximately USD 16 million related to the purchase of auction 

rate securities, alleging federal securities law claims and state law aiding and abetting fraud and unjust 

enrichment causes of action. The case was transferred to the SDNY, and CSG moved to dismiss the complaint 

for failure to state a claim and for being barred by a prior release. The motion to dismiss the complaint for being 

barred by a prior release was denied without prejudice, and the court ordered the parties to engage in limited 

discovery concerning the release. The parties exchanged discovery on that issue and CSG filed a motion for 

summary judgment. On 7th February 2012, the SDNY denied CSG’s summary judgment motion holding that a 

genuine dispute exists as to whether the prior release bars Elbit’s claims. On 7th January 2013 the SDNY denied 

CSG’s motion to dismiss the complaint for failure to state a claim. 

Tax Matters 

CS has been responding to subpoenas and other requests for information from the United States 

Department of Justice (DOJ), SEC and other authorities involving historical Private Banking services provided 

on a cross-border basis to US persons. U.S. authorities are investigating possible violations of U.S. tax and 

securities laws. In particular, the DOJ is investigating whether U.S. clients violated their U.S. tax obligations 

and whether CS and certain of its employees assisted such clients. The SEC is investigating whether certain of 

our relationship managers triggered obligations for CS or the relationship managers in Switzerland to register 

with the SEC as a broker-dealer or investment advisor. A limited number of current or former employees have 

been indicted and one former employee pleaded guilty to conduct while employed at other financial institutions 

that did not involve CS. CS received a grand jury target letter from the DOJ. CS understands that certain U.S. 

authorities are also investigating other Swiss and non-U.S. financial institutions. CS has been conducting an 

internal investigation and is continuing to cooperate with the authorities both in the U.S. and Switzerland to 

resolve this matter in a responsible manner that complies with its legal obligations. 

LIBOR-related matters 

Regulatory authorities in a number of jurisdictions, including the United States, the United Kingdom, 

the European Union and Switzerland, have for an extended period of time been conducting investigations into 

the setting of LIBOR and other reference rates with respect to a number of currencies, as well as the pricing of 

certain related derivatives. The investigation also relates to alleged collusive agreements to influence these 

reference rates. CS is not a panel bank for Yen LIBOR, Yen TIBOR or Euroyen TIBOR. These ongoing 

investigations have included information requests from regulators regarding LIBOR-setting practices and 

reviews of the activities of various financial institutions, including CSG. CSG, which is a member of three 

LIBOR rate-setting panels (U.S. Dollar LIBOR, Swiss Franc LIBOR and Euro LIBOR) is cooperating fully with 

these investigations. 

In particular, it has been reported that regulators are investigating whether financial institutions 

engaged in an effort to manipulate LIBOR, either individually or in concert with other institutions, in order to 

improve market perception of these institutions’ financial health and/or to increase the value of their proprietary 

trading positions. In response to regulatory inquiries, CS commissioned a review of these issues. To date, CS 

has seen no evidence to suggest that it is likely to have any material exposure in connection with these issues. 

In addition, members of the US Dollar LIBOR panel, including CS, have been named in various civil 

lawsuits filed in the United States. 

UK Financial Services Authority matter 

On 25th October 2011, the UK Financial Services Authority announced a settlement with Credit Suisse 

(UK) Limited (CSUK) in respect of findings as to the adequacy of systems and controls relating to the 

suitability of sales of non-principal protected products in 2007 to 2009. Under the settlement, CSUK was fined 

GBP 5.95 million and was required to conduct a review of sales of such products in the relevant period to 

determine suitability. This review has now been completed and the regulatory action against CSUK in respect of 

this matter has concluded. 

For further information regarding legal proceedings as of 31st March 2013, see note 29 “Litigation” of 

the notes to CSG's consolidated financial statements in the First Quarter Form 6-K dated 8th May 2013. 
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Additional Information about CSG and CS 

CSG is a publicly held corporation and its registered shares have been listed and traded on the SIX 

Swiss Exchange and as American Depositary Shares in New York. Since 4th May 2009, the date on which the 

trading in Swiss blue chips was transitioned from SWX Europe Ltd. to the newly created SIX Swiss Exchange 

“Swiss Blue Chip Segment”, trading in the shares of CSG is again on the SIX Swiss Exchange. Prior to 4 May 

2009, the registered shares of CSG had traded on SWX Europe Ltd. (formerly known as virt-x) since 25 June 

2001. The Group’s American Depositary Shares are traded on the New York Stock Exchange. 

CSG owns 100 per cent. of each of CSG Finance Guernsey and CS. For further information on CSG’s 

subsidiaries, see note 38 of the Notes to CSG’s consolidated financial statements in the Credit Suisse Annual 

Report 2012. 

CSG and CS prepare their consolidated financial statements in accordance with accounting principles 

generally accepted in the United States of America (U.S. GAAP). Neither CSG nor CS prepare their accounts in 

accordance with International Financial Reporting Standards (IFRS). 

For further information about CS and CSG, refer to the Credit Suisse Annual Report 2012 incorporated 

by reference in this Base Prospectus. 
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SELECTED FINANCIAL INFORMATION OF CSG 

The following tables set out, in summary form, the consolidated statements of operations, 

comprehensive income, balance sheets, changes in equity and cash flows, and the parent company statements of 

income and balance sheets, relating to CSG. These tables were derived from the audited consolidated financial 

statements of CSG as of 31st December 2012 and 2011, and for each of the years in the three-year ended 31st 

December 2012, and the audited financial statements of CSG as of 31st December 2012 and 2011, and for each 

of the years in the two-year period ended 31st December 2012, as included in the Credit Suisse Annual Report 

2012 and the unaudited condensed consolidated financial statements of CSG as of 31st March 2013 and 2012 

and for the three month periods then ended as included in the Credit Suisse Financial Report 1Q13, as 

applicable, incorporated by reference herein. The information should be read in conjunction with the full 

financial statements and the notes set out in the Credit Suisse Annual Report 2012 and the Credit Suisse 

Financial Report 1Q13, as applicable. 

The audited consolidated financial statements as included in the Credit Suisse Annual Report 2012 and 

unaudited condensed consolidated financial statements as included in the Credit Suisse Financial Report 1Q13 

were prepared in accordance with U.S. GAAP, whereas the CSG parent company only financial statements as 

included in the Credit Suisse Annual Report 2012 were prepared in accordance with Swiss law. 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

Year ended 31st December (CHF million) 2012 2011 2010 

Net interest income ...............................................................................  7,150 6,433 6,541 

Commissions and fees ..........................................................................  13,073 12,952 14,078 

Trading revenues ..................................................................................  1,195 5,020 9,338 

Other revenues ......................................................................................  2,548 1,820 1,429 

Net revenues  .......................................................................................  23,966 26,225 31,386 

Provision for credit losses ..................................................................  170 187 (79) 

Compensation and benefits ...................................................................  12,530 13,213 14,599 

Other operating expenses ......................................................................  9,085 9,364 9,379 

Total operating expenses ....................................................................  21,615 22,577 23,978 

Income from continuing operations before taxes .............................  2,181 3,461 7,487 

Income tax expense ..............................................................................  496 671 1,548 

Income from continuing operations ..................................................  1,685 2,790 5,939 

Income/(loss) from discontinued operations, net of tax ........................  0 0 (19) 

Net income ...........................................................................................  1,685 2,790 5,920 

Net income attributable to noncontrolling interests ..............................  336 837 822 

Net income attributable to shareholders ..........................................  1,349 1,953 5,098 

of which from continuing operations .............................................  1,349 1,953 5,117 

of which from discontinued operations .........................................  0 0 (19) 

Basic earnings per share, in CHF 
Basic earnings per share from continuing operations ...........................  0.82 1.37 3.93 

Basic earnings per share .......................................................................  0.82 1.37 3.91 

Diluted earnings per share, in CHF 
Diluted earnings per share from continuing operations ........................  0.81 1.36 3.91 

Diluted earnings per share ....................................................................  0.81 1.36 3.89 
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS–(CONTINUED) 

Quarter ended 31st March (CHF million) 

(unaudited)  

1Q13 

(unaudited) 

1Q12 

Net interest income ...............................................................................  1,807 1,884 

Commissions and fees ..........................................................................  3,346 3,172 

Trading revenues ..................................................................................  1,815 189 

Other revenues ......................................................................................  220 802 

Net revenues ........................................................................................  7,188 6,047 

Provision for credit losses .....................................................................  22 34 

Compensation and benefits ...................................................................  3,024 3,711 

Other operating expenses ......................................................................  2,251 2,104 

Total operating expenses ....................................................................  5,275 5,815 

Income before taxes ............................................................................  1,891 198 

Income tax expense/(benefit) ................................................................  510 (16) 

Net income ...........................................................................................  1,381 214 

Net income attributable to noncontrolling interests ..............................  78 170 

Net income attributable to shareholders ..........................................  1,303 44 

Earnings per share, in CHF 
Basic earnings per share .......................................................................  

 

0.78 

 

0.03 

Diluted earnings per share ....................................................................  0.76 0.03 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Year ended 31st December (CHF million) 2012 2011 2010 

Net income ......................................................................................  1,685 2,790 5,920 

Other comprehensive income/(loss), net of tax ..............................  (894) (534) (3,796) 

Comprehensive income ................................................................  791 2,256 2,124 

Comprehensive income attributable to noncontrolling 

interests ......................................................................................  211 882 78 

Comprehensive income attributable to shareholders ................  580 1,374 2,046 

 

Quarter ended 31st March (CHF million) 

(unaudited)

1Q13 

(unaudited)

1Q12 

Net income ..............................................................................................................  1,381 214 

Other comprehensive income/(loss), net of tax ......................................................  965 (868) 

Comprehensive income/(loss) ..............................................................................  2,346 (654) 

Comprehensive income/(loss) attributable to noncontrolling interests ............  205 (9) 

Comprehensive income/(loss) attributable to shareholders ..............................  2,141 (645) 
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CONDENSED CONSOLIDATED BALANCE SHEETS 

(CHF million) 

31st December 

2012 

31st December 

2011 

Assets   

Cash and due from banks .........................................................................  61,763 110,573 

Interest-bearing deposits with banks ........................................................  1,945 2,272 

Central bank funds sold, securities purchased under resale agreements 

and securities borrowing transactions ..................................................  183,455 236,963 

Securities received as collateral, at fair value ..........................................  30,045 30,191 

Trading assets, at fair value .....................................................................  256,399 279,553 

Investment securities  ..............................................................................  3,498 5,160 

Other investments ....................................................................................  12,022 13,226 

Net loans ..................................................................................................  242,223 233,413 

Premises and equipment ..........................................................................  5,618 7,193 

Goodwill ..................................................................................................  8,389 8,591 

Other intangible assets .............................................................................  243 288 

Brokerage receivables ..............................................................................  45,768 43,446 

Other assets ..............................................................................................  72,912 78,296 

Total assets .............................................................................................  924,280 1,049,165 

Liabilities and equity 
Due to banks ............................................................................................  31,014 40,147 

Customer deposits....................................................................................  308,312 313,401 

Central bank funds purchased, securities sold under repurchase 

agreements and securities lending transactions ....................................  132,721 176,559 

Obligation to return securities received as collateral, at fair value ..........  30,045 30,191 

Trading liabilities, at fair value ................................................................  90,816 127,760 

Short-term borrowings .............................................................................  18,641 26,116 

Long-term debt ........................................................................................  148,134 162,655 

Brokerage payables ..................................................................................  64,676 68,034 

Other liabilities ........................................................................................  57,637 63,217 

Total liabilities .......................................................................................  881,996 1,008,080 

Total shareholders’ equity ....................................................................  35,498 33,674 

Noncontrolling interests ..........................................................................  6,786 7,411 

Total equity ............................................................................................  42,284 41,085 

Total liabilities and equity.....................................................................  924,280 1,049,165 
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CONDENSED CONSOLIDATED BALANCE SHEETS–(CONTINUED) 

(CHF million) 

(unaudited) 

31st March 

2013 

(unaudited) 

31st March 

2012 

Assets   

Cash and due from banks .........................................................................  57,242 89,449 

Interest-bearing deposits with banks ........................................................  1,781 2,570 

Central bank funds sold, securities purchased under resale agreements 

and securities borrowing transactions ..................................................  180,513 192,068 

Securities received as collateral, at fair value ..........................................  33,199 33,761 

Trading assets, at fair value .....................................................................  264,201 300,597 

Investment securities ...............................................................................  3,428 5,604 

Other investments ....................................................................................  12,084 12,294 

Net loans ..................................................................................................  248,995 231,696 

Premises and equipment ..........................................................................  5,593 6,878 

Goodwill ..................................................................................................  8,584 8,333 

Other intangible assets .............................................................................  256 260 

Brokerage receivables ..............................................................................  58,538 42,801 

Other assets ..............................................................................................  72,204 73,709 

Total assets .............................................................................................  946,618 1,000,020 

Liabilities and equity 
Due to banks ............................................................................................  35,033 39,035 

Customer deposits....................................................................................  316,681 304,943 

Central bank funds purchased, securities sold under repurchase 

agreements and securities lending transactions ....................................  127,182 167,457 

Obligation to return securities received as collateral, at fair value ..........  33,199 33,761 

Trading liabilities, at fair value ................................................................  91,490 114,500 

Short-term borrowings .............................................................................  24,657 16,331 

Long-term debt ........................................................................................  143,094 155,631 

Brokerage payables ..................................................................................  73,466 67,569 

Other liabilities ........................................................................................  56,870 59,929 

Total liabilities .......................................................................................  901,672 959,156 

Total shareholders’ equity ....................................................................  37,825 33,585 

Noncontrolling interests ..........................................................................  7,121 7,279 

Total equity ............................................................................................  44,946 40,864 

Total liabilities and equity.....................................................................  946,618 1,000,020 



 

 
   

 142  
 

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

(CHF million) 

Common 

shares 

Additional 

paid-in 

capital 

Retained 

earnings 

Treasury 

shares, at 

cost 

Accumulated 

other 

comprehen-

sive income 

Total 

shareholders’ 

equity 

Non-

controlling 

interests 

Total 

equity 

Balance at 31st December 2009 ........  47 24,706 25,258 (856) (11,638) 37,517 10,811 48,328 

Net transactions in subsidiary shares with 

noncontrolling interests, changing 

ownership .....................................  – (20) – – – (20) (36) (56) 

Net transactions in subsidiary shares with 

noncontrolling interests, not changing 

ownership ..............................................................  – – – – – – (152) (152) 

Net income/(loss)  ...............................  – – 5,098 – – 5,098 822 5,920 

Cumulative effect of accounting changes, 

net of tax ................................................................  – – (2,384) – 135 (2,249) – (2,249) 

Other comprehensive income/(loss), net of 

tax  ................................................  – – – – (3,052) (3,052) (744) (3,796) 

Issuance of common shares .................  – 9 – – – 9 – 9 

Transactions in treasury shares, net. – 19 – (2,116) – (2,097) – (2,097) 

Share-based compensation, net of tax ..  – (1,593) – 2,420 – 827 9 836 

Financial instruments indexed to own 

shares ............................................  – (95) – – – (95) – (95) 

Dividends paid ....................................  – – (2,656) – – (2,656) (144) (2,800) 

Change in scope of consolidation ........  – – – – – – (911) (911) 

Other ...................................................  – – – – – – 78 78 

Balance at 31st December 2010 ........  47 23,026 25,316 (552) (14,555) 33,282 9,733 43,015 

Net transactions in subsidiary shares with 

noncontrolling interests, changing 

ownership .....................................  – (1) – – – (1) (99) (100) 

Net transactions in subsidiary shares with 

noncontrolling interests, not changing 

ownership ..............................................................  – – – – – – (2,520) (2,520) 

Net income/(loss)  ...............................  – – 1,953 – – 1,953 788 2,741 

Other comprehensive income/(loss), net of 

tax  ................................................  – – – – (579) (579) 45 (534) 

Issuance of common shares .................  2 1,125 – – – 1,127 – 1,127 

Transactions in treasury shares, net. – (102) – 165 – 63 – 63 

Share-based compensation, net of tax ..  – (145) – 297 – 152 – 152 

Financial instruments indexed to own 

shares ............................................  – 164 – – – 164 – 164 

Dividends paid ....................................  – (1,646) (216) – – (1,862) (86) (1,948) 

Change in redeemable noncontrolling 

interests.........................................  – (625) – – – (625) (140) (765) 

Change in scope of consolidation, net .  – – – – – – (310) (310) 

Balance at 31st December 2011 ........  49 21,796 27,053 (90) (15,134) 33,674 7,411 41,085 

Net transactions in subsidiary shares with 

noncontrolling interests, changing 

ownership .....................................  – 44 – – – 44 (4) 40 

Net transactions in subsidiary shares with 

noncontrolling interests, not changing 

ownership(1, 2) .....................................................  – – – – – – (693) (693) 

Net income/(loss)  ...............................  – – 1,349 – – 1,349 347(3) 1,696 

Other comprehensive income/(loss), net of 

tax  ................................................  – – – – (769) (769) (125) (894) 

Issuance of common shares .................  4 1,926 – – – 1,930 – 1,930 

Transactions in treasury shares, net. –  (3) – (501) – (504) – (504) 

Share-based compensation, net of tax ..  –  932(4) – 132 – 1,064 – 1,064 

Financial instruments indexed to own 

shares(5) .........................................  –  (9) – – – (9) – (9) 

Dividends paid ....................................  –  (1,011)(6) (231) – – (1,242) (54) (1,296) 

Change in redeemable noncontrolling 

interests.........................................  – (7) (7) – – – (7) – (7) 

Change in scope of consolidation, net .  – – – – – – (96) (96) 

Other ...................................................  – (32) – – – (32) – (32) 

Balance at 31st December 2012 ........  53 23,636 28,171 (459) (15,903) 35,498 6,786 42,284 

(1) Distributions to owners in funds include the return of original capital invested and any related dividends. 

(2) Transactions with and without ownership changes related to fund activity are all displayed under “not changing ownership”. 

(3) Net income attributable to noncontrolling interests excludes CHF 11 million due to redeemable noncontrolling interests. 

(4) Includes a net tax benefit of CHF 41 million from the excess fair value of shares delivered over recognised compensation expense. 

(5) The Group had purchased certain call options on its own shares to economically hedge share-based compensation awards. In accordance with U.S. GAAP, these call options were 

designated as equity instruments and, as such, were initially recognised in shareholders’ equity at their fair values and not subsequently re-measured. 

(6) Paid out of reserves from capital contributions. 

(7) Represents the accrued portion of the redemption value of redeemable noncontrolling interests in Credit Suisse Hedging-Griffo Investimentos S.A.  
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CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

1Q13 (CHF million) 

Common 

shares 

Additional 

paid-in 

capital 

Retained 

earnings 

Treasury 

shares, at 

cost 

Accumulat-

ed other 

comprehe-

nsive income  

Total 

shareholders’ 

equity 

Non-

controlling 

interests 

Total 

equity 

Balance at 31st December 2012 .......  53 23.636 28,171 (459) (15,903) 35,498 6,786 42,284 

Net transactions in subsidiary shares from 

noncontrolling interests, not changing 

ownership(1)(2) ..............................  

– – – – – – 131 131 

Net income/(loss)  ..............................  – – 1,303 – – 1,303 80(3) 1,383 

Total other comprehensive income/(loss), 

net of tax  .....................................  

– – – – 838 838 127 965 

Issuance of common shares ................  1 470 – – – 471 – 471 

Transactions in treasury shares ...........  –  (26) – (94) – (120) – (120) 

Share based compensation, net of tax .  – (350)(4) – 107 – (243) – (243) 

Financial instruments indexed to own 

shares (5) .......................................  

– 80 – – – 80 – 80 

Dividends paid ...................................  – – – – – – (11) (11) 

Changes in redeemable non-controlling 

interests........................................  

– (2) – – – (2) – (2) 

Change in scope of consolidation .......  – – – – – – 8 8 

Balance at 31st March 2013 .............  54 23,808 29,474 (446) (15,065) 37,825 7,121 44,946 

 _________________  
(1) Distributions to owners in funds include the return of original capital invested and any related dividends. 

(2) Transactions with and without ownership changes related to fund activity are all displayed under “not changing ownership”. 

(3) Net income attributable to noncontrolling interests excludes CHF 2 million due to redeemable noncontrolling interests. 

(4) Includes a net tax charge of CHF 30 million from the excess recognized compensation expense over fair value of shares delivered. 

(5) The Group had purchased certain call options on its own shares to economically hedge share-based compensation awards. In accordance with U.S. GAAP, these call options were 

designated as equity instruments and, as such, were initially recognized in shareholders’ equity at their fair values and not subsequently remeasured. 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

Year ended 31st December and quarter 

ended 31st March (CHF million) 2012 2011 2010 

(unaudited) 

1Q13 

(unaudited) 

1Q12 

Operating activities of  

continuing operations      

Net income ....................................................  1,685 2,790 5,920 1,381 214 

(Income)/loss from discontinued  

operations, net of tax ..................................  0 0 19 0 0 

Income from continuing  

operations ..................................................  1,685 2,790 5,939 1,381 214 

Total adjustments to reconcile  

net income/(loss) to net cash  

provided by/(used in) operating  

activities of continuing  

operations ...................................................  (14,359) 35,840 2,289 (7,627) (34,762) 

Net cash provided by/(used in)  

operating activities of  

continuing operations ...............................  (12,674) 38,630 8,228 (6,246) (34,548) 

Investing activities of continuing  

operations    

 

 

(Increase)/decrease in  

interest-bearing deposits  

with banks ..................................................  184 (732) (98) 188 (459) 

(Increase)/decrease in central  

bank funds sold, securities  

purchased under resale  

agreements and securities  

borrowing transactions ...............................  46,952 (15,221) (27,518) 8,338 36,576 

Purchase of investment securities ..................  (480) (1,542) (2,752) (16) (167) 

Proceeds from sale of investment  

securities .....................................................  936 2,118 988 11 199 

Maturities of investment securities ................  1,626 2,462 3,748 75 93 

Investments in subsidiaries and  

other investments ........................................  (2,039) (1,782) (1,674) (762) (279) 

Proceeds from sale of other  

investments .................................................  3,104 6,784 2,467 1,001 645 

(Increase)/decrease in loans ...........................  (10,885) (17,242) 3,970 (4,050) (727) 

Proceeds from sale of loans ...........................  1,090 689 817 275 348 

Capital expenditures for premises  

and equipment and other  

intangible assets ..........................................  (1,242) (1,739) (1,689) (242) (315) 

Proceeds from sale of premises  

and equipment and other  

intangible assets ..........................................  26 11 17 7 4 

Other, net .......................................................  3,683 222 275 (7) 236 

Net cash provided by/(used in)  

investing activities of  

continuing operations ...............................  42,955 (25,972) (21,449) 4,818 36,154 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS–(CONTINUED) 

Year ended 31st December and quarter ended 

31st March (CHF million) 2012 2011 2010 

(unaudited) 

1Q13 

(unaudited) 

1Q12 

Financing activities of continuing operations      

Increase/(decrease) in due to banks and customer 

deposits .............................................................  (13,055) 27,935 26,391 9,034 (4,280) 
Increase/(decrease) in short-term borrowings ........  (7,840) 4,098 10,934 5,336 (9,007) 

Increase/(decrease) in central bank funds 

purchased, securities sold under repurchase 
agreements and securities lending transactions .  (39,958) 7,182 (7,097) (9,689) (2,591) 

Issuances of long-term debt ...................................  38,405 34,234 57,910 7,962 13,485 

Repayments of long-term debt ..............................  (55,936) (37,127) (51,390) (16,559) (18,886) 
Issuances of common shares .................................  1,930 1,127 9 471 4 

Sale of treasury shares ...........................................  8,355 11,853 24,749 2,183 1,853 

Repurchase of treasury shares ...............................  (8,859) (11,790) (26,846) (2,303) (1,734) 

Dividends paid/capital repayments ........................  (1,296) (1,948) (2,800) (11) (13) 

Excess tax benefits related to share-based 

compensation ....................................................  0 0 615 0 19 

Other, net 394 (2,508) 553 (793) 451 

Net cash provided by/(used in) financing 

activities of continuing operations .................  (77,860) 33,056 33,028 (4,369) (20,699) 

Effect of exchange rate changes on cash and 

due from banks ...............................................  (1,231) (633) (6,155) 1,276 (2,031) 

Net cash provided by/(used in) discontinued 

operations ........................................................  0 25 (42) 0 0 

Net increase/(decrease) in cash and due from 

banks................................................................  (48,810) 45,106 13,610 (4,521) (21,124) 

Cash and due from banks at beginning of 

period ...............................................................  110,573 65,467 51,857 61,763 110,573 

Cash and due from banks at end of period ........  61,763 110,573 65,467 57,242 89,449 
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Credit Suisse Group AG Parent Company financial statements are prepared in accordance with Swiss 

law. 

CONDENSED STATEMENTS OF INCOME 

Year ended 31st December (CHF million) 2012 2011 

Income   

Dividend income from investments in group companies ........................................... 272 362 

Other financial income .............................................................................................. 82 156 

Gain on sale of noncurrent assets .............................................................................. 145 41 

Other income ............................................................................................................. 167 195 

Total income ............................................................................................................. 666 754 

Expenses 
 

 

Financial expenses ..................................................................................................... 223 167 

Compensation and benefits ........................................................................................ 60 68 

Other expenses ........................................................................................................... 43 41 

Valuation adjustments, write-offs and provisions ..................................................... 0 2 

Tax expense ............................................................................................................... 16 20 

Total expenses .......................................................................................................... 342 298 

Net income ................................................................................................................ 324 456 
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CONDENSED BALANCE SHEETS (BEFORE APPROPRIATION OF RETAINED EARNINGS) 

31st December (CHF million) 2012 2011 

Assets   

Cash with group companies ......................................................................................  19 13 

Receivables, accrued income and prepaid expenses .................................................  169 233 

Total current assets ................................................................................................  188 246 

Investments in group companies...............................................................................  38,534 35,005 

Long-term loans to group companies .......................................................................  4,459 5,859 

Financial investments ...............................................................................................  51 41 

Total noncurrent assets ..........................................................................................  43,044 40,905 

Total assets ..............................................................................................................  43,232 41,151 

Liabilities and shareholders’ equity 
 

 

Payables to group companies ....................................................................................  3,376 4,310 

All other payables, accrued expenses and deferred income ......................................  113 143 

Total short-term liabilities .....................................................................................  3,489 4,453 

Long-term loans from group companies ...................................................................  812 2,087 

Provisions .................................................................................................................  312 312 

Total long-term liabilities .......................................................................................  1,124 2,399 

Total liabilities ........................................................................................................  4,613 6,852 

Share capital .............................................................................................................  53 49 

General legal reserve ................................................................................................  19,471 15,479 

Reserves for own shares ...........................................................................................  3,929 3,929 

Free reserves .............................................................................................................  10,500 10,500 

Retained earnings .....................................................................................................  4,666 4,342 

Total shareholders’ equity .....................................................................................  38,619 34,299 

Total liabilities and shareholders’ equity .............................................................  43,232 41,151 
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SELECTED FINANCIAL INFORMATION OF CS 

The following tables set out, in summary form, the consolidated statements of operations, 

comprehensive income, balance sheets, changes in equity and cash flows, and the parent company statements of 

income and balance sheets, relating to CS. These tables were derived from the audited consolidated financial 

statements of CS as of 31st December 2012 and 2011, and for each of the years in the three-year period ended 

31st December 2012, and the audited financial statements of CS as of 31st December 2012 and 2011, and for 

each of the years in the two-year period eneded 31st December 2012, as included in Credit Suisse Annual 

Report 2012, incorporated by reference herein, and should be read in conjunction with the full financial 

statements and the notes set out in the Credit Suisse Annual Report 2012.  

The consolidated financial statements as included in the Credit Suisse Annual Report 2012 were 

prepared in accordance with U.S. GAAP, whereas the CS parent company only financial statements as included 

in the Credit Suisse Annual Report 2012 were prepared in accordance with Swiss law. 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

Year ended 31st December (CHF million) 2012 2011 2010 

Net interest income ......................................................................  6,817 6,014 6,190 

Commissions and fees .................................................................  12,898 12,674 13,819 

Trading revenues .........................................................................  1,328 4,740 9,214 

Other revenues .............................................................................  2,490 1,759 1,310 

Net revenues ...............................................................................  23,533 25,187 30,533 

Provision for credit losses .........................................................  88 123 (121) 

Compensation and benefits ..........................................................  12,446 13,188 14,701 

Other operating expenses .............................................................  9,026 9,375 9,417 

Total operating expenses ...........................................................  21,472 22,563 24,118 

Income from continuing operations before taxes ....................  1,973 2,501 6,536 

Income tax expense .....................................................................  478 459 1,307 

Income from continuing operations .........................................  1,495 2,042 5,229 

Income/(loss) from discontinued operations, net of tax ...............  0 0 (19) 

Net income ..................................................................................  1,495 2,042 5,210 

Net income/(loss) attributable to noncontrolling interests. ..........  (600) 901 802 

Net income attributable to shareholder ...................................  2,095 1,141 4,408 

of which from continuing operations........................................  2,095 1,141 4,427 

of which from discontinued operations ....................................  0 0 (19) 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

Year ended 31st December (CHF million) 2012 2011 2010 

Net income ..........................................................................................  1,495 2,042 5,210 

Other comprehensive income/(loss), net of tax ..................................  (1,212) (187) (3,684) 

Comprehensive income ....................................................................  283 1,855 1,526 

Comprehensive income/(loss) attributable to noncontrolling 

interests ..............................................................................................  

(811) 940 (432) 

Comprehensive income attributable to shareholder......................  1,094 915 1,958 
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CONDENSED CONSOLIDATED BALANCE SHEETS 

31st December (CHF million) 2012 2011 

Assets   

Cash and due from banks .........................................................................................  61,376 111,224 

Interest-bearing deposits with banks ........................................................................  3,719 4,193 

Central bank funds sold, securities purchased under resale agreements and 

securities borrowing transactions .........................................................................  183,446 236,935 

Securities received as collateral, at fair value ..........................................................  30,045 30,191 

Trading assets, at fair value .....................................................................................  256,602 279,748 

Investment securities ...............................................................................................  1,939 3,652 

Other investments ....................................................................................................  11,816 12,915 

Net loans ..................................................................................................................  227,498 219,434 

Premises and equipment ..........................................................................................  5,416 6,990 

Goodwill ..................................................................................................................  7,510 7,700 

Other intangible assets .............................................................................................  243 280 

Brokerage receivables ..............................................................................................  45,768 43,445 

Other assets ..............................................................................................................  72,782 78,080 

Total assets .............................................................................................................  908,160 1,034,787 

Liabilities and equity   

Due to banks ............................................................................................................  30,574 40,077 

Customer deposits....................................................................................................  297,690 304,130 

Central bank funds purchased, securities sold under repurchase agreements and 

securities lending transactions .............................................................................  132,721 176,559 

Obligation to return securities received as collateral, at fair value ..........................  30,045 30,191 

Trading liabilities, at fair value ................................................................................  91,091 127,809 

Short-term borrowings .............................................................................................  14,838 26,116 

Long-term debt ........................................................................................................  146,997 161,353 

Brokerage payables ..................................................................................................  64,676 68,034 

Other liabilities ........................................................................................................  57,367 62,167 

Total liabilities .......................................................................................................  865,999 996,436 

Total shareholder’s equity ....................................................................................  34,767 29,403 

Noncontrolling interests ..........................................................................................  7,394 8,948 

Total equity ............................................................................................................  42,161 38,351 

Total liabilities and equity.....................................................................................  908,160 1,034,787 
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CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

(CHF million) 

Common 

shares/participation 

certificates 

Additional 

paid-in 

capital 

Retained 

earnings 

Treasury 

shares, 

at cost (1) 

Accumulated 

other 

compre-

hensive 

income 

Total 

shareholder's 

equity 

Non-

controlling 

interests Total equity 

Balance at 31st December 

2009 ................................................... 4,400 25,268 12,527 (487) (8,414) 33,294 14,523 47,817 

Net transactions in subsidiary 

shares with noncontrolling 

interests, changing 

ownership .................................... – – – – – – (9) (9) 

Net transactions in subsidiary 

shares with noncontrolling 

interests, not changing 

ownership .................................... – – – – – – (1,736) (1,736) 

Net income/(loss) ............................... – – 4,408 – – 4,408 802 5,210 

Cumulative effect of accounting 

changes, net of tax........................ – – (2,384) – 135 (2,249) – (2,249) 

Other comprehensive 

income/(loss), net of tax ............... – – – – (2,450) (2,450) (1,234) (3,684) 

Issuance of common 

shares/notes .................................. – 1,567 – – – 1,567 – 1,567 

Transactions in treasury shares, 

net ................................................ – (28) – 487 – 459 – 459 

Share-based compensation, net 

of tax............................................ – (1,727) – – – (1,727) 10 (1,717) 

Dividends on share-based 

compensation, net of tax............... – (87) – – – (87) – (87) 

Dividends paid ................................... – – (3,446) – – (3,446) (143) (3,589) 

Change in scope of 

consolidation ................................ – – – – – – (911) (911) 

Other .................................................. – – – – – – 79 79 

Balance at 31st December 

2010 ............................................. 4,400 24,993 11,105 0 (10,729) 29,769 11,381 41,150 

Net transactions in subsidiary 

shares with noncontrolling 

interests, changing 

ownership .................................... – (5) – – – (5) 4 (1) 

Net transactions in subsidiary 

shares with noncontrolling 

interests, not changing 

ownership .................................... – – – – – – (2,825) (2,825) 

Net income/(loss) ............................... – – 1,141 – – 1,141 852 1,993 

Other comprehensive 

income/(loss), net of tax ............... – – – – (226) (226) 39 (187) 

Issuance of common 

shares/notes .................................. – (2) – – – (2) – (2) 

Transactions in treasury shares, 

net ................................................ – 3 – 0 – 3 – 3 

Share-based compensation, net 

of tax............................................ – (145) – – – (145) (2) (147) 

Dividends on share-based 

compensation, net of tax............... – (85) – – – (85) – (85) 

Dividends paid ................................... – – (422) – – (422) (59) (481) 

Changes in redeemable 

noncontrolling interests ................ – (625) – – – (625) (140) (765) 

Change in scope of 

consolidation ................................ – – – – – – (302) (302) 

Balance at 31st December 

2011 ............................................. 4,400 24,134 11,824 0 (10,955) 29,403 8,948 38,351 

Net transactions in subsidiary 

shares with noncontrolling 

interests, changing 

ownership .................................... – 252 – – – 252 (90) 162 

Net transactions in subsidiary 

shares with noncontrolling 

interests, not changing 

ownership(2, 3) ............................... – – – – – – (635) (635) 

Net income/(loss) ............................... – – 2,095 – – 2,095 (589)(4) 1,506 

Other comprehensive 

income/(loss), net of tax ............... – – – – (1,001) (1,001) (211) (1,212) 

Share-based compensation, net 

of tax............................................ – 889(5) – – – 889 – 889 

Dividends on share-based 

compensation, net of tax............... – (50) – – – (50) – (50) 

Dividends paid ................................... – – (267) – – (267) (54) (321) 

Changes in redeemable 

noncontrolling interests ................ – (7)(6) – – – (7) – (7) 

Change in scope of 

consolidation ................................ – – – – – – 25 25 

Other .................................................. – 3,468(7) (15) – – 3,453 – 3,453 

Balance at 31st December 

2012 ............................................. 4,400 28,686 13,637 0 (11,956) 34,767 7,394 42,161 

(1) Reflects Credit Suisse Group AG shares which are reported as treasury shares. Those shares are held to economically hedge share award obligations. 

(2)  Distributions to owners in funds include the return of original capital invested and any related dividends. 

(3) Transactions with and without ownership changes related to fund activity are all displayed under “not changing ownership”.  

(4) Net income/(loss) attributable to noncontrolling interests excludes CHF 11 million due to redeemable noncontrolling interests.  

(5) Includes a net tax benefit of CHF 30 million from the excess fair value of shares delivered over recognised compensation expense. 

(6) Represents the accrued portion of the redemption value of redeemable noncontrolling interests in Credit Suisse Hedging-Griffo Investimentos S.A.  

(7) Represents a capital contribution from Credit Suisse Group AG to Credit Suisse AG following the issuance of mandatory and contingent convertible securities in July 2012 by 

CSG.  
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

Year ended 31st December (CHF million) 2012 2011 2010 

Operating activities of continuing operations  

Net income .........................................................................................  1,495 2,042 5,210 

(Income)/loss from discontinued operations, net of tax  .....................  0 0 19 

Income from continuing operations ................................................  1,495 2,042 5,229 

Total adjustments to reconcile net income to net cash provided 

by/(used in) operating activities of continuing operations ..................  (13,484) 35,061 1,688 

Net cash provided by/(used in) operating activities of continuing 

operations ..........................................................................................  (11,989) 37,103 6,917 

Investing activities of continuing operations  
(Increase)/decrease in interest-bearing deposits with banks  ..............  315 (1,020) (1,760) 

(Increase)/decrease in central bank funds sold, securities     

purchased under resale agreements and securities borrowing 

transactions ...................................................................................  46,933 (14,681) (27,541) 

Purchase of investment securities .......................................................  (276) (1,232) (2,580) 

Proceeds from sale of investment securities  ......................................  936 2,118 988 

Maturities of investment securities .....................................................  1,442 2,294 3,555 

Investments in subsidiaries and other investments .............................  (1,947) (1,410) (1,366) 

Proceeds from sale of other investments ............................................  2,918 6,324 2,155 

(Increase)/decrease in loans ................................................................  (10,114) (14,818) 6,124 

Proceeds from sale of loans  ...............................................................  1,090 689 817 

Capital expenditures for premises and equipment and     

other intangible assets  ........................................................................  (1,227) (1,727) (1,680) 

Proceeds from sale of premises and equipment and     

other intangible assets  ........................................................................  26 11 17 

Other, net  ...........................................................................................  3,676 189 214 

Net cash provided by/(used in) investing activities of continuing 

operations  .........................................................................................  43,772 (23,263) (21,057) 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED) 

Year ended 31st December (CHF million) 2012 2011 2010 

Financing activities of continuing operations     

Increase/(decrease) in due to bank and customer deposits .................  (14,942) 27,624 27,463 

Increase/(decrease) in short-term borrowings  ....................................  (11,643) 4,098 10,934 

Increase/(decrease) in central bank funds purchased, securities     

sold under repurchase agreements and securities lending 

transactions ...................................................................................  (39,958) 7,182 (7,097) 

Issuances of long-term debt ................................................................  37,217 33,650 56,231 

Repayments of long-term debt  ...........................................................  (54,465) (36,591) (49,351) 

Issuance of common shares  ...............................................................  0 (2) 1,567 

Sale of treasury shares ........................................................................  0 615 2,082 

Repurchase of treasury shares  ...........................................................  0 (612) (1,623) 

Dividends paid/capital repayments .....................................................  (321) (481) (3,589) 

Excess tax benefits related to share based compensation  ..................  42 0 608 

Other, net ............................................................................................  3,603 (2,779) (3,334) 

Net cash provided by/(used in) financing activities of continuing     

operations ....................................................................................  (80,467) 32,704 33,881 

Effect of exchange rate changes on cash and due from banks (1,164) (692) (6,463) 

Net cash provided by/(used in) operating activities of     

discontinued operations ..............................................................  0 25 (42) 

Net increase in cash and due from banks  ......................................  (49,848) 45,877 13,236 

Cash and due from banks at beginning of period ...............................  111,224 65,347 52,111 

Cash and due from banks at end of period ....................................  61,376 111,224 65,347 
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Credit Suisse parent company financial statements are prepared in accordance with Swiss law. 

CONDENSED STATEMENTS OF INCOME 

Year ended 31st December (CHF million) 2012 2011 

Net interest income .................................................................................................  2,991 2,047 

Net commission and service fee activities ..............................................................  5,055 4,565 

Net trading income  ................................................................................................  146 1,790 

Net other ordinary income  .....................................................................................  2,043 1,065 

Net operating income ............................................................................................  10,235 9,467 

Operating expenses   

Personnel expenses  ................................................................................................  5,089 5,076 

Property, equipment and administrative costs ........................................................  2,021 1,830 

Total operating expenses  .....................................................................................  7,110 6,906 

Gross operating profit ..........................................................................................  3,125 2,561 

Depreciation of noncurrent assets ...........................................................................  3,267 602 

Valuation adjustments, provisions and losses .........................................................  526 686 

Operating profit/(loss) ..........................................................................................  (668) 1,273 

Extraordinary income .............................................................................................  1,113 91 

Extraordinary expenses ...........................................................................................  (106) (287) 

Taxes  .....................................................................................................................  (156) 199 

Net profit ...............................................................................................................  183 1,276 
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CONDENSED BALANCE SHEETS (BEFORE APPROPRIATION OF RETAINED EARNINGS) 

31st December (CHF million) 2012 2011 

Assets   

Cash and other liquid assets .............................................................  43,929 91,921 

Money market instruments ..............................................................  5,384 4,881 

Due from banks ...............................................................................  164,754 165,899 

Due from customers  ........................................................................  188,085 167,712 

Mortgages ........................................................................................  107,601 99,544 

Securities and precious metals trading portfolio ..............................  19,285 24,023 

Financial investments ......................................................................  1,324 3,635 

Participations ...................................................................................  34,139 34,503 

Tangible fixed assets  ......................................................................  3,274 4,194 

Intangible assets ...............................................................................  261 290 

Accrued income and prepaid expenses ............................................  2,539 2,462 

Other assets ......................................................................................  18,488 21,547 

Total assets  ....................................................................................  589,063 620,611 

Liabilities and shareholder’s equity   

Liabilities from money market instruments .....................................  35,260 53,363 

Due to banks ....................................................................................  95,820 118,779 

Due to customers, savings and investment deposits ........................  52,534 46,576 

Due to customers, other deposits .....................................................  232,888 220,433 

Medium-term notes..........................................................................  2,412 2,687 

Bonds and mortgage-backed bonds .................................................  107,573 118,613 

Accrued expenses and deferred income ...........................................  3,745 3,965 

Other liabilities ................................................................................  18,795 21,421 

Valuation adjustments and provisions .............................................  1,028 838 

Total liabilities  ..............................................................................  550,055 586,675 

Share and participation capital .........................................................  4,400 4,400 

General legal reserves ......................................................................  28,829 23,930 

Other reserves ..................................................................................  610 610 

Retained earnings ............................................................................  5,169 4,996 

Total shareholder’s equity ............................................................  39,008 33,936 

Total liabilities and shareholder’s equity ....................................  589,063 620,611 
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TAXATION 

General 

The discussion of taxation under the headings “Guernsey”, “Luxembourg” and “Switzerland” in 

this section is only an indication of certain tax implications under the laws of those jurisdictions as they 

may affect investors. It applies only to persons who are beneficial owners of Notes and may not apply to 

certain classes of person. The Issuers and the Guarantor make no representations as to the completeness 

of the information nor undertake any liability of whatsoever nature for the tax implications for investors. 

Potential investors are strongly advised to consult their own professional advisers in light of their 

particular circumstances. 

Guernsey 

Any Noteholders who are resident for tax purposes in the Islands of Guernsey, Alderney or Herm will 

suffer no deduction of tax on any payments to them in respect of the Notes or Coupons but details of payment 

made to Noteholders resident in the Islands of Guernsey, Alderney and Herm will be provided to the Director of 

Income Tax in Guernsey. Noteholders resident outside of the Islands of Guernsey, Alderney or Herm will not be 

subject to any tax in Guernsey in respect of any payments to them in respect of the Notes or Coupons. 

Guernsey does not currently levy taxes upon capital inheritance, capital gains, gifts, sales or turnover 

(unless the making of investments and the turning of such investments to account is a business or part of a 

business), nor are there any estate duties. No duty will be chargeable in Guernsey on the issue, transfer or 

redemption of Notes or Coupons, although charges are payable to the Ecclesiastical Court in Guernsey for the 

grant of probate or letters of administration in respect of the Notes or Coupons held by a deceased Noteholder. 

Luxembourg Taxation 

The following summary is of a general nature and is included herein solely for information purposes. It 

is based on the laws presently in force in Luxembourg, though it is not intended to be, nor should it be construed 

to be, legal or tax advice. Prospective investors in the Notes should therefore consult their own professional 

advisers as to the effects of state, local or foreign laws, including Luxembourg tax law, to which they may be 

subject. 

Withholding Tax 

(i) Non-resident holders of Notes 

Under Luxembourg general tax laws currently in force and subject to the laws of 21st June 2005 (the 

Laws) mentioned below, there is no withholding tax on payments of principal, premium or interest 

made to non-resident holders of Notes, nor on accrued but unpaid interest in respect of the Notes, nor is 

any Luxembourg withholding tax payable upon redemption or repurchase of the Notes held by non-

resident holders of Notes. 

Under the Laws implementing the EC Council Directive 2003/48/EC of 3rd June 2003 on taxation of 

savings income in the form of interest payments and ratifying the treaties entered into by Luxembourg 

and certain dependent and associated territories of EU Member States (the Territories), payments of 

interest or similar income made or ascribed by a paying agent established in Luxembourg to or for the 

immediate benefit of an individual beneficial owner or a residual entity, as defined by the Laws, which 

is a resident of, or established in, an EU Member State (other than Luxembourg) or one of the 

Territories will be subject to a withholding tax unless the relevant recipient has adequately instructed 

the relevant paying agent to provide details of the relevant payments of interest or similar income to the 

fiscal authorities of his/her/its country of residence or establishment, or, in the case of an individual 

beneficial owner, has provided a tax certificate issued by the fiscal authorities of his/her country of 

residence in the required format to the relevant paying agent. Responsibility for the withholding of the 

tax will be assumed by the Luxembourg paying agent. Payments of interest under the Notes coming 

within the scope of the Laws would at present be subject to withholding tax of 35 per cent. 

(ii) Resident holders of Notes 

Under Luxembourg general tax laws currently in force and subject to the law of 23rd December 2005, 

as amended, (the Law) mentioned below, there is no withholding tax on payments of principal, 



 

 
   

 157  
 

premium or interest made to Luxembourg resident holders of Notes, nor on accrued but unpaid interest 

in respect of Notes, nor is any Luxembourg withholding tax payable upon redemption or repurchase of 

Notes held by Luxembourg resident holders of Notes. 

Under the Law payments of interest or similar income made or ascribed by a paying agent established 

in Luxembourg to or for the benefit of an individual beneficial owner who is a resident of Luxembourg 

will be subject to a withholding tax of 10 per cent. Such withholding tax will be in full discharge of 

income tax if the beneficial owner is an individual acting in the course of the management of his/her 

private wealth. Responsibility for the withholding of the tax will be assumed by the Luxembourg 

paying agent. Payments of interest under the Notes coming within the scope of the Law would be 

subject to withholding tax of 10 per cent. 

Switzerland 

(a) Withholding Tax 

Payments of interest on the Notes and repayment of principal of the Notes by the Issuers (other than CS 

acting through its Zurich head office and CSG) and by CSG as Guarantor in respect of Notes issued by 

CSG Finance Guernsey, will not be subject to Swiss withholding tax (Verrechnungssteuer), even 

though the Notes are guaranteed by the Guarantor in respect of Notes issued by CSG Finance 

Guernsey, provided that the relevant Issuer uses the proceeds from the offering and sale of the Notes 

outside Switzerland (unless use in Switzerland is permitted under the Swiss taxation laws in force from 

time to time without payments in respect of the Notes becoming subject to withholding or deduction 

for Swiss withholding tax as a consequence or such use of proceeds in Switzerland). 

Payments of interest on Notes issued by CS acting through its Zurich head office, or CSG will be 

subject to Swiss federal withholding tax at a rate of 35 per cent. Certain types of Notes issued by CS, 

acting through its Zurich head office, or CSG may be classified as notes with a “predominant one-time 

interest payment” (Obligationen mit überwiegender Einmalverzinsung) - refer to “-Income Taxation on 

Principal or Interest” below for further details. A “one-time interest payment” will be subject to Swiss 

federal withholding tax upon redemption of the Notes. 

The holder of a Note issued by CS, acting through its Zurich head office, or CSG residing in 

Switzerland who, at the time the payment of interest is due, is the beneficial owner of the payment of 

interest and, in the case of a holder who is an individual, duly reports the gross payment of interest in 

his or her tax return and, in the case of a holder who is a legal entity or an individual required to keep 

accounting books, includes such payment as earnings in its income statement, is entitled to a full refund 

of or a full tax credit for the Swiss federal withholding tax. A holder of a Note issued by CS, acting 

through its Zurich head office, or CSG who is not resident in Switzerland may be able to claim a full or 

partial refund of the Swiss federal withholding tax by virtue of the provisions of an applicable double 

taxation treaty, if any, between Switzerland and the country of residence of such holder. 

On 24th August 2011 the Swiss Federal Council issued draft legislation, which, if enacted, may require 

any paying agent in Switzerland to deduct Swiss withholding tax at a rate of 35 per cent. on any 

payment of interest in respect of a Note (including, as the case may be, a payment by CSG as 

Guarantor in respect of Notes issued by CSG Finance Guernsey under the Guarantee) to an individual 

resident in Switzerland (this includes payment to an entity which is treated as fiscally transparent in 

which an interest is held by such an individual) or to a person (not only individuals) resident outside 

Switzerland. If this legislation or similar legislation were enacted and an amount of, or in respect of, 

Swiss withholding tax were to be deducted or withheld from a payment, neither the relevant Issuer, nor 

the Guarantor in respect of Notes issued by CSG Finance Guernsey nor a paying agent nor any other 

person would pursuant to the Terms and Conditions of the Notes be obliged to pay additional amounts 

with respect to any Notes as a result of the deduction or imposition of such withholding tax. In respect 

of Notes that are not Swiss Notes, the Issuer is required to maintain a paying agent in a jurisdiction 

within Europe other than Switzerland that will not be required to withhold or deduct tax pursuant to 

laws enacted in Switzerland providing for the taxation of payments according to principles similar to 

those laid down (i) in the EU Savings Tax Directive or (ii) in the draft legislation proposed by the 

Swiss Federal Council on 24th August 2011, in particular the principle to have a person other than the 

relevant Issuer withhold or deduct the tax. 
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(b) Issue and Transfer Stamp Tax 

The issuance on the settlement day and the redemption of Notes, and the issue of the Guarantee by 

CSG in respect of Notes issued by CSG Guernsey Finance, will not be subject to Swiss federal stamp 

duty on the issue of securities and Swiss federal stamp duty on dealings in securities (primary market). 

Secondary market dealings in Notes with a term in excess of 12 months where a Swiss domestic bank 

or a Swiss domestic securities dealer (as defined in the Swiss federal stamp duty act) is a party, or acts 

as an intermediary, to the transaction may be subject to Swiss federal stamp duty on dealings in 

securities at a rate of up to 0.15 per cent. of the consideration paid in the case of Notes issued by CS, 

acting through its Zurich head office, and CSG, and at a rate of up to 0.3 per cent. of such consideration 

paid in the case of Notes issued by the other Issuers. Where both the seller and the purchaser of the 

Notes (whether or note issued by CS, acting through its Zurich head office, or CSG) are not resident in 

Switzerland or the Principality of Liechtenstein, no Swiss federal stamp duty on dealing in securities is 

payable. 

(c) Income Taxation on Principal or Interest 

(i) Notes held by non-Swiss holders 

Payments by the Issuers, or by CSG as Guarantor in respect of Notes issued by CSG Guernsey Finance, 

of interest on the Notes and repayment of principal of the Notes to, and gains realised on the sale or 

redemption of Notes by, a holder who is a non-resident of Switzerland and who, during the tax period 

has not engaged in a trade or business through a permanent establishment or a fixed place of business 

within Switzerland to which such Notes are attributable, will, in respect of such Notes, not be subject to 

Swiss federal, cantonal or communal income tax. 

(ii) Notes held by Swiss resident holders as private assets 

Notes without a “predominant one-time interest payment”: If the yield-to-maturity of a Note 

predominantly derives from periodic interest payments and not from a one-time-interest-payment such 

as an original issue discount or a repayment premium (see below –“Notes with a “predominant one-

time interest payment”), then a holder who is an individual resident in Switzerland and who holds such 

Note as a private asset is required to include any periodic and one-time interest payments received on 

the Notes in his or her personal income tax return for the relevant tax period, converted, as the case 

may be, into Swiss Francs at the exchange rate prevailing at the time of payment, and will be taxable 

on any net taxable income (including the payments of interest on the Notes) for such tax period. A gain 

(including interest accrued) or a loss realised on the sale of such a Note is a tax-free private capital gain 

or a non-tax-deductible private capital loss, respectively. 

Notes with a “predominant one-time interest payment”: If the yield-to-maturity of a Note 

predominantly derives from a one-time-interest-payment such as an original issue discount or a 

repayment premium and not from periodic interest payments, then a holder who is an individual 

resident in Switzerland and who holds such Note as a private asset, is required to include any periodic 

and one-time interest payments received on the Notes in his or her personal income tax return for the 

relevant tax period and, in addition, any amount equal to the difference between the value of the Note 

at redemption or sale (as applicable) and its value at issuance or secondary market purchase (as 

applicable) converted, in each case, into Swiss Francs at the exchange rate prevailing at the time of 

payment, sale or redemption, or issuance or purchase, and will be taxable on any net taxable income 

(including such amounts, i.e. inter alia, including any gain in respect of interest accrued or foreign 

exchange rate appreciation) for the relevant tax period. Any decrease in value realised on such Note on 

its sale or redemption may be offset by such a holder against any gains (including periodic interest 

payments) realised by the holder within the same taxation period from other instruments with a 

predominant one-time interest payment. 

See “-Notes held as Swiss business assets” below for a summary of the tax treatment of individuals 

classified as “professional securities dealers”. 

(iii) Notes held as Swiss business assets 

Individual taxpayers who hold Notes as part of a business in Switzerland and Swiss-resident corporate 

taxpayers and corporate taxpayers residing abroad holding Notes as part of a Swiss permanent 

establishment or a fixed place of business in Switzerland, are required to recognise the payments of 
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interest and any capital gain or loss realised on the sale or other disposition of such Notes in their 

income statement for the respective tax period, and will be taxable on any net taxable earnings for such 

period. The same taxation treatment also applies to Swiss-resident individuals who, for income tax 

purposes, are classified as “professional securities dealers” for reasons of, inter alia, frequent dealings 

and leveraged transactions in securities. 

Final Foreign Withholding Taxes  

On 1st January 2013, treaties on final withholding taxes of Switzerland with the United Kingdom and 

Austria came into force (each a Contracting State). The treaties require a Swiss paying agent, as defined in the 

treaties, to levy a flat-rate final withholding tax (Abgeltungssteuer) at rates specified in the treaties on certain 

capital gains and income items (interest, dividends, other income items, all as defined in the treaties, deriving 

from assets, including the Notes and the Gurantee, as applicable, held in accounts or deposits with a Swiss 

paying agent by (i) an individual resident in a Contracting State or, (ii) if certain requirements are met, by a 

domiciliary company (Sitzgesellschaft), an insurance company in connection with a so-called insurance wrapper 

(Lebensversicherungsmantel) or other individuals if the beneficial owner is an individual resident in a 

Contracting State. The flat-rate tax withheld substitutes the ordinary income tax on the respective capital gains 

and income items, in the Contracting State where the individual is tax resident. In order to avoid the withholding 

of the flat-rate tax by the Swiss paying agent, such individuals may opt for a disclosure of the respective capital 

gains and income items to the tax authorities of the Contracting State where they are tax residents. Switzerland 

may conclude similar treaties with other European countries, and negotiations are currently being conducted 

with Greece and Italy. 

EU Savings Tax Directive and associated arrangements with Switzerland and Guernsey 

Under EC Council Directive 2003/48/EC on the taxation of savings income (the EU Savings Tax 

Directive), Member States are required, from 1st July 2005, to provide to the tax authorities of another Member 

State details of payments of interest (or similar income) paid by a person within its jurisdiction to an individual 

resident in that other Member State or to certain limited types of entities established in that other Member State. 

However, for a transitional period, Luxembourg and Austria are instead required (unless during that period they 

elect otherwise) to operate a withholding system in relation to such payments (the ending of such transitional 

period being dependent upon the conclusion of certain other agreements relating to information exchange with 

certain other countries). A number of non-EU countries and territories including Switzerland and Guernsey 

agreed to adopt similar measures (a withholding system in the case of both Switzerland and Guernsey) with 

effect from the same date. 

On 26th October 2004, the European Community and Switzerland entered into an agreement (the Swiss 

Savings Tax Agreement) on the taxation of savings income by way of a withholding tax system and voluntary 

declaration in the case of transactions between parties in the EU Member States and Switzerland. 

On the basis of such agreement, Switzerland has introduced a withholding tax on interest payments or 

other similar income paid by any paying agent within Switzerland to EU resident individuals as of 1st July 2005 

with the option of the individual to have the paying agent and the relevant Swiss authorities provide to the tax 

authorities of the Member State the details of the interest payments or payments of other similar income in lieu 

of the withholding. The withholding tax is currently to be withheld at a rate of 35 per cent. The beneficial owner 

of the interest payments may be entitled to a tax credit or refund of the withholding if certain conditions are met. 

Since 1st July 2005, Guernsey and the EU Member States entered into agreements (the Guernsey 

Savings Tax Agreements) on the taxation of savings income. On the basis of such agreements, Guernsey 

introduced a system whereby withholding tax (called a retention tax) was levied on interest payments or other 

similar income paid by a paying agent within Guernsey to individuals resident in the contracting EU Member 

States on or after 1st July 2005. 

On 24th November 2010, Guernsey approved proposals to move to automatic exchange of information 

in relation to such interest payments. From 1st July 2011, paying agents in Guernsey must not deduct retention 

tax but must report any such interest payment made to the Director of Income Tax in Guernsey. 

The European Commission has proposed certain amendments to the EU Savings Tax Directive. If such 

amendments are implemented, the Swiss Savings Tax Agreements and Guernsey Savings Tax Agreements may 

be amended accordingly. Such amendments could broaden the scope of the requirements described above. 
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Prospective purchasers of these Notes should consult their advisors concerning the impact of the EU 

Savings Tax Directive, the Swiss Savings Tax Agreement, the Guernsey Savings Tax Agreements or any law or 

other governmental regulation implementing or complying with, or introduced in order to conform to, such 

Directive or agreements. Notwithstanding the above, for the avoidance of doubt, should the relevant Issuer, any 

Swiss paying agent, any Guernsey paying agent or any institution where the Notes are deposited be required to 

withhold any amount as a direct or indirect consequence of the EU Savings Tax Directive, then, there is no 

requirement for the Issuers (or the Guarantor, as the case may be) to pay any additional amounts pursuant to 

Condition 8 (or Section 4 of the Guarantee, as the case may be) relating to such withholding. 

U.S. Foreign Account Tax Compliance Act 

FATCA imposes a new reporting regime and potentially a 30 per cent. withholding tax with respect to 

certain payments to (i) any non-U.S. financial institution (a foreign financial institution, or FFI (as defined by 

FATCA)) that does not become a Participating FFI by entering into an agreement with the U.S. Internal 

Revenue Service (IRS) to provide the IRS with certain information in respect of its account holders and 

investors or is not otherwise exempt from or in deemed compliance with FATCA and (ii) any investor (unless 

otherwise exempt from FATCA) that does not provide information sufficient to determine whether the investor 

is a U.S. person or should otherwise be treated as holding a “United States Account” of the relevant Issuer (a 

Recalcitrant Holder). Each Issuer and the Guarantor may be classified as an FFI. 

The new withholding regime will be phased in beginning 1st January 2014 for payments from sources 

within the United States and will apply to foreign passthru payments (a term not yet defined) no earlier than 

1st January 2017. This withholding would potentially apply to payments in respect of (i) any Notes 

characterised as debt (or which are not otherwise characterised as equity and have a fixed term) for U.S. federal 

tax purposes that are issued on or after the grandfathering date, which is the later of (a) 1st January 2014 and 

(b) the date that is six months after the date on which final U.S. Treasury regulations defining the term foreign 

passthru payment are filed with the Federal Register, or which are materially modified on or after the 

grandfathering date and (ii) any Notes characterised as equity or which do not have a fixed term for U.S. federal 

tax purposes, whenever issued. If Notes are issued before the grandfathering date, and additional Notes of the 

same series are issued on or after that date, the additional Notes may not be treated as grandfathered, which may 

have negative consequences for the existing Notes, including a negative impact on market price. 

The United States and a number of other jurisdictions have announced their intention to negotiate 

intergovernmental agreements to facilitate the implementation of FATCA (each, an IGA). Pursuant to FATCA 

and the Model 1 and Model 2 IGAs released by the United States, an FFI in an IGA signatory country could be 

treated as a Reporting FI not subject to withholding under FATCA on any payments it receives. Further, an FFI 

in a Model 1 IGA jurisdiction would not be required to withhold under FATCA or an IGA (or any law 

implementing an IGA) (any such withholding being FATCA Withholding) from payments it makes (unless it 

has agreed to do so under the U.S. “qualified intermediary”, “withholding foreign partnership”, or “withholding 

foreign trust” regimes). The Model 2 IGA leaves open the possibility that a Reporting FI might in the future be 

required to withhold as a Participating FFI on foreign passthru payments and payments that it makes to 

Recalcitrant Holders. Under each Model IGA, a Reporting FI would still be required to report certain 

information in respect of its account holders and investors to its home government or to the IRS.  The United 

States and Switzerland have entered into an agreement (the US-Swiss IGA) based largely on the Model 2 IGA, 

which is subject to approval by the Swiss federal parliament and ratification. 

Each of CS and CSG expects to be treated as a Reporting FI pursuant to the US-Swiss IGA and does 

not anticipate being obliged to deduct any FATCA Withholding on payments it makes. There can be no 

assurance, however, that each of CS and CSG will be treated as a Reporting FI, or that it would in the future not 

be required to deduct FATCA Withholding from payments it makes. Accordingly, each of CS and CSG and 

financial institutions through which payments on the Notes are made may be required to withhold FATCA 

Withholding if (i) any FFI through or to which payment on such Notes is made is not a Participating FFI, a 

Reporting FI, or otherwise exempt from or in deemed compliance with FATCA or (ii) an investor is a 

Recalcitrant Holder.   

If an amount in respect of FATCA Withholding were to be deducted or withheld from interest, 

principal or other payments made in respect of the Notes, neither the relevant Issuer nor any paying agent nor 

any other person would, pursuant to the conditions of the Notes, be required to pay additional amounts as a 

result of the deduction or withholding. As a result, investors may receive less interest or principal than expected.  

Whilst the Notes are in global form and held within the clearing systems, it is expected that FATCA 

will not affect the amount of any payments made under, or in respect of, the Notes by the relevant Issuer, the 
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Guarantor, in the case of Guaranteed Notes, any paying agent and the common depositary or common 

safekeeper, given that each of the entities in the payment chain beginning with the Issuer and ending with the 

clearing systems is a major financial institution whose business is dependent on compliance with FATCA and 

that any alternative approach introduced under an IGA will be unlikely to affect the Notes. The documentation 

expressly contemplates the possibility that the Notes may go into definitive form and therefore that they may be 

taken out of the clearing systems. If this were to happen, then a non-FATCA compliant holder could be subject 

to FATCA Withholding.  However, definitive notes will only be printed in remote circumstances. 

FATCA is particularly complex and its application is uncertain at this time. The above 

description is based in part on regulations, official guidance and model IGAs, all of which are subject to 

change or may be implemented in a materially different form. Prospective investors should consult their 

tax advisers on how these rules may apply to the Issuer and to payments they may receive in connection 

with the Notes. 

TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230, EACH TAXPAYER IS HEREBY 

NOTIFIED THAT: (A) ANY TAX DISCUSSION HEREIN IS NOT INTENDED OR WRITTEN TO BE 

USED, AND CANNOT BE USED BY THE TAXPAYER FOR THE PURPOSE OF AVOIDING U.S. 

FEDERAL INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE TAXPAYER; (B) ANY 

SUCH TAX DISCUSSION WAS WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF 

THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) THE TAXPAYER SHOULD 

SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR CIRCUMSTANCES FROM AN 

INDEPENDENT TAX ADVISER. 
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SUBSCRIPTION AND SALE 

The Dealers have, in an amended and restated programme agreement (as the same may be 

supplemented, amended and/or restated from time to time, the Programme Agreement) dated 16th May 2013, 

agreed with each of the Issuers and the Guarantor a basis upon which they or any of them may from time to time 

agree to purchase Notes. Any such agreement will extend to those matters stated under “Form of the Notes” and 

“Terms and Conditions of the Notes”. In the Programme Agreement, the Issuers and the Guarantor have agreed 

to reimburse the Dealers for certain of their expenses in connection with the establishment and any future update 

of the Programme and the issue of Notes under the Programme and to indemnify the Dealers against certain 

liabilities incurred by them in connection therewith. 

United States 

The Notes have not been and will not be registered under the Securities Act and may not be offered or 

sold within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions 

exempt from, or not subject to, the registration requirements of the Securities Act. Terms used in this paragraph 

have the meanings given to them by Regulation S under the Securities Act. 

The Notes in bearer form are subject to U.S. tax law requirements and may not be offered, sold or 

delivered within the United States or its possessions or to a United States person, except in certain transactions 

permitted by U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. 

Internal Revenue Code of 1986 and regulations thereunder. 

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will 

be required to represent and agree, that it will not offer, sell or deliver Notes (a) as part of their distribution at 

any time or (b) otherwise until 40 days after the completion of the distribution, as determined and certified by 

the relevant Dealer or, in the case of an issue of Notes on a syndicated basis, the relevant lead manager, of all 

Notes of the Tranche of which such Notes are a part, within the United States or to, or for the account or benefit 

of, U.S. persons. Each Dealer has further agreed, and each further Dealer appointed under the Programme will 

be required to agree, that it will send to each dealer to which it sells any Notes during the distribution 

compliance period a confirmation or other notice setting forth the restrictions on offers and sales of the Notes 

within the United States or to, or for the account or benefit of, U.S. persons. Terms used in this paragraph have 

the meanings given to them by Regulation S under the Securities Act. 

Until 40 days after the commencement of the offering of any Series of Notes, an offer or sale of such 

Notes within the United States by any dealer (whether or not participating in the offering) may violate the 

registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance with an 

available exemption from registration under the Securities Act. 

Credit Suisse Securities (Europe) Limited, an affiliate of the Issuers and the Guarantor, may (but is not 

obligated to) engage in secondary market transactions for purposes of making a market in the Notes. For 

purposes of the Securities Act, any sale of Notes by the Guarantor or its affiliates (including Credit Suisse 

Securities (Europe) Limited) in connection with such activities may be considered an issuance of such Notes, 

with the result that a new 40-day distribution compliance period might commence pursuant to Regulation S. 

Accordingly, neither the Guarantor nor any of its affiliates (including Credit Suisse Securities (Europe) Limited) 

will sell Notes in connection with any such activities within the United States or to, or for the account or benefit 

of, a U.S. person and in connection with any sale to a dealer, the Guarantor and its affiliates will include in the 

confirmation relating to such sale a notice setting forth the restrictions on offers and sales of the Notes within 

the United States or to, or for the account or benefit of, U.S. persons that would be applicable to such dealer if a 

new distribution compliance period had commenced for purposes of Regulation S. Terms used in this paragraph 

have the meanings given to them by Regulation S. 

Public Offer Selling Restriction under the Prospectus Directive 

In relation to each Member State of the European Economic Area which has implemented the 

Prospectus Directive (each, a Relevant Member State), each Dealer has represented and agreed, and each 

further Dealer appointed under the Programme will be required to represent and agree, that with effect from and 

including the date on which the Prospectus Directive is implemented in that Relevant Member State (the 

Relevant Implementation Date) it has not made and will not make an offer of Notes which are the subject of 

the offering contemplated by this Base Prospectus as completed by the final terms in relation thereto to the 
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public in that Relevant Member State except that it may, with effect from and including the Relevant 

Implementation Date, make an offer of such Notes to the public in that Relevant Member State: 

(a) if the final terms in relation to the Notes specify that an offer of those Notes may be made 

other than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State 

(a Non-exempt Offer), following the date of publication of a prospectus in relation to such 

Notes which has been approved by the competent authority in that Relevant Member State or, 

where appropriate, approved in another Relevant Member State and notified to the competent 

authority in that Relevant Member State, provided that any such prospectus has subsequently 

been completed by the final terms contemplating such Non-exempt Offer, in accordance with 

the Prospectus Directive, in the period beginning and ending on the dates specified in such 

prospectus or final terms, as applicable and the relevant Issuer has consented in writing to its 

use for the purpose of that Non-exempt offer; 

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus 

Directive; 

(c) at any time to fewer than 100 or, if the relevant Member State has implemented the relevant 

provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than 

qualified investors as defined in the Prospectus Directive) subject to obtaining the prior 

consent of the relevant Dealer or Dealers nominated by the Issuer for any such offer; or 

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes referred to in (b) to (e) above shall require the Issuer or any Dealer 

to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to 

Article 16 of the Prospectus Directive. 

For the purposes of this provision: 

(i) the expression an offer of Notes to the public in relation to any Notes in any Relevant 

Member State means the communication in any form and by any means of sufficient 

information on the terms of the offer and the Notes to be offered so as to enable an investor to 

decide to purchase or subscribe the Notes, as the same may be varied in that Member State by 

any measure implementing the Prospectus Directive in that Member State;  

(ii) the expression Prospectus Directive means Directive 2003/71/EC (and amendments thereto, 

including the 2010 PD Amending Directive, to the extent implemented in the Relevant 

Member State), and includes any relevant implementing measure in each Relevant Member 

State; and 

(iii) the expression 2010 PD Amending Directive means Directive 2010/73/EU. 

United Kingdom 

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will 

be required to represent and agree, that: 

(a) in relation to any Notes issued by CSG Finance Guernsey or CSG which have a maturity of 

less than one year, (i) it is a person whose ordinary activities involve it in acquiring, holding, 

managing or disposing of investments (as principal or agent) for the purposes of its business 

and (ii) it has not offered or sold and will not offer or sell any Notes other than to persons 

whose ordinary activities involve them in acquiring, holding, managing or disposing of 

investments (as principal or as agent) for the purposes of their businesses or who it is 

reasonable to expect will acquire, hold, manage or dispose of investments (as principal or 

agent) for the purposes of their businesses where the issue of such Notes would otherwise 

constitute a contravention of Section 19 of the FSMA by CSG Finance Guernsey or CSG, as 

the case may be; 

(b) it has only communicated or caused to be communicated and will only communicate or cause 

to be communicated an invitation or inducement to engage in investment activity (within the 

meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any 

Notes in circumstances in which Section 21(1) of the FSMA does not or, in the case of CS, 
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would not, if it was not an authorised person, apply to the relevant Issuer or the Guarantor; 

and 

(c) it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to any Notes in, from or otherwise involving the United 

Kingdom. 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act 

of Japan (Act No. 25 of 1948, as amended; the FIEA) and each Dealer has represented and agreed, and each 

further Dealer appointed under the Programme will be required to represent and agree, that it will not offer or 

sell any Notes, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (as defined under 

item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act (Act No. 228 of 1949, as 

amended), or to others for re-offering or resale, directly or indirectly, in Japan or to, or on the behalf of, a 

resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in 

compliance with, the FIEA and any other applicable laws, regulations and ministerial guidelines of Japan. 

Guernsey 

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will 

be required to be represent and agree, that it has not offered or sold and will not offer or sell, at any time, any 

Notes to any person resident for the purposes of the Income Tax (Guernsey) Law 1975 in the Islands of 

Guernsey, Alderney or Herm. 

General 

Each Dealer has agreed and each further Dealer appointed under the Programme will be required to 

agree that it will (to the best of its knowledge and belief) comply with all applicable securities laws and 

regulations in force in any jurisdiction in which it purchases, offers, sells or delivers Notes or possesses or 

distributes this Base Prospectus and will obtain any consent, approval or permission required by it for the 

purchase, offer, sale or delivery by it of Notes under the laws and regulations in force in any jurisdiction to 

which it is subject or in which it makes such purchases, offers, sales or deliveries and none of the Issuers, the 

Guarantor nor any of the Dealers shall have any responsibility therefor. 

None of the Issuers, the Guarantor and the Dealers represents that Notes may at any time lawfully be 

sold in compliance with any applicable registration or other requirements in any jurisdiction, or pursuant to any 

exemption available thereunder, or assumes any responsibility for facilitating such sale. 
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GENERAL INFORMATION 

Authorisation 

The update of the Programme and the issue of Notes have been duly authorised by: 

(i) a resolution of the Board of Directors of Credit Suisse Group Finance (Guernsey) Limited 

dated 8th May 2013; 

(ii) the Chief Financial Officer of Credit Suisse Group AG on 19th April 2013; and 

(iii) the Chief Financial Officer of Credit Suisse AG on 19th April 2013. 

Approval, Listing and Admission to Trading 

Application has been made to the CSSF to approve this document as a base prospectus. Application has 

also been made to the Luxembourg Stock Exchange for Notes issued under the Programme to be admitted to 

trading on the Luxembourg Stock Exchange’s regulated market and to be listed on the Official List of the 

Luxembourg Stock Exchange. The Luxembourg Stock Exchange’s regulated market is a regulated market for 

the purposes of the Markets in Financial Instruments Directive (Directive 2004/39/EC). 

The SIX Swiss Exchange has registered this Base Prospectus as an "issuance programme" for the 

listing of the bonds on the SIX Swiss Exchange in accordance with its Listing Rules as of 16th May 2013. An 

application may be made to the SIX Swiss Exchange for Notes issued under the Programme to be listed on the 

SIX Swiss Exchange. In respect of any Series of Notes to be listed on the SIX Swiss Exchange, this Base 

Prospectus, together with the relevant Final Terms, will constitute the listing prospectus for the purposes of the 

Listing Rules of the SIX Swiss Exchange. In accordance with Article 43 of the Listing Rules of the SIX Swiss 

Exchange, Credit Suisse AG has been appointed by the Issuers and the Guarantor to lodge the listing application 

with the SIX Exchange Regulation of the SIX Swiss Exchange. 

The following is a brief summary of a general nature regarding the position of the Noteholders under 

the laws of England with respect to the three items specified below. This summary is for information purposes 

only and shall not constitute legal advice as to the matters described therein. 

Permissibility of joint legal representation of investors before the courts of England: 

As further described herein, the Notes will initially be represented by interests in a Global Note or 

issued in uncertificated form. So long as the Notes are represented by interests in a Temporary Bearer Global 

Note or a Permanent Bearer Global Note, the right to commence proceedings in respect of any breach by the 

Issuer lies with (i) the common depositary or the common safekeeper, as the case may be, as holder of the 

relevant Global Note or (ii) the individual Noteholders pursuant to the direct enforcement rights provided in the 

Deed of Covenant. In addition, in a default situation, the Noteholders could seek to exchange the relevant 

Global Note for definitive Notes. So long as the Notes are represented by a Swiss Global Note or in the case of 

Swiss Uncertificated Notes, the right to commence proceedings in respect of any breach by the Issuer lies with 

individual Noteholders pursuant to the direct enforcement rights provided in the Deed of Covenant. In practice 

neither the common depositary nor the common safekeeper could be expected to enforce the rights of the 

Noteholders. As such, proceedings would be most likely pursued by the individual Noteholders either under the 

Deed of Covenant or through their holding of one or more definitive Notes in the event of exchange. Individual 

Noteholders could seek joint representation in pursuing their separate claims or as co-plaintiffs in a single 

action. Where separate actions are commenced, a court could order them consolidated and tried together or 

move forward with one case on the basis it will establish a precedent for adjudication of the similar claims. 

Maintenance of anonymity in instances of joint legal representation before the courts of England: 

Notwithstanding that the Notes are in bearer form, it is not practicable, as a matter of English judicial 

procedure, for a Noteholder to maintain anonymity in legal proceedings brought in an English court to enforce 

his or her individual rights under the Notes. 

Equal treatment in suit of domestic and foreign plaintiffs before the courts of England: 

There is a formal distinction as to the treatment of domestic and foreign participants before the English 

courts. As a matter of practice, however, claimants from certain other jurisdictions may be more likely to be 
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required to post security for costs of unsuccessful proceedings, since the defendant will be in a better position to 

argue that his chances for recovering those costs are limited were he to successfully defend the claim. 

Documents Available 

For the period of 12 months following the date of this Base Prospectus, copies of the following 

documents will, when published, be available for inspection from the registered office of the Issuers: 

(a) the constitutional documents (with an English translation thereof) of each Issuer; 

(b) the Annual Report 2012 of CSG Finance Guernsey, which contains audited financial 

statements for CSG Finance Guernsey for the year ended 31st December 2012; 

(c) the Annual Report 2011 of CSG Finance Guernsey, which contains audited financial 

statements for CSG Finance Guernsey for the year ended 31st December 2011; 

(d) the Credit Suisse Annual Report 2012; 

(e) the First Quarter Form 6-K dated 24th April 2013, the First Quarter Form 6-K dated 8th May 

2013 and the Form 6-K dated 26th April 2013; 

(f) the most recently published audited annual financial statements of each of the Issuers and the 

most recently published unaudited interim financial statements (if any) of each of the Issuers 

(with an English translation thereof, if necessary), in each case together with any audit or 

review reports prepared in connection therewith. CSG currently prepares unaudited condensed 

consolidated interim accounts on a quarterly basis. CS currently prepares unaudited 

consolidated interim accounts on a semi-annual basis; 

(g) the Programme Agreement, the Agency Agreement, the Guarantee, the Deeds of Covenant 

and the forms of the Global Notes, the Notes in definitive form, the Coupons and the Talons; 

(h) a copy of this Base Prospectus; 

(i) any future Base Prospectuses, all supplements to this Base Prospectus and all Final Terms 

(save that a Final Terms relating to a Note which is neither admitted to trading on a regulated 

market in the European Economic Area nor offered in the European Economic Area in 

circumstances where a prospectus is required to be published under the Prospectus Directive 

will only be available for inspection by a holder of such Note and such holder must produce 

evidence satisfactory to the relevant Issuer and the Paying Agent as to its holding of Notes and 

identity) and any other documents incorporated herein or therein by reference; and 

(j) in the case of each issue of Notes admitted to trading on the Luxembourg Stock Exchange’s 

regulated market subscribed pursuant to a subscription agreement, the subscription agreement 

(or equivalent document). 

For the period of 12 months following the date of this Base Prospectus, copies of the documents listed 

in (a) to (g) and (j) above will, when published, be available for inspection and the documents listed in (h) and 

(i) will, when published, be available for collection from the specified offices of the Paying Agents for the time 

being. 

In addition, copies of this Base Prospectus, each Final Terms relating to Notes which are admitted to 

trading on the Luxembourg Stock Exchange’s regulated market and each document incorporated by reference 

are available on the Luxembourg Stock Exchange’s website at (www.bourse.lu). 

Clearing Systems 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg and 

through SIX SIS AG (which are the entities in charge of keeping the records). The appropriate Common Code, 

ISIN and Swiss Security Number for each Tranche of Notes will be specified in the applicable Final Terms. 

If the Notes are to clear through an additional or alternative clearing system the appropriate information 

will be specified in the applicable Final Terms. 
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The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels, 

the address of Clearstream, Luxembourg is Clearstream Banking, société anonyme, 42 Avenue JF Kennedy, L-

1855 Luxembourg and the address of SIX SIS is SIX SIS AG, Baslerstrasse 100, CH-4600 Olten, P.O. Box 

1626, CH-4601 Olten. 

Conditions for determining price 

The price and amount of Notes to be issued under the Programme will be determined by the relevant 

Issuer and the relevant Dealer at the time of issue in accordance with prevailing market conditions. 

Yield 

In relation to any Tranche of Fixed Rate Notes, an indication of the yield in respect of such Notes will 

be specified in the applicable Final Terms.  The yield is calculated at the Issue Date of the Notes on the basis of 

the relevant Issue Price.  The yield indicated will be calculated as the yield to maturity as at the Issue Date of the 

Notes and will not be an indication of future yield. 

Significant or Material Change 

There has been no significant change in the financial or trading position of CSG Finance Guernsey 

since 31st December 2012 and there has been no material adverse change in the prospects of CSG Finance 

Guernsey since 31st December 2012. 

There has been no significant change in the financial position of CSG since 31st March 2013. There 

has been no significant change in the financial position of CS since 31st December 2012. There has been no 

material adverse change in the prospects of CS or CSG since 31st December 2012. 

Litigation 

Save as disclosed under “Credit Suisse Group AG—Legal Proceedings”, none of the Issuers nor any 

other member of the Group is or has been involved in any governmental, legal or arbitration proceedings 

(including any such proceedings which are pending or threatened of which the Issuers are aware) in the 12 

months preceding the date of this document which may have or have in such period had a significant effect on 

the financial position or profitability of the Issuers or the Group. 

Auditors 

The auditors of CSG Finance Guernsey are KPMG Audit Plc, who have audited CSG Finance Guernsey’s 

accounts in accordance with the International Standards on Auditing (UK and Ireland) for each of the two 

financial years ended on 31st December 2012 and 2011. The auditors of CSG Finance Guernsey have no interest 

in CSG Finance Guernsey. KPMG Audit Plc is registered with the Institute of Chartered Accountants in 

England and Wales, the professional body for authorised and approved public accountants within England and 

Wales. An audit opinion by registrants of the Chartered Accountants in England and Wales is acceptable under 

Companies (Guernsey) Law 2008 and the Companies (Recognition of Auditors) Ordinance, 2010 for all legal 

entities registered in Guernsey, except those also regulated by the Guernsey Financial Services Commission. 

The auditors of CSG and CS are KPMG who have audited CSG’s and CS’s consolidated financial statements in 

accordance with Swiss law, Swiss Auditing Standards and the standards of the Public Company Accounting 

Oversight Board (United States) as of 31st December 2012 and 2011, and for each of the years in the three-year 

period ended 31st December 2012. The auditors of CSG and CS have no interest in CSG or CS respectively. 

KPMG assumed audit services for both CSG and CS for the business year 2009 following an internal 

restructuring of KPMG in Switzerland, pursuant to which KPMG Klynveld ceased to provide audit services to 

public companies. KPMG is licensed by the Federal Audit Oversight Authority, which is responsible for the 

licensing and supervision of audit firms and individuals which provide audit services in Switzerland. 

Post-issuance information 

Except to the extent required by applicable law and regulation, the Issuers do not intend to provide any 

post-issuance information. 

Dealers transacting with the Issuers 

Credit Suisse Securities (Europe) Limited is an indirect subsidiary of the Guarantor and an affiliate of 

the other Issuers. 
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Notes deposited with CDS & Co 

The relevant Issuer may issue Notes (referred to below as CDS Notes) which are intended to be 

deposited with CDS & Co, as nominee of The Canadian Depository for Securities Limited (CDS). If CDS Notes 

are issued, a supplement to the Agency Agreement will be entered into, appointing an agent in Canada. Set out 

below is certain information relating to CDS Notes: 

Form, title and transfer 

The CDS Notes will be issued in the form of a bearer global note deposited with CDS & Co and held 

by CDS (the CDS Global Note). Beneficial interests in the CDS Global Note will be represented through book-

entry accounts of financial institutions acting on behalf of beneficial owners as direct and indirect participants in 

CDS. Investors may elect to hold interests in the CDS Global Note directly through any of CDS (in Canada), or 

Clearstream, Luxembourg or Euroclear (in Europe) if they are participants of such systems, or indirectly through 

organisations which are participants in such systems. Clearstream, Luxembourg and Euroclear will hold 

interests on behalf of their participants through customers’ securities accounts in their respective names on the 

books of their respective Canadian subcustodians, each of which is a Canadian Schedule I chartered bank 

(Canadian Subcustodians), which in turn will hold such interests in customers’ securities accounts in the 

names of the Canadian Subcustodians on the books of CDS. 

For so long as any of the CDS Notes are represented by a CDS Global Note, each person who is for the 

time being shown in the records of CDS as the beneficial owner of a particular principal amount of such CDS 

Global Note (in which regard any certificate or other document issued by CDS as to the principal amount of 

such CDS Notes standing to the account of any person shall be conclusive and binding for all purposes save in 

the case of manifest error) shall be treated by the Issuer and any Paying Agent as the holder of such principal 

amount of such CDS Notes for all purpose other than for the payment of principal and interest on such Notes, 

the right to which shall be vested, as against the Issuer or any Paying Agent solely in CDS & Co., or any other 

nominee appointed by CDS. Principal and interest payments on the CDS Global Note will be made on behalf of 

the Issuer by the Agent (through a Canadian dollar wire transfer via its Toronto cash correspondent (Citibank, 

Toronto)) to CDS & Co., or any other nominee appointed by CDS, and CDS will distribute the payment 

received to the applicable clearing system. 

Definitive Notes 

If CDS notifies the Issuer that it is unwilling or unable to continue as depositary in connection with the 

CDS Global Note or ceases to be a recognised clearing agency under the Securities Act (Ontario) or other 

applicable Canadian securities legislation, and a successor depositary is not appointed by the Issuer within 90 

days after receiving such notice or becoming aware that CDS is no longer so recognised, the Issuer will issue or 

cause to be issued Notes in definitive form in exchange for the CDS Global Note. The Issuer may also at any 

time and in its sole discretion determine not to have any of the Notes held in the form of a CDS Global Note 

and, in such event, will issue or cause to be issued Definitive Notes in exchange for such CDS Global Note. 

Direct rights 

Where payment in full of principal or interest has not been made in respect of the CDS Global Note, 

the Issuer understands that, under existing industry practices, if the Issuer requests any action of the holder of 

the CDS Global Note or if an owner of a beneficial interest in the CDS Global Note wishes to give or take any 

action which the holder of the CDS Global Note is entitled to give or take under such CDS Global Note, CDS, 

or its respective nominees or successors, as the case may be, as the holders of such CDS Global Note would 

authorise the participants through which the relevant beneficial interests are held to give or take such action, and 

such participants would authorise owners of beneficial interests owning through such participants to give or take 

such action or would otherwise act upon the instructions of the beneficial owners holding through them. 

Additional information regarding clearing and settlement 

Links have been established among CDS and Clearstream, Luxembourg and Euroclear to facilitate 

initial issuance of the Notes and cross-market transfers of the Notes associated with secondary market trading. 

CDS will be directly linked to Clearstream, Luxembourg and Euroclear through the CDS accounts of their 

respective Canadian Subcustodians. 
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The clearing systems 

CDS was incorporated in 1970 and is Canada’s national securities clearing and depositary services 

organisation. Functioning as a service utility for the Canadian financial community, CDS provides a variety of 

computer automated services for financial institutions and investment dealers active in domestic and 

international capital markets. CDS participants (CDS Participants) include banks (including the Canadian 

Subcustodians), investment dealers and trust companies and may include certain of the Managers. Indirect 

access to CDS is available to other organisations that clear through or maintain a custodial relationship with a 

CDS Participant. Transfers of ownership and other interests, including cash distributions, in CDS Notes may 

only be processed through CDS Participants and will be completed in accordance with existing CDS rules and 

procedures. CDS operates in Montreal, Toronto, Calgary, Vancouver and Halifax to centralise securities 

clearing functions through a central securities depositary. 

CDS is a private corporation, owned one-third by investment dealers, one-third by banks and one-third 

by trust companies through their respective industry associations. CDS is the exclusive clearing house for equity 

trading on the Toronto Stock Exchange and also clears a substantial volume of “over the counter” trading in 

equities and bonds. 

Global clearance and settlement procedures 

Initial settlement for the CDS Notes will be made in immediately available Canadian dollar funds. 

Secondary market trading between CDS Participants will be in accordance with market conventions 

applicable to transactions in book-based Canadian domestic bonds. Secondary market trading between 

Clearstream, Luxembourg participants and/or Euroclear participants will occur in the ordinary way in 

accordance with the applicable rules and operating procedures of Clearstream, Luxembourg and Euroclear and 

will be settled using the procedures applicable to conventional Eurobonds in immediately available funds. 

Transfers between CDS and Clearstream, Luxembourg or Euroclear 

Cross-market transfers between persons holding directly or indirectly through CDS Participants, on the 

one hand, and directly or indirectly through Clearstream, Luxembourg or Euroclear participants, on the other, 

will be effected in CDS in accordance with CDS rules; however, such cross-market transactions will require 

delivery of instructions to the relevant clearing system by the counterparty in such system in accordance with its 

rules and procedures and within its established deadlines. The relevant clearing system will, if the transaction 

meets its settlement requirements, deliver instructions to CDS directly or through its Canadian Subcustodian to 

take action to effect final settlement on its behalf by delivering or receiving CDS Notes, and making or 

receiving payment in accordance with normal procedures for settlement in CDS. Clearstream, Luxembourg 

participants and Euroclear participants may not deliver instructions directly to CDS or the Canadian 

Subcustodians. 

Because of time-zone differences, credits of Notes received in Clearstream, Luxembourg or Euroclear 

as a result of a transaction with a CDS Participant will be made during subsequent securities settlement 

processing and dated the business day following the CDS settlement date. Such credits or any transactions in 

such Notes settled during such processing will be reported to the relevant Clearstream, Luxembourg participants 

or Euroclear participants on such business day. Cash received in Clearstream, Luxembourg or Euroclear as a 

result of sales of Notes by or through a Clearstream, Luxembourg participant or a Euroclear participant to a 

CDS Participant will be received with value on the CDS settlement date but will be available in the relevant 

Clearstream, Luxembourg or Euroclear cash account only as of the business day following settlement in CDS. 
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ISSUER AND GUARANTOR 

Credit Suisse Group AG 
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