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HSBC USA INC.
FLOATING RATE NON- CUMULATIVE PREFERRED STOCK, SERIES F

 Dividends on the Series F Preferred Stock will accrue from April 6, 2005 and will be payable  when, as and if declared by the board
of directo rs o f HSBC USA Inc. quarterly on the 1s t calendar day o f January, April, July and October o f each year, commencing  July 1,
2005. Dividends on the Series F Preferred Stock will be payable  at a floating  rate  equal to  three-month LIBOR plus 0.75% of the stated
value o f $25 per share, but the dividend rate  will no t be less than 3.5% per annum.
 Dividends on the Series F Preferred Stock will be non-cumulative. According ly, if fo r any reason our board o f directo rs does no t
declare  a dividend on the Series F Preferred Stock fo r a dividend period, we will no t pay a dividend fo r that dividend period on the
dividend payment date  fo r that dividend period o r at any future  time, whether o r no t our board o f directo rs declares dividends on the
Series F Preferred Stock fo r any subsequent dividend period. However, with certain exceptions, we may no t declare  o r pay dividends
on o r redeem o r purchase our common stock o r o ther series o f preferred stock at any time if we have no t declared, paid o r set aside
fo r payment full dividends on the Series F Preferred Stock fo r the then-current dividend period.
 The liquidation preference o f each share o f the Series F Preferred Stock is $25.
 We may redeem the Series F Preferred Stock on any dividend payment date  on o r after April 7, 2010, in who le o r in part, at a
redemption price equal to  $25 per share o f Series F Preferred Stock plus accrued and unpaid dividends fo r the then-current dividend
period.
 Shares o f the Series F Preferred Stock are  no t savings accounts, deposits o r o ther obligations o f any bank o r non-bank subsidiary
o f HSBC USA Inc. Neither the Federal Deposit Insurance Corporation no r any o ther government agency has insured the Series F
Preferred Stock.
 Application will be made to  list the Series F Preferred Stock on the New York Stock Exchange. Trading  on the New York Stock
Exchange is expected to  beg in within 30 days o f the initial delivery o f the Series F Preferred Stock.
 Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities, or determined if this prospectus supplement or the accompanying  prospectus is truthful or complete. Any
representation to  the contrary is a criminal o ffense.
 

   

Pe r S hare

  

T otal

Public  Offering  Price   $ 25.00  $450,000,000
Underwriting  Discount   $ 0.7875  $ 14 ,175,000
Proceed to  HSBC USA Inc. (befo re expenses)   $24 .2125  $435,825,000
 The underwriting  discount will be $0.50 per share o f Series F Preferred Stock with respect to  any Series F Preferred Stock so ld to
certain institutions. Therefo re, to  the extent o f any such sales to  any such institutions, the actual to tal underwriting  discount will be less
than, and the actual to tal proceeds to  HSBC USA Inc. will be g reater than, the amounts shown in the table  above.
 The public  o ffering  price set fo rth above does no t include accrued dividends, if any. Dividends on the Series F Preferred Stock will
accrue from April 6, 2005 and will be included in the purchase price paid by the purchasers if the Series F Preferred Stock is delivered
after April 6, 2005.
 The Series F Preferred Stock will be ready fo r delivery in book-entry fo rm only through The Deposito ry Trust Company on o r
about April 6, 2005.
 To the extent that the underwriters sell more than 18,000,000 shares o f Series F Preferred Stock, the underwriters have the option
to  purchase, during  the 30-day period commencing  with the date  o f this prospectus supplement, up to  an additional 2,700,000 shares o f
Series F Preferred Stock from HSBC USA Inc. at the public  o ffering  price less the applicable  underwriting  discount.
 HSBC USA Inc. may use this prospectus supplement and the accompanying  prospectus in connection with the initial sale  o f these
securities. In addition, HSBC Securities (USA) Inc., o r o ther affiliates o f HSBC USA Inc., may use this prospectus supplement and the
accompanying  prospectus in market-making  transactions in these securities after their initial sale . Unless HSBC USA Inc. o r its agent
info rms the purchaser o therwise in the confirmation o f sale , this prospectus supplement and the accompanying  prospectus is being
used in a market-making  transaction.
 The Series F Preferred Stock has been rated A- by Standard & Poor’s, A Division o f McGraw-Hill Companies, Inc., A2 by
Moody’s Investo rs Service and AA- by Fitch Ratings. A security rating  is no t a recommendation to  buy, sell o r ho ld securities and may
be subject to  suspension, reduction o r withdrawal at any time by the assigning  rating  agency.
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 The date  o f this prospectus supplement is March 30, 2005.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and

the accompanying  prospectus. We have not authorized anyone to  provide you with different information. We are not making
an o ffer o f these securities in any state where the o ffer is no t permitted. You should not assume that the information
contained in this prospectus supplement and the accompanying  prospectus is accurate o ther than as o f the respective dates
on the front o f this prospectus supplement and the accompanying  prospectus. The information contained in this prospectus
supplement updates and supplements and, to  the extent inconsistent therewith, supercedes, the information contained in the
accompanying  prospectus.
 

In this prospectus supplement and the accompanying  prospectus, the “Corporation,” “we,” “our” and “HSBC USA” refer to
HSBC USA Inc. and its subsidiaries and the “Bank” refers to  HSBC Bank USA, National Association.
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USE OF PROCEEDS
 

We estimate that we will receive $439,150,000, after deducting  o ffering  expenses and underwriting  commissions, from the sale
o f the Series F Preferred Stock. The net proceeds from the sale  o f the Series F Preferred Stock will be used by us and/o r our
subsidiaries fo r general co rporate  purposes, which may include one o r more o f the fo llowing : investments in and advances to  our
subsidiaries, including  the Bank; financing  future  acquisitions o f financial institutions, as well as banking  and o ther assets; and the
redemption o f certain o f our outstanding  securities.
 

RATIOS OF EARNINGS TO FIXED CHARGES
AND COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS

 
The Corporation’s ratio s o f earnings to  fixed charges and earnings to  combined fixed charges and preferred stock dividend

requirements are  set fo rth below fo r the periods indicated.
 

   

Ye ar Ende d De c e mbe r 31,

   

2004

  

2003

  

2002

  

2001

  

2000

Earnings to  Fixed Charges:                
Excluding  interest on deposits   4 .68  5.79  3.86  1.90  2.01
Including  interest on deposits   2.44   2.54   1.94   1.22  1.28

Earnings to  Combined Fixed Charges and Preferred Stock Dividend
Requirements:                

Excluding  interest on deposits   4 .38  5.20  3.59  1.78  1.92
Including  interest on deposits   2.38  2.45  1.89  1.21  1.26

 
For purposes o f computing  bo th the ratio s o f earnings to  fixed charges and earnings to  combined fixed charges and preferred

stock dividend requirements, earnings represent net income befo re the cumulative effect o f a change in accounting  principles, less
undistributed equity earnings, plus applicable  income taxes and fixed charges. Fixed charges, excluding  interest on deposits, include
interest expense (o ther than on deposits) and the proportion deemed representative o f the interest facto r o f rent expense, net o f
income from subleases. Fixed charges, including  interest on deposits, include all interest expense and the proportion deemed
representative o f the interest facto r o f rent expense, net o f income from subleases. Pretax earnings required fo r preferred stock
dividends were computed using  tax rates fo r the applicable  year.
 

DESCRIPTION OF THE SERIES F PREFERRED STOCK
 

The fo llowing  description o f the terms o f the Series F Preferred Stock supplements the description o f the general terms and
provisions o f the preferred stock o f the Corporation set fo rth under the heading  “Description o f Preferred Stock” in the accompanying
prospectus, to  which description you should refer. The description o f certain provisions o f the Series F Preferred Stock set fo rth
below does no t purport to  be complete  and is subject to  and qualified in its entirety by reference to  the artic les supplementary relating
to  the Series F Preferred Stock, which will be filed with the Securities and Exchange Commission at o r prio r to  the time o f issuance o f
the Series F Preferred Stock.
 
General
 The Series F Preferred Stock will rank on a parity as to  payment o f dividends and distribution o f assets upon liquidation with the
Corporation’s o ther outstanding  series o f preferred stock (described under the heading  “Description o f Preferred Stock — Outstanding
Preferred Stock” in the accompanying  prospectus and under the heading  “Supplemental Description o f Capital Stock” below) and prio r
to  the Corporation’s common stock.
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Dividends
 Dividends on the stated value per share o f the Series F Preferred Stock will be payable  fo r each dividend period at a rate  equal to  a
floating  rate  per annum of 0.75% above three-month LIBOR and will be payable  quarterly on the 1st day o f January, April, July and
October in each year, commencing  July 1, 2005, to  ho lders o f reco rd as they appear on the stock books o f the Corporation on each
reco rd date , which shall be the date , no t more than 60 no r less than 10 days preceding  each dividend payment date , as shall be fixed by
the Board o f Directo rs o f the Corporation, when, as and if declared by the board o f directo rs o f the Corporation, out o f assets o f the
Corporation legally available  therefo r. In no  event will the rate  be less than 3.5% per annum. “Dividend period” means the period from
and including  each dividend payment date  to  but excluding  the next succeeding  dividend payment date , except that the initial dividend
period will be the period from and including  the date  o f o rig inal issue to  but excluding  July 1, 2005. If any date  on which dividends
would o therwise be payable  is no t a New York business day, then the dividend payment date  will be the next succeeding  New York
business day unless such day falls in the next calendar month, in which case the dividend payment date  will be the immediately
preceding  New York business day. “New York business day” means any day that is no t a Saturday o r Sunday and that, in New York City,
is no t a day on which banking  institutions generally are  autho rized o r obligated by law o r executive o rder to  be closed. The stated value
per share o f Series F Preferred Stock is $25.
 

LIBOR, with respect to  a dividend period, means the rate  (expressed as a percentage per annum) fo r deposits in U.S. do llars fo r a
three-month period that appears on Telerate  Page 3750 as o f 11:00 a.m. (London time) on the second London business day
immediately preceding  the first day o f such dividend period. “Telerate  Page 3750” means the display on Bridge Telerate , Inc. on page
3750, o r any successo r service o r page fo r the purpose o f displaying  the London interbank o ffered rates o f majo r banks. “London
business day” means any day o ther than a Saturday o r a Sunday on which dealings in deposits in do llars are  transacted, o r with respect to
any future  date  are  expected to  be transacted, in the London interbank market.
 

If LIBOR canno t be determined as described above, the Corporation will select four majo r banks in the London interbank market.
The Corporation will request that the principal London o ffices o f those four selected banks provide their o ffered quo tations to  prime
banks in the London interbank market approximately 11:00 a.m., London time, on the second London business day immediately
preceding  the first day o f such dividend period. These quo tations will be fo r deposits in U.S. do llars fo r a three-month period. Offered
quo tations must be based on a principal amount equal to  any amount that is representative o f a sing le  transaction in U.S. do llars in the
market at the time.
 

If two  o r more quo tations are  provided, LIBOR fo r the dividend period will be the arithmetic  mean o f the quo tations. If fewer than
two  quo tations are  provided, the Corporation will select three majo r banks in New York City and will then determine LIBOR fo r the
dividend period as the arithmetic  mean o f the rates quo ted by those three majo r banks in New York City to  leading  European banks at
approximately 3:00 p.m., New York City time, on the second London business day immediately preceding  the first day o f such
dividend period. The rates quo ted will be fo r loans in U.S. do llars fo r a three-month period. Rates quo ted must be based on a principal
amount equal to  an amount that is representative o f a sing le  transaction in U.S. do llars in the market at the time. If fewer than three New
York City banks selected by the Corporation are  quo ting  rates, LIBOR fo r the applicable  dividend period will be the same as fo r the
immediately preceding  dividend period.
 

Dividends payable  fo r any period will be computed on the basis o f the actual number o f days elapsed in the period divided by 360.
Dividends will cease to  accrue after the redemption date  fo r shares o f the Series F Preferred Stock, as described below under
“Optional Redemption” unless the Corporation defaults in the payment o f the redemption price fo r the shares called fo r redemption.
No twithstanding  the fo rego ing , if on o r prio r to  any dividend payment date  the board o f directo rs o f the Corporation determines in its
abso lute  discretion that the dividend that would have o therwise been declared and payable  on that dividend payment date  should no t be
paid, o r should be paid only in part, then the dividend fo r that dividend period will, in acco rdance with such determination, e ither no t be
declared and payable  at all o r only be declared and payable  in part.
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If a dividend on the Series F Preferred Stock is no t paid, o r is paid only in part, the ho lders o f the Series F Preferred Stock will no t
have a claim with respect to  the non-payment o r non-payment in part o f the dividend, as applicable . The Corporation will no t have any
obligation to  pay the dividend accrued fo r the relevant dividend period o r to  pay interest thereon, whether o r no t dividends on the
Series F Preferred Stock are  declared fo r any subsequent dividend period.
 

If in any dividend period, dividends have no t been paid in full o r declared and set apart fo r payment on all outstanding  shares o f
Series F Preferred Stock fo r such dividend period, the Corporation may no t (i) declare  o r pay any dividends o r o ther distributions
(excluding  dividends paid in shares o f, o r options, warrants o r rights to  subscribe fo r o r purchase shares o f, common stock o f the
Corporation o r shares o f any o ther capital stock o f the Corporation ranking  junio r to  the Series F Preferred Stock with respect to  the
payment o f dividends and distribution o f assets upon liquidation, disso lution o r winding  up o f the Corporation) o r set funds apart fo r
payment on the common stock o r on any o ther capital stock o f the Corporation ranking  junio r to  the Series F Preferred Stock with
respect to  the payment o f dividends, o r (ii) purchase, redeem o r o therwise acquire  any shares o f preferred stock o r any shares o f
capital stock o f the Corporation ranking  on a parity with o r junio r to  the Series F Preferred Stock with respect to  the payment o f
dividends, except by conversion into  o r exchange fo r capital stock o f the Corporation ranking  junio r to  the Series F Preferred Stock
with respect to  the payment o f dividends and distribution o f assets upon liquidation, disso lution o r winding  up o f the Corporation, until
the earlier o f (A) the date  on which the Corporation next declares and pays (o r sets aside funds fo r payment o f) in full dividends on the
Series F Preferred Stock fo r any subsequent dividend period o r (B) the date  on o r by which all o f the Series F Preferred Stock are  either
redeemed in full o r purchased by o r fo r the account o f the Corporation, in each case in acco rdance with the Charter o f the Corporation
and the terms o f the Series F Preferred Stock; provided, however, that any moneys set aside in trust as a sinking  fund payment fo r any
series o f preferred stock pursuant to  the reso lutions providing  fo r the issue o f shares o f such series may thereafter be applied to  the
purchase o r redemption o f preferred stock o f such series whether o r no t at the time o f such application full accrued dividends upon the
outstanding  Series F Preferred Stock shall have been paid o r declared and set apart fo r payment.
 

So  long  as any shares o f Series F Preferred Stock remain outstanding , if the stated dividends o r amounts payable  on liquidation,
disso lution o r winding  up o f the Corporation are  no t paid in full with respect to  all outstanding  shares o f parity stock, all such shares will
share ratably (i) in the payment o f dividends, including  accumulations (if any) in acco rdance with the sums that would be payable  in
respect o f all outstanding  shares o f parity stock if all dividends were paid in full and (ii) in any distribution o f assets upon liquidation,
disso lution o r winding  up o f the Corporation, in acco rdance with the sums that would be payable  in respect o f all outstanding  parity
stock if all sums payable  were discharged in full.
 
Rights Upon Liquidation
 In the event o f any vo luntary o r invo luntary liquidation, disso lution o r winding  up o f the Corporation, the ho lders o f the Series F
Preferred Stock at the time outstanding  will be entitled to  receive out o f assets o f the Corporation available  fo r distribution to
stockho lders, befo re any distribution o f assets is made to  ho lders o f common stock o r any o ther c lass o f stock ranking  junio r to  the
Series F Preferred Stock upon liquidation, liquidating  distributions in the amount o f $25 per share plus an amount equal to  accrued and
unpaid dividends fo r the then-current dividend period. If upon any vo luntary o r invo luntary liquidation, disso lution o r winding  up invo lving
the Corporation, the amounts payable  with respect to  the Series F Preferred Stock and all outstanding  shares o f stock ranking  on a
parity with the Series F Preferred Stock (the Series F Preferred Stock and all such o ther stock being  herein called “parity stock”), are
no t paid in full, the ho lders o f all parity stock will share ratably in the distribution o f the Corporation’s assets in proportion to  the full
liquidation preferences to  which each is entitled. After payment o f the full amount o f the liquidation preference to  which they are
entitled, the ho lders o f the Series F Preferred Stock will no t be entitled to  any further partic ipation in any distribution o f the
Corporation’s assets. Neither a merger o r conso lidation o f the Corporation no r a sale , lease o r transfer o f substantially all o f the assets
o f the Corporation will be deemed to  be a liquidation, disso lution o r winding  up o f the Corporation fo r purposes o f the fo rego ing
provision.
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Optional Redemption
 The Series F Preferred Stock will no t be redeemable prio r to  April 7, 2010. So  long  as the full dividends on all outstanding  shares
o f Series F Preferred Stock fo r the then-current dividend period have been paid o r declared and a sum suffic ient fo r payment set aside,
the Series F Preferred Stock will be redeemable, at the option o f the Corporation, in who le o r in part from time to  time on o r after April
7, 2010, upon no t less than 30 no r more than 60 days’ no tice, at $25 per share, plus an amount equal to  accrued and unpaid dividends fo r
the then-current dividend period to  the date  fixed fo r redemption (whether o r no t earned o r declared). In the event o f partial
redemptions o f the Series F Preferred Stock, whether by mandato ry o r optional redemption, the shares to  be redeemed will be
determined by lo t o r pro  rata, as may be determined by the board o f directo rs o f the Corporation o r by any o ther method determined
to  be equitable  by the board o f directo rs o f the Corporation.
 

Any redemption o f the Series F Preferred Stock must be approved by the Federal Reserve Bank o f New York and the Financial
Services Authority o f the United Kingdom (unless such approvals are  no t required at the time established fo r redemption).
 

The Series F Preferred Stock will no t be entitled to  the benefits o f any sinking  fund.
 
Voting  Rights
 The Series F Preferred Stock will have no  vo ting  rights except as set fo rth below o r as o therwise provided by law.
 

Whenever, at any time o r times, dividends payable  on the shares o f Series F Preferred Stock have no t been declared and paid fo r
six calendar quarters, whether o r no t consecutive, then at the next annual meeting  o f stockho lders and at any annual meeting  thereafter
and at any meeting  called fo r the election o f directo rs, until the date  on which the Corporation next declares and pays (o r sets aside
funds fo r payment o f) in full dividends on the Series F Preferred Stock fo r any subsequent dividend period, the ho lders o f the Series F
Preferred Stock either alone o r together with the ho lders o f one o r more o ther series o f preferred stock at the time outstanding  that are
g ranted such vo ting  rights, vo ting  as a c lass, shall be entitled, to  the exclusion o f the ho lders o f one o r more o ther series o r c lasses o f
stock having  general vo ting  rights, to  vo te  fo r and elect two  additional members o f the board o f directo rs o f the Corporation, and the
ho lders o f common stock together with the ho lders o f any series o r c lass o r c lasses o f stock o f the Corporation having  general vo ting
rights and no t then entitled to  elect two  members o f the board o f directo rs as described in this parag raph to  the exclusion o f the
ho lders o f all series then so  entitled, shall be entitled to  vo te  and elect the balance o f the board o f directo rs. In such case, the board o f
directo rs o f the Corporation shall be increased by two  directo rs. The rights o f the ho lders o f the Series F Preferred Stock to  partic ipate
(either alone o r together with the ho lders o f one o r more o ther series o f preferred stock at the time outstanding  that are  g ranted such
vo ting  rights) in the exclusive election o f two  members o f the board o f directo rs o f the Corporation will continue until the date  on
which the Corporation next declares and pays (o r sets aside funds fo r payment o f) in full dividends on the Series F Preferred Stock fo r
any subsequent dividend period. At e lections fo r such directo rs, each ho lder o f Series F Preferred Stock shall be entitled to  one-half
vo te  fo r each share o f Series F Preferred Stock held o f reco rd on the reco rd date  established fo r the meeting . The ho lders o f Series F
Preferred Stock will no t have the right to  cumulate  such shares in vo ting  fo r the election o f directo rs. At the annual meeting  o f
stockho lders next fo llowing  the termination (by reason o f the payment o r provision fo r the payment in full o f dividends on the Series F
Preferred Stock fo r a subsequent dividend period) o f the exclusive vo ting  power o f the ho lders o f Series F Preferred Stock and the
ho lders o f all o ther series o f preferred stock that have been entitled to  vo te  fo r and elect such two  members o f the board o f directo rs
o f the Corporation as described above, the terms o f o ffice  o f all persons who  have been elected directo rs o f the Corporation by vo te
o f such ho lders shall terminate  and the two  vacancies created to  accommodate the exclusive right o f e lection described above shall
thereupon be eliminated and the board o f directo rs shall be decreased by two  directo rs.
 

So  long  as any shares o f Series F Preferred Stock remain outstanding , the affirmative vo te  o f the ho lders o f at least two-thirds o f
the shares o f Series F Preferred Stock outstanding  at the time g iven in person o r by proxy, at
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any special o r annual meeting  called fo r the purpose, will be necessary to  permit, effect o r validate  any one o r more o f the fo llowing :
 

 
•  The autho rization, creation o r issuance, o r any increase in the autho rized o r issued amount, o f any class o r series o f stock

(including  any class o r series o f preferred stock) ranking  prio r to  the Series F Preferred Stock as to  dividends o r amounts
payable  on liquidation, disso lution o r winding  up o f the Corporation;

 

 

•  The autho rization, creation o r issuance, o r any increase in the autho rized o r issued amount, o f any class o r series o f stock
(including  any class o r series o f preferred stock) ranking  on a parity with the Series F Preferred Stock unless the artic les
supplementary o r o ther provisions o f the Charter o f the Corporation creating  o r autho rizing  such class o r series provides that
if in any case the stated dividends o r amounts payable  on liquidation, disso lution o r winding  up o f the Corporation are  no t
paid in full on all outstanding  shares o f parity stock, the shares o f all parity stock will share ratably (x) in the payment o f
dividends, including  accumulations (if any) in acco rdance with the sums that would be payable  on all parity stock if all
dividends in respect o f all shares o f parity stock were paid in full and (y) on any distribution o f assets upon liquidation,
disso lution o r winding  up o f the Corporation in acco rdance with the sums that would be payable  in respect o f all shares o f
parity stock if all sums payable  were discharged in full; o r

 

 

•  The amendment, alteration o r repeal, whether by merger, conso lidation o r o therwise, o f any o f the provisions o f the Charter
o f the Corporation, which would materially and adversely affect any right, preference, privilege o r vo ting  power o f the
Series F Preferred Stock o r o f the ho lders thereo f; provided, however, that any increase in the amount o f autho rized
preferred stock o r the Corporation’s Series A and Series B Dutch Auction Rate  Transferable  Securities Preferred Stock,
Adjustable  Rate  Cumulative Preferred Stock, Series D, $1.8125 Cumulative Preferred Stock, $2.8575 Cumulative Preferred
Stock o r Series F Preferred Stock, o r any o ther capital stock o f the Corporation, o r the creation and issuance o f o ther series
o f preferred stock, including  convertible  preferred stock, o r any o ther capital stock o f the Corporation, in each case ranking
on a parity with o r junio r to  the Series F Preferred Stock with respect to  the payment o f dividends and the distribution o f
assets upon liquidation, disso lution o r winding  up o f the Corporation, shall no t be deemed to  affect materially and adversely
such rights, preferences, privileges o r vo ting  powers.

 
So  long  as any shares o f Series F Preferred Stock remain outstanding  and no twithstanding  any provision o f the Charter o f the

Corporation requiring  a lesser percentage, the Corporation shall no t, without the affirmative vo te  o f the ho lders o f at least a majo rity o f
the vo tes o f all parity stock entitled to  vo te  outstanding  at the time, vo ting  together as a sing le  class, (a) directly o r indirectly, sell,
transfer o r o therwise dispose o f, o r permit the Bank o r any o ther subsidiary o f the Corporation, to  issue, sell, transfer o r o therwise
dispose o f any shares o f vo ting  stock o f the Bank, o r securities convertible  into  o r options, warrants o r rights to  acquire  vo ting  stock
of the Bank, unless after g iving  effect to  any such transaction the Bank remains a contro lled subsidiary o f the Corporation o r o f a
qualified successo r company; (b) merge o r conso lidate  with, o r convey substantially all o f its assets, to  any person o r co rporation
unless the entity surviving  such merger o r conso lidation o r the transferee o f such assets is the Corporation o r a qualified successo r
company; o r (c) permit the Bank to  merge, conso lidate  with, o r convey substantially all o f its assets to , any person o r co rporation
unless the entity surviving  such merger o r conso lidation o r the transferee o f such assets is a contro lled subsidiary o f the Corporation o r
o f a qualified successo r company, except in any o f the fo rego ing  cases as required to  comply with applicable  law, including , without
limitation, any court o r regulato ry o rder. “Qualified successo r company” means a co rporation (o r o ther similar o rganization o r entity
whether o rganized under o r pursuant to  the laws o f the United States o r any state  thereo f o r o f ano ther jurisdiction) which (i) is o r is
required to  be a reg istered bank ho lding  company under the United States Bank Ho lding  Company Act o f 1956, as amended, o r any
successo r leg islation, (ii) issues to  the ho lders o f the Series F Preferred Stock in exchange fo r the Series F Preferred Stock shares o f
preferred stock having  at least the same relative rights and preferences as the Series F Preferred Stock (the “exchanged stock”), (iii)
immediately after such transaction has no t outstanding  o r autho rized any class o f stock o r equity securities ranking  prio r to  the
exchanged stock with respect to  the payment o f dividends o r the distribution o f assets upon
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liquidation, disso lution o r winding  up o f the Corporation, and (iv) ho lds, as a contro lled subsidiary o r subsidiaries, e ither the Bank o r one
or more o ther banking  co rporations which, co llectively, immediately after such transaction ho ld substantially all o f the assets and
liabilities which the Bank held immediately prio r to  such transaction (which may be in addition to  o ther assets and liabilities acquired in
such transaction). “Contro lled subsidiary” means any co rporation at least 80% of the outstanding  shares o f vo ting  stock o f which shall
at the time be owned directly o r indirectly by the Corporation o r a qualified successo r company. In connection with the exercise  o f the
vo ting  rights described above, ho lders o f all shares o f parity stock that are  g ranted such vo ting  rights shall vo te  as a sing le  class, and
each ho lder o f Series F Preferred Stock will have one-half vo te  fo r each share o f stock held, and each o ther series shall have such
number o f vo tes, if any, fo r each share o f stock held as may be g ranted them.
 

The vo ting  rights described above will no t apply to  any shares o f Series F Preferred Stock if, at o r prio r to  the time vo ting  rights
would o therwise arise , all outstanding  shares o f Series F Preferred Stock have been redeemed o r called fo r redemption and suffic ient
funds have been deposited in trust to  effect such redemption.
 

The vo ting  rights applicable  to  the Series F Preferred Stock are  equivalent to  the vo ting  rights applicable  to  the Corporation’s
Dutch Auction Rate  Transferable  Securities Preferred Stock, Adjustable  Rate  Cumulative Preferred Stock, Series D, $1.8125
Cumulative Preferred Stock and $2.8575 Cumulative Preferred Stock, which are  described under the heading  “Supplemental
Description o f Preferred Stock” below and in “Description o f Preferred Stock—Outstanding  Preferred Stock” in the accompanying
prospectus.
 
Conversion Rights
 The ho lders o f the Series F Preferred Stock will no t have any rights to  convert shares o f the Series F Preferred Stock into  shares
o f any o ther c lass o r series o f capital stock (o r any o ther security) o f the Corporation.
 
Additional Shares
 The Corporation may from time to  time, without no tice to  o r the consent o f the ho lders o f the Series F Preferred Stock,
autho rize and issue additional shares o f Series F Preferred Stock.
 

SUPPLEMENTAL DESCRIPTION OF PREFERRED STOCK
 

The fo llowing  description o f our preferred stock amends and supplements the info rmation set fo rth under the heading
“Description o f Preferred Stock” in the accompanying  prospectus.
 
General
 Our charter autho rizes the issuance o f 190,999,000 shares o f capital stock, o f which 40,999,000 shares are  preferred stock,
without par value, and 150,000,000 shares are  common stock, par value $5.00 per share. As o f March 30, 2005, o f the 40,999,000
authorized shares o f preferred stock, 7,501,250 shares were issued and outstanding  as fo llows: 625 shares o f Series A and 625 shares
o f Series B Dutch Auction Rate  Transferable  Securities Preferred Stock (“DARTS”); 1,500,000 shares o f Adjustable  Rate  Cumulative
Preferred Stock, Series D (the “Series D Preferred Stock”), represented by 6,000,000 depositary shares; 3,000,000 shares o f $1.8125
Cumulative Preferred Stock (the “$1.8125 Preferred Stock”); and 3,000,000 shares o f $2.8575 Cumulative Preferred Stock (the
“$2.8575 Preferred Stock”). As o f March 30, 2005, 706 shares o f our common stock were issued and outstanding . All outstanding
shares o f common stock and preferred stock are  fully paid and non-assessable .
 
Description o f Dutch Auction Rate Transferable Securities Preferred Stock
 In March 1986, the Corporation issued 625 Series A DARTS and 625 Series B DARTS. Ho lders o f the DARTS are entitled to
receive cumulative dividends on each Tuesday that is the last day o f successive 49-day periods at a rate  per annum determined by
auction fo r each dividend period. All dividends on the DARTS have
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been paid to  date . In the event o f the liquidation, disso lution o r winding  up o f the Corporation, whether vo luntary o r invo luntary, ho lders
o f the DARTS are entitled to  receive $100,000 per share, plus accrued and unpaid dividends. The DARTS are currently redeemable, at
the Corporation’s option, in who le o r in part, from time to  time, at $100,000 per share plus an amount equal to  accrued and unpaid
dividends. The DARTS are no t entitled to  the benefits o f any sinking  fund. Ho lders o f the DARTS are entitled to  2,000 vo tes per share
on any matters on which they are  entitled to  vo te  (representing  one vo te  per $50 o f liquidation preference). The vo ting  rights
applicable  to  the DARTS are o therwise equivalent to  the vo ting  rights o f the Series F Preferred Stock.
 
Description o f Adjustable Rate Cumulative Preferred Stock, Series D
 In May 1994 , the Corporation issued 1,500,000 shares o f Series D Preferred Stock, which are  represented by 6,000,000
depositary shares. Ho lders o f the depositary shares are  entitled to  receive their proportional interest in cumulative quarterly cash
dividends at a floating  rate  equal to  a percentage o f the highest o f three rate  indices, with a minimum dividend rate  o f 4 .5% per annum
and a maximum dividend rate  o f 10.5% per annum. All dividends on the Series D Preferred Stock have been paid to  date . In the event o f
the liquidation, disso lution o r winding  up o f the Corporation, whether vo luntary o r invo luntary, ho lders o f the depositary shares are
entitled to  receive their proportional interest in $100 per share o f Series D Preferred Stock, plus accrued and unpaid dividends. The
Series D Preferred Stock is currently redeemable, at the Corporation’s option, in who le o r in part, from time to  time, at $100 per share
plus an amount equal to  accrued and unpaid dividends. The Series D Preferred Stock is no t entitled to  the benefits o f any sinking  fund.
Ho lders o f the Series D Preferred Stock are  entitled to  two  vo tes per share on any matters on which they are  entitled to  vo te
(representing  one vo te  per $50 o f liquidation preference). The vo ting  rights applicable  to  the Series D Preferred Stock are  o therwise
equivalent to  the vo ting  rights o f the Series F Preferred Stock.
 
Description o f $1.8125 Cumulative Preferred Stock
 In June 1995, the Corporation issued 3,000,000 shares o f $1.8125 Cumulative Preferred Stock. Ho lders o f the $1.8125
Cumulative Preferred Stock are  entitled to  receive cumulative quarterly cash dividends o f $1.8125 per annum per share. All dividends
on the $1.8125 Cumulative Preferred Stock have been paid to  date . In the event o f the liquidation, disso lution o r winding  up o f the
Corporation, whether vo luntary o r invo luntary, ho lders o f the $1.8125 Cumulative Preferred Stock are  entitled to  receive $25 per share
o f $1.8125 Cumulative Preferred Stock, plus accrued and unpaid dividends. The $1.8125 Cumulative Preferred Stock is currently
redeemable, at the Corporation’s option, in who le o r in part, from time to  time, at $25 per share plus an amount equal to  accrued and
unpaid dividends. The $1.8125 Cumulative Preferred Stock is no t entitled to  the benefits o f any sinking  fund. Ho lders o f the $1.8125
Cumulative Preferred Stock are  entitled to  one-half vo te  per share on any matters on which they are  entitled to  vo te  (representing  one
vo te per $50 o f liquidation preference). The vo ting  rights applicable  to  the $1.8125 Cumulative Preferred Stock are  o therwise
equivalent to  the vo ting  rights o f the Series F Preferred Stock.
 
Description o f $2.8575 Cumulative Preferred Stock
 In September 1997, the Corporation issued 3,000,000 shares o f $2.8575 Cumulative Preferred Stock. Ho lders o f the $2.8575
Cumulative Preferred Stock are  entitled to  receive cumulative quarterly cash dividends o f $2.8575 per annum per share. All dividends
on the $2.8575 Cumulative Preferred Stock have been paid to  date . In the event o f the liquidation, disso lution o r winding  up o f the
Corporation, whether vo luntary o r invo luntary, ho lders o f the $2.8575 Cumulative Preferred Stock are  entitled to  receive $50 per share
o f $2.8575 Cumulative Preferred Stock, plus accrued and unpaid dividends. The $2.8575 Cumulative Preferred Stock is redeemable, at
the Corporation’s option, in who le o r in part, from time to  time after October 1, 2007, at $50 per share plus an amount equal to  accrued
and unpaid dividends. The $2.8575 Cumulative Preferred Stock is no t entitled to  the benefits o f any sinking  fund. Ho lders o f the
$2.8575 Cumulative Preferred Stock are  entitled to  one vo te  per share on any matters on which they are  entitled to  vo te  (representing
one vo te  per $50 o f liquidation preference). The vo ting  rights applicable  to  the $2.8575 Cumulative Preferred Stock are  o therwise
equivalent to  the vo ting  rights o f the Series F Preferred Stock.
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CERTAIN U.S. INCOME TAX CONSIDERATIONS
 

The fo llowing  is a summary o f the principal U.S. federal income tax consequences relevant to  the purchase, ownership and
disposition o f the Series F Preferred Stock. The fo llowing  summary is based upon current provisions o f the Internal Revenue Code o f
1986 (the “Code”), Treasury regulations and judicial o r administrative autho rity, all o f which are  subject to  change, possibly with
retroactive effect. State , local and fo reign tax consequences are  no t summarized, no r are  tax consequences to  special c lasses o f
investo rs including , but no t limited to , tax-exempt o rganizations, insurance companies, banks o r o ther financial institutions, partnerships
o r o ther entities c lassified as partnerships fo r U.S. federal income tax purposes, dealers in securities o r currencies, regulated
investment companies, real estate  investment trusts, persons whose functional currency is no t the U.S. do llar, U.S. expatriates, persons
liable  fo r the alternative minimum tax, traders in securities that e lect to  use a mark-to -market method o f accounting  fo r their securities
ho ldings, and persons that will ho ld the Series F Preferred Stock as a position in a hedg ing  transaction, “straddle ,” “conversion
transaction” o r o ther risk reduction transaction. Tax consequences may vary depending  upon the particular status o f an investo r. The
summary is limited to  taxpayers who  will ho ld the Series F Preferred Stock as “capital assets” and who  purchase the Series F Preferred
Stock in the initial o ffering  at the initial o ffering  price. Each po tential investo r should consult with its own tax adviser as to  the
U.S. federal, state , local, fo reign and any o ther tax consequences o f the purchase, ownership, conversion and disposition o f the Series
F Preferred Stock.
 
U.S. Ho lders
 The discussion in this section is addressed to  a U.S. ho lder, who  fo r this purpose means a U.S. individual c itizen o r resident o r a
U.S. domestic  co rporation.
 

Dividends. Distributions with respect to  the Series F Preferred Stock will be taxable  as dividend income when paid to  the extent o f
the Corporation’s current and accumulated earnings and pro fits as determined fo r U.S. federal income tax purposes. To  the extent that
the amount o f a distribution with respect to  the Series F Preferred Stock exceeds the Corporation’s current and accumulated earnings
and pro fits, such distribution will be treated first as a tax-free return o f capital to  the extent o f the U.S. ho lder’s adjusted tax basis in such
Series F Preferred Stock, and thereafter as capital gain.
 

Subject to  certain exceptions fo r sho rt-term and hedged positions, distributions constituting  dividend income received by an
individual U.S. ho lder in respect o f the Series F Preferred Stock befo re January 1, 2009 will generally be subject to  taxation at a
maximum rate  o f 15% (o r a lower rate  fo r individuals in certain tax brackets). In addition, subject to  similar exceptions fo r sho rt-term
and hedged positions, distributions on the Series F Preferred Stock constituting  dividend income paid to  ho lders that are  U.S.
co rporations will generally qualify fo r the 70% dividends-received deduction. A U.S. ho lder should consult its own tax advisers
regarding  the availability o f the reduced dividend tax rate  and the dividends-received deduction in the light o f its particular
circumstances.
 

Dispositions. A U.S. ho lder will generally recognize capital gain o r lo ss on a sale  o r exchange o f the Series F Preferred Stock
equal to  the difference between the amount realized upon the sale  o r exchange and such U.S. ho lder’s adjusted tax basis in the shares
so ld o r exchanged. Such capital gain o r lo ss will be long-term capital gain o r lo ss if the U.S. ho lder’s ho lding  period fo r the shares so ld
o r exchanged is more than one year. Long-term capital gains o f noncorporate  taxpayers are  generally taxed at a lower maximum
marg inal tax rate  than the maximum marg inal tax rate  applicable  to  o rdinary income. The deductibility o f net capital lo sses by
individuals and co rporations is subject to  limitations.
 

Information reporting and backup withholding on U.S. holders. Certain U.S. ho lders may be subject to  backup withho lding  with
respect to  the payment o f dividends on the Series F Preferred Stock and to  certain payments o f proceeds on the sale  o r redemption o f
the Series F Preferred Stock unless such U.S. ho lders provide proo f o f an applicable  exemption o r a co rrect taxpayer identification
number, and o therwise comply with applicable  requirements o f the backup withho lding  rules.
 

Any amount withheld under the backup withho lding  rules from a payment to  a U.S. ho lder is allowable as a credit against such
ho lder’s U.S. federal income tax, which may entitle  the U.S. ho lder to  a refund, provided that the U.S. ho lder provides the required
info rmation to  the Internal Revenue Service (the “IRS”). Moreover, certain
 

S-10



Table of  Contents

penalties may be imposed by the IRS on a U.S. ho lder who  is required to  furnish info rmation but does no t do  so  in the proper manner.
 

Info rmation returns will generally be filed with the IRS in connection with the payment o f dividends on the Series F Preferred
Stock to  non-co rporate  U.S. ho lders and certain payments o f proceeds to  non-co rporate  U.S. ho lders on the sale  o r redemption o f the
Series F Preferred Stock.
 
Non- U.S. Ho lders
 The discussion in this section is addressed to  non-U.S. ho lders o f the Series F Preferred Stock. Fo r this purpose, a non-U.S. ho lder
is no t a “U.S. person,” which in turn means a ho lder o f the Series F Preferred Stock who  is an individual c itizen o r resident o f the United
States, o r that is a co rporation, partnership o r o ther entity created o r o rganized in o r under the laws o f the United States o r any po litical
subdivision thereo f, an estate  the income o f which is subject to  U.S. federal income taxation regardless o f its source, o r a trust if (i) a
U.S. court is able  to  exercise  primary supervision over the trust’s administration and (ii) one o r more U.S. persons have the autho rity to
contro l all o f the trust’s substantial decisions.
 

Dividends. Generally, dividends paid to  a non-U.S. ho lder with respect to  the Series F Preferred Stock will be subject to  a 30%
U.S. withho lding  tax, o r such lower rate  as may be specified by an applicable  income tax treaty (provided the non-U.S. ho lder furnishes
the payor with an appropriate , properly completed IRS Form W-8BEN certifying  that such ho lder is e lig ible  fo r treaty benefits), unless
the dividends are  effectively connected with a trade o r business carried on by the non-U.S. ho lder within the United States (and the non-
U.S. ho lder provides the payor with a properly completed Form W-8ECI). Dividends that are  effectively connected with such trade o r
business (and, if a tax treaty applies, are  attributable  to  a U.S. permanent establishment maintained by the non-U.S. ho lder) will generally
be subject to  U.S. federal income tax on a net basis at applicable  individual o r co rporate  rates and, in the case o f a non-U.S. ho lder
which is a co rporation, may be subject to  a “branch pro fits tax” at a 30% rate  o r such lower rate  as may be specified by an applicable
income tax treaty.
 

A non-U.S. ho lder e lig ible  fo r a reduced rate  o f U.S. withho lding  tax pursuant to  an applicable  income tax treaty may obtain a
refund o f any excess amounts withheld by filing  an appropriate  c laim fo r refund with the IRS.
 

Dispositions. A non-U.S. ho lder generally will no t be subject to  U.S. federal income o r withho lding  tax on gain realized on the sale ,
exchange o r redemption o f the Series F Preferred Stock so  long  as:
 
 

•  the gain is no t effectively connected with a U.S. trade o r business o f the ho lder (o r if a tax treaty applies, the gain is no t
attributable  to  a U.S. permanent establishment maintained by such non-U.S. ho lder); and

 
 

•  in the case o f a nonresident alien individual, such ho lder is no t present in the United States fo r 183 o r more days in the taxable
year o f the sale  o r disposition (in which case the gain may be subject to  tax if certain o ther conditions are  met).

 
Information reporting and backup withholding on non-U.S. holders. Payment o f dividends and the tax withheld with respect

thereto  are  subject to  info rmation reporting  requirements. These info rmation reporting  requirements apply regardless o f whether
withho lding  was reduced o r e liminated by an applicable  income tax treaty o r withho lding  was no t required because the dividends were
effectively connected with a trade o r business in the United States conducted by the non-U.S. ho lder. Copies o f the info rmation returns
reporting  such dividends and withho lding  may also  be made available  by the IRS under the provisions o f an applicable  income tax treaty
o r ag reement to  the tax autho rities in the country in which the non-U.S. ho lder resides. U.S. backup withho lding  will generally apply on
payment o f dividends to  non-U.S. ho lders unless such non-U.S. ho lders furnish to  the payor a Fo rm W-8BEN (o r o ther applicable  fo rm)
certifying  as to  their non-U.S. status, o r such non-U.S. ho lders o therwise establish an exemption.
 

Payment by a U.S. o ffice  o f a broker o f the proceeds o f a sale  o f the Series F Preferred Stock is subject to  bo th backup
withho lding  and info rmation reporting  unless the non-U.S. ho lder, o r beneficial owner thereo f, as applicable , certifies that it is a non-U.S.
ho lder on Form W-8BEN (o r o ther applicable  fo rm), o r o therwise establishes an exemption. Subject to  certain limited exceptions,
backup withho lding  and info rmation reporting  generally will no t apply to  a payment o f proceeds from the sale  o f the Series F Preferred
Stock if such sale  is effected through a fo reign o ffice o f a broker.
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UNDERWRITING
 
Initial Offering  and Sale
 Subject to  the terms and conditions set fo rth in an underwriting  ag reement (the “underwriting  ag reement”) between the
Corporation and HSBC Securities (USA) Inc., acting  as representative fo r the underwriters named below (the “underwriters”), the
Corporation has ag reed to  sell to  the underwriters, and the underwriters have ag reed severally to  purchase from the Corporation, the
number o f shares o f Series F Preferred Stock listed opposite  their names below.
 

Unde rwrite r

  

S hare s

HSBC Securities (USA) Inc.   12,870,000
Citig roup Global Markets Inc.   1,080,000
BNP Paribas Securities Corp.   1,080,000
ABN AMRO Incorporated   720,000
Credit Suisse First Boston LLC   720,000
Morgan Stanley & Co . Inco rporated   720,000
UBS Securities LLC   720,000
Mellon Financial Markets, LLC   90,000
   

Total   18,000,000
   

 
If the underwriters sell more shares o f Series F Preferred Stock than the to tal number being  o ffered, the underwriters have an

option to  buy up to  an additional 2,700,000 shares from the Company to  cover such sales. The underwriters may purchase these shares
pursuant to  this option during  the 30-day period commencing  with the date  o f this prospectus supplement. If the underwriters exercise
this option, each o f the underwriters will, subject to  certain conditions, purchase a number o f additional shares proportionate  to  their
commitment shown in the table  above. The fo llowing  table  shows the public  o ffering  price, underwriting  discounts and proceeds,
befo re expenses, to  the Corporation assuming  bo th no  exercise  and full exercise  o f the underwriters’ option to  purchase 2,700,000
additional shares.
 

      

T otal

   

Pe r
S hare

  

Without O ve r-
Allotme nt

  

With O ve r-
Allotme nt

Public  o ffering  price   $ 25  $450,000,000  $517,500,000
Underwriting  Discount   $ 0.7875  $ 14 ,175,000  $ 16,301,250
Proceeds, befo re expenses   $24 .2125  $435,825,000  $501,198,750

 
The underwriting  ag reement provides that the obligations o f the underwriters to  purchase the Series F Preferred Stock included in

this o ffering  are  subject to  approval o f legal matters by counsel and to  o ther conditions. The underwriters have ag reed to  purchase all
o f the Series F Preferred Stock so ld pursuant to  the underwriting  ag reement if any o f the Series F Preferred Stock is so ld. If an
underwriter defaults, the underwriting  ag reement provides that the purchase commitments o f the nondefaulting  underwriters may be
increased o r the underwriting  ag reement may be terminated.
 

The underwriters have advised the Corporation that it proposes initially to  o ffer the Series F Preferred Stock to  the public  at the
public  o ffering  price set fo rth on the cover page o f this prospectus supplement, and to  certain dealers at that price less a concession
no t in excess o f $0.50 per share o f Series F Preferred Stock. The underwriters may allow, and such dealers may reallow, a discount no t
in excess o f $0.45 per share o f the Series F Preferred Stock to  certain o ther dealers. After the initial public  o ffering , the public  o ffering
price, concession and discount may be changed.
 

The underwriting  ag reement provides that the Corporation will indemnify the underwriters against certain liabilities, including  civil
liabilities under the Securities Act o f 1933, as amended, o r contribute  to  payments the underwriters may be required to  make in respect
thereo f. The Corporation’s expenses related to  this o ffering  will be approximately $700,000.
 

Application will be made to  list the Series F Preferred Stock on the New York Stock Exchange. The underwriters have advised the
Corporation that the underwriters currently intend to  make a market in the Series F
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Preferred Stock, as permitted by applicable  laws and regulations. The underwriters are  no t obligated, however, to  make a market in the
Series F Preferred Stock and may discontinue any such market-making  at any time at their so le  discretion. According ly, no  assurance
can be g iven as to  the liquidity o f, o r trading  markets fo r, the Series F Preferred Stock o r that an active public  market fo r the Series F
Preferred Stock will develop. If an active public  trading  market fo r the Series F Preferred Stock does no t develop, the market price and
liquidity o f the Series F Preferred Stock may be adversely affected.
 

Some o f the underwriters and their affiliates have engaged in, and may in the future  engage in, commercial and investment banking
and o ther commercial dealings in the o rdinary course o f business with the Corporation. They have received customary fees and
commissions fo r these transactions.
 

In connection with the o ffering  made hereby, the underwriters may purchase and sell the Series F Preferred Stock in the open
market. These transactions may include over-allo tment and stabiliz ing  transactions and purchases to  cover sho rt positions created by
the underwriters in connection with the o ffering . Short positions created by the underwriters invo lve the sale  by the underwriters o f a
g reater agg regate  principal amount o f Series F Preferred Stock than they are  required to  purchase from the Corporation. Stabiliz ing
transactions consist o f certain bids o r purchases fo r the purpose o f preventing  o r retarding  a decline in the market price o f the Series F
Preferred Stock. The underwriters may also  impose a penalty bid, whereby selling  concessions allowed to  broker-dealers in respect o f
the Series F Preferred Stock so ld in the o ffering  may be reclaimed by the underwriters if such Series F Preferred Stock are  repurchased
by the underwriters in stabiliz ing  o r covering  transactions. These activities may stabilize , maintain o r o therwise affect the market price
o f the Series F Preferred Stock, which may be higher than the price that might o therwise prevail in the open market. These activities, if
commenced, may be discontinued at any time. These transactions may be effected on the New York Stock Exchange o r o therwise.
 

Neither the Corporation no r any o f the underwriters makes any representation o r prediction as to  the direction o r magnitude o f any
effect that the transactions described above may have on the price o f the Series F Preferred Stock. In addition, neither the Corporation
nor any o f the underwriters makes any representation that the underwriters will engage in these transactions o r that these transactions,
once commenced, will no t be discontinued.
 

The Corporation and HSBC Securities (USA) Inc. are  who lly owned indirect subsidiaries o f HSBC Holdings plc . According ly, the
o ffering  o f the Series F Preferred Stock is being  conducted in acco rdance with the applicable  provisions o f Rule 2720 o f the Conduct
Rules (the “conduct rules”) o f the National Association o f Securities Dealers, Inc. (the “NASD”) and with any restric tions imposed on
HSBC Securities (USA) Inc. by the Federal Reserve Board. In acco rdance with the conduct rules, an NASD member partic ipating  in the
distribution o f the Series F Preferred Stock is no t permitted to  confirm sales to  accounts over which it exercises discretionary autho rity
without prio r specific  written consent o f the member’s customer.
 

HSBC Securities (USA) Inc. has no  obligation to  make a market in the Series F Preferred Stock and, if commenced, may
discontinue its market-making  activities at any time without no tice, at their so le  discretion. Furthermore, HSBC Securities (USA) Inc.
may be required to  discontinue its market-making  activities during  periods when the Corporation is seeking  to  sell certain o f its
securities o r when HSBC Securities (USA) Inc., such as by means o f its affiliation with the Corporation, learns o f material non-public
info rmation relating  to  the Corporation. HSBC Securities (USA) Inc. would no t be able  to  recommence its market-making  activities
until such sale  has been completed o r such info rmation has become publicly available . It is no t possible  to  fo recast the impact, if any,
that any such discontinuance may have on the market fo r the Series F Preferred Stock. Although o ther broker-dealers may make a
market in the Series F Preferred Stock from time to  time, there  can be no  assurance that any o ther broker-dealer will do  so  at any time
when HSBC Securities (USA) Inc. discontinues its market-making  activities. In addition, any such broker-dealer that is engaged in
market-making  activities may thereafter discontinue such activities at any time at its so le  discretion.
 

It is expected that the delivery o f the Series F Preferred Stock will be made against payment therefo re on o r about the date
specified on the cover page o f this prospectus supplement, which is the fifth business day fo llowing  the date  hereo f. Under Rule 15c6-
1 o f the Securities and Exchange Commission under the Securities
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Exchange Act o f 1934 , trades in the secondary market generally are  required to  settle  in three business days, unless the parties to  any
such trade expressly ag ree o therwise. According ly, purchasers who  wish to  trade Series F Preferred Stock on the date  hereo f will be
required, by virtue o f the fact that the Series F Preferred Stock will settle  in T + 5, to  specify an alternate  settlement cycle  at the time o f
any such trade to  prevent a failed settlement and should consult their own adviso r.
 
Market making  Resales by Affiliates
 This prospectus supplement together with the accompanying  prospectus and your confirmation o f sale  may also  be used by
HSBC Securities (USA) Inc. in connection with o ffers and sales o f the Series F Preferred Stock in market-making  transaction at
nego tiated prices related to  prevailing  market prices at the time o f sale . In a market-making  transaction, HSBC Securities (USA) Inc.
may resell a security it acquires from o ther ho lders after the o rig inal o ffering  and sale  o f the Series F Preferred Stock. Resales o f this
kind may occur in the open market o r may be privately nego tiated, at prevailing  market prices at the time o f resale  o r at re lated o r
nego tiated prices. In these transactions, HSBC Securities (USA) Inc. may act as principal o r agent, including  as agent fo r the
counterparty in a transaction in which HSBC Securities (USA) Inc. acts as principal, o r as agent fo r bo th counterparties in a transaction in
which HSBC Securities (USA) Inc. does no t act as principal. HSBC Securities (USA) Inc. may receive compensation in the fo rm o f
discounts and commissions, including  from bo th counterparties in some cases. Other affiliates o f HSBC USA may also  engage in
transactions o f this kind and may use this prospectus supplement and the accompanying  prospectus fo r this purpose. Neither HSBC
Securities (USA) Inc. no r any o ther affiliate  o f HSBC USA Inc. has an obligation to  make a market in the Series F Preferred Stock and
may discontinue any market-making  activities at any time without no tice, in its so le  discretion.
 

HSBC USA does no t expect to  receive any proceeds from market-making  transactions. HSBC USA does no t expect HSBC
Securities (USA) Inc. o r any o ther affiliate  that engages in these transactions will pay any proceeds from its market-making  resales to
HSBC USA.
 

Info rmation about the trade and settlement dates, as well as the purchase price, fo r a market-making  transaction will be provided
to  the purchaser in a separate  confirmation o f sale .
 

Unless HSBC USA Inc. o r an agent info rms you in your confirmation o f sale  that your security is being  purchased in its o rig inal
o ffering  and sale , you may assume that you are  purchasing  your security in a market-making  transaction.
 

LEGAL MATTERS
 

Certain legal matters with respect to  the validity o f the Series F Preferred Stock o ffered hereby will be passed upon by Janet L.
Burak, Senio r Executive Vice President, General Counsel & Secretary o f HSBC USA. Certain legal matters with respect to  the validity
o f the Series F Preferred Stock o ffered hereby will be passed upon by Piper Marbury Rudnick & Wolfe LLP, and fo r the underwriters by
Simpson Thacher & Bartle tt LLP, New York, New York. Simpson Thacher & Bartle tt LLP will re ly on the opinion o f Piper Marbury
Rudnick & Wolfe LLP as to  matters o f Maryland law. Cleary Go ttlieb Steen & Hamilton LLP has acted as special tax counsel to  the
Corporation in connection with certain United States federal income tax matters re lated to  the Series F Preferred Stock. Ms. Burak is a
full-time employee and an o fficer o f HSBC USA and the Bank and owns, and ho lds options to  purchase, equity securities o f HSBC
Holdings plc .
 

EXPERTS
 

The conso lidated financial statements o f the Corporation as o f December 31, 2004  and 2003 and fo r each o f the years in the
three-year period ended December 31, 2004 , which are  included in our Annual Report on Form 10-K, have been inco rporated by
reference in this prospectus supplement and in the reg istration statement in reliance upon the report o f KPMG LLP, an independent
reg istered public  accounting  firm, inco rporated by reference herein, and upon the autho rity o f said firm as experts in accounting  and
auditing .
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PROSPECTUS

The world’s local bank
 DEBT SECURITIES, JUNIOR SUBORDINATED DEBENTURES, PREFERRED STOCK AND GUARANTEES OF TRUST

PREFERRED SECURITIES
 HSBC USA CAPITAL TRUST V

HSBC USA CAPITAL TRUST VI
TRUST PREFERRED SECURITIES,

GUARANTEED BY HSBC USA INC. TO THE EXTENT DESCRIBED HEREIN
 

 
We may o ffer and sell securities from time to  time in one o r more o fferings. This prospectus provides you with a general

description o f the securities we may o ffer.
 

Each time we sell securities we will provide a supplement to  this prospectus that contains specific  info rmation about the o ffering
and the terms o f the securities. The prospectus supplement may update  o r change info rmation contained in this prospectus. You should
carefully read this prospectus and any supplement befo re you invest in any o f our securities.
 
HSBC USA INC.
 Under this prospectus, we may o ffer and sell the fo llowing  securities:
 
 •  senio r debt securities,
 
 •  subordinated debt securities,
 
 •  junio r subordinated debentures,
 
 •  preferred stock, and
 
 •  guarantees o f trust preferred securities.
 
THE TRUSTS
 Under this prospectus, HSBC USA Capital Trust V and HSBC USA Capital Trust VI may o ffer and sell trust preferred securities,
guaranteed to  the extent described herein by HSBC USA Inc.
 

 
NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS

APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS
PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 

 
The date  o f this prospectus is April 24 , 2002
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ABOUT THIS PROSPECTUS
 

This prospectus is part o f a “shelf” reg istration statement (Nos. 333-42421, 333-42421-01 and 333-42421-02) that we filed with
the United States Securities and Exchange Commission, o r the “SEC.” By using  this shelf reg istration statement, we may sell up to
$1,125,000,000 o ffering  price o f any combination o f the securities described in this prospectus from time to  time and in one o r more
o fferings, o r the trusts may sell up to  $1,000,000,000 o ffering  price o f trust preferred securities. This prospectus only provides you
with a general description o f the securities that we may o ffer. Each time we sell securities, we will provide a supplement to  this
prospectus that contains specific  info rmation about the terms o f the securities. The supplement may also  add, update  o r change
info rmation contained in this prospectus. Befo re purchasing  any securities, you should carefully read bo th this prospectus and any
supplement, together with the additional info rmation described under the heading  “Where You Can Find More Info rmation.”
 

This prospectus does no t contain separate  financial statements fo r the trusts. We file  conso lidated financial info rmation with the
SEC that includes info rmation fo r each o f the trusts. The trusts do  no t have any independent function o ther than to  issue securities and
to  purchase junio r subordinated debentures issued by us. We do  no t believe that additional financial info rmation regarding  the trusts
would be useful to  you.
 

You should rely only on the info rmation contained o r inco rporated by reference in this prospectus and in any supplement. We have
no t autho rized any o ther person to  provide you with different o r additional info rmation. If anyone provides you with different o r
inconsistent info rmation, you should no t re ly on it. We will no t make an o ffer to  sell these securities in any jurisdiction where the o ffer
o r sale  is no t permitted. You should assume that the info rmation appearing  in this prospectus and any supplement to  this prospectus is
accurate  only as o f the dates on their covers. Our business, financial condition, results o f operations and prospects may have changed
since that date .
 

Unless o therwise indicated, all references in this prospectus to  the “Corporation,” “we,” “our” o r “HSBC USA” refers to  HSBC
USA Inc. and its subsidiaries. All references to  the “Bank” refers to  HSBC Bank USA.
 

FORWARD- LOOKING STATEMENTS
 

This prospectus, any accompanying  prospectus supplement and the additional info rmation described under the heading  “Where
You Can Find More Info rmation” may contain fo rward-looking  statements within the meaning  o f the Private  Securities Litigation
Refo rm Act o f 1995. These statements are  subject to  risks and uncertainties and are  based on the beliefs and assumptions o f our
management and based on info rmation currently available  to  our management. When we use words such as “believes,” “expects,”
“anticipates,” “intends,” “plans,” “estimates,” “should” o r similar expressions, we are  making  fo rward-looking  statements. Fo rward-
looking  statements include the info rmation concerning  possible  o r assumed future  results o f operations set fo rth under “Business” and
“Management’s Discussion and Analysis o f Financial Condition and Results o f Operations” in our Annual Report on Form 10-K and
under the same o r similar headings in our Quarterly Reports on Form 10-Q. Forward-looking  statements may also  be found in our o ther
filings made with the SEC.
 

Forward-looking  statements are  no t guarantees o f perfo rmance. They invo lve risks, uncertainties and assumptions. Our future
results may differ materially from those expressed in these fo rward-looking  statements. A number o f important facto rs could cause
actual results to  differ materially from those contained in any fo rward-looking  statements. These facto rs include, but are  no t limited to :
sharp and/o r rapid changes in interest rates; significant changes in the economic conditions which could materially change antic ipated
credit quality trends and the ability to  generate  loans; techno logy changes and challenges; significant changes in accounting , tax o r
regulato ry requirements; and competition in the geographic  and business areas in which we conduct our operations. You are  cautioned
no t to  put undue reliance on any fo rward-looking  statements. Fo r such statements, we claim the pro tection o f the safe  harbor fo r
fo rward-looking  statements contained in the Private  Securities Litigation Refo rm Act o f 1995.
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You should also  consider any o ther facto rs contained in this prospectus o r in any accompanying  supplement, including  the
info rmation inco rporated by reference into  this prospectus o r into  any accompanying  supplement.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We file  annual, quarterly and special reports, proxy statements and o ther info rmation with the SEC. You may read and copy any
document we file  at the SEC’s Public  Reference Room at 450 Fifth Street, N.W., Washing ton, D.C. 20549. Please call the SEC at 1-800-
SEC-0330 fo r further info rmation on the Public  Reference Room. Our SEC filings are  also  available  to  the public  from the SEC’s web
site  at http://www.sec.gov.
 

The SEC allows us to  “inco rporate  by reference” the info rmation we file  with them, which means that we can disclose important
info rmation to  you by referring  you to  those documents. The info rmation inco rporated by reference is considered to  be part o f this
prospectus, and later info rmation filed with the SEC will update  and supersede this info rmation. We inco rporate  by reference our Annual
Report on Form 10-K fo r the year ended December 31, 2001 and any future  filings made with the SEC under Section 13(a), 13(c), 14
or 15(d) o f the Securities Exchange Act o f 1934 .
 

Any statement contained herein o r in a document inco rporated o r deemed to  be inco rporated by reference herein shall be deemed
to  be modified o r superseded fo r purposes o f this prospectus to  the extent that a statement contained herein o r in the accompanying
prospectus supplement, o r in any o ther subsequently filed document which also  is o r is deemed to  be inco rporated by reference herein,
modifies o r supersedes such statement. Any statement so  modified o r superseded shall no t be deemed, except as so  modified o r
superseded, to  constitute  a part o f this prospectus.
 

You may request a copy o f these filings, at no  cost, by writing  o r te lephoning  us at the fo llowing  address:
 

HSBC USA Inc.
452 Fifth Avenue

New York, New York 10018
(212) 525-6100
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THE CORPORATION
 

HSBC USA Inc., a Maryland co rporation, is a New York State-based bank ho lding  company reg istered under the Bank Ho lding
Company Act o f 1956, as amended. At December 31, 2001, we had conso lidated to tal assets o f $87.1 billion and employed
approximately 14 ,100 full- and part-time employees.
 

All o f our common stock is owned by HSBC North America Inc., which we refer to  as “HNAI.” HNAI is in turn an indirect who lly
owned subsidiary o f HSBC Holdings plc , which we refer to  as “HSBC.” HSBC, the ultimate parent company o f HSBC Bank plc , The
Hongkong  and Shanghai Banking  Corporation Limited and o ther financial services companies, is an international banking  and financial
services o rganization with majo r commercial and investment banking  franchises operating  in the Asia-Pacific  reg ion, Europe, the
Americas, the Middle East and Africa. The principal executive o ffices o f HSBC are located in London, Eng land. HSBC, with
conso lidated to tal assets o f $696 billion at December 31, 2001, is one o f the world’s largest banking  and financial services
o rganizations.
 

Our principal subsidiary, HSBC Bank USA, which we refer to  as the “Bank,” had assets o f $84 .2 billion and deposits o f $58.2 billion
at December 31, 2001. We are  also  a partic ipant in a jo int venture, Wells Fargo  HSBC Trade Bank, which was established by Wells
Fargo  & Company and HSBC in October 1995 to  provide trade services to  importers and exporters in the western United States.
 

The Bank’s domestic  operations encompass the State  o f New York, as well as two  branches in Pennsylvania, e ight branches in
Flo rida and three branches in Califo rnia. Selected commercial and consumer banking  products are  o ffered on a national basis. The Bank
is engaged in a general commercial banking  business, o ffering  a full range o f banking  products and services to  individuals, including
high-net-worth individuals, co rporations, institutions and governments. Through its affiliation with HSBC, the Bank o ffers its customers
access to  g lobal markets and services. In turn, the Bank plays a ro le  in the delivery and processing  o f o ther HSBC products. In addition
to  its domestic  o ffices, the Bank maintains fo reign branch o ffices, subsidiaries and/o r representative o ffices in the Caribbean, Europe,
Panama, Asia, Latin America and Australia.
 

On January 1, 2001, the Bank acquired the Panama branches o f HSBC Bank plc  fo r approximately $22 million in cash. The purchase
included two  branches in Panama City, one in the Co lon Free Trade Zone, one in Co lon and one in Aguadulce. In that transaction, the
Bank acquired approximately $500 million in assets and assumed $450 million in customer and bank deposits. The asset was accounted
fo r as a transfer o f assets between companies under common contro l at HSBC Bank plc’s histo rical cost.
 

On April 1, 2001, the Bank acquired approximately a 5% interest in the vo ting  shares o f HSBC Republic  Bank (Suisse) S.A., which
we refer to  as the “Swiss Bank,” an affiliate  o f the Bank, in exchange fo r the contribution by the Bank to  the Swiss Bank o f private
banking  businesses conducted by the Bank’s Singapore and Hong  Kong  branches. The 5% interest represents the fair value o f the
businesses transferred to  the Swiss Bank and is being  accounted fo r using  the equity method o f accounting . The Bank retained its
bankno tes activities in Singapore and its bankno tes and fo reign currency businesses in Hong  Kong , and maintained its branch license in
each location.
 

The Swiss Bank transaction is ano ther step in an internal reo rganization o f the HSBC’s g lobal private  banking  operations, which
began in late  2000. The Swiss Bank, a Switzerland based banking  affiliate , will manage much o f the HSBC’s worldwide private  banking
business. The Swiss Bank is a non-U.S. bank chartered and regulated under the banking  laws o f Switzerland.
 

In December 2001, we settled civil law suits brought by 51 o f the 53 Japanese plaintiffs who  have asserted claims arising  from the
invo lvement o f our subsidiary, Republic  New York Securities Corporation, in the Princeton No te matter. Please see our Annual Report
on Form 10-K fo r the year ended December 31, 2001 fo r additional details.
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SUPERVISION AND REGULATION
 

We, along  with HSBC and the Bank, are  subject to  extensive federal and state  supervision and regulation in the United States.
Banking  laws and regulations o f the Federal Reserve Board, the Federal Deposit Insurance Corporation, o r “FDIC,” and the State  o f
New York Banking  Department govern many aspects o f our U.S. business.
 

We are subject to  supervision, regulation and examination by the Federal Reserve Board because we are  a bank ho lding  company
under the U.S. Bank Ho lding  Company Act o f 1956, o r the “BHCA,” as a result o f our ownership o f the Bank. The Bank, as a New York
state-chartered bank, is a member o f the Federal Reserve System and subject to  regulation, supervision and examination by bo th the
Federal Reserve Board and the State  o f New York Banking  Department. The deposits o f the Bank are  insured by the FDIC and are
subject to  relevant FDIC regulation.
 

The BHCA and the International Banking  Act o f 1978, o r “IBA”, impose certain limits and requirements on HSBC’s U.S. activities
and investments and certain companies in which HSBC ho lds direct o r indirect investment. HSBC is generally prohibited from acquiring ,
directly o r indirectly, ownership o r contro l o f more than 5% of the vo ting  shares o f any company engaged in the United States in
activities o ther than banking  and certain activities c losely related to  banking . Fo llowing  the enactment o f the Gramm-Leach-Bliley Act,
effective March 11, 2000, and HSBC’s election to  be treated as a financial ho lding  company thereunder, HSBC’s permitted activities in
the United States have been expanded, enabling  it to  o ffer a more complete  line o f financial products and services. HSBC is also
generally prohibited from acquiring , directly o r indirectly, ownership o r contro l o f more than 5% of the vo ting  shares o f, o r
substantially all the assets o f, o r exercising  contro l over, any U.S. bank o r bank ho lding  company without the prio r approval o f the
Federal Reserve Board. However, as a qualifying  fo reign banking  o rganization under Federal Reserve Board regulations, HSBC may
engage in the United States in certain limited non-banking  activities and ho ld certain investments that would o therwise no t be
permissible  under U.S. law.
 

The Rieg le-Neal Interstate  Banking  and Branching  Efficiency Act o f 1994 , o r the “Rieg le-Neal Act,” permits a bank ho lding
company o r fo reign banking  o rganization, with Federal Reserve Board approval, to  acquire  a bank located in a state  o ther than the
o rganization’s U.S. “home” state , subject to  certain restric tions, and a national o r state-chartered bank to  merge across state  lines o r to
establish o r acquire  branches in o ther states, subject to  various state  law requirements o r restric tions. In general, the Rieg le-Neal Act
provides a non-U.S. bank with interstate  branching  and expansion rights similar to  those o f a national o r state-chartered bank located in
its “home” state .
 

The United States is a party to  the Basel Convergence Agreement and U.S. banking  regulato ry autho rities have adopted risk-based
capital requirements fo r U.S. banks and bank ho lding  companies that are  generally consistent with the ag reement. In addition, U.S. bank
regulato ry autho rities have adopted “leverage” capital requirements that require  U.S. banks and bank ho lding  companies to  maintain a
minimum amount o f capital in relation to  their balance sheet assets (measured on a non-risk weighted basis).
 

In January 2001, the Federal Reserve Board determined that, as a general matter, a U.S. bank ho lding  company that is owned and
contro lled by a fo reign bank that is a financial ho lding  company that the Federal Reserve Board has determined to  be well capitalized
and well managed will no t be required to  comply with the Federal Reserve Board’s capital adequacy guidelines. We may rely, and would
intend to  continue to  rely, on the Federal Reserve Board’s flexibility with respect to  the capital adequacy requirements applicable  to
intermediate  bank ho lding  companies owned and contro lled by a non-U.S. financial ho lding  company.
 

The Bank, like o ther FDIC-insured banks, is required to  pay assessments to  the FDIC fo r deposit insurance under the FDIC’s Bank
Insurance Fund (calculated using  a risk-based assessment system) and to  fund the Financing  Corporation (a governmental entity
established to  fund past financial assistance provided to  insured savings associations). These assessments are  based on deposit levels
and o ther facto rs.
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The Federal Deposit Insurance Corporation Improvement Act o f 1991, o r “FDICIA,” provides fo r extensive regulation o f
deposito ry institutions (such as us and the Bank), including  requiring  federal banking  regulato rs to  take “prompt co rrective action” in
respect o f FDIC-insured banks that do  no t meet minimum capital requirements. Fo r this purpose, FDICIA establishes five tiers o f
institutions: “well capitalized;” “adequately capitalized;” “undercapitalized;” “significantly undercapitalized;” and “critically
undercapitalized.” As an insured bank’s capital level declines and the bank falls into  lower categories (o r if it is placed in a lower
category by the discretionary action o f its superviso r), g reater limits are  placed on its activities and federal banking  regulato rs are
autho rized, and, in many cases, required, to  take increasing ly more stringent superviso ry actions, which could ultimately include the
appo intment o f a conservato r o r receiver fo r the bank, even if it is so lvent. In addition, FDICIA generally prohibits an FDIC-insured
bank from making  any capital distribution (including  payment o f a dividend) o r paying  any management fee to  its ho lding  company if
the bank would thereafter be “undercapitalized.” If an insured bank becomes “undercapitalized,” it is required to  submit to  federal
regulato rs a capital resto ration plan guaranteed by the bank’s ho lding  company. The guarantee is limited to  5% o f the bank’s assets at
the time it becomes “undercapitalized” o r, should the “undercapitalized” bank fail to  comply with the plan, the amount o f the capital
deficiency at the time o f failure , whichever is less. If an “undercapitalized” bank fails to  submit an acceptable  plan, it is treated as if it
were “significantly undercapitalized.” “Significantly undercapitalized” banks may be subject to  a number o f requirements and
restric tions, including  requirements to  sell suffic ient vo ting  stock to  become “adequately capitalized,” requirements to  reduce to tal
assets and restric tions on accepting  deposits from co rrespondent banks. “Critically undercapitalized” deposito ry institutions are
subject to  appo intment o f a receiver o r conservato r.
 

At December 31, 2001, the Bank was categorized as “well capitalized” under Federal Reserve Board regulations.
 

THE TRUSTS
 

HSBC USA Capital Trust V and HSBC USA Capital Trust VI, fo rmerly Republic  New York Capital III and Republic  New York
Capital IV, respectively, are  each a statuto ry business trust with a term o f 54  years fo rmed under Delaware law. We will file  with the
SEC an amended and restated trust declaration fo r each trust, each o f which we will refer to  as a “Trust Agreement,” which will state  the
terms and conditions fo r each trust to  issue and sell its trust preferred securities and trust common securities. We refer to  the trust
preferred securities and the trust common securities co llectively as trust securities. A fo rm o f Trust Agreement is inco rporated by
reference as an exhibit to  the reg istration statement related to  this prospectus.
 

Each trust will exist so lely to :
 
 •  issue and sell to  the public  its trust preferred securities, representing  undivided beneficial interests in the assets o f the trust;
 
 •  issue and sell to  us its trust common securities, also  representing  undivided beneficial interests in the assets o f trust;
 
 •  use the proceeds from the sale  o f the trust securities to  purchase a series o f our junio r subordinated debentures;
 
 •  distribute  the cash payments it receives on these junio r subordinated debentures to  the ho lders o f the trust securities;
 
 •  maintain its status as a g ranto r trust fo r federal income tax purposes; and
 
 •  engage in o ther activities that are  necessary o r incidental to  these purposes.
 

The trust common securities will represent an aggregate  liquidation amount equal to  at least 3% o f each trust’s to tal capitalization.
The trust preferred securities will represent the remaining  97% of the trust’s to tal capitalization. The trust common securities will have
terms substantially identical to , and will rank equal in
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prio rity o f payment with, the trust preferred securities. However, if we default on the related junio r subordinated debentures, then cash
distributions and liquidation, redemption and o ther amounts payable  on the trust common securities will be subordinate  in prio rity o f
payment to  the amounts payable  on the trust preferred securities.
 

The trust preferred securities will be guaranteed by us as described later in this prospectus.
 

We, as deposito r, have appo inted two  trustees and three administrato rs to  conduct each trust’s business and affairs:
 
 •  Bankers Trust Company as the property trustee;
 
 •  Bankers Trust (Delaware) as the Delaware trustee; and
 
 •  Three o f our o fficers o r employees as the administrato rs.
 

Except under certain limited circumstances, we can remove o r replace the trustees. In addition, we can increase o r decrease the
number o f trustees.
 

We will pay all fees and expenses related to  each trust and each o ffering  o f the related trust preferred securities and will pay all
ongo ing  costs and expenses o f each trust, except the respective trust’s obligations under the related trust preferred securities.
 

The trusts will no t have separate  financial statements. The statements would no t be material to  ho lders o f the trust preferred
securities because no  trust will have any independent operations. Each trust exists so lely fo r the reasons summarized above.
 

The principal o ffice  o f each trust will be located at 452 Fifth Avenue, New York, New York, and the te lephone number o f each
trust will be (212) 525-6100.
 

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES
 

   

YEAR ENDED DECEMB ER 31,

   

1997

  

1998

  

1999

  

2000

  

2001

Excluding  interest on deposits   3.05  3.43  3.99  2.01  1.84
Including  interest on deposits   1.66  1.65  1.69  1.28  1.22
 

For the purpose o f computing  the conso lidated ratio s o f earnings to  fixed charges, earnings represent conso lidated income
befo re income taxes plus fixed charges. Fixed charges excluding  interest on deposits consist o f interest on long-term debt and sho rt-
term borrowings and one-third o f rental expense (which is deemed representative o f the interest facto r). Fixed charges including
interest on deposits consist o f the fo rego ing  items plus interest on deposits.
 

CONSOLIDATED RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
 

   

YEAR ENDED DECEMB ER 31,

   

1997

  

1998

  

1999

  

2000

  

2001

Excluding  interest on deposits   3.03  3.43  3.99  1.92  1.73
Including  interest on deposits   1.66  1.65  1.69  1.26  1.21
 

For the purpose o f computing  the conso lidated ratio s o f earnings to  combined fixed charges and preferred stock dividends,
earnings represent conso lidated income befo re income taxes plus fixed charges. Fixed charges
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and preferred stock dividends excluding  interest on deposits consist o f interest on long-term debt and sho rt-term borrowings and one-
third o f rental expense (which is deemed representative o f the interest facto r) and the pre-tax equivalent o f preferred stock dividends.
Fixed charges and preferred stock dividends including  interest on deposits consist o f the fo rego ing  items plus interest on deposits.
 

USE OF PROCEEDS
 

Unless stated o therwise in the applicable  prospectus supplement, the net proceeds from the sale  o f the securities will be:
 

 
•  used by us and/o r our subsidiaries fo r general co rporate  purposes, which may include one o r more o f the fo llowing :

investments in and advances to  our subsidiaries, including  the Bank; financing  future  acquisitions o f financial institutions, as
well as banking  and o ther assets; and the redemption o f certain o f our outstanding  securities; and

 
 •  used by the respective trusts to  purchase our junio r subordinated debentures.
 

DESCRIPTION OF DEBT SECURITIES
 
GENERAL
 The fo llowing  sets fo rth certain general terms and provisions o f the debt securities to  which any prospectus supplement may
relate . The particular terms o f any debt securities and the extent, if any, to  which these general provisions may apply to  the particular
debt securities will be described in the prospectus supplement relating  to  these debt securities. In this section, the “co rporation,” “we,”
“our” o r “HSBC USA” refers so lely to  HSBC USA Inc. and no t its subsidiaries.
 

We will issue senio r debt securities under an Indenture, dated as o f October 24 , 1996, as amended by the First Supplemental
Indenture dated February 25, 2000, between us and Bankers Trust Company, which we refer to  as “Bankers Trust” o r the “indenture
trustee,” as indenture trustee. We refer to  this indenture, as amended from time to  time, as the “Senio r Indenture.” We will issue
subordinated debt securities under an Indenture, dated as o f October 24 , 1996, as amended by the First Supplemental Indenture dated
December 12, 1996, the Second Supplemental Indenture dated March 1, 1999 and the Third Supplemental Indenture dated February 25,
2000, between us and Bankers Trust, as indenture trustee. We refer to  this indenture, as amended from time to  time, as the
“Subordinated Indenture.” We refer to  the Senio r Indenture and the Subordinated Indenture co llectively as the “Indentures.” Copies o f
the Indentures are  filed as exhibits to  the reg istration statement related to  this prospectus. The fo llowing  summaries o f certain
provisions o f the Indentures do  no t purport to  be complete  and these summaries are  qualified in their entirety by reference to  all o f the
provisions o f the Indentures, including  the definitions therein o f certain terms. Unless o therwise specified, capitalized terms used in this
summary have the meanings specified in the Indentures.
 

Because we are  a ho lding  company, our rights and the rights o f our credito rs, including  the ho lders o f the debt securities, to
partic ipate  in the assets o f any subsidiary, including  the Bank, upon the subsidiary’s liquidation o r reo rganization o r o therwise would be
subject to  the prio r c laims o f the subsidiary’s credito rs, except to  the extent that we may be a credito r with recognized claims against
such subsidiary.
 

The Indentures do  no t limit the aggregate  principal amount o f debt securities that may be issued. We may issue debt securities in
series up to  the aggregate  principal amount that may be autho rized from time to  time by us. The debt securities will be our unsecured
obligations (Section 113). The senio r debt securities will rank on a parity with all o f our o ther unsecured and unsubordinated
indebtedness. The subordinated debt securities will be subordinate  in right o f payment as described under “—Subordinated Debt
Securities—Subordination.”
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The debt securities may be issued in one o r more series o f senio r debt securities and/o r one o r more series o f subordinated debt
securities. A ho lder should refer to  the prospectus supplement relating  to  the particular series o f debt securities o ffered thereby fo r the
terms o f these debt securities, including , where applicable  (Section 301):
 (1) the title  o f the debt securities (which shall distinguish these debt securities from all o ther series o f debt securities);
 (2) the limit, if any, on the aggregate  principal amount o f the debt securities that may be authenticated and delivered under

the applicable  Indenture (except fo r debt securities authenticated and delivered upon transfer o f, o r in exchange fo r, o r in lieu o f,
o ther debt securities o f the same series pursuant to  Section 304 , 305, 306, 1106 o r 1307 o f the applicable  Indenture);

 (3) the dates on which o r periods during  which these debt securities will be issued, and the dates on, o r the range o f dates
within, which the principal o f (and premium, if any, on) these debt securities are  o r may be payable;

 (4 ) the rate  o r rates at which the debt securities will bear interest, if any, o r the method by which the rate  o r rates will be
determined, and the date  o r dates from which interest, if any, will accrue and, in the case o f reg istered securities, the regular
reco rd dates fo r the interest payable  on the interest payment dates;

 (5) the date  o r dates on which interest, if any, on the debt securities will be payable  and the regular reco rd date , if any, fo r the
interest payment dates o r the method by which the date  o r dates will be determined;

 (6) the place o r places where (i) the principal o f and premium, if any, and any interest on the debt securities will be payable ,
(ii) debt securities may be surrendered fo r reg istration o f transfer, (iii) debt securities may be surrendered fo r exchange, and (iv)
no tices to  o r upon us in respect o f the debt securities and the applicable  Indenture may be served;

 (7) the period o r periods within which o r the dates on which, the price o r prices at which and the terms and conditions upon
which the debt securities may be redeemed, if any, in who le o r in part, at our option o r o therwise;

 (8) if o ther than denominations o f $1,000 and any integ ral multiples thereo f, the denominations in which any debt securities
will be issuable  and the currency o r currencies in which the debt securities are  denominated, which may be in U.S. do llars, a fo reign
currency o r units o f two  o r more fo reign currencies o r a composite  currency o r currencies;

 (9) if o ther than the indenture trustee, the identity o f each security reg istrar and/o r paying  agent;
 (10) if o ther than the principal amount, the po rtion o f the principal amount (o r the method by which this po rtion will be

determined) o f debt securities that will be payable  upon declaration o f acceleration o f the maturity thereo f;
 (11) any index, fo rmula o r o ther method (including  a method based on changes in the prices o f particular securities,

currencies, intang ibles, goods, artic les o r commodities) used to  determine the amount o f payments o f principal o f and premium,
if any, and interest, if any, on the debt securities;

 (12) whether provisions relating  to  defeasance and covenant defeasance will be applicable  to  this series o f debt securities;
 (13) any provisions g ranting  special rights to  ho lders o f debt securities upon the occurrence o f specified events;
 (14 ) any modifications, deletions o r additions to  the Events o f Default (as described below) o r our covenants with respect

to  the debt securities;
 (15) whether any debt securities are  issuable  initially in temporary o r permanent g lobal fo rm and, if so  (i) whether (and the

circumstances under which) beneficial owners o f interests in permanent g lobal debt
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securities may exchange their interests fo r debt securities o f like teno r o f any autho rized fo rm and denomination, and (ii) the
identity o f any initial depositary fo r these g lobal debt securities;

 (16) the date  as o f which any temporary g lobal debt security will be dated if o ther than the o rig inal issuance date  o f the first
debt security o f that series to  be issued;

 (17) the person to  whom any interest on any reg istered debt securities will be payable , if o ther than the reg istered ho lder, and
the extent to  which and the manner in which any interest payable  on a temporary g lobal debt security will be paid if o ther than as
specified in the applicable  Indenture;

 (18) the fo rm and/o r terms o f certificates, documents o r conditions, if any, fo r debt securities to  be issuable  in definitive
fo rm (whether upon o rig inal issue o r upon exchange o f a temporary debt security o f such series); and

 (19) any o ther terms, conditions, rights and preferences (o r limitations on these rights o r preferences) re lating  to  the debt
securities (which terms may no t be inconsistent with the requirements o f the Trust Indenture Act o f 1939, as amended, o r with the
provisions o f the applicable  Indenture).

 
If the amount o f payments o f principal o f and premium, if any, o r any interest on debt securities is determined with reference to

any type o f index o r fo rmula o r changes in prices o f particular securities, currencies, intang ibles, goods, artic les o r commodities, the
federal income tax consequences, specific  terms and o ther info rmation with respect to  these debt securities and the related index o r
fo rmula, securities, currencies, intang ibles, goods, artic les o r commodities will be described in the applicable  prospectus supplement.
 

We may sell debt securities at a substantial discount below their stated principal amount, bearing  no  interest o r interest at a rate  that
at the time o f issuance is below market rates. These are  referred to  as discount securities. Federal income tax consequences and o ther
special considerations applicable  to  discount securities will be described in the prospectus supplement relating  thereto .
 
REGISTRATION AND TRANSFER
 

Unless o therwise provided in the prospectus supplement, we will issue each series o f debt securities only in reg istered fo rm,
which we refer to  as reg istered securities. Unless provided fo r in the prospectus supplement, the Bank will serve as the initial security
reg istrar. Unless o therwise provided in the prospectus supplement, reg istered securities may be presented fo r transfer (duly endorsed
or accompanied by a written instrument o f transfer, if so  required by us o r the securities reg istrar) o r exchanged fo r o ther debt
securities o f the same series at the co rporate  trust o ffice  o f the indenture trustee in New York City. We shall make this transfer o r
exchange without service charge but may require  payment o f any tax o r o ther governmental charge as described in the applicable
Indenture (Sections 301, 305, 1202).
 

Unless o therwise indicated in the prospectus supplement, reg istered securities, o ther than reg istered securities issued in g lobal
fo rm which may be o f any denomination, will be issued without coupons and in denominations o f $1,000 o r integ ral multiples thereo f
(Section 302).
 
PAYMENT AND PAYING AGENTS
 Unless o therwise indicated in the prospectus supplement, we will pay principal o f, premium, if any, and interest, if any, on the debt
securities at the co rporate  trust o ffice  o f the indenture trustee in New York City o r at the co rporate  o ffices o f HSBC Bank USA in New
York City, except that, at our option, we may pay interest by mailing  a check to  the address o f the person entitled thereto  as the
address appears in the security reg ister. (Sections 301, 307, 1202).
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CONSOLIDATION, MERGER AND SALE OF ASSETS
 Under each Indenture, we, without the consent o f the ho lders o f any o f the debt securities outstanding  under the applicable
Indenture, may conso lidate  with o r merge into  any o ther co rporation o r convey, transfer o r lease our properties and assets substantially
as an entirety to  any person provided that:
 (a) the successo r is a co rporation o rganized and existing  under the laws o f the United States, any state  thereo f o r the Distric t

o f Co lumbia;
 (b) the successo r co rporation expressly assumes, by an indenture supplemental to  the applicable  Indenture, our obligation

fo r the due and punctual payment o f the principal o f and premium, if any, and interest, if any, on all o f the debt securities under the
applicable  Indenture and the perfo rmance o f every covenant o f the applicable  Indenture on our part to  be perfo rmed o r observed;

 (c) after g iving  effect to  the transaction, no  Event o f Default under the Senio r Indenture and no  Default under the,
Subordinated Indenture, and no  event that, after no tice o r lapse o f time, o r bo th, would become an Event o f Default o r a Default,
as the case may be, shall have happened and be continuing ; and

 (d) certain o ther conditions are  met (Section 1001).
 
MODIFICATION AND WAIVER
 Each Indenture provides that we and the indenture trustee may modify o r amend the Indentures with the consent o f the ho lders o f
66 2/3% in principal amount o f the outstanding  debt securities o f each series affected by a particular modification o r amendment;
provided, however, that this modification o r amendment may no t, without the consent o f the ho lder o f each outstanding  debt security
affected thereby:
 (a) change the stated maturity o f the principal o f, o r any installment o f principal o f o r interest on, any debt security;
 (b) reduce the principal amount o f, o r rate  o r amount o f interest, if any, on, o r any premium payable  upon the redemption o f

any debt security;
 (c) reduce the amount o f principal o f any discount security that would be due and payable  upon a declaration o f acceleration

of the maturity thereo f o r the amount provable  in bankruptcy;
 (d) adversely affect any right o f repayment at the option o f any ho lder o f any debt security;
 (e) change the place o r currency o f payment o f principal o f, o r any premium o r interest on, any debt security;
 (f) impair the right to  institute  suit fo r the enfo rcement o f any payment on o r with respect to  any debt security on o r after the

stated maturity thereo f (o r, in the case o f redemption o r repayment at the option o f the ho lder, on o r after the redemption date  o r
repayment date);

 (g ) reduce the percentage o f principal amount o f outstanding  debt securities o f any series, the consent o f whose ho lders is
required fo r modification o r amendment o f the Indentures, o r fo r waiver o f compliance with certain provisions o f the Indentures
o r fo r waiver o f certain defaults and their consequences, o r reduce the requirements fo r quorum o r vo ting  by the ho lders; o r

 (h) modify certain provisions o f the Indentures except to  increase the percentage o f ho lders required to  consent thereon to
amendment o r modification thereo f o r to  provide that certain o ther Indenture provisions canno t be modified o r waived without
the consent o f the ho lder o f each outstanding  debt security affected thereby (Section 1102).

 
The ho lders o f 66 2/3% in principal amount o f the outstanding  debt securities o f each series may, on behalf o f all ho lders o f debt

securities o f that series, waive, inso far as that series is concerned, compliance by us with certain terms, conditions, o r provisions o f
the Indentures (Section 1205). The ho lders o f no t less than a majo rity
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in principal amount o f the outstanding  debt securities o f any series may, on behalf o f all ho lders o f debt securities o f that series, waive
any past default under the applicable  Indentures with respect to  debt securities o f that series and its consequences, except a default in
the payment o f principal o r premium, if any, o r interest, if any, o r in respect o f a covenant o r provision which under Artic le  XI o f each
Indenture canno t be modified o r amended without the consent o f the ho lder o f each outstanding  debt security o f the affected series
(Section 513).
 

Each Indenture provides that, in determining  whether the ho lders o f the requisite  principal amount o f the outstanding  debt
securities have g iven any request, demand, autho rization, direction, no tice, consent o r waiver thereunder o r are  present at a meeting  o f
ho lders fo r quorum purposes, and fo r making  calculations required under Section 313 o f the Trust Indenture Act: (a) the principal
amount o f a discount security that may be counted in making  the determination o r calculation and that shall be deemed to  be
outstanding  shall be the amount o f principal thereo f that would be due and payable  as o f the time o f the determination upon acceleration
of the maturity thereo f; and (b) the principal amount o f any indexed debt security that may be counted in making  the determination o r
calculation and that shall be deemed outstanding  fo r this purpose shall be equal to  the principal face amount o f the indexed debt security
at o rig inal issuance, unless o therwise provided with respect to  such debt security (Section 101).
 
DEFEASANCE AND COVENANT DEFEASANCE
 The Indentures provide that we may elect:
 (a) to  defease and be discharged from our obligations with respect to  any debt securities o f o r within a series (except the

obligations to  reg ister the transfer o f o r to  exchange these debt securities; to  replace temporary o r mutilated, destroyed, lo st o r
sto len debt securities; to  maintain an o ffice o r agency in respect o f these debt securities; and to  ho ld moneys fo r payment in
trust) (“defeasance”); o r

 (b) with respect to  the Senio r Indenture, to  be released from our obligations with respect to  these debt securities under
Section 1001 o f the Senio r Indenture o r, if provided pursuant to  Section 301 o f the Senio r Indenture, our obligations with respect
to  any o ther covenant, and any omission to  comply with these obligations shall no t constitute  a default o r an Event o f Default
under the Senio r Indenture with respect to  these debt securities (“covenant defeasance”), in e ither case by:

 

 

•  depositing  irrevocably with the indenture trustee as trust funds in trust (i) money in an amount, o r (ii) U.S. Government
Obligations in an amount which through the payment o f interest and principal in respect thereo f in acco rdance with their
terms will provide, no t later than one business day befo re the due date  o f any payment, money in an amount, o r (iii) a
combination o f do llars in cash and U.S. Government Obligations suffic ient to  pay the principal o f and premium, if any,
and interest, if any, on the debt securities o f the series on the dates such installments o f interest o r principal and
premium and any similar payments applicable  to  these debt securities are  due; and

 

 

•  satisfying  certain o ther conditions precedent specified in the Indentures. This deposit and termination is conditioned
among  o ther things upon our delivery o f an opinion o f legal counsel that the ho lders o f the debt securities o f the series
will have no  U.S. federal income tax consequences as a result o f the deposit and termination and an o fficers’ certificate
that all conditions precedent to  the defeasance have been met (Artic le  XIV).

 
Defeasance o f our obligations with respect to  subordinated debt securities is subject to  the prio r written approval o f the Federal

Reserve Board and the Financial Services Authority o f the United Kingdom, which we refer to  as the “Financial Services Authority”
(Subordinated Indenture, Section 1402).
 

If we exercise  our covenant defeasance option with respect to  any series o f senio r debt securities and these senio r debt
securities are  declared due and payable  because o f the occurrence o f any Event o f Default o ther than with respect to  a covenant as to
which there  has been covenant defeasance as described above, the money and U.S. Government Obligations on deposit with the
indenture trustee will be suffic ient to  pay amounts due on the
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senio r debt securities at their stated maturity but may no t be suffic ient to  pay amounts due on the senio r debt securities at the time o f
acceleration relating  to  the Event o f Default. However, we would remain liable  to  make payment o f the amounts due at the time o f
acceleration.
 

The prospectus supplement may further describe the provisions, if any, permitting  the defeasance o r covenant defeasance,
including  any modifications to  the provisions described above, with respect to  the debt securities o f o r within any particular series.
 
REGARDING THE INDENTURE TRUSTEE
 Bankers Trust, the trustee under the Indentures, has its principal co rporate  trust o ffice  at 4  Albany Street, 4 th Floo r, New York,
New York 10006. We and our banking  subsidiaries maintain banking  relationships with the indenture trustee.
 
SENIOR DEBT SECURITIES
 The senio r debt securities will be our direct unsecured obligations and will constitute  Senio r Indebtedness (as defined below under
“— Subordinated Securities — Subordination”) ranking  on a parity with our o ther Senio r Indebtedness.
 
EVENTS OF DEFAULT
 The fo llowing  will be Events o f Default under the Senio r Indenture with respect to  senio r debt securities o f any series:

(a) failure  to  pay principal o r premium, if any, on any senio r debt security o f that series at maturity;
 (b) failure  to  pay any interest on any senio r debt security o f that series when due and payable , continued fo r 30 days;
 (c) failure  to  perfo rm any o f our covenants o r warranties in the Senio r Indenture (o ther than a covenant o r warranty included in

the Senio r Indenture so lely fo r the benefit o f a series o f senio r debt securities o ther than such series) o r established in o r pursuant
to  a board reso lution o r supplemental indenture, as the case may be, pursuant to  which the senio r debt securities o f such series
were issued, continued fo r 60 days after written no tice as provided in the Senio r Indenture;

 (d) default under any bond, debenture, no te , mortgage, indenture, o ther instrument o r o ther evidence o f indebtedness fo r
money bo rrowed in an aggregate  principal amount exceeding  $5 million by us o r the Bank o r our o r the Bank’s successo rs
(including  a default with respect to  senio r debt securities o f ano ther series) under the terms o f the instrument o r instruments by o r
under which this indebtedness is evidenced, issued o r secured, which default results in the acceleration o f the indebtedness, if this
acceleration is no t rescinded o r annulled, o r the indebtedness is no t discharged, within 10 days after written no tice as provided in
the Senio r Indenture;

 (e) certain events in bankruptcy, inso lvency o r reo rganization invo lving  us o r the receivership o f the Bank; and
 (f) any o ther Event o f Default provided with respect to  senio r debt securities o f that series (Senio r Indenture, Section 501).
 

If an Event o f Default with respect to  senio r debt securities o f any series at the time outstanding  occurs and is continuing , e ither
the indenture trustee o r the ho lders o f at least 25% in aggregate  principal amount o f the outstanding  senio r debt securities o f that series
may declare  the principal amount (o r, if the securities o f that series are  discount securities o r indexed securities, a po rtion o f the
principal amount o f the senio r debt securities as may be specified in the terms thereo f) o f and all accrued but unpaid interest on all the
senio r debt securities o f
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that series to  be due and payable  immediately, by a written no tice to  us (and to  the indenture trustee, if g iven by ho lders), and upon such
a declaration this principal amount (o r specified amount) and interest shall become immediately due and payable . At any time after a
declaration o f acceleration with respect to  senio r debt securities o f any series has been made, but befo re a judgment o r decree fo r
payment o f the money due has been obtained, the ho lders o f a majo rity in principal amount o f outstanding  senio r debt securities o f that
series may, under certain circumstances, rescind and annul the declaration and its consequences, if all Events o f Default have been
cured, o r if permitted, waived, and all payments due (o ther than those due as a result o f acceleration) have been made o r provided fo r
(Senio r Indenture, Section 502).
 

The Senio r Indenture provides that, subject to  the duty o f the indenture trustee during  default to  act with the required standard o f
care, the indenture trustee will be under no  obligation to  exercise  any o f its rights o r powers under the Senio r Indenture at the request o r
direction o f any o f the ho lders o f senio r debt securities o f any series, unless the relevant ho lders shall have o ffered to  the indenture
trustee reasonable  indemnity o r security against the costs, expenses and liabilities which may be incurred (Senio r Indenture, Sections
601, 603). Subject to  certain provisions, the ho lders o f a majo rity in principal amount o f the outstanding  senio r debt securities o f any
series will have the right to  direct the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the indenture
trustee, o r exercising  any trust o r power conferred on the indenture trustee, with respect to  the senio r debt securities o f that series
(Senio r Indenture, Section 512).
 

We are required to  deliver to  the indenture trustee annually an o fficers’ certificate  as to  our perfo rmance and observance o f any o f
the terms, provisions and conditions with respect to  certain provisions in the Senio r Indenture and as to  the absence o f any default
(Senio r Indenture, Section 1206).
 
SUBORDINATED DEBT SECURITIES
 The subordinated debt securities will be our direct, unsecured obligations. Our obligations pursuant to  the subordinated debt
securities will be subordinate  in right o f payment to  all Senio r Indebtedness as defined below under “—Subordination.”
 

The maturity o f the subordinated debt securities will be subject to  acceleration only in the event o f certain events o f bankruptcy o r
inso lvency invo lving  us o r the receivership o f the Bank. See “—Events o f Default; Defaults” below.
 
SUBORDINATION
 Our obligation to  make any payment on account o f the principal o f o r premium, if any, and interest, if any, on the subordinated
debt securities will be subordinate  and junio r in right o f payment to  our obligations to  the ho lders o f our Senio r Indebtedness to  the
extent described herein.
 

“Senio r Indebtedness” is defined in the Subordinated Indenture to  mean our “Indebtedness fo r Money Borrowed,” whether
outstanding  on the date  o f the Subordinated Indenture o r thereafter created, assumed o r incurred, except “Indebtedness Ranking  on a
Parity with the Debt Securities” o r “Indebtedness Ranking  Junio r to  the Debt Securities” and any deferrals, renewals o r extensions o f the
Senio r Indebtedness (Subordinated Indenture, Section 101). As o f December 31, 2001, our Senio r Indebtedness as defined in the
Subordinated Indenture was approximately $100 million.
 

“Indebtedness fo r Money Borrowed” is defined in the Subordinated Indenture as:
 (a) any obligation o f ours, o r any obligation guaranteed by us fo r the repayment o f bo rrowed money, whether o r no t

evidenced by bonds, debentures, no tes o r o ther written instruments,
 (b) similar obligations arising  from o ff-balance sheet guarantees and direct credit substitutes,
 (c) obligations associated with derivative products, such as interest-rate  and fo reign-exchange-rate  contracts, commodity

contracts and similar arrangements and
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(d) any deferred obligations fo r the payment o f the purchase price o f property o r assets (Subordinated Indenture, Section
101).

 
“Indebtedness Ranking  on a Parity with the Debt Securities” is defined in the Subordinated Indenture to  mean our Indebtedness fo r

Money Borrowed, whether outstanding  on the date  o f execution o f the Subordinated Indenture o r thereafter created, assumed o r
incurred, which specifically by its terms ranks equally with and no t prio r to  the subordinated debt securities in the right o f payment upon
the happening  o f any event o f the kind specified in the next parag raph. Indebtedness Ranking  on a Parity with the Debt Securities
includes our:
 (i) Floating  Rate  Subordinated No tes due December 2009 issued under an indenture dated December 15, 1984  between us

and The Chase Manhattan Bank (fo rmerly known as The Chase Manhattan Bank, National Association), as trustee; and
 (ii) 7.00% Subordinated No tes due November 1, 2006 issued under the Subordinated Indenture.
 

In addition, through the purchase o f Republic  New York, the fo llowing  constitutes “Indebtedness Ranking  on a Parity with the Debt
Securities”:
 (i) 7 1/4%–7 3/4% Subordinated No tes due 2002,
 (ii) Floating  Rate  Subordinated No tes due 2002,
 (iii) Floating  Rate  Subordinated No tes due October 28, 2002,
 (iv) 7% Subordinated No tes due 2006,
 (v) 5 7/8% Subordinated No tes due 2008,
 (vi) 6.625% Subordinated No tes due 2009,
 (vii) 7 3/4% Subordinated No tes due 2009,
 (viii) 9.70% Subordinated No tes due 2009,
 (ix) Floating  Rate  Subordinated No tes due 2009,
 (x) 7% Subordinated No tes due 2011 and
 (xi) 9 1/2% Subordinated No tes due 2014 ,
 (xii) 9 1/8%–9.30% Subordinated No tes due 2021,
 (xiii) 7.20% Subordinated Debentures due 2097.
 

“Indebtedness Ranking  Junio r to  the Debt Securities” is defined in the Subordinated Indenture to  mean any o f our Indebtedness
fo r Money Borrowed, whether outstanding  on the date  o f execution o f the Subordinated Indenture o r thereafter created, assumed o r
incurred, which specifically by its terms ranks junio r to  and no t equally with o r prio r to  the subordinated debt securities (and any o ther
Indebtedness Ranking  on a Parity with the subordinated debt securities) in right o f payment upon the happening  o f any event o f the kind
specified in the first sentence o f the next parag raph. Indebtedness Ranking  Junio r to  the Debt Securities includes our:
 (i) 7.808% Junio r Subordinated Debentures due December 15, 2026 issued under an indenture dated December 15, 1996

between us and Bankers Trust, as trustee, in connection with the issuance o f the 7.808% Capital Securities issued by HSBC
Americas Capital Trust I (renamed HSBC USA Capital Trust I) and guaranteed by us;

 (ii) 8.38% Junio r Subordinated Debentures due May 15, 2027 issued under an indenture dated May 15, 1997 between us and
Bankers Trust, as trustee, in connection with the issuance o f the 8.38% Capital Securities issued by HSBC Americas Capital Trust
II (renamed HSBC USA Capital Trust II) and guaranteed by us;
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(iii) 7.75% Junio r Subordinated Debentures due 2026 issued under an indenture dated November 27, 1996 between us and
Bankers Trust, as trustee, in connection with the issuance o f the 7.75% Capital Securities issued by Republic  New York Capital I
(renamed HSBC USA Capital Trust III) and guaranteed by us; and

 (iv) 7.53% Junio r Subordinated Debentures due 2026 issued under an indenture dated November 27, 1996 between us and
Bankers Trust, as trustee, in connection with the issuance o f the 7.53% Capital Securities issued by Republic  New York Capital II
(renamed HSBC USA Capital Trust IV) and guaranteed by us.

 
In the case o f any bankruptcy, inso lvency, receivership, conservato rship, reo rganization, readjustment o f debt, marshaling  o f

assets and liabilities o r similar proceedings o r any liquidation o r winding  up invo lving  us, whether vo luntary o r invo luntary, all o f our
obligations to  ho lders o f our Senio r Indebtedness shall be entitled to  be paid in full befo re any payment shall be made on account o f
the principal o f, o r premium, if any, o r interest, if any, on the subordinated debt securities o f any series. In the event and during  the
continuation o f any default in the payment o f principal o f, o r premium, if any, o r interest, if any, on any Senio r Indebtedness beyond
any applicable  g race period, o r in the event that any Event o f Default with respect to  any Senio r Indebtedness shall have occurred and
be continuing , o r would occur as a result o f certain payments, permitting  the ho lders o f the relevant Senio r Indebtedness (o r a trustee
on behalf o f the ho lders thereo f) to  accelerate  its maturity, then, unless and until we shall have cured o r waived the Default o r Event o f
Default o r the Default o r Event o f Default shall have ceased to  exist, we will no t make any payment o f the principal o f, o r premium, if
any, o r interest, if any, on the subordinated debt securities, o r in respect o f any redemption, exchange, re tirement, purchase o r o ther
acquisition o f any o f the subordinated debt securities (Subordinated Indenture, Sections 1501, 1503).
 

As o f December 31, 2001, our subordinated debt securities to taled approximately $3,320 million. In addition, our subordinated
debt securities are  effectively subordinated to  our subsidiaries’ existing  and future  indebtedness and liabilities, which as o f December
31, 2001 to taled $933 million.
 

Any prospectus supplement relating  to  an issuance o f subordinated debt securities will set fo rth (as o f the most recent practicable
date) the aggregate  amount o f outstanding  Senio r Indebtedness and any limitation on the issuance o f additional Senio r Indebtedness.
 

Holders o f subordinated debt securities debentures, by their acceptance o f the subordinated debt securities, shall be deemed to
have irrevocably waived any rights they may have to  counterclaim o r set o ff amounts they owe to  us against amounts owed to  them by
us under the Subordinated Indenture o r to  institute  proceedings in respect o f these amounts (Subordinated Indenture, Section 1501).
 

By reason o f the above subordination in favor o f the ho lders o f our Senio r Indebtedness, in the event o f our bankruptcy o r
inso lvency, ho lders o f our Senio r Indebtedness may receive more, ratably, and ho lders o f the subordinated debt securities having  a
claim pursuant to  the subordinated debt securities may receive less, ratably, than our o ther credito rs.
 
REDEMPTION
 No redemption, defeasance o r early repayment o f amounts owed under the subordinated debt securities, including  purchases o f
capital no tes by us o r our subsidiaries o r at the option o f ho lders o f subordinated debt securities, may be made without the prio r written
consent o f the Federal Reserve Board and the Financial Services Authority (Subordinated Indenture, Section 1302). This consent by the
Financial Services Authority and the Federal Reserve Board will depend on the Financial Services Authority and the Federal Reserve
Board being  satisfied that our capital is adequate  and is likely to  remain. Ordinarily, the Federal Reserve Board would permit such a
redemption if the subordinated debt securities were redeemed with the proceeds o f a sale  o f, o r replaced with a like amount o f, a
similar o r higher quality capital instrument and the bank ho lding  company’s capital position is considered fully adequate .
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EVENTS OF DEFAULT; DEFAULTS
 The only Events o f Default under the Subordinated Indenture with respect to  subordinated debt securities o f any series will be
certain events in bankruptcy o r inso lvency invo lving  us o r the receivership o f the Bank (Subordinated Indenture, Section 501).
 

If an Event o f Default with respect to  subordinated debt securities o f any series at the time outstanding  occurs and is continuing ,
the indenture trustee o r the ho lders o f at least 25% in principal amount o f the outstanding  subordinated debt securities o f that series
may declare  the principal amount o f (o r, if any o f the subordinated debt securities o f that series are  discount securities o r indexed
securities, the po rtion o f the principal amount o f the subordinated debt securities as may be specified in the terms thereo f) and all
accrued but unpaid interest on all the subordinated debt securities o f that series to  be due and payable  immediately, by a written no tice
to  us (and to  the indenture trustee, if g iven by ho lders), and upon such a declaration the principal amount (o r specified amount) and
interest o f that series shall become immediately due and payable  (Subordinated Indenture, Section 502).
 

The fo rego ing  provision would, in the event o f the bankruptcy o r inso lvency invo lving  us, be subject as to  enfo rcement to  the
broad equity powers o f a federal bankruptcy court and to  the determination by that court o f the nature and status o f the payment claims
of the ho lders o f the subordinated debt securities. At any time after a declaration o f acceleration with respect to  the subordinated debt
securities o f any series has been made, but befo re a judgment o r decree fo r payment o f the money due has been obtained, the ho lders
o f a majo rity in
principal amount o f outstanding  subordinated debt securities o f that series may, under certain circumstances, rescind and annul the
acceleration but only if all Defaults have been remedied, o r if permitted, waived and if certain o ther conditions have been satisfied
(Subordinated Indenture, Sections 502, 513).
 

The fo llowing  events will be Defaults under the Subordinated Indenture with respect to  subordinated debt securities o f any series:
 (a) an Event o f Default with respect to  that series o f subordinated debt securities;
 (b) failure  to  pay principal o r premium, if any, on any subordinated debt securities o f that series at maturity, continued fo r

seven days; and
 (c) failure  to  pay any interest, if any, on any subordinated debt securities o f that series when due and payable , continued fo r

30 days (Subordinated Indenture, Section 503).
 

If we do  no t pay any installment o f interest on the subordinated debt securities o f any series on the applicable  interest payment
date  o r all o r any part o f any installment o f principal thereo f at the stated maturity with respect to  the principal, the obligation to  pay on
the applicable  interest payment date  o r stated maturity, as the case may be, shall be deferred until (i) in the case o f a payment o f
interest, the date  upon which a dividend is paid on any class o f our share capital and (ii) in the case o f a payment o f principal, the first
business day after the date  that falls six months after the o rig inal stated maturity with respect to  the principal. Failure  by us to  make any
part o f the payment prio r to  the deferred interest payment date  o r stated maturity shall no t constitute  a default by us o r o therwise allow
any ho lder to  sue us fo r payment o r to  take any o ther action. Each payment so  deferred will accrue interest at the rate  per annum shown
on the front cover o f the applicable  prospectus supplement. Any payment so  deferred shall no t be treated as due fo r any purpose
(including , without limitation, fo r the purposes o f ascertaining  whether o r no t a Default has occurred until the deferred interest payment
date  o r stated maturity, as the case may be). Any deferral shall take place only once with respect to  any payment o f interest o r principal.
 

The maturity o f the subordinated debt securities will be subject to  acceleration only in the event o f certain events o f bankruptcy o r
inso lvency invo lving  us o r the receivership o f the Bank. There will be no  right o f acceleration o f the payment o f principal o f the
subordinated debt securities o f any series upon a default in the payment o f principal o f o r premium, if any, o r interest, if any, o r a
default in the perfo rmance o f any covenant o r ag reement in the subordinated debt securities o r the Subordinated Indenture o r any
Default o ther than an Event o f
 

14



Table of  Contents

Default. If a Default with respect to  the subordinated debt securities o f any series occurs and is continuing , the indenture trustee may,
subject to  certain limitations and conditions, seek to  enfo rce its rights and the rights o f the ho lders o f subordinated debt securities o f
that series o r the perfo rmance o f any covenant o r ag reement in the Subordinated Indenture.
 

The Subordinated Indenture provides that, subject to  the duty o f the indenture trustee upon the occurrence o f a Default to  act with
the required standard o f care , the indenture trustee will be under no  obligation to  exercise  any o f its rights o r powers under the
Subordinated Indenture at the request o r direction o f any o f the ho lders o f subordinated debt securities o f any series unless the same
ho lders shall have o ffered to  the indenture trustee reasonable  indemnity o r security against the costs, expenses and liabilities which may
be incurred. (Subordinated Indenture, Sections 601, 603). Subject to  certain provisions, the ho lders o f a majo rity in principal amount o f
the outstanding  subordinated debt securities o f any series will have the right to  direct the time, method, and place o f conducting  any
proceeding  fo r any remedy available  to  the indenture trustee o r exercising  any trust o r power conferred on the indenture trustee, with
respect to  the subordinated debt securities o f that series (Subordinated Indenture, Section 507).
 

We are required to  furnish to  the indenture trustee annually an o fficers’ certificate  as to  the perfo rmance and observance by us o f
certain o f the terms, provisions and conditions under the Subordinated Indenture and as to  the absence o f default (Subordinated
Indenture, Section 1204).
 
REPLACEMENT DEBT SECURITIES
 Unless o therwise provided fo r in the applicable  prospectus supplement, if a debt security o f any series is mutilated, destroyed,
lo st o r sto len, it may be replaced at the co rporate  trust o ffice  o f the indenture trustee in the City and State  o f New York upon payment
by the ho lder o f expenses that we and the indenture trustee may incur in connection therewith and the furnishing  o f evidence and
indemnity as we and the indenture trustee may require . Mutilated debt securities must be surrendered befo re new debt securities will be
issued (Section 306).
 
NOTICES
 Unless o therwise provided in the applicable  prospectus supplement, any no tice required to  be g iven to  a ho lder o f a debt security
o f any series that is a reg istered security will be mailed to  the last address o f the ho lder set fo rth in the applicable  Security Reg ister, and
any no tice so  mailed shall be deemed to  have been received by the ho lder, whether o r no t the ho lder actually receives the no tice
(Section 105).
 

DESCRIPTION OF JUNIOR SUBORDINATED DEBENTURES
 

The fo llowing  sets fo rth certain general terms and provisions o f the junio r subordinated debentures to  which any prospectus
supplement may relate . The particular terms o f any junio r subordinated debentures and the extent, if any, to  which these general
provisions may apply to  the particular junio r subordinated debentures will be described in the prospectus supplement relating  to  those
junio r subordinated debentures. In this section, the “co rporation,” “we,” “our” o r “HSBC USA” refers so lely to  HSBC USA Inc. and no t
its subsidiaries.
 

We will issue junio r subordinated debentures under a junio r subordinated indenture, as supplemented from time to  time, which, as
so  supplemented, we refer to  as the “Junio r Subordinated Indenture,” between us and Bankers Trust Company, as trustee. A fo rm o f the
Junio r Subordinated Indenture is inco rporated by reference as an exhibit to  the reg istration statement related to  this prospectus. In this
context, we refer to  Bankers Trust Company as the “debenture trustee.” The junio r subordinated debentures will be issued only in
connection with the issuance o f trust preferred securities by a trust. Each Junio r Subordinated Indenture will be qualified under the Trust
Indenture Act. The fo llowing  summaries o f certain provisions o f the Junio r Subordinated Indenture do  no t purport to  be complete  and
these summaries are  qualified in their entirety by reference to  all o f the provisions o f the Junio r Subordinated Indenture, including  the
definitions therein o f certain terms. Unless o therwise specified, capitalized terms used in this summary have the meanings specified in
the Junio r Subordinated Indenture.
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GENERAL TERMS OF JUNIOR SUBORDINATED DEBENTURES
 Concurrently with the issuance o f the trust preferred securities, a trust will invest the proceeds thereo f, together with the
consideration paid by us fo r the trust common securities, in junio r subordinated debentures issued by us. It is antic ipated that, until the
liquidation, if any, o f a trust, each junio r subordinated debenture will be held in the name o f the property trustee in trust fo r the benefit o f
the ho lders o f the trust securities.
 

The junio r subordinated debentures will rank pari passu with all o ther junio r subordinated debentures and will be unsecured and
subordinate  and rank junio r in right o f payment to  the extent and in the manner set fo rth in the Junio r Subordinated Indenture to  all Senio r
Indebtedness, including  our existing  o r future  subordinated debt securities. See “—Subordination” below.
 

You should refer to  the prospectus supplement relating  to  the trust preferred securities to  be o ffered fo r the fo llowing  terms o f
the related junio r subordinated debt securities:
 (1) the title  o f the junio r subordinated debentures;
 (2) the aggregate  principal amount o f the junio r subordinated debentures;
 (3) the initial public  o ffering  price;
 (4 ) the date  o r dates on which the principal (and premium, if any) o f the junio r subordinated debentures will be payable;
 (5) the rate  o r rates (which may be fixed o r variable), o r the method by which the rate  o r rates shall be determined, at which

the junio r subordinated debentures will bear interest, if any;
 (6) the date  o r dates from which any o f the above interest will accrue, the date  o r dates on which any o f the above interest

will be payable  and the regular reco rd dates fo r the applicable  interest payment dates;
 (7) the right, if any, to  extend interest payment periods and the duration o f this extension;
 (8) the place o r places where the principal o f (and premium, if any) and interest, if any, on the junio r subordinated debentures

will be payable;
 (9) the period o r period within which, the price o r prices at which and the terms and conditions upon which the junio r

subordinated debentures may be redeemed, as a who le o r in part, at our option, if we were to  have this option;
 (10) our obligation, if any, to  redeem o r purchase the junio r subordinated debentures pursuant to  any sinking  fund o r

analogous provision o r at the option o f a ho lder thereo f;
 (11) the po rtion o f the principal amount o f junio r subordinated debentures that shall be payable  upon acceleration o f the

maturity o f the applicable  junio r subordinated debentures, if o ther than the principal amount thereo f;
 (12) whether the amount o f payments o r principal o f (and premium, if any) o r interest, if any, on the junio r subordinated

debentures may be determined with reference to  an index, fo rmula o r o ther method (which index, fo rmula o r method may, but
need no t be, based on a currency, currencies, currency unit o r units o r composite  currency o r currencies) and the manner in which
these amounts shall be determined;

 (13) any additions o r deletions in the terms o f the junio r subordinated debentures with respect to  the Events o f Default set
fo rth in the Junio r Subordinated Indenture;

 (14 ) the terms, if any, upon which the junio r subordinated debentures may be convertible  and the terms and conditions upon
which this conversion will be effected, including  the initial conversion price o r rate , the conversion period and any o ther provision
in addition to  o r instead o f those described herein;

 (15) whether the junio r subordinated debentures will be issued in certificated o r book-entry fo rm;
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(16) any applicable  federal income tax consequences; and
 (17) any o ther terms o f the junio r subordinated debentures no t inconsistent with the provisions o f the Junio r Subordinated

Indenture and applicable  laws.
 
OPTION TO EXTEND INTEREST PAYMENT DATE
 Unless o therwise specified in the related prospectus supplement, so  long  as no  Junio r Subordinated Indenture Event o f Default has
occurred and is continuing , we will have the right under the Junio r Subordinated Indenture at any time during  the term o f the junio r
subordinated debentures to  defer the payment o f interest at any time o r from time to  time fo r a period to  be specified in the related
prospectus supplement—each, an “extension period,” which is defined as an “Extended Interest Payment Period” under the Junio r
Subordinated Indenture—provided that no  extension period may extend beyond its maturity date . At the end o f an extension period, we
must pay all interest accrued and unpaid. During  an extension period, interest will continue to  accrue and ho lders o f junio r subordinated
debentures (and ho lders o f the related trust preferred securities and trust common securities while  these securities are  outstanding ) will
be required to  accrue interest income fo r United States federal income tax purposes befo re they receive cash attributable  to  such
income.
 

Prio r to  the termination o f an extension period, we further extend the extension period, provided that this extension does no t
cause the extension period to  exceed consecutive semi-annual o r quarterly periods to  be specified in the related prospectus
supplement o r to  extend beyond the maturity date . Upon the termination o f an extension period and the payment o f all amounts then
due on any interest payment date , we may choose to  beg in a new extension period, subject to  the above requirements. No  interest will
be due and payable  during  an extension period, except at the end thereo f. We must g ive the property trustee, the administrato rs and the
debenture trustee no tice o f our e lection o f any extension period (o r an extension thereo f) at least five business days prio r to  the earlier
o f:
 (1) the date  the distributions on the trust preferred securities and trust common securities would have been payable  except

fo r the election to  beg in o r extend the extension period and
 (2) the date  the property trustee is required to  g ive no tice to  any securities exchange o r to  ho lders o f trust preferred

securities o f the reco rd date  o r the date  the distributions are  payable ,
 
but in any event no t less than five business days befo re such reco rd date . The debenture trustee shall g ive no tice o f our e lection to
beg in o r extend a new extension period to  the ho lders o f the trust preferred securities. There is no  limitation on the number o f times
that we may elect to  beg in an extension period.
 
OPTIONAL PREPAYMENT
 The junio r subordinated debentures will be prepayable , in who le o r in part, at our option subject to  our having  received prio r
approval o f the Federal Reserve and the Financial Services Authority if then required under applicable  capital guidelines o r po lic ies o f
the Federal Reserve and the Financial Services Authority. The particular prospectus supplement relating  to  each issue o f junio r
subordinated debentures will specify the prepayment price fo r a particular issuance o f junio r subordinated debentures.
 
SPECIAL EVENT PREPAYMENT
 If a Special Event, which is defined in the Junio r Subordinated Indenture as e ither a Tax Event o r a Regulato ry Capital Event, occurs
and continues, we may, befo re the initial optional prepayment date , at our option and subject to  receipt o f prio r approval o f the Federal
Reserve and the Financial Services Authority if then required under applicable  capital guidelines o r po lic ies o f the Federal Reserve and
the Financial Services Authority, respectively, prepay the junio r subordinated debentures in who le (but no t in part) at any time within 90
days o f the occurrence o f the event, at a prepayment to  be specified in the applicable  prospectus supplement.
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A “Tax Event” means that we and the related trust shall have received an opinion o f nationally recognized independent tax counsel
experienced in tax matters to  the effect that, as a result o f:
 (a) any amendment to , c larification o f o r change (including  any announced prospective change) in, the laws (o r any

regulations thereunder) o f the United States o r any po litical subdivision o r taxing  autho rity thereo f o r therein,
 (b) any judicial decision o r o ffic ial administrative pronouncement, ruling , regulato ry procedure, no tice o r announcement,

including  any no tice o r announcement o f intent to  adopt such procedures o r regulations (an “Administrative Action”) o r
 (c) any amendment to , c larification o f o r change in the administrative position o r interpretation o f any Administrative Action

or judicial decision that differs from the generally accepted position up to  that po int in time,
 
in each case, by any leg islative body, court, governmental agency o r regulato ry body, irrespective o f the manner in which the
amendment, c larification o r change is made known, which amendment, c larification o r change is effective o r the Administrative Action
or decision is announced, in each case, on o r after the date  o f the applicable  prospectus supplement, there  is more than an insubstantial
risk that:
 (i) the related trust is, o r will be within 90 days o f the date  o f the tax counsel’s opinion, subject to  United States federal

income tax with respect to  interest accrued o r received on the junio r subordinated debentures o r subject to  more than a de
minimis amount o f taxes, duties o r o ther governmental charges,

 (ii) any po rtion o f interest payable  by us to  the trust on the junio r subordinated debentures is no t, o r within 90 days o f the date
o f the tax counsel’s opinion will no t be, deductible  by us fo r United States federal income tax purposes, o r

 (iii) we could become liable  to  pay, on the next date  on which any amount would be payable  with respect to  the junio r
subordinated debentures, any Additional Interest (as defined below).

 
A “Regulato ry Capital Event” means that we shall have received an opinion o f independent bank regulato ry counsel experienced in

regulato ry banking  matters to  the effect that, as a result o f:
 (a) any amendment to , o r change (including  any announced prospective change) in, the laws (o r any regulations thereunder)

o f the United States o r any rules, guidelines o r po lic ies o f the Federal Reserve o r
 (b) any o ffic ial administrative pronouncement o r judicial decision interpreting  o r applying  these laws o r regulations,
 
which amendment o r change is effective o r the pronouncement o r decision is announced on o r after the issue date  o f the applicable
junio r subordinated debentures, the trust preferred securities do  no t constitute , o r within 90 days o f the date  o f the banking  counsel’s
opinion, will no t constitute , Tier 1 Capital (o r its then equivalent); provided, however, that the distribution o f the junio r subordinated
debentures in connection with the liquidation o f the related trust by us shall no t in and o f itself constitute  a Regulato ry Capital Event
unless such liquidation shall have occurred in connection with a Tax Event.
 

Notice o f any prepayment will be mailed at least 30 days but no t more than 60 days befo re the prepayment date  to  each ho lder o f
junio r subordinated debentures to  be prepaid at its reg istered address. Unless we default in payment o f the prepayment price, on and
after the prepayment date  interest ceases to  accrue on the applicable  junio r subordinated debentures called fo r prepayment.
 

If a trust is required to  pay any additional taxes, duties o r o ther governmental charges as a result o f a Tax Event, we will pay as
additional amounts on the junio r subordinated debentures the Additional Interest.
 

“Additional Interest” means additional amounts that are  necessary in o rder that the amount o f distributions then due and payable  by
the related trust on the outstanding  trust preferred securities and trust common securities
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shall no t be reduced as a result o f any additional taxes, duties o r o ther governmental charges to  which the trust has become subject as a
result o f a Tax Event.
 
CERTAIN COVENANTS OF THE CORPORATION
 We will also  covenant that we will no t:
 (i) declare  o r pay any dividends o r distributions on, o r redeem, purchase, acquire , o r make a liquidation payment with respect

to , any o f our capital stock (which includes common and preferred stock)
 (ii) make any payment o f principal, interest o r premium, if any, on o r repay o r repurchase o r redeem any o f our debt

securities (including  o ther junio r subordinated debentures) that rank pari passu with o r junio r in right o f payment to  the related issue
o f junio r subordinated debentures o r

 (iii) make any guarantee payments with respect to  any guarantee by us o f the debt securities o f any o f our subsidiaries
(including  under o ther trust preferred securities guarantees) if the guarantee ranks pari passu o r junio r in right o f payment to  the
junio r subordinated debentures o ther than:

 (a) dividends o r distributions in shares o f, o r options, warrants o r rights to  subscribe fo r o r purchase shares o f, our common
stock,

 (b) any declaration o f a dividend in connection with the implementation o f a stockho lder’s rights plan, o r the issuance o f
stock under any such plan in the future , o r the redemption o r repurchase o f any such rights pursuant thereto ,

 (c) payments under the related trust preferred securities guarantee,
 (d) as a result o f a reclassification o f our capital stock o r the exchange o r conversion o f one class o r series o f our capital

stock fo r ano ther c lass o r series o f our capital stock,
 (e) the purchase o f fractional interests in shares o f our capital stock pursuant to  the conversion o r exchange provisions o f

such capital stock o r the security being  converted o r exchanged, and
 (f) purchases o f common stock related to  the issuance o f common stock o r rights under any o f our benefit plans fo r its

directo rs, o fficers o r employees o r any o f our dividend reinvestment plans,
 
if at the relevant time:
 (1) an event o f which we have actual knowledge has occurred that (a) is, o r with the g iving  o f no tice o r the lapse o f time, o r

bo th, would be, a Debenture Default and (b) in respect o f which we shall no t have taken reasonable  steps to  cure,
 (2) we shall be in default with respect to  its payment o f any obligations under the trust preferred securities guarantee o r
 (3) we shall have g iven no tice o f our e lection o f an extension period, o r any extension thereo f, as provided in the Junio r

Subordinated Indenture and shall no t have rescinded such no tice, and such extension period, o r any extension thereo f, shall have
commenced.

 
We will also  covenant:

 (i) to  directly o r indirectly maintain 100% ownership o f the trust common securities; provided, however, that any permitted
successo r o f ours under the Junio r Subordinated Indenture may succeed to  our ownership o f the trust common securities,

 (ii) to  use our reasonable  effo rts to  cause the related trust:
 (a) to  remain a statuto ry business trust, except in connection with the distribution o f junio r subordinated debentures to

the ho lders o f trust preferred securities and trust common securities in
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liquidation o f the related trust, the redemption o f all o f the trust preferred securities and trust common securities, o r certain
mergers, conso lidations o r amalgamations, each as permitted by the related Trust Agreement and

 (b) to  continue no t to  be classified as an association taxable  as a co rporation o r a partnership fo r United States federal
income tax purposes and

 (iii) to  use our reasonable  effo rts to  cause each ho lder o f trust securities to  be treated as owning  an undivided beneficial
interest in the junio r subordinated debentures.

 
DEFAULTS AND EVENTS OF DEFAULT UNDER THE JUNIOR SUBORDINATED INDENTURE
 The only events that constitute  an “Event o f Default” under the Junio r Subordinated Indenture with respect to  the junio r
subordinated debentures are  certain events in bankruptcy, inso lvency o r reo rganization invo lving  us o r the receivership o f the Bank,
which we refer to  as a “Debenture Event o f Default.”
 

The ho lders o f a majo rity in aggregate  outstanding  principal amount o f the junio r subordinated debentures have the right to  direct
the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the debenture trustee. The debenture trustee o r
the ho lders o f no t less than 25% in aggregate  outstanding  principal amount o f the junio r subordinated debentures may declare  the
principal due and payable  immediately upon a Debenture Event o f Default. The ho lders o f a majo rity in aggregate  outstanding  principal
amount o f the junio r subordinated debentures may annul such declaration and waive the default if the default (o ther than the nonpayment
o f the principal o f the junio r subordinated debentures which has become due so lely by such acceleration) has been cured and a sum
sufficient to  pay all matured installment o f interest and principal due o therwise than by acceleration has been deposited with the
debenture trustee.
 

The fo llowing  events will be “Defaults” with respect to  the junio r subordinated debentures, which we refer to  as “Debenture
Defaults”:
 (i) A Debenture Event o f Default;
 (ii) failure  fo r 30 days to  pay any interest on the junio r subordinated debentures o r any o ther junio r subordinated debentures,

when due (subject to  the deferral o f any due date  in the case o f an extension period); o r
 (iii) failure  to  pay any principal o r premium, if any, on the junio r subordinated debentures o r any o ther junio r subordinated

debentures when due whether at maturity, upon prepayment, by declaration o f acceleration o f maturity o r o therwise (subject to
the deferral o f the maturity date).

 
If we do  no t pay all o r any part o f the principal on the junio r subordinated debentures at the maturity date , the obligation to  make

this payment at the maturity date  will be deferred automatically until the first business day after the date  that falls six months after the
maturity date . Any payment so  deferred will accrue interest at the annual rate  shown on the front cover o f the applicable  prospectus
supplement fo r the period o f the deferral and will no t be deemed to  have become o r be due prio r to  such first business day fo r any
purposes, including , without limitation, fo r the purposes o f ascertaining  whether o r no t any Debenture Event o f Default has occurred.
 

So  long  as no  Debenture Event o f Default has occurred and is continuing , we will have the right, at any time and from time to  time
during  the term o f the junio r subordinated debentures, to  defer payments o f interest by extending  the interest payment period o f such
junio r subordinated debentures fo r a period no t to  exceed the number o f semi-annual o r quarterly, as the case may be, periods
specified in the applicable  prospectus supplement. We refer to  the period so  extended as the “extended interest payment period.”
During  an extended interest payment period, no  interest will be due and payable , provided that no  extended interest payment period
may extend beyond the maturity date . To  the extent permitted by applicable  law, interest, the payment o f which has been deferred
because o f the extension o f the interest payment period, will bear interest (which we refer to  as
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the “compounded interest”) thereon at the annual rate  shown on the front cover o f the applicable  prospectus supplement, compounded
fo r each period o f the extended interest payment period in the manner specified in such prospectus supplement. At the end o f the
extended interest payment period, we will pay all interest accrued and unpaid on the junio r subordinated debentures, including  any
additional interest and compounded interest (co llectively referred to  as the “deferred interest”) that shall be payable  to  the ho lders o f
the junio r subordinated debentures in whose names the junio r subordinated debentures are  reg istered in the security reg ister on the first
reco rd date  after the end o f the extended interest payment period.
 

The maturity o f the junio r subordinated debentures will be subject to  acceleration only in the event o f a Debenture Event o f
Default. There will be no  right o f acceleration o f the payment o f principal o f the junio r subordinated debentures upon a default in the
payment o f principal o f o r premium, if any, o r interest, if any, o r a default in the perfo rmance o f any covenant o r ag reement in the junio r
subordinated debentures o r the Junio r Subordinated Indenture o r any Debenture Default o ther than a Debenture Event o f Default. If a
Debenture Default with respect to  the junio r subordinated debentures occurs and is continuing , the indenture trustee may, subject to
certain limitations and conditions, seek to  enfo rce its rights and the rights o f the ho lders o f junio r subordinated debentures o r the
perfo rmance o f any covenant o r ag reement in the Junio r Subordinated Indenture.
 

The ho lders o f a majo rity in aggregate  outstanding  principal amount o f the junio r subordinated debentures affected by the
Debenture Event o f Default may, on behalf o f the ho lders o f all the junio r subordinated debentures, waive any past default except a
default in the payment o f principal o r premium, if any, o r interest (unless such default has been cured and a sum suffic ient to  pay all
matured installments o f interest and premium, if any, and principal due o therwise than by acceleration has been deposited with the
debenture trustee) o r a default in respect o f a covenant o r provision which under the Junio r Subordinated Indenture canno t be modified
or amended without the consent o f the ho lder o f each outstanding  junio r subordinated debenture.
 

The Junio r Subordinated Indenture requires the annual filing  by the related trust with the debenture trustee o f a certificate  as to  the
absence o f certain defaults under the Junio r Subordinated Indenture.
 

The Junio r Subordinated Indenture provides that the debenture trustee may withho ld no tice o f a Debenture Default from the
ho lders o f the junio r subordinated debentures (except a Debenture Default in payment o f principal o f, o r interest o r premium on, the
junio r subordinated debentures) if the debenture trustee considers it in the interest o f the ho lders to  do  so .
 
CONSOLIDATION, MERGER, SALE OF ASSETS AND OTHER TRANSACTIONS
 Under the Junio r Subordinated Indenture, we, without the consent o f the ho lders o f the related junio r subordinated debentures, may
conso lidate  with o r merge into  any o ther entity o r convey, transfer o r lease our properties and assets as an entirety o r substantially as an
entirety to  any entity provided that:
 (i) the successo r entity is o rganized under the laws o f the United States o r any State  o f the United States o r the Distric t o f

Co lumbia;
 (ii) this successo r entity expressly assumes our obligations on the junio r subordinated debentures;
 (iii) immediately after g iving  effect thereto , no  Debenture Default o r Debenture Event o f Default shall have occurred and be

continuing ; and
 (iv) certain o ther conditions as prescribed in the Junio r Subordinated Indenture are  met.
 

The general provisions o f the Junio r Subordinated Indenture do  no t affo rd ho lders o f the junio r subordinated debentures
pro tection in the event o f a highly leveraged o r o ther transaction invo lving  us that may adversely affect ho lders o f the junio r
subordinated debentures.
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MODIFICATION OF THE JUNIOR SUBORDINATED INDENTURE
 From time to  time we and the debenture trustee may, without the consent o f the ho lders o f junio r subordinated debentures,
amend, waive o r supplement the Junio r Subordinated Indenture fo r specified purposes, including , among  o ther things, curing
ambiguities, defects o r inconsistencies, provided that this action does no t materially adversely affect the interests o f the ho lders o f
junio r subordinated debentures. The Junio r Subordinated Indenture contains provisions permitting  us and the debenture trustee, with the
consent o f the ho lders o f a majo rity in principal amount o f the junio r subordinated debentures at the time outstanding , to  modify the
Junio r Subordinated Indenture o r certain rights o f the ho lders o f the junio r subordinated debentures; provided that the modification may
no t, without the consent o f the ho lders o f each affected outstanding  junio r subordinated debenture:
 (i) change the maturity date ,
 (ii) reduce the principal amount o f the junio r subordinated debentures o r amount payable  upon prepayment thereo f,
 (iii) reduce the rate  o r extend the time o f payment o f interest thereon,
 (iv) make the principal o f, o r interest o r premium on, the junio r subordinated debentures payable  in any co in o r currency o ther

than that provided in the junio r subordinated debentures,
 (v) impair o r affect the right o f any ho lder o f junio r subordinated debentures to  institute  suit fo r the payment thereo f without

the consent o f the ho lder o f each junio r subordinated debenture so  affected, o r
 (vi) reduce the percentage o f the principal amount o f junio r subordinated debentures the ho lders o f which are  required to

consent to  any such modification.
 
SATISFACTION AND DISCHARGE
 The Junio r Subordinated Indenture provides that when, among  o ther things, all junio r subordinated debentures no t previously
delivered to  the debenture trustee fo r cancellation:
 (i) have become due and payable  o r
 (ii) will become due and payable  at maturity within one year,
 
and we deposit o r cause to  be deposited with the debenture trustee funds, in trust, fo r the purpose and in an amount suffic ient to  pay and
discharge the entire  indebtedness on the junio r subordinated debentures no t previously delivered to  the debenture trustee fo r
cancellation, fo r the principal and premium, if any, and interest to  the date  o f the deposit o r to  the maturity date , as the case may be,
then the Junio r Subordinated Indenture will cease to  be o f further effect (except as to  our obligations to  pay all o ther sums due pursuant
to  the Junio r Subordinated Indenture and to  provide the o fficers’ certificates and opinions o f counsel described therein), and we will be
deemed to  have satisfied and discharged the Junio r Subordinated Indenture.
 
SUBORDINATION
 In the Junio r Subordinated Indenture, we have covenanted and ag reed that any junio r subordinated debentures issued thereunder
will be subordinate  and junio r in right o f payment to  all Senio r Indebtedness, as described below, including  our subordinated debt
securities issued under the Subordinated Indenture.
 

In the event o f any inso lvency, bankruptcy, receivership, conservato rship, reo rganization, readjustment o f debt, marshaling  o f
assets and liabilities o r similar proceedings o r any liquidation, disso lution o r winding -up invo lving  us, whether vo luntary o r invo luntary,
all o f our obligations to  ho lders o f Senio r Indebtedness as defined in the Junio r Subordinated Indenture shall be entitled to  be paid in full
befo re any payment, whether in cash, property o r o therwise, shall be made on any account o f the principal o f o r premium, if any, o r
interest on
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any o f the junio r subordinated debentures. As o f December 31, 2001, our outstanding  junio r subordinated debentures are  subordinated
to  $100 million o f our senio r debt and $3,320 million o f our subordinated debt, o r a to tal o f $3,420 million o f Senio r Indebtedness as
defined in the Junio r Subordinated Indenture. In addition, our outstanding  junio r subordinated debentures are  effectively subordinated to
our subsidiaries’ existing  and future  indebtedness and o ther liabilities, which as o f December 31, 2001 to taled $933 million.
 

In the event and during  the continuation o f any default in the payment o f principal o f, o r premium, if any, o r interest on, any Senio r
Indebtedness beyond any applicable  period o f g race, o r in the event that any Event o f Default with respect to  any Senio r Indebtedness
shall have occurred and be continuing , o r would occur as a result o f the payment referred to  hereinafter, permitting  the ho lders o f the
Senio r Indebtedness (o r a trustee on behalf o f the ho lders thereo f) to  accelerate  the maturity thereo f, then, unless and until the Default
o r Event o f Default shall have been cured o r waived o r shall have ceased to  exist, we shall make no  payment o f principal o f, o r
premium, if any, o r interest, if any, on the junio r subordinated debentures, o r in respect o f any redemption, exchange, re tirement,
purchase o r o ther acquisition o f any o f the junio r subordinated debentures.
 

“Indebtedness fo r Money Borrowed” means, when used with respect to  us:
 (a) any obligation o f our, o r any obligation guaranteed by us, as the case may be, fo r the repayment o f bo rrowed money,

whether o r no t evidenced by bonds, debentures, no tes o r o ther written instruments,
 (b) similar obligations arising  from o ff-balance sheet guarantees and direct credit substitutes,
 (c) obligations associated with derivative products such as interest rate  and fo reign exchange rate  contracts, commodity

contracts and similar arrangements, and
 (d) any deferred obligations fo r the payment o f the purchase price o f property o r assets.
 

“Indebtedness Ranking  Junio r to  the Junio r Subordinated Debentures” means any Indebtedness fo r Money Borrowed o f ours,
whether outstanding  on the date  o f execution o f the Junio r Subordinated Indenture o r thereafter created, assumed o r incurred, which
specifically by its terms ranks junio r to  and no t equally with o r prio r to  the junio r subordinated debentures o r any o ther Indebtedness
Ranking  on a Parity with the Junio r Subordinated Debentures in right o f payment upon the occurrence o f any inso lvency, bankruptcy o r
similar proceedings o r any liquidation, disso lution o r winding -up o f o r re lating  to  us.
 

“Indebtedness Ranking  on a Parity with the Junio r Subordinated Debentures” means:
 (i) Indebtedness fo r Money Borrowed, whether outstanding  on the date  o f execution o f the Junio r Subordinated Indenture o r

thereafter created, assumed o r incurred, which specifically by its terms ranks equally with and no t prio r to  the junio r subordinated
debentures in the right o f payment upon the occurrence o f any inso lvency, bankruptcy o r similar proceedings o r any liquidation,
disso lution o r winding -up o f o r re lating  to  us and

 (ii) all o ther debt securities, and guarantees in respect o f those debt securities, issued to  any o ther trusts, o r a trustee o f such
trust, partnership o r o ther entity affiliated with us that is our financing  vehicle  (a “financing  entity”) in connection with the issuance
by the financing  entity o f equity securities o r o ther securities guaranteed by us pursuant to  an instrument that ranks pari passu with
o r junio r in right o f payment to  the related trust preferred securities guarantee.

 
“Senio r Indebtedness” means all o f our Indebtedness fo r Money Borrowed, whether outstanding  on the date  o r execution o f the

Junio r Subordinated Indenture o r thereafter created, assumed o r incurred, except Indebtedness Ranking  on a Parity with the Junio r
Subordinated Debentures o r Indebtedness Ranking  Junio r to  the Junio r Subordinated Debentures and any deferrals, renewals o r
extensions o f the Senio r Indebtedness. Please see “Description o f Debt Securities—Subordinated Debt Securities—Subordination” fo r
a list o f our outstanding  indebtedness. The subordinated debentures listed under “Indebtedness Ranking  on a Parity with the Debt
Securities” under the Subordinated Indenture would constitute  Senio r Indebtedness under the Junio r Subordinated Indenture.
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The Indenture places no  limitation on the amount o f additional Senio r Indebtedness that may be incurred by us. We expect from
time to  time to  incur additional indebtedness constituting  Senio r Indebtedness.
 
GOVERNING LAW
 The Junio r Subordinated Indenture and the junio r subordinated debentures will be governed by and construed in acco rdance with
the laws o f the State  o f New York.
 
INFORMATION CONCERNING THE DEBENTURE TRUSTEE
 The debenture trustee is under no  obligation to  exercise  any o f the powers vested in it by the Junio r Subordinated Indenture at the
request o f any ho lder o f junio r subordinated debentures, unless o ffered reasonable  indemnity by the ho lder against the costs, expenses
and liabilities which might be incurred thereby. The debenture trustee is no t required to  expend o r risk its own funds o r o therwise incur
personal financial liability in the perfo rmance o f its duties if the debenture trustee reasonably believes that repayment o r adequate
indemnity is no t reasonably assured to  it.
 

DESCRIPTION OF PREFERRED STOCK
 

The fo llowing  description o f the terms o f the shares o f preferred stock that may be o ffered by us sets fo rth certain general terms
and provisions o f the preferred stock to  which any prospectus supplement may relate . The applicable  prospectus supplement will
specify certain o ther terms o f any series o f preferred stock and the terms o f any related option, put o r right o f ours to  require  the
ho lder o f any o ther security to  also  acquire  shares o f preferred stock. If so  specified in the applicable  prospectus supplement, the
terms o f any series o f preferred stock may differ from the terms set fo rth below. The description o f the terms o f the preferred stock
set fo rth below and in any prospectus supplement does no t purport to  be complete  and is subject to  and qualified in its entirety by
reference to  our charter, including  the artic les supplementary relating  to  the applicable  series o f preferred stock. We will file  such
artic les supplementary as an exhibit to  o r inco rporate  them by reference in the reg istration statement o f which this prospectus fo rms a
part.
 
GENERAL
 Under our charter, our board o f directo rs has the autho rity, without further stockho lder action, to  issue up to  19,999,000 shares o f
preferred stock without par value in one o r more series and fo r a consideration that may be fixed from time to  time by our board o f
directo rs. Each series o f preferred stock shall have the designations o r titles; dividend rates; special o r re lative rights in the event o f
liquidation, distribution o r sale  o f assets o r disso lution o r winding  up invo lving  us; any redemption o r purchase account provisions; any
conversion provisions; and any vo ting  rights thereo f, as shall be set fo rth in the artic les supplementary fo r each o f these series. The
shares o f any series o f preferred stock will be, when issued, fully paid and non-assessable  and ho lders thereo f shall have no  preemptive
rights in connection therewith. As o f December 31, 2001, we have 12,497,650 shares available  fo r issuance as preferred stock.
 

The liquidation preference o f any series o f the preferred stock is no t necessarily indicative o f the price at which shares o f the
series o f preferred stock will actually trade at o r after the time o f their issuance. The market price o f any series o f preferred stock can
be expected to  fluctuate  with changes in market and economic conditions, our financial condition and prospects and o ther facto rs that
generally influence the market prices o f securities.
 
RANK
 Any series o f the preferred stock will, with respect to  dividend rights and rights on liquidation, winding  up and disso lution, rank:
 (i) senio r to  all c lasses o f our common stock and with all equity securities issued by us the terms o f which specifically

provide that these equity securities will rank junio r to  the preferred stock, which we refer to  co llectively as “Junio r Securities”;
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(ii) on a parity with all equity securities issued by us, the terms o f which specifically provide that these equity securities will
rank on a parity with the preferred stock, which we refer to  co llectively as the “Parity Securities”; and

 (iii) junio r to  all equity securities issued by us, the terms o f which specifically provide that these equity securities will rank
senio r to  the preferred stock, which we refer to  co llectively as the “Senio r Securities.” As used in any artic les supplementary fo r
these purposes, the term “equity securities” will no t include debt securities convertible  into  o r exchangeable  fo r equity securities.

 
DIVIDENDS
 Holders o f each series o f preferred stock will be entitled to  receive, when, as and if declared by our board o f directo rs, out o f
funds legally available , cash dividends o r preferred stock dividends (o f the same o r a different series) at the rates and on the dates set
fo rth in the prospectus supplement relating  to  the relevant series o f the preferred stock. Dividends will be payable  to  ho lders o f reco rd
of the preferred stock as they appear on our books on the reco rd dates to  be fixed by our board o f directo rs. Dividends on any series
o f preferred stock may be cumulative o r non-cumulative.
 

We may no t declare  o r pay full dividends o r set apart funds fo r the payment o f dividends on any Parity Securities unless it has
already paid o r set apart dividends fo r the payment on the preferred stock. If we have no t paid full dividends on the preferred stock, the
preferred stock shall share dividends pro  rata with the Parity Securities. If dividends are  cumulative, any accumulated unpaid dividends
will no t bear interest.
 
REDEMPTION
 A series o f preferred stock may be redeemable at any time, in who le o r in part, at our option o r the option o f the ho lder thereo f
upon terms and at the redemption prices set fo rth in the prospectus supplement relating  to  the series.
 

In the event o f partial redemptions o f preferred stock, whether by mandato ry o r optional redemption, the shares to  be redeemed
will be determined by lo t o r pro  rata, as may be determined by our board o f directo rs o r by any o ther method determined to  be
equitable  by our board o f directo rs.
 

On and after a redemption date , unless we default in the payment o f the redemption price, dividends will cease to  accrue on shares
o f preferred stock called fo r redemption and all rights o f ho lders o f these shares will terminate  except fo r the right to  receive the
redemption price. If we redeem fewer than all the shares represented by a share certificate , then we will issue a new certificate
representing  the unredeemed shares without cost to  the certificate  ho lder.
 

Under current regulations, bank ho lding  companies may no t redeem shares o f preferred stock which constitute  Tier 1 capital fo r
purposes o f the Federal Reserve Board’s risk-based capital requirements without the prio r approval o f the Federal Reserve Board.
Ordinarily, the Federal Reserve Board would permit such a redemption if (1) the shares are  redeemed with the proceeds o f a sale  by the
bank ho lding  company o f, o r replaced by a like amount o f, common stock o r perpetual preferred stock and the bank ho lding
company’s capital position is considered fully adequate  o r (2) the Federal Reserve Board determines that our capital position after the
redemption would clearly be adequate  and that our condition and circumstances warrant the reduction o f a source o f permanent capital.
 
LIQUIDATION PREFERENCE
 Upon any vo luntary o r invo luntary liquidation, disso lution o r winding  up invo lving  us, ho lders o f each series o f preferred stock that
ranks senio r to  the Junio r Securities will be entitled to  receive out o f our assets
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available  fo r distribution to  stockho lders, befo re any distribution is made on any Junio r Securities, distributions upon liquidation in the
amount set fo rth in the prospectus supplement relating  to  the series o f preferred stock, plus an amount equal to  any accrued and unpaid
dividends. If upon any vo luntary o r invo luntary liquidation, disso lution o r winding  up invo lving  us, the amounts payable  with respect to
the preferred stock o f any series and any o ther Parity Securities are  no t paid in full, the ho lders o f the preferred stock o f the series and
the Parity Securities will share ratably in the distribution o f our assets in proportion to  the full liquidation preferences to  which each is
entitled. After payment o f the full amount o f the liquidation preference to  which they are  entitled, the ho lders o f the series o f preferred
stock will no t be entitled to  any further partic ipation in any distribution o f our assets. However, neither (i) the merger o r conso lidation o f
us with o r into  one o r more co rporations pursuant to  any statute  which provides in effect that our stockho lders shall continue as
stockho lders o f the continuing  o r combined co rporation no r (ii) the acquisition by us o f assets o r stock o f ano ther co rporation shall be
deemed to  be a vo luntary o r invo luntary liquidation, disso lution o r winding  up invo lving  us.
 
VOTING RIGHTS
 Except as indicated below o r in the prospectus supplement relating  to  a particular series o f preferred stock, o r except as
expressly required by applicable  law, the ho lders o f the preferred stock will have no  vo ting  rights.
 

Under regulations adopted by the Federal Reserve Board, if the ho lders o f shares o f any series o f our preferred stock became
entitled to  vo te  fo r the election o f directo rs, the series may then be deemed a “class o f vo ting  securities” and a ho lder o f 25% or
more o f the series (o r a ho lder o f 5% if it o therwise exercises a “contro lling  influence” over us) may then be subject to  regulation as a
bank ho lding  company in acco rdance with the BHCA, as amended. In addition, at the time the series is deemed a class o f vo ting
securities, (i) any o ther bank ho lding  company may be required to  obtain the approval o f the Federal Reserve Board to  acquire  o r re tain
5% or more o f the series, and (ii) any person o ther than a bank ho lding  company may be required to  obtain the approval o f the Federal
Reserve Board under the Change in Bank Contro l Act to  acquire  o r re tain 10% or more o f the series.
 
OUTSTANDING PREFERRED STOCK
 As o f the date  o f this prospectus, there  were outstanding  625 shares o f Series A and 625 shares o f Series B Dutch Auction Rate
Transferable  Securities Preferred Stock (“DARTS”), 1,500,000 shares o f adjustable  rate  cumulative Preferred Stock, Series D
represented by 6,000,000 Depositary Shares, 3,000,000 shares o f $1.8125 cumulative Preferred Stock (the “$1.8125 Preferred
Stock”) and 3,000,000 shares o f $2.8575 cumulative Preferred Stock (the “$2.8575 Preferred Stock”).
 

DESCRIPTION OF TRUST PREFERRED SECURITIES
 
GENERAL
 The fo llowing  sets fo rth certain general terms and provisions o f trust preferred securities to  which any prospectus supplement
may relate . The particular terms o f any trust preferred securities and the extent, if any, to  which these general provisions may apply to
the particular series o f trust preferred securities will be described in the prospectus supplement relating  to  these trust preferred
securities. In this section, the “co rporation,” “we,” “our” o r “HSBC USA” refers so lely to  HSBC USA Inc. and no t its subsidiaries. The
fo llowing  summaries o f certain provisions o f each Trust Agreement do  no t purport to  be complete  and these summaries are  qualified
in their entirety by reference to  all o f the provisions o f each Trust Agreement, including  the definition therein o f certain terms. Unless
o therwise specified, capitalized terms used in these summaries have the meanings specified in the related Trust Agreement.
 

Each Trust Agreement will autho rize the administrato rs to  issue on behalf o f each trust one series o f trust preferred securities
which will have the terms described in a prospectus supplement. The proceeds from the sale
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of a trust’s preferred securities and trust common securities will be used by the trust to  purchase a series o f junio r subordinated
debentures issued by us. The junio r subordinated debentures will be held in trust by the property trustee fo r the benefit o f the ho lders o f
the trust securities.
 

Under each trust preferred securities guarantee, we will ag ree to  make payments o f distributions and payments on redemption o r
liquidation with respect to  a series o f trust preferred securities, but only to  the extent the trust has funds available  to  make those
payments and has no t made the payments. See “Description o f Guarantee.”
 

The assets o f a trust available  fo r distribution to  the ho lders o f its trust preferred securities will be limited to  payments from us
under the series o f junio r subordinated debentures held by the trust. If we fail to  make a payment on the junio r subordinated debentures,
the trust will no t have suffic ient funds to  make related payments, including  distributions, on its trust preferred securities.
 

Each trust preferred securities guarantee, when taken together with our obligations under the related series o f junio r subordinated
debentures, the Junio r Subordinated Indenture and the related Trust Agreement (as described below), will provide a full and
unconditional guarantee by us o f amounts due on the trust preferred securities.
 

Each Trust Agreement will be qualified as an indenture under the Trust Indenture Act. The property trustee will act as indenture
trustee fo r the trust preferred securities to  be issued by the applicable  trust, in o rder to  comply with the provisions o f the Trust
Indenture Act.
 

Each series o f trust preferred securities will have the terms, including  those regarding  distributions, redemption, vo ting , liquidation
rights and the o ther preferred, deferred o r o ther special rights o r o ther restric tions, as described in the relevant Trust Agreement o r
made part o f the Trust Agreement by the Trust Indenture Act o r the Delaware Business Trust Act. The terms o f the trust preferred
securities will mirro r the terms o f the junio r subordinated debentures held by the trust.
 

The prospectus supplement relating  to  the trust preferred securities will describe the specific  terms o f the trust preferred
securities, including :
 (a) the name o f the trust preferred securities;
 (b) the do llar amount and number o f securities issued;
 (c) any provision relating  to  deferral o f distribution payments;
 (d) the annual distribution rate(s), o r method o f determining  the rate(s), the payment date(s) and the reco rd dates used to

determine the ho lders who  are  to  receive distributions;
 (e) the date  from which distributions will be cumulative, if they are  cumulative;
 (f) the optional redemption provisions, if any, including  the prices, time periods and o ther terms and conditions fo r which the

trust preferred securities will be purchased o r redeemed, in who le o r in part;
 (g ) the terms and conditions, if any, upon which the applicable  series o f junio r subordinated debentures may be distributed to

ho lders o f the trust preferred securities;
 (h) the vo ting  rights, if any, o f ho lders o f the trust preferred securities;
 (i) any securities exchange on which the trust preferred securities will be listed;
 (j) federal income tax considerations applicable  to  the trust preferred securities;
 (k) any redemption o r sinking  fund provisions;
 (l) any conversion o r exchange provisions;
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(m) material risk facto rs relating  to  the trust preferred securities;
 (n) whether the trust preferred securities will be listed on a national securities exchange;
 (o ) whether the trust preferred securities are  to  be issued in book-entry fo rm and represented by one o r more g lobal

certificates and, if so , the deposito ry fo r the g lobal certificates and the specific  terms o f the depositary arrangements; and
 (p) any o ther relevant rights, preferences, privileges, limitations o r restric tions o f the trust preferred securities.
 

Each prospectus supplement will describe various United States federal income tax considerations applicable  to  the purchase,
ho lding  and disposition o f the particular series o f trust preferred securities covered by the prospectus supplement.
 

Unless o therwise specified in the related prospectus supplement, so  long  as no  related Debenture Default shall have occurred and
be continuing , we will have the right under the Junio r Subordinated Indenture to  elect to  defer the payment o f interest on the junio r
subordinated debentures at any time and from time to  time fo r a period specified in the related prospectus supplement, provided that
no  extension period may extend beyond the maturity date  o f the junio r subordinated debentures. Upon any such election, distributions
on the trust securities will be deferred by the related trust during  such extension period. Distributions to  which ho lders o f the trust
securities are  entitled during  any such extension period will accumulate  additional distributions thereon at the rate  specified in the related
prospectus supplement. The term “distributions,” as used herein shall include any such additional distributions.
 

During  any extension period, we may extend such extension period, provided that the extension does no t cause the extension
period to  exceed the maximum period specified in the related prospectus supplement o r extend beyond the maturity date  o f the junio r
subordinated debentures. Upon the termination o f any extension period and the payment o f all amounts then due, and subject to  the
fo rego ing  limitations, we may elect to  beg in a new extension period. We must g ive the property trustee, the administrato rs and the
debenture trustee no tice o f our e lection o f any extension period o r any extension thereo f at least five business days prio r to  the earlier
o f:
 
 

•  the date  o f the distributions on the trust preferred securities would have been payable  except fo r the election to  beg in o r
extend such extension period and

 
 

•  the date  no tice is required to  be g iven to  any securities exchange o r to  ho lders o f the trust securities o f the reco rd date  o r
the date  such distributions are  payable ,

 
but in any event no t less than five business days prio r to  such reco rd date . There is no  limitation on the number o f times that we may
elect to  beg in an extension period. See “Description o f Junio r Subordinated Debentures—Option to  Extend Interest Payment Date.”
 

During  any extension period, we may no t:
 (i) declare  o r pay any dividends o r distributions on, o r redeem, purchase, acquire , o r make a liquidation payment with respect

to , any o f our capital stock (which includes common and preferred stock)
 (ii) make any payment o f principal o f o r premium, if any, o r interest on o r repay, repurchase o r redeem any o f our debt

securities (including  o ther junio r subordinated debentures) that rank pari passu with o r junio r in right o f payment to  the related issue
o f junio r subordinated debentures o r

 (iii) make any guarantee payments with respect to  any guarantee by us o f the debt securities o f any o f our subsidiaries
(including  o ther trust preferred securities guarantees) if such guarantee ranks pari passu with o r junio r in right o f payment to  the
junio r subordinated debentures o ther than:

 (a) dividends o r distributions in shares o f, o r options, warrants o r rights to  subscribe fo r o r purchase shares o f, our
common stock,
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(b) any declaration o f a dividend in connection with the implementation o f a stockho lders’ rights plan, o r the issuance
of stock under any such plan in the future , o r the redemption o r repurchase o f any such rights pursuant thereto ,

 (c) payments under the related trust preferred securities guarantee,
 (d) as a result o f a reclassification o f our capital stock o r the exchange o r conversion o f one class, o r series o f our

capital stock fo r ano ther c lass o r series o f our capital stock,
 (e) the purchase o f fractional interests in shares o f our capital stock pursuant to  the conversion o r exchange provisions

o f such capital stock o r the security being  converted o r exchanged, and
 (f) purchases o f common stock related to  the issuance o f common stock o r rights under any o f our benefit plans fo r

its directo rs, o fficers o r employees o r any o f our dividend reinvestment plans.
 

The revenue o f the trust available  fo r distribution to  ho lders o f the trust securities will be limited to  payments under the junio r
subordinated debentures in which the trust will invest the proceeds from the issuance and sale  o f the trust securities. See “Description
of Junio r Subordinated Debentures—General Terms o f Junio r Subordinated Debentures.” If we do  no t make interest payments on the
junio r subordinated debentures, the property trustee will no t have funds available  to  pay distributions on the trust securities. The
payment o f distributions (if and to  the extent the trust has funds on hand legally available  fo r the payment o f such distributions) will be
guaranteed by us on a limited basis as set fo rth herein under “Description o f the Guarantee.”
 

If we do  no t pay all o r any part o f the principal o f the junio r subordinated debentures on the maturity date , the obligation to  make
such payment on such maturity date  will be deferred automatically until the first business day after the date  that falls six months after the
o rig inal maturity date . Any payment so  deferred will accrue interest at a rate  to  be specified in the related prospectus supplement fo r
the period o f such deferral and will no t be deemed to  have become o r be due prio r to  such first business day fo r any purpose. Any such
deferral shall take place only once with respect to  any payment o f principal.
 
REDEMPTION
 Upon repayment on the o rig inal maturity date  o r the maturity date  as the same may be deferred o r prepayment prio r to  the
maturity date  o f the related junio r subordinated debentures, the proceeds from such repayment o r prepayment shall be applied by the
property trustee to  redeem a “Like Amount” o f the trust securities, upon no t less than 30 but no  more than 60 days’ no tice o f a date  o f
redemption date  at the redemption price specified in the related prospectus supplement. See “Description o f Junio r Subordinated
Debentures—Optional Prepayment” and “—Tax o r Regulato ry Capital Event Prepayment.”
 

“Like Amount” means (i) with respect to  a redemption o f the trust securities, trust securities having  a liquidation amount equal to
the principal amount o f junio r subordinated debentures to  be paid in acco rdance with the terms and (ii) with respect to  a distribution o f
junio r subordinated debentures upon the liquidation o f the related trust, junio r subordinated debentures having  a principal amount equal to
the liquidation amount o f the trust securities o f the ho lder to  whom such junio r subordinated debentures are  distributed.
 
LIQUIDATION DISTRIBUTION UPON DISSOLUTION
 Unless o therwise specified in an applicable  prospectus supplement, each Trust Agreement states that the related trust shall be
disso lved:
 (a) upon our bankruptcy;
 (b) upon the filing  o f a certificate  o f disso lution o r liquidation o r its equivalent by us, o r the revocation o f our charter and the

expiration o f 90 days after the date  o f revocation without a reinstatement thereo f;
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(c) fo llowing  the distribution, after satisfaction o f the liabilities o f the trust to  the credito rs o f the trust, o f a Like Amount o f
the junio r subordinated debentures to  the ho lders o f the trust preferred securities pursuant to  the terms thereo f upon receipt o f the
fo llowing :

 (A) a written direction from us while  the junio r subordinated debentures are  outstanding , requiring  the property trustee to
disso lve the trust and distribute  a Like Amount o f the junio r subordinated debentures to  ho lders o f the trust preferred securities;
(B) evidence satisfacto ry to  the administrato rs and the property trustee o f the prio r approval o f the Federal Reserve Board and the
Financial Services Authority o r an independent opinion o f counsel experienced in such matters addressed to  the administrato rs and
the property trustee to  the effect that no  such approval is then required under the applicable  capital guidelines o r po lic ies o f the
Federal Reserve Board and the Financial Services Authority; and (C) an independent opinion o f counsel experienced in such
matters addressed to  the trust, which opinion may rely on published rulings o f the Internal Revenue Service, to  the effect that the
ho lders o f the trust preferred securities will no t recognize any gain o r lo ss fo r United States federal income tax purposes as a
result o f the disso lution o f the trust and the distribution o f the junio r subordinated debentures;

 (d) upon the entry o f a decree o f judicial disso lution o f the trust by a court o f competent jurisdiction;
 (e) when all o f the trust preferred securities shall have been called fo r redemption and the amounts necessary fo r redemption

thereo f shall, after satisfaction o f the liabilities o f the trust to  the credito rs o f the trust, have been paid to  the ho lders in
acco rdance with the terms o f the trust preferred securities;

 (f) upon the repayment o f the junio r subordinated debentures o r at such time as no  junio r subordinated debentures are
outstanding ; o r

 (g ) the expiration o f the term o f the trust.
 

If a disso lution occurs as described in clause (a), (c), (f) o r (g ) o f the preceding  parag raph, the trust shall be liquidated by the
property trustee as expeditiously as the property trustee determines to  be possible  by distributing , after satisfaction o f liabilities to
credito rs o f the trust as provided by applicable  law, to  the ho lders o f the trust securities a Like Amount o f the related junio r
subordinated debentures, unless such distribution is determined by the property trustee no t to  be practicable , in which event such
ho lders will be entitled to  receive out o f the assets o f the trust legally available  fo r distribution to  ho lders, after satisfaction o f liabilities
to  credito rs o f the trust as provided by applicable  law, an amount equal to  the aggregate  o f the liquidation amount plus accumulated and
unpaid distributions thereon to  the date  o f payment. We refer to  this amount as the liquidation distribution. If the liquidation distribution
can be paid only in part because the trust has insuffic ient assets on hand legally available  to  pay in full the aggregate  liquidation
distribution, then the amounts payable  directly by the trust on the trust preferred securities and the trust common securities will be paid
on a pro  rata basis, except that if a Debenture Default has occurred and is continuing , the trust preferred securities will have a prio rity
over the trust common securities. See “—Subordination o f Trust Common Securities” below. If an early termination occurs as
described in clause (e) above, the related junio r subordinated debentures will be subject to  optional prepayment, in who le but no t in
part, as well.
 

If we elect no t to  prepay the related junio r subordinated debentures prio r to  maturity in acco rdance with their terms and either e lect
no t to  o r are  unable  to  liquidate  the trust and distribute  the junio r subordinated debentures to  ho lders o f the trust securities, the trust
securities will remain outstanding  until the repayment o f the related junio r subordinated debentures on the maturity date .
 

After the liquidation date  is fixed fo r any distribution o f junio r subordinated debentures to  ho lders o f the trust securities:
 (i) the trust securities will no  longer be deemed to  be outstanding ,
 (ii) each ho lder o f trust securities will receive a reg istered certificate  o r certificates representing  the junio r subordinated

debentures to  be delivered upon such distribution and
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(iii) trust securities will be deemed to  represent junio r subordinated debentures having  a principal amount equal to  the
liquidation amount o f such trust securities, and bearing  accrued and unpaid interest an amount equal to  the accumulated and unpaid
distributions on such trust securities until such trust securities are  presented to  us o r our agent fo r cancellation, whereupon we will
issue to  such ho lder, and the debenture trustee will authenticate , a certificate  representing  such junio r subordinated debentures.

 
There can be no  assurance as to  the market prices fo r the trust preferred securities o r the junio r subordinated debentures that may

be distributed in exchange fo r the trust securities if a disso lution and liquidation o f the trust were to  occur. According ly, the trust
preferred securities that an investo r may purchase, o r the junio r subordinated debentures that the investo r may receive on disso lution
and liquidation o f the trust, may trade at a discount to  the price that the investo r paid to  purchase the trust preferred securities.
 
SUBORDINATION OF TRUST COMMON SECURITIES
 Payment o f distributions on, and the redemption price o f, the trust preferred securities and the trust common securities, as
applicable , shall be made pro  rata based on the liquidation amount o f the trust preferred securities and trust common securities;
provided, however, that if on any distribution date  o r redemption date  a Debenture Default shall have occurred and be continuing , no
payment o f any distribution, o r applicable  redemption price o f, any o f the trust common securities, and no  o ther payment on account
o f the redemption, liquidation o r o ther acquisition o f the trust common securities, shall be made unless payment in full in cash o f all
accumulated and unpaid distributions on all o f the outstanding  trust preferred securities fo r all distribution periods terminating  on o r prio r
thereto  o r, in the case o f trust preferred securities called fo r redemption on a redemption date  on o r prio r thereto , the full amount o f
the redemption price therefo r, shall have been made o r provided fo r, and all funds available  to  the property trustee shall first be applied
to  the payment in full in cash o f all distributions on, o r redemption price o f, the trust preferred securities then due and payable .
 

In the case o f any Debenture Default, we as ho lder o f the trust common securities will be deemed to  have waived any right to  act
with respect to  such Debenture Default until the effect o f such Debenture Default shall have been cured, waived o r o therwise eliminated.
Until any such Debenture Default has been so  cured, waived o r o therwise eliminated, the property trustee shall act so lely on behalf o f
the ho lders o f the trust preferred securities and no t on behalf o f us as ho lder o f the trust common securities, and only the ho lders o f the
trust preferred securities will have the right to  direct the property trustee to  act on their behalf.
 
DEBENTURE DEFAULT; NOTICE
 The occurrence o f a Debenture Default (see “Description o f Junio r Subordinated Debentures—Defaults and Events o f Default
under the Junio r Subordinated Indenture”) constitutes an event o f default under the Trust Agreement, which we refer to  as a “Trust
Agreement Event o f Default.”
 

Within five business days after the occurrence o f any Trust Agreement Event o f Default actually known to  the property trustee,
the property trustee shall transmit no tice o f such Trust Agreement Event o f Default to  the ho lders o f the trust preferred securities, the
administrato rs and us, as sponso r, unless such Trust Agreement Event o f Default shall have been cured o r waived. We, as sponso r, and
the administrato rs are  required to  file  annually with the property trustee a certificate  as to  whether o r no t they are  in compliance with all
the conditions and covenants applicable  to  them under the Trust Agreement.
 

If a Debenture Default has occurred and is continuing , the trust preferred securities will have a preference over the trust common
securities as described under “—Liquidation o f the Trust and Distribution o f Junio r Subordinated Debentures” and “—Subordination o f
Trust Common Securities” above.
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CONSOLIDATION, MERGER OR AMALGAMATION OF THE TRUSTS
 A trust may no t merge o r convert with o r into , conso lidate , amalgamate, o r be replaced by o r convey, transfer o r lease its
properties and assets substantially as an entirety to  any co rporation o r o ther body, except as described below o r as described in “—
Liquidation Distribution Upon Disso lution.” A trust may, at our request, with the consent o f the property trustee and without the consent
o f the Delaware trustee o r the ho lders o f the trust preferred securities, merge o r convert with o r into , conso lidate , amalgamate, o r be
replaced by, o r convey, transfer o r lease its properties and assets as an entirety o r substantially as an entirety to  a trust o rganized as
such under the laws o f any state , provided that:
 (a) the successo r entity either:
 (1) expressly assumes all o f the obligations o f the trust re lating  to  its trust preferred securities; o r
 (2) substitutes fo r the trust’s trust preferred securities o ther securities having  substantially the same terms as the trust

preferred securities, o r “successo r securities,” so  long  as the successo r securities rank the same as the trust preferred
securities with respect to  distributions and payments upon liquidation, redemption and o therwise;

 (b) the property trustee expressly appo ints a trustee o f the successo r entity that possesses the same powers and duties as
the property trustee o f the trust as the ho lders o f the related junio r subordinated debentures;

 (c) the successo r securities are  listed, o r any Successo r Securities will be listed upon no tification o f issuance, on any
national securities exchange o r with ano ther o rganization on which the trust preferred securities are  then listed o r quo ted;

 (d) such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease does no t cause the
trust preferred securities (including  any successo r securities) to  be downgraded by any nationally recognized statistical rating
organization;

 (e) such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease does no t adversely
affect the rights, preferences and privileges o f the ho lders o f the trust preferred securities (including  any successo r securities) in
any material respect (o ther than any dilution o f the ho lders’ interests in the new entity);

 (f) the successo r entity has a purpose identical to  that o f the trust;
 (g ) prio r to  such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease, the

property trustee has received an opinion o f an independent counsel to  the Trust experienced in these matters to  the effect that:
 (1) such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease does no t

adversely affect the rights, preferences and privileges o f the ho lders o f the trust preferred securities (including  any
successo r securities) in any material respect (o ther than with respect to  any dilution o f the ho lders’ interests in the new
entity);

 (2) fo llowing  such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease,
neither the trust no r the successo r entity will be required to  reg ister as an investment company under the Investment
Company Act o f 1940, as amended; and

 (3) fo llowing  such merger, conversion, conso lidation, amalgamation, replacement, conveyance, transfer o r lease, the
trust (o r the successo r entity) will continue to  be classified as a g ranto r trust fo r United States federal income tax purposes;
and

 (h) we, o r any permitted successo r o r assignee, own all o f the trust common securities o f the successo r entity and
guarantee the obligations o f the successo r entity under the successo r securities at least to  the extent provided by the applicable
Capital Securities Guarantee.
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In addition, except with the consent o f all ho lders o f the trust preferred securities, a trust may no t conso lidate , amalgamate,
merge o r convert with o r into , o r be replaced by, o r convey, transfer o r lease its properties and assets as an entirety o r substantially as
an entirety to  any o ther entity o r permit any o ther entity to  conso lidate , amalgamate, merge no t with o r into , o r replace it, if the
transaction would cause the trust o r the successo r entity no t to  be classified as a g ranto r trust fo r United States federal income tax
purposes.
 
VOTING RIGHTS; AMENDMENT OF TRUST AGREEMENT
 Unless o therwise specified in an applicable  prospectus supplement, the ho lders o f trust preferred securities will have no  vo ting
rights except as discussed below and under “—Conso lidation, Merger o r Amalgamation o f the Trusts” and “Description o f Guarantee
—Amendments and Assignment,” and as o therwise required by law and the Trust Agreement fo r the trust.
 

The Trust Agreement o f a trust may be amended from time to  time by the property trustee, the Delaware trustee and the ho lders
o f the trust common securities. However, no  amendment may be made to  a Trust Agreement:
 (1) unless, in the case o f any proposed amendment, the property trustee shall have first received an o fficers’ certificate

from each o f the trust and us that such amendment is permitted by, and confo rms to , the terms o f the Trust Agreement (including
the terms o f the trust preferred securities);

 (2) unless, in the case o f any proposed amendment which affects the rights, powers, duties, obligations o r immunities o f the
property trustee, the property trustee shall have first received, in addition to  the o fficers’ certificate  mentioned above, an opinion
of counsel (who  may be counsel to  HSBC USA Inc. o r the trust) that such amendment is permitted by, and confo rms to , the terms
of the Trust Agreement (including  the terms o f the trust preferred securities),

 (3) to  the extent the result o f such amendment would be to :
 (A) cause the trust to  fail to  continue to  be classified fo r purposes o f United States federal income taxation as a

g ranto r trust;
 (B) reduce o r o therwise adversely affect the powers o f the property trustee in contravention o f the Trust Indenture

Act; o r
 (C) cause the trust to  be deemed to  be an investment company required to  be reg istered under the Investment

Company Act o f 1940, as amended.
 

After the trust has issued any trust preferred securities that remain outstanding , any amendment that would adversely affect the
rights, privileges o r preferences o f any ho lder o f trust preferred securities may be effected only with such additional requirements as
may be set fo rth in the terms o f such securities. However, without the consent o f the ho lders o f trust preferred securities o f the trust,
the Trust Agreement may be amended to :
 (a) cure any ambiguity, co rrect o r supplement any provision in the Trust Agreement that may be inconsistent with any o ther

provision o f the Trust Agreement o r make provisions with respect to  matters o r questions arising  under the Trust Agreement
which shall no t be inconsistent with the o ther provisions o f the Trust Agreement; o r

 (b) modify, e liminate  o r add to  any provisions o f the Trust Agreement to  the extent necessary to  ensure that the trust will be
classified as a g ranto r trust fo r U.S. federal income tax purposes at all times that any trust preferred securities are  outstanding  o r
to  ensure that the trust will no t be required to  reg ister as an “investment company” under the Investment Company Act.

 
provided, however, that in the case o f c lause (i) above, such action shall no t adversely affect in any material respect the interests o f the
ho lders o f the trust preferred securities, and any amendments o f the Trust Agreement shall become effective when no tice thereo f is
g iven to  the ho lders o f the trust preferred securities.
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In addition to  and no twithstanding  any o ther provision in the Trust Agreement, without the consent o f each affected ho lder, the
Trust Agreement may no t be amended to  (i) change the amount o r timing  o f any distributions on the trust preferred securities o r
o therwise adversely affect the amount o f any distribution required to  be made in respect o f the trust preferred securities as o f a
specified date , (ii) restric t the right o f a ho lder to  institute  suit fo r the enfo rcement o f any such payment on o r after such date .
 

Furthermore and without limitation to  the fo rego ing , without the consent o f all o f the ho lders o f a majo rity in liquidation amount o f
the trust common securities the Trust Agreement shall no t be amended to  (i) change the rights and responsibilities o f HSBC USA Inc.,
as sponso r, o r (ii) to  increase o r decrease the number o f, o r appo int and remove trustees.
 

So  long  as the related junio r subordinated debentures are  held by the property trustee, without obtaining  the prio r approval o f the
ho lders o f a majo rity in aggregate  liquidation amount o f all trust preferred securities o f a trust, the trustees o f the trust may no t:
 (a) direct the time, method and place o f conducting  any proceeding  fo r any remedy available  to  the indenture trustee fo r the

junio r subordinated debentures held by the trust o r executing  any trust o r power conferred on the indenture trustee with respect to
the debentures;

 (b) waive any past default that is waivable  under the Junio r Subordinated Indenture;
 (c) exercise  any right to  rescind o r annul a declaration o f acceleration o f the maturity o f the principal o f the junio r

subordinated debentures; o r
 (d) consent to  any amendment, modification o r termination o f the Junio r Subordinated Indenture o r the junio r subordinated

debentures where this consent is required.
 
However, if a consent under the Junio r Subordinated Indenture requires the consent o f each affected ho lder o f junio r subordinated
debentures, then the property trustee must obtain the prio r consent o f each ho lder o f trust preferred securities befo re g iving  its
approval. The property trustee may no t revoke any action previously autho rized o r approved by a vo te  o f the ho lders o f trust preferred
securities except by subsequent vo te  o f the same ho lders. In addition, befo re the trustees take any o f the fo rego ing  actions in this
parag raph, the property trustee must obtain an opinion o f counsel stating  that the action will no t cause the trust to  be classified as o ther
than a g ranto r trust fo r United States federal income tax purposes.
 

Notwithstanding  that ho lders o f trust preferred securities are  entitled to  vo te  o r consent under the circumstances described in this
section, any o f the trust preferred securities that are  owned by us, the trustees, o r any affiliate  o f ours o r o f any trustees, shall, fo r
purposes o f the vo te  o r consent, be treated as if they were no t outstanding .
 
REMOVAL AND REPLACEMENT OF TRUSTEES OR ADMINISTRATORS
 A trustee o r an administrato r may resign at any time by g iving  written no tice to  the ho lders o f a trust’s trust common securities and
trust preferred securities. If a Trust Agreement Event o f Default has occurred and is continuing , only the ho lders o f a majo rity in
liquidation amount o f the trust preferred securities may remove o r replace the property and Delaware trustees. If a trustee o r an
administrato r resigns, is removed o r becomes incapable  o f acting  as a trustee o r an administrato r, o r if a vacancy occurs in the o ffice
o f any trustee o r administrato r fo r any reason, the ho lders o f a majo rity in liquidation amount o f the trust preferred securities shall
promptly appo int a successo r trustee o r administrato r. The resignation o r removal o f any trustee o r administrato r will be effective only
upon the acceptance o f appo intment by the successo r trustee o r successo r administrato r in acco rdance with the provisions o f the Trust
Agreement fo r the trust.
 

34



Table of  Contents

INFORMATION CONCERNING THE PROPERTY TRUSTEE
 The property trustee has no  obligation to  exercise  any o f the powers g iven to  it by the Trust Agreement at the request o f any
ho lder o f trust preferred o r trust common securities unless it is o ffered reasonable  indemnity against the costs, expenses and liabilities
that it might incur. If no  Trust Agreement Event o f Default has occurred and is continuing  and the property trustee is required to  decide
between alternative courses o f action, construe ambiguous provisions in the applicable  Trust Agreement o r is unsure o f the application
of any provision o f the applicable  Trust Agreement, and the matter is no t one on which the ho lders o f the trust preferred securities o r
the trust common securities are  entitled to  vo te , then the property trustee shall take an action directed by us. If we g ive no  directions,
then the property trustee shall take an action that it considers advisable  and is in the best interests o f the ho lders o f the trust preferred
securities. In this event, the property trustee will have no  liability except fo r its own bad faith, neg ligence o r willful misconduct.
 

The property trustee fo r each o f the trusts is the same entity and will also  serve as the indenture trustee under each o f the
Indentures and the guarantee trustee under each o f the guarantee ag reements. We, and certain o f our subsidiaries, maintain deposit
accounts and banking  relationships with the property trustee. Unless o therwise indicated in the applicable  prospectus supplement, the
property trustee will be Bankers Trust Company.
 
MISCELLANEOUS
 The trustees o f each trust are  autho rized and directed to  conduct the affairs o f and to  operate  the trust in such a way that:
 (a) it will no t be deemed to  be an “investment company” required to  be reg istered under the Investment Company Act;
 (b) it will be classified as a g ranto r trust fo r United States federal income tax purposes; and
 (c) the junio r subordinated debentures held by it will be treated as indebtedness o f ours fo r United States federal income tax

purposes.
 

We and the trustees and administrato rs o f each trust are  autho rized to  take any action (so  long  as it is consistent with applicable
law o r the applicable  certificate  o f trust o r Trust Agreement) that we and the trustees o r administrato rs o f the trust determine to  be
necessary o r desirable  fo r these purposes. We and the trustees and the administrato rs have this autho rity as long  as the action taken
does no t materially adversely affect the interests o f the ho lders o f the trust securities. Ho lders o f the trust securities have no
preemptive o r similar rights. A trust may no t bo rrow money, issue debt, execute  mortgages o r pledge any o f its assets.
 
GOVERNING LAW
 Each Trust Agreement and the related trust preferred securities will be governed by and construed in acco rdance with the laws o f
the State  o f Delaware.
 

DESCRIPTION OF TRUST PREFERRED SECURITIES GUARANTEE
 

We will execute  and deliver a guarantee ag reement, which we refer to  as a “trust preferred securities guarantee,” concurrently with
the issuance by a trust o f a series o f the trust preferred securities fo r the benefit o f the ho lders from time to  time o f the trust preferred
securities. Unless o therwise specified in the related prospectus supplement, Bankers Trust Company will act as guarantee trustee under
each trust preferred securities guarantee. Each trust preferred securities guarantee will be qualified under the Trust Indenture Act. This
summary o f certain provisions o f each trust preferred securities guarantee does no t purport to  be complete  and is subject to , and
qualified in its entirety by reference to , all o f the provisions o f each trust preferred securities guarantee, including
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the definitions therein o f certain terms, and the Trust Indenture Act. The guarantee trustee will ho ld each trust preferred securities
guarantee fo r the benefit o f the ho lders o f the trust preferred securities. Unless o therwise specified, capitalized terms used in this
summary have the meanings specified in the applicable  trust preferred securities guarantee.
 
GENERAL
 We will irrevocably ag ree to  pay in full on a subordinated basis, to  the extent set fo rth herein, the payments listed below to  the
ho lders o f the trust preferred securities issued by the applicable  trust, as and when due, regardless o f any defense, right o f set-o ff o r
counterclaim that the related trust may have o r assert o ther than the defense o f payment. The fo llowing  payments with respect to  the
related trust preferred securities, which we refer to  as guarantee payments, to  the extent no t paid by o r on behalf o f the related trust,
will be subject to  the trust preferred securities guarantee:
 (i) any accumulated and unpaid distributions required to  be paid on the applicable  trust preferred securities, to  the extent the

trust has funds on hand legally available  to  make the payment,
 (ii) the redemption price with respect to  any trust preferred securities called fo r redemption, to  the extent that the trust has

funds on hand legally available  to  make the payment, o r
 (iii) upon a vo luntary o r invo luntary termination and liquidation o f the trust (unless the junio r subordinated debentures are

distributed to  ho lders o f the trust preferred securities), the lesser o f (a) the aggregate  o f the liquidation amounts specified in the
prospectus supplement fo r each trust preferred security to  the date  o f payment, to  the extent the trust has funds available  to  make
the payment, and (b) the amount o f assets o f the trust remaining  available  fo r distribution to  ho lders o f trust preferred securities.

 
Our obligation to  make guarantee payments may be satisfied by direct payment o f the required amounts by us to  the ho lders o f

the trust preferred securities o r by causing  the related trust to  pay such amounts to  such ho lders.
 

Each trust preferred securities guarantee will rank subordinate  and junio r in right o f payment to  all Senio r Indebtedness to  the
extent provided therein. See “—Status o f the Trust Preferred Securities Guarantees” below.
 
STATUS OF THE TRUST PREFERRED SECURITIES GUARANTEES
 Each trust preferred securities guarantee will constitute  our unsecured obligation and will rank subordinate  and junio r in right o f
payment to  all Senio r Indebtedness in the same manner as the junio r subordinated debentures.
 

In the event o f any inso lvency, bankruptcy, receivership, conservato rship, reo rganization, readjustment o f debt, marshaling  o f
assets and liabilities o r similar proceedings o r any liquidation, disso lution o r winding -up invo lving  us, whether vo luntary o r invo luntary,
all o f our obligations to  ho lders o f Senio r Indebtedness as defined in the Junio r Subordinated Indenture shall be entitled to  be paid in full
befo re any payment, whether in cash, property o r o therwise, shall be made on any account o f the principal o f o r premium, if any, o r
interest on any o f the junio r subordinated debentures. As o f December 31, 2001, our outstanding  junio r subordinated debentures are
subordinated to  $100 million o f our senio r debt and $3,320 million o f our subordinated debt, o r a to tal o f $3,420 million o f Senio r
Indebtedness as defined in the Junio r Subordinated Indenture. In addition, our outstanding  junio r subordinated debentures are
effectively subordinated to  our subsidiaries’ existing  and future  indebtedness and o ther liabilities, which as o f December 31, 2001
to taled $933 million.
 

Each trust preferred securities guarantee will rank pari passu with the junio r subordinated debentures and all o ther debentures and
o ther guarantees issued by us. Each trust preferred securities guarantee will constitute  a guarantee o f payment and no t o f co llection. In
o ther words, the ho lder o f the guaranteed security may institute  a
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legal proceeding  directly against us to  enfo rce its rights under the trust preferred securities guarantee without first instituting  a legal
proceeding  against any o ther person o r entity. The trust preferred securities guarantee will be held fo r the benefit o f the ho lders o f the
trust preferred securities. The trust preferred securities guarantee will no t be discharged except by payment o f the guarantee payments
in full to  the extent no t paid by the related trust o r upon distribution to  the ho lders o f the trust preferred securities o f the junio r
subordinated debentures. The trust preferred securities guarantee does no t place a limitation on the amount o f additional Senio r
Indebtedness that may be incurred by us. We expect from time to  time to  incur additional indebtedness constituting  Senio r
Indebtedness.
 
EVENTS OF DEFAULT
 An event o f default under each trust preferred securities guarantee, which we refer to  as a “Guarantee Event o f Default,” will occur
upon our failure  to  perfo rm any o f our payment o r o ther obligations thereunder. The ho lders o f a majo rity in liquidation amount o f the
related trust preferred securities will have the right to  direct the time, method and place o f conducting  any proceeding  fo r any remedy
available  to  the guarantee trustee in respect o f the trust preferred securities guarantee o r to  direct the exercise  o f any trust o r power
conferred upon the guarantee trustee under the trust preferred securities guarantee.
 

We, as guaranto r, will be required to  file  annually with the guarantee trustee a certificate  as to  whether o r no t we are  in compliance
with all the conditions and covenants applicable  to  it under the trust preferred securities guarantee.
 
CERTAIN COVENANTS OF THE CORPORATION
 We will also  covenant that we will no t:
 (i) declare  o r pay any dividends o r distributions on, o r redeem, purchase, acquire , o r make a liquidation payment with respect

to , any o f our capital stock (which includes common and preferred stock)
 (ii) make any payment o f principal, interest o r premium, if any, on o r repay o r repurchase o r redeem any o f our debt

securities (including  o ther junio r subordinated debentures) that rank pari passu with o r junio r in right o f payment to  the related issue
o f junio r subordinated debentures o r

 (iii) make any guarantee payments with respect to  any guarantee by us o f the debt securities o f any o f our subsidiaries
(including  under o ther trust preferred securities guarantees) if the guarantee ranks pari passu o r junio r in right o f payment to  the
junio r subordinated debentures o ther than:

 (a) dividends o r distributions in shares o f, o r options, warrants o r rights to  subscribe fo r o r purchase shares o f, our
common stock,

 (b) any declaration o f a dividend in connection with the implementation o f a stockho lder’s rights plan, o r the issuance
of stock under any such plan in the future , o r the redemption o r repurchase o f any such rights pursuant thereto ,

 (c) payments under the related trust preferred securities guarantee,
 (d) as a result o f a reclassification o f our capital stock o r the exchange o r conversion o f one class o r series o f our

capital stock fo r ano ther c lass o r series o f our capital stock,
 (e) the purchase o f fractional interests in shares o f our capital stock pursuant to  the conversion o r exchange provisions

o f such capital stock o r the security being  converted o r exchanged, and
 (f) purchases o f common stock related to  the issuance o f common stock o r rights under any o f our benefit plans fo r

its directo rs, o fficers o r employees o r any o f our dividend reinvestment plans,
 
if at the relevant time:
 (1) an event o f which we have actual knowledge has occurred that (a) is, o r with the g iving  o f no tice o r the lapse o f time, o r

bo th, would be, a Debenture Default and (b) in respect o f which we shall no t have taken reasonable  steps to  cure,
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(2) we shall be in default with respect to  its payment o f any obligations under the trust preferred securities guarantee o r
 (3) we shall have g iven no tice o f our e lection o f an extension period, o r any extension thereo f, as provided in the Junio r

Subordinated Indenture and shall no t have rescinded such no tice, and such extension period, o r any extension thereo f, shall have
commenced.

 
AMENDMENTS AND ASSIGNMENT
 Except with respect to  any changes which do  no t adversely affect the rights o f ho lders o f the trust preferred securities in any
material respect (in which case no  consent o f the ho lders will be required), each trust preferred securities guarantee may no t be
amended without the prio r approval o f the ho lders o f a majo rity o f the liquidation amount o f the related trust preferred securities. The
manner o f obtaining  any such approval is as set fo rth under “Description o f Trust Preferred Securities—Voting  Rights; Amendment o f
Trust Agreement.” All guarantees and ag reements contained in the trust preferred securities guarantee shall bind our successo rs,
assigns, receivers, trustees and representatives and shall inure to  the benefit o f the ho lders o f the trust preferred securities then
outstanding .
 
TERMINATION
 Each trust preferred securities guarantee will terminate  once the applicable  trust preferred securities are  paid in full o r upon
distribution o f the related junio r subordinated debentures to  the ho lders o f the trust preferred securities in acco rdance with the
applicable  Trust Agreement.
 
INFORMATION CONCERNING THE GUARANTEE TRUSTEE
 The guarantee trustee is under no  obligation to  exercise  any o f the powers vested in it by the related trust preferred securities
guarantee at the request o f any ho lder o f trust preferred securities, unless o ffered reasonable  indemnity against the costs, expenses
and liabilities that it might incur. The guarantee trustee is no t required to  expend o r risk its own funds o r o therwise incur personal financial
liability in the perfo rmance o f its duties if it reasonably believes that repayment o r adequate  indemnity is no t reasonably assured to  it.
 
GOVERNING LAW
 The trust preferred securities guarantee will be governed by, and construed in acco rdance with, the laws o f the State  o f New York.
 

RELATIONSHIP AMONG TRUST PREFERRED SECURITIES, JUNIOR SUBORDINATED DEBENTURES AND TRUST
PREFERRED SECURITIES GUARANTEE

 
FULL AND UNCONDITIONAL GUARANTEE
 Payments o f distributions and o ther amounts due on the trust preferred securities (to  the extent the related trust has funds on hand
legally available  fo r the payment o f such distributions) will be irrevocably guaranteed by us as and to  the extent set fo rth under
“Description o f the Trust Preferred Securities Guarantee.” Taken together, our obligations under the related junio r subordinated
debentures, Junio r Subordinated Indenture, Trust Agreement and trust preferred securities guarantee will provide, in the aggregate , a
full, irrevocable  and unconditional guarantee o f payments o f distributions and o ther amounts due on the trust preferred securities o f a
trust. No  sing le  document standing  alone o r operating  in conjunction with fewer than all o f the o ther documents constitutes such
guarantee. It is only the combined operation o f these documents that has the effect o f providing  a full, irrevocable  and unconditional
guarantee o f the trust’s obligations under the trust preferred securities.
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SUFFICIENCY OF PAYMENTS
 As long  as payments o f interest and o ther payments are  made when due on the junio r subordinated debentures, such payments will
be suffic ient to  cover distributions and o ther payments due on the trust preferred securities, primarily because: (i) the aggregate
principal amount o r prepayment price o f the junio r subordinated debentures will be equal to  the sum o f the Liquidation Amount o r
redemption price, as applicable , o f the trust preferred securities and trust common securities; (ii) the interest rate  and interest and o ther
payment dates on the junio r subordinated debentures will match the distribution rate  and distribution and o ther payment dates fo r the
trust securities; (iii) we will pay fo r all and any costs, expenses and liabilities o f the trust except the trust’s obligations to  ho lders o f trust
securities under such trust securities; and (iv) the Trust Agreement will provide that the trust is no t autho rized to  engage in any activity
that is no t consistent with its limited purposes.
 

If and to  the extent that we do  no t make payments on the junio r subordinated debentures, the trust will no t have funds available  to
make payments o f distributions o r o ther amounts due on its trust preferred securities. In those circumstances, a ho lder o f trust
preferred securities o f the trust will no t be able  to  rely upon the trust preferred securities guarantee fo r payment o f these amounts.
Instead, the ho lder may directly sue us o r seek o ther remedies to  co llect its pro  rata share o f payments owed. If a ho lder sues us to
co llect payment, then we will assume the ho lder’s rights as a ho lder o f trust preferred securities under the trust’s Trust Agreement to
the extent we make a payment to  the ho lder in any legal action.
 

A ho lder o f any trust preferred security may institute  a legal proceeding  directly against us to  enfo rce its rights under the related
trust preferred securities guarantee without first instituting  a legal proceeding  against the guarantee trustee, the trust o r any o ther person
or entity.
 

A Default o r Event o f Default under any Senio r Indebtedness would no t constitute  a Trust Agreement Event o f Default. However,
in the event o f payment defaults under, o r acceleration o f, Senio r Indebtedness, the subordination provisions o f the Junio r
Subordinated Indenture will provide that no  payments may be made in respect o f the junio r subordinated debentures until such Senio r
Indebtedness has been paid in full o r any payment default thereunder has been cured o r waived. Failure  to  make required payments on
junio r subordinated debentures would constitute  a Trust Agreement Event o f Default.
 
LIMITED PURPOSE OF THE TRUST
 Each series o f trust preferred securities will represent preferred beneficial interests in the related trust, and the trust exists fo r the
so le  purpose o f issuing  and selling  the trust securities, using  the proceeds from the sale  o f the trust securities to  acquire  the related
junio r subordinated debentures and engag ing  in only those o ther activities necessary, advisable  o r incidental thereto . A principal
difference between the rights o f a ho lder o f a trust preferred security and a ho lder o f a junio r subordinated debenture is that a ho lder o f
a junio r subordinated debenture will be entitled to  receive from us the principal amount o f and premium, if any, and interest on junio r
subordinated debentures held, while  a ho lder o f trust preferred securities is entitled to  receive distributions from the related trust (o r, in
certain circumstances, from us under the trust preferred securities guarantee) if and to  the extent the trust has funds on hand legally
available  fo r the payment o f such distributions.
 
RIGHTS UPON DISSOLUTION
 Unless the junio r subordinated debentures are  distributed to  ho lders o f the related trust securities, upon any vo luntary o r
invo luntary disso lution and liquidation o r the related trust, after satisfaction o f liabilities to  credito rs o f the trust as required by applicable
law, the ho lders o f the trust securities will be entitled to  receive, out o f assets held by the trust, the liquidation distribution in cash. See
“Description o f Trust Preferred Securities—Liquidation Distribution Upon Disso lution.” Upon our vo luntary o r invo luntary liquidation o r
bankruptcy, the property trustee, as ho lder o f the junio r subordinated debentures, would be a subordinated credito r o f ours,
subordinated in right o f payment to  all Senio r Indebtedness as set fo rth in the Junio r Subordinated Indenture, but
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entitled to  receive payment in full o f principal and premium, if any, and interest, befo re any o f our stockho lders receive payments o r
distributions. Since we will be the guaranto r under the trust preferred securities guarantee and will ag ree to  pay fo r all costs, expenses
and liabilities o f each trust (o ther than the trust’s obligations to  the ho lders o f its trust securities), the positions o f a ho lder o f trust
preferred securities and a ho lder o f junio r subordinated debentures relative to  o ther credito rs and to  stockho lders in the event o f our
liquidation o r bankruptcy are  expected to  be substantially the same.
 

BOOK- ENTRY PROCEDURES
 

The securities o ffered by this prospectus may be issued in the fo rm o f one o r more g lobal certificates, each o f which we refer to
as a “Global Security,” reg istered in the name o f a depositary o r a nominee o f a depositary and held through one o r more international
and domestic  c learing  systems, principally, the book-entry system operated by The Deposito ry Trust Company, o r “DTC,” in the
United States, and Euroclear Bank S.A./N.V. (the “Euroclear Operato r”), as operato r o f the Euroclear System, o r “Euroclear,” and
Clearstream Banking  S.A., o r “Clearstream,” in Europe. No  person who  acquires an interest in these Global Securities will be entitled to
receive a certificate  representing  the person’s interest in the Global Securities except as set fo rth herein o r in the applicable  prospectus
supplement. Unless and until definitive securities are  issued, all references to  actions by ho lders o f securities issued in g lobal fo rm shall
refer to  actions taken by DTC, Euroclear o r Clearstream, as the case may be, upon instructions from their respective partic ipants, and
all references herein to  payments and no tices to  the ho lders shall refer to  payments and no tices to  DTC o r its nominee, Euroclear o r
Clearstream, as the case may be, as the reg istered ho lder o f the o ffered securities. Electronic  securities and payment transfer,
processing , depositary and custodial links have been established among  these systems and o thers, e ither directly o r indirectly, which
enable  Global Securities to  be issued, held and transferred among  the clearing  system through these links.
 

Although DTC, Euroclear and Clearstream have ag reed to  the procedures described below in o rder to  facilitate  transfers o f
Global Securities among  partic ipants o f DTC, Euroclear and Clearstream, they are  under no  obligation to  perfo rm o r continue to
perfo rm these procedures and these procedures may be modified o r discontinued at any time. Neither we, no r any trustee, no r any
reg istrar and transfer agent with respect to  securities o ffered hereby will have any responsibility fo r the perfo rmance by DTC,
Euroclear, Clearstream o r their respective partic ipants o r indirect partic ipants o r the respective obligations under the rules and
procedures governing  their operations.
 

Unless o therwise specified in the applicable  prospectus supplement, the securities in the fo rm o f a Global Security will be
reg istered in the name o f DTC o r a nominee thereo f.
 
DTC
 DTC has advised us as fo llows: DTC is a limited-purpose trust company o rganized under the laws o f the State  o f New York, a
“banking  o rganization” within the meaning  o f the New York Banking  Law, a member o f the Federal Reserve System, a “clearing
corporation” within the meaning  o f the New York Unifo rm Commercial Code and a “clearing  agency” reg istered pursuant to  the
provisions o f Section 17A o f the Exchange Act. DTC was created to  ho ld securities fo r its partic ipating  o rganizations (“DTC
Partic ipants”) and to  facilitate  the clearance and settlement o f securities transactions between DTC Partic ipants through electronic
book-entry changes in accounts o f the DTC Partic ipants, thereby eliminating  the need fo r physical movement o f certificates. DTC
Partic ipants include securities brokers and dealers, brokers, banks, trust companies and clearing  co rporations and may include certain
o ther o rganizations. Indirect access to  the DTC system is also  available  to  o thers such as banks, brokers, dealers and trust companies
that c lear through o r maintain a custodial re lationship with a DTC Partic ipant, e ither directly o r indirectly (“Indirect DTC Partic ipants”).
 

Under the rules, regulations and procedures creating  and affecting  DTC and its operations (the “Rules”), DTC is required to  make
book-entry transfers between DTC Partic ipants on whose behalf it acts with respect to
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the securities and is required to  receive and transmit distributions o f principal o f and interest on the securities. DTC Partic ipants and
Indirect DTC Partic ipants with which investo rs have accounts with respect to  the securities similarly are  required to  make book-entry
transfers and receive and transmit such payments on behalf o f their respective investo rs.
 

Because DTC can only act on behalf o f DTC Partic ipants, who  in turn act on behalf o f Indirect DTC Partic ipants and certain banks,
the ability o f a person having  a beneficial interest in a Security held in DTC to  transfer o r pledge such interest to  persons o r entities that
do  no t partic ipate  in the DTC system, o r o therwise take actions in respect o f such interest, may be affected by the lack o f a physical
certificate  o f such interest. The laws o f some states o f the United States require  that certain persons take physical delivery o f
securities in definitive fo rm. Consequently, the ability to  transfer beneficial interests in a Security held in DTC to  such persons may be
limited.
 

DTC has advised us that it will take any action permitted to  be taken by a ho lder o f securities (including , without limitation, the
presentation o f Securities fo r exchange as described above) only at the direction o f one o r more partic ipants to  whose account with
DTC interests in the relevant securities are  credited, and only in respect o f such po rtion o f the aggregate  principal amount o f the
securities as to  which such partic ipant o r partic ipants has o r have g iven such direction. However, in certain circumstances, DTC will
exchange the DTC Global Securities held by it fo r certificated securities, which it will distribute  to  its partic ipants.
 
EUROCLEAR
 Euroclear was created in 1968 to  ho ld securities fo r partic ipants o f Euroclear and to  clear and settle  transactions between
Euroclear partic ipants through simultaneous electronic  book-entry delivery against payment, thus eliminating  the need fo r physical
movement o f certificates and risk from lack o f simultaneous transfers o f securities and cash. Transactions may now be settled in many
currencies, including  United States do llars and Japanese yen. Euroclear provides various o ther services, including  securities lending  and
borrowing  and interfaces with domestic  markets in several countries generally similar to  the arrangements fo r cross-market transfers
with DTC described below.
 

Euroclear is operated by the Euroclear Operato r, under contract with Euroclear Clearance System plc , a U.K. co rporation, o r the
“Euroclear Clearance System.” The Euroclear Operato r conducts all operations, and all Euroclear securities c learance accounts and
Euroclear cash accounts are  accounts with the Euroclear Operato r, no t Euroclear Clearance System. The Euroclear Clearance System
establishes po licy fo r Euroclear on behalf o f Euroclear partic ipants. Euroclear partic ipants include banks (including  central banks),
securities brokers and dealers and o ther pro fessional financial intermediaries and may include the underwriters. Indirect access to
Euroclear is also  available  to  o ther firms that c lear through o r maintain a custodial re lationship with a Euroclear partic ipant, e ither directly
o r indirectly. Euroclear is an indirect partic ipant in DTC.
 

The Euroclear Operato r is a Belg ian bank. The Belg ian Banking  Commission and the National Bank o f Belg ium regulate  and
examine the Euroclear Operato r.
 

The Terms and Conditions Governing  Use o f Euroclear and the related Operating  Procedures o f Euroclear and applicable  Belg ian
law govern securities c learance accounts and cash accounts with the Euroclear Operato r. Specifically, these terms and conditions
govern:
 
 •  transfers o f securities and cash within Euroclear;
 
 •  withdrawal o f securities and cash from Euroclear; and
 
 •  receipts o f payments with respect to  securities in Euroclear.
 

All securities in Euroclear are  held on a fung ible  basis without attribution o f specific  certificates to  specific  securities c learance
accounts. The Euroclear Operato r acts under the terms and conditions only on behalf o f Euroclear partic ipants and has no  reco rd o f o r
relationship with persons ho lding  securities through Euroclear partic ipants.
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Distributions with respect to  securities held beneficially through Euroclear will be credited to  the cash accounts o f Euroclear
partic ipants in acco rdance with Euroclear’s terms and conditions, to  the extent received by the Euroclear Operato r and by Euroclear.
 
CLEARSTREAM
 Clearstream was inco rporated as a limited liability company under Luxembourg  law. Clearstream is owned by Cedel International,
societe  anonyme, and Deutsche Borse AG. The shareho lders o f these two  entities are  banks, securities dealers and financial institutions.
 

Clearstream ho lds securities fo r its customers and facilitates the clearance and settlement o f securities transactions between
Clearstream customers through electronic  book-entry changes in accounts o f Clearstream customers, thus eliminating  the need fo r
physical movement o f certificates. Clearstream provides to  its customers, among  o ther things, services fo r safekeeping ,
administration, c learance and settlement o f internationally traded securities, securities lending  and bo rrowing  and co llateral
management. Clearstream interfaces with domestic  markets in a number o f countries. Clearstream has established an electronic  bridge
with the Euroclear Operato r to  facilitate  settlement o f trades between Clearstream and Euroclear.
 

As a reg istered bank in Luxembourg , Clearstream is subject to  regulation by the Luxembourg  Commission fo r the Supervision o f
the Financial Secto r. Clearstream partic ipants are  recognized financial institutions around the world, including  underwriters, securities
brokers and dealers, banks, trust companies and clearing  co rporations. In the United States, Clearstream partic ipants are  limited to
securities brokers and dealers and banks, and may include the underwriters fo r the Securities. Other institutions that maintain a custodial
relationship with a Clearstream partic ipant may obtain indirect access to  Clearstream. Clearstream is an indirect partic ipant in DTC.
 

Distributions with respect to  the securities held beneficially through Clearstream will be credited to  cash accounts o f Clearstream
partic ipants in acco rdance with its rules and procedures, to  the extent received by Clearstream.
 

PLAN OF DISTRIBUTION
 

We may sell securities to  one o r more underwriters fo r public  o ffering  and sale  by them o r may sell securities to  investo rs directly
o r through agents which so lic it to  receive o ffers on behalf o f us o r through dealers o r through a combination o f these methods o f sale .
The applicable  prospectus supplement will set fo rth the terms o f the o ffering  o f any securities, including  the names o f the underwriters,
the purchase price o f these securities and the proceeds to  us from the sale , any underwriting  discounts and o ther items constituting
underwriters’ compensation, any initial public  o ffering  price, any discounts o r concessions allowed o r reallowed o r paid to  dealers, and
any securities exchanges on which the securities may be listed.
 

Underwriters may o ffer and sell the securities at a fixed price o r prices, which may be changed, o r from time to  time at market
prices prevailing  at the time o f sale , at prices related to  the prevailing  market prices o r at nego tiated prices. We may o ffer these
securities to  the public  e ither through underwriting  syndicates represented by manag ing  underwriters o r by underwriters without a
syndicate . Unless o therwise set fo rth in the applicable  prospectus supplement, the obligations o f the underwriters to  purchase these
securities will be subject to  certain conditions precedent, and the underwriters will be obligated to  purchase all o f these securities if any
of these securities are  purchased.
 

We may, from time to  time, autho rize agents acting  on a best effo rts basis as our agents to  so lic it o r receive o ffers to  purchase
the securities upon the terms and conditions as are  set fo rth in the applicable  prospectus supplement. In connection with the sale  o f
securities, underwriters o r agents may be deemed to  have received compensation from us in the fo rm o f underwriting  discounts o r
commissions and may also  receive commissions
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from purchasers o f securities fo r whom they may act as agents. Underwriters may sell securities to  o r through dealers, and the dealers
may receive compensation in the fo rm o f discounts, concessions o r commissions from the underwriters and/o r commissions from the
purchasers fo r whom they may act as agent. Any initial public  o ffering  price and any discounts o r concessions allowed o r reallowed o r
paid to  dealers may be changed from time to  time.
 

Underwriters, dealers and agents partic ipating  in a distribution o f the securities, including  agents only so lic iting  o r receiving  o ffers
to  purchase securities on our behalf, may be deemed to  be underwriters, and any discounts and commissions received by them and any
pro fit realized by them on resale  o f the securities may be deemed to  be underwriting  discounts and commissions, under the Securities
Act o f 1933. Underwriters, dealers and agents may be entitled, under ag reements entered into  with us, to  indemnification against and
contribution toward certain civil liabilities, including  liabilities under the Securities Act o f 1933. We may ag ree to  reimburse underwriters
o r agents fo r certain expenses incurred in connection with the distribution o f the securities.
 

In compliance with NASD guidelines the maximum compensation to  any underwriters o r agents in connection with the sale  o f any
securities pursuant to  this prospectus and any applicable  prospectus supplement will no t exceed 8% of the aggregate  to tal o ffering
price to  the public  o f such securities as set fo rth on the cover page o f the applicable  prospectus supplement; however, it is antic ipated
that the maximum compensation paid will be significantly less than 8%.
 

If so  indicated in the applicable  prospectus supplement, we will autho rize agents o r dealers acting  as our agents to  so lic it o ffers
by certain institutions to  purchase securities from us at the public  o ffering  price set fo rth in the prospectus supplement pursuant to
delayed delivery contracts, o r “Contracts”, providing  fo r payment and delivery on the date  o r dates stated in the prospectus
supplement. Each Contract will be fo r an amount no t less than, and the aggregate  principal amount o f securities so ld pursuant to
Contracts shall be no t less no r more than, the respective amounts stated in the prospectus supplement. Agents and dealers may, when
authorized, make Contracts with institutions that include commercial and savings banks, insurance companies, pension funds,
investment companies, educational and charitable  institutions, and o ther institutions but will in all cases be subject to  our approval.
Contracts will no t be subject to  any conditions except (i) the purchase by an institution o f the securities covered by its Contracts shall
no t at the time o f delivery be prohibited under the laws o f any jurisdiction in the United States to  which the institution is subject, and (ii)
if the securities are  being  so ld to  underwriters, we shall have so ld to  the underwriters the to tal principal amount o f the securities less the
principal amount thereo f covered by Contracts.
 

Securities may also  be o ffered and so ld, if so  indicated in the prospectus supplement, in connection with a remarketing  upon their
purchase, in acco rdance with a redemption o r repayment pursuant to  their terms, by one o r more firms (“remarketing  firms”) acting  as
principals fo r their own accounts o r as our agents. Any remarketing  firm will be identified and the terms o f its ag reement, if any, with us
and its compensation will be described in the prospectus supplement. Remarketing  firms may be deemed to  be underwriters in
connection with the securities remarketed thereby.
 

Certain o f the underwriters, dealers o r agents and their associates may be customers o f, engage in transactions with, and perfo rm
services fo r, us in the o rdinary course o f business.
 

HSBC Securities (USA) Inc., an affiliate  o f ours, may be a manag ing  underwriter, underwriter, market-maker o r agent in
connection with any o ffer o r sale  o f the securities. Each o ffering  o f the securities will be conducted in compliance with any applicable
requirements o f Rule 2720 o f the Conduct Rules o f the National Association o f Securities Dealers Regulation, Inc. regarding  the
underwriting  by HSBC Securities, Inc. o f the securities o f an affiliate . In addition, HSBC Securities, Inc. may use this prospectus in
connection with o ffers and sales related to  market-making  activities. HSBC Securities, Inc. may act as principal o r agent in any o f these
transactions. These sales will be made at nego tiated prices related to  the prevailing  market prices at the time o f sale .
 

43



Table of  Contents

ERISA MATTERS
 

The Employee Retirement Income Security Act o f 1974 , as amended, o r ERISA, imposes certain restric tions on employee
benefit plans, o r ERISA plans, that are  subject to  ERISA and on persons who  are  fiduciaries with respect to  these ERISA plans. In
acco rdance with ERISA’s general fiduciary requirements, a fiduciary with respect to  an ERISA plan who  is considering  the purchase o f
the securities on behalf o f the ERISA plan should determine whether the purchase is permitted under the governing  plan documents and
is prudent and appropriate  fo r the ERISA plan in view o f its overall investment po licy and the composition and diversification o f its
po rtfo lio . Other provisions o f ERISA and Section 4975 o f the Internal Revenue Code o f 1986, as amended, o r the “Code,” prohibit
certain transactions invo lving  the assets o f an ERISA plan (as well as those plans that are  no t subject to  ERISA but which are  subject to
Section 4975 o f the Code, such as individual re tirement accounts, which we refer to , together with any entities whose underlying  assets
include the assets o f any such plans and with ERISA plans, as “plans”) and persons who  have certain specified relationships to  the plan
(“parties in interest” within the meaning  o f ERISA o r “disqualified persons” within the meaning  o f Section 4975 o f the Code). Thus, a
plan fiduciary considering  the purchase o f the securities should consider whether such a purchase might constitute  o r result in a
prohibited transaction under ERISA o r Section 4975 o f the Code.
 

We, directly o r through our affiliates, may be considered a “party in interest” o r a “disqualified person” with respect to  many
plans. The purchase o f securities by a plan that is subject to  the fiduciary responsibility provisions o f ERISA o r the prohibited
transaction provisions o f Section 4975 o f the Code (including  individual re tirement accounts and o ther plans described in Section
4975(e)(1) o f the Code) and with respect to  which we are  a party in interest o r a disqualified person may constitute  o r result in a
prohibited transaction under ERISA o r Section 4975 o f the Code, unless the securities are  acquired pursuant to  and in acco rdance with
an applicable  exemption, such as Prohibited Transaction Class Exemption (“PTCE”) 84 -14  (an exemption fo r certain transactions
determined by an independent qualified pro fessional asset manager), PTCE 91-38 (an exemption fo r certain transactions invo lving  bank
co llective investment funds), PTCE 90-1 (an exemption fo r certain transactions invo lving  insurance company poo led separate
accounts), PTCE 95-60 (an exemption fo r certain transactions invo lving  insurance company general accounts), o r PTCE 96-23 (an
exemption fo r certain transactions determined by an in-house asset manager). Governmental plans and certain church plans, while  no t
subject to  the fiduciary responsibility provisions o f ERISA o r the provisions o f Section 4975 o f the Code, may nevertheless be subject
to  local, state  o r o ther federal laws that are  substantially similar to  the fo rego ing  provisions o f ERISA and the Code. ANY PENSION
OR OTHER EMPLOYEE BENEFIT PLAN, INCLUDING ANY SUCH GOVERNMENTAL OR CHURCH PLAN, PROPOSING TO
ACQUIRE ANY SECURITIES SHOULD CONSULT WITH ITS COUNSEL.
 

By its purchase o f any security, the purchaser o r transferee thereo f will be deemed to  represent, on each day from the date  on
which the purchaser o r transferee acquires the security through and including  the date  on which the purchaser o r transferee disposes o f
its interest in such security, e ither that (a) it is no t an ERISA plan o r o ther plan, an entity whose underlying  assets include the assets o f
any such ERISA plan o r o ther plan, o r a governmental o r church plan which is subject to  any federal, state  o r local law that is substantially
similar to  the provisions o f Section 406 o f ERISA o r Section 4975 o f the Code o r (b) its purchase, ho lding  and disposition o f such
security will no t result in a prohibited transaction under Section 406 o f ERISA o r Section 4975 o f the Code (o r in the case o f a
governmental o r church plan, any substantially similar federal, state  o r local law) unless an exemption is available  with respect to  such
transactions and all the conditions o f such exemption have been satisfied.
 

NOTWITHSTANDING THE FOREGOING, TRUST PREFERRED SECURITIES MAY NOT BE PURCHASED BY AN ERISA
PLAN OR OTHER PLAN, AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE ASSETS OF ANY SUCH ERISA PLAN OR
OTHER PLAN, OR A GOVERNMENTAL OR CHURCH PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE OR LOCAL LAW
THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE
EXCEPT AS PROVIDED IN THE PROSPECTUS SUPPLEMENT APPLICABLE TO SUCH TRUST PREFERRED SECURITIES.
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LEGAL OPINIONS
 

The validity o f certain o f the securities o ffered hereby will be passed upon fo r us by Cleary, Go ttlieb, Steen & Hamilton, our
special counsel. The validity o f the preferred stock o ffered hereby will be passed upon fo r us by Piper Marbury Rudnick & Wolfe LLP.
Richards, Layton & Finger, LLP, Delaware counsel, will pass upon, fo r us and the trusts, certain matters re lating  to  the validity under
Delaware law o f the trust preferred securities o ffered hereby. If we use underwriters, the legality o f the securities o ffered hereby will
be passed upon on behalf o f the underwriters by counsel that may be selected by the underwriters. Such counsel will be named in the
prospectus supplement. Cleary, Go ttlieb, Steen & Hamilton and underwriters’ counsel may rely on the opinion o f Richards, Layton &
Finger, LLP as to  matters o f Delaware law and the opinion o f Piper Marbury Rudnick & Wolfe LLP as to  matters o f Maryland law.
 

EXPERTS
 

The conso lidated balance sheets o f HSBC USA Inc. and subsidiaries as o f December 31, 2001 and 2000 and the related
conso lidated statements o f income, changes in shareho lders’ equity, and cash flows fo r each o f the years in the three-year period
ended December 31, 2001, and the conso lidated balance sheets o f HSBC Bank USA and subsidiaries as o f December 31, 2001 and
2000 included in our Annual Report on Form 10-K fo r the year ended December 31, 2001 have been inco rporated herein by reference in
reliance upon the report o f KPMG LLP, independent accountants, inco rporated herein by reference, and upon the autho rity o f said firm
as experts in accounting  and auditing .
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