BASE PROSPECTUS Dated 14 September 2018

NOAURA

NOMURA INTERNATIONAL FUNDING PTE LTD.
USD9,000,000,000
NOTE, WARRANT AND CERTIFICATE PROGRAMME

This document (the Base Prospectus) constitutes a base prospectus in respect of the Programme (as defined
below). Any Securities (as defined below) issued on or after the date of this Base Prospectus are issued
subject to the provisions herein.

Under the terms of the Note, Warrant and Certificate Programme (the Programme), Nomura International
Funding Pte. Ltd. (the Issuer) may from time to time issue notes (Notes) and redeemable certificates
(redeemable Certificates and, together with Notes, N&C Securities) or warrants (Warrants) and
exercisable certificates (exercisable Certificates and, together with the Warrants, W&C Securities, and
W&C Securities together with N&C Securities, Securities).

Securities issued under the Programme may be (i) admitted to trading on a regulated market in the
European Economic Area (the EEA) or offered in the EEA in circumstances where a prospectus is
required to be published under the Prospectus Directive (¢ Non-Exempt N&C Security or a Non-Exempt
W&C Security, as applicable, and together Non-Exempt Securities) or (ii) neither admitted to trading on a
regulated market in the EEA nor offered in the EEA in circumstances where a prospectus is required to be
published under the Prospectus Directive (an Exempt N&C Security or an Exempt W&C Security as
applicable, and together Exempt Securities). In the case of Exempt Securities, the terms of each issue of
Exempt Securities will be completed, modified or supplemented in a pricing supplement document (a
Pricing Supplement). The forms of Pricing Supplement for Exempt Securities are as set out in Schedule
1 to this Base Prospectus. For the purposes of any Exempt Securities, references herein to "'Final Terms™
shall be deemed to include a reference to "*Pricing Supplement"".

Application has been made to the Commission de Surveillance du Secteur Financier (the CSSF) in its
capacity as competent authority under the Luxembourg Act dated 10 July 2005 on prospectuses for
securities (the Prospectus Act 2005) to approve this document as a base prospectus in respect of Non-
Exempt Securities only. At the start of each relevant section of this Base Prospectus an indication is given
whether the section applies to Exempt Securities, Non-Exempt Securities or both.

Securities of any kind may be issued as Exempt Securities, including but not limited to Securities relating to
a specified index or a basket of indices (Index Linked Securities), a specified share or a basket of shares, a
specified American depositary receipt or global depositary receipt or a basket thereof (Equity Linked
Securities), a specified currency or a basket of currencies (FX Linked Securities), a specified commodity or
commodity index or a basket of commodities and/or commodity indices (Commodity Linked Securities), a
specified fund or basket of funds (Fund Linked Securities), a specified inflation index or a basket of
inflation indices (Inflation Linked Securities), the credit of a specified entity or entities (Credit Linked
Securities), Index Linked Securities or Equity Linked Securities which are short price payout N&C
Securities (Short Price Payout N&C Securities) and excluded index securities linked to a series of
preference shares (Preference Share Linked N&C Securities) or any combination of the foregoing.
Securities may also bear interest (in the case of N&C Securities) or additional amounts (in the case of W&C
Securities). Only Securities of a type specifically contemplated by this Base Prospectus may be issued as
Non-Exempt Securities. Each issue of N&C Securities will be issued on the terms set out herein which are
relevant to such N&C Securities under "Terms and Conditions of the N&C Securities" (the N&C Securities
Conditions) on pages 278 to 381 and any applicable Additional Terms and Conditions on pages 464 to 772
(together with the N&C Securities Conditions, the Conditions) and each issue of W&C Securities will be
issued on the terms set out herein which are relevant to such W&C Securities under "Terms and Conditions
of the W&C Securities" (the W&C Securities Conditions) on pages 404 to 462 and any applicable
Additional Terms and Conditions on pages 464 to 772 (together with the W&C Securities Conditions, the
Conditions) in each case, as such Conditions are completed by, and, in the case of Exempt Securities only, as
such Conditions may be modified or supplemented by, the applicable Final Terms (the Final Terms).
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Where specified as applicable in the applicable Final Terms in respect of a series of N&C Securities issued
under the Programme, such series of N&C Securities will be issued with the benefit of a guarantee either
from (a) Nomura Holdings, Inc. (the NHI Guarantor) or, (b) Nomura Securities Co., Ltd. (the NSC
Guarantor and, together with the NHI Guarantor, the Guarantors) pursuant to a deed of guarantee
executed by the relevant Guarantor on or about 14 September 2018 (each a Guarantee). The relevant
Guarantee (if applicable) will irrevocably and unconditionally guarantee the payment and delivery
obligations in respect of the N&C Securities of such series (see "Form of NHI Guarantee" and "Form of NSC
Guarantee" respectively on pages 774 to 786). In relation to each series of N&C Securities, the applicable
Final Terms will specify whether such Securities are to be guaranteed by the NHI Guarantor or by the NSC
Guarantor. All references in the N&C Securities Conditions to the Guarantor will be construed to mean the
NHI Guarantor (where the relevant Final Terms specifies the NHI Guarantor as guarantor in respect of the
relevant series of N&C Securities) or the NSC Guarantor (where the relevant Final Terms specifies the NSC
Guarantor as guarantor in respect of the relevant series of N&C Securities).

Where specified as applicable in the applicable Final Terms in respect of a series of W&C Securities issued
under the Programme, such series of W&C Securities will be issued with the benefit of a guarantee from the
NHI Guarantor pursuant to the relevant Guarantee and pursuant to authorisation, on a case by case basis, by
an executive officer of the NHI Guarantor authorised by the NHI Guarantor's Executive Management Board
(an NHI Approval). The relevant Guarantee (if applicable) will irrevocably and unconditionally guarantee
the payment and delivery obligations in respect of the W&C Securities of such series (see "Form of NHI
Guarantee" on pages 774 to 780). In relation to each series of W&C Securities, the applicable Final Terms
will specify whether such Securities are to be guaranteed by the NHI Guarantor and the date that the relevant
authorisation was granted. W&C Securities will not be guaranteed by the NSC Guarantor.

Each series of Securities issued with the benefit of a guarantee pursuant to a Guarantee are referred to herein
as Guaranteed Securities. The Guarantee will be governed by, and construed in accordance with, English
law. The Securities will be governed by, and construed in accordance with, English law.

Prospective purchasers should note that a Guarantee will not be applicable in respect of a series of Securities
unless expressly specified in the applicable Final Terms and, in the case of W&C Securities, unless the date
of the relevant NHI Approval is specified in the applicable Final Terms. If the applicable Final Terms in
respect of any series of Securities do not state that a Guarantee is applicable to the Securities of such series
and, in the case of W&C Securities, the date of the relevant NHI Approval is not specified in the applicable
Final Terms, then such Securities will not have the benefit of a Guarantee or any other guarantee or similar
arrangements from the Guarantors or any other party.

Each of the Issuer and the Guarantors has a right of substitution as set out in N&C Securities Condition 18 or
W&C Securities Condition 13, as applicable.

Securities may be issued on a continuing basis to one or more of Nomura International plc, Nomura
Singapore Limited, Nomura International (Hong Kong) Limited, Nomura Securities International, Inc. and
any additional Dealer appointed under the Programme from time to time by the Issuer (each a Dealer and
together the Dealers), which appointment may be for a specific issue or on an ongoing basis. References in
this Base Prospectus to the relevant Dealer will, in the case of an issue of Securities being (or intended
to be) subscribed by more than one Dealer, be to all Dealers agreeing to subscribe such Securities.

The maximum aggregate nominal amount of N&C Securities issued by the Issuer and from time to time
outstanding under the Programme will not exceed USD9,000,000,000 (or its equivalent in other currencies
calculated as described in the Programme Agreement and in the "General Description of the Programme"
section below) unless such limit is varied in accordance with the procedures specified under the Programme
Agreement.

Application has been made to the CSSF in its capacity as competent authority under the Prospectus Act 2005
to approve this document as a base prospectus. By approving the prospectus, the CSSF assumes no
responsibility for the economic and financial soundness of the transactions contemplated by this
Base Prospectus or the quality or solvency of the Issuer in accordance with Article 7(7) of the Prospectus
Act 2005.
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Application has also been made to the Luxembourg Stock Exchange (LUXSE) for Securities issued under the
Programme to be admitted to trading on the LuxSE's regulated market and the EuroMTF market of the
LuxSE and to be listed on the Official List of the LuxSE. An application will also be made to (i) the United
Kingdom Financial Conduct Authority in its capacity as competent authority (the UK Listing Authority) for
Securities to be admitted to the official list of the UK Listing Authority and (ii) to the London Stock
Exchange plc (the London Stock Exchange) for Securities to be admitted to trading on the Regulated
Market of the London Stock Exchange (which is a regulated market for the purposes of Markets in Financial
Instruments Directive), once the UK Listing Authority has been provided with a certificate of approval
attesting that the Base Prospectus has been drawn up in accordance with the Prospectus Directive.

The applicable Final Terms relating to the Securities will specify whether such Securities are to be admitted
to trading on the LuxSE's regulated market, the Euro MTF market of the LuxSE, the London Stock
Exchange's regulated market, any other market or no market.

References in this Base Prospectus to Securities being listed (and all related references) shall mean that such
Securities have been (i) admitted to trading on the LuxSE's regulated market or the EuroMTF market of the
LuxSE and admitted to the Official List of the LuxSE, (ii) admitted to trading on the London Stock
Exchange's regulated market and admitted to the official list of the UK Listing Authority and/or (iii)
admitted to trading on any other market and admitted to any other official list, in each case, as specified in
the applicable Final Terms. The LuxSE's regulated market and the regulated market of the London Stock
Exchange are regulated markets for the purposes of the Markets in Financial Instruments Directive
(Directive 2014/65/EU). The Euro MTF market of the LuxSE is not a regulated market within the meaning
of the Markets in Financial Instruments Directive.

Notice of the aggregate nominal amount or issue size of Securities, interest or other interim amounts (if any)
payable in respect of Securities, the issue price of Securities, and certain other information which is
applicable to each series of Securities will be set out in the applicable Final Terms which, with respect to all
Securities other than Exempt Securities will be (a) where publicly offered or listed on a regulated market in
Luxembourg, will be filed with the CSSF or (b) where publicly offered or listed on a regulated market in the
United Kingdom, delivered to the UK Listing Authority and, where listed, the London Stock Exchange.
Copies of Final Terms in relation to Securities to be listed on the LuxSE will also be published on the
website of the LuxSE ( www.bourse.lu ) and copies of Final Terms in relation to Securities to be listed on the
London Stock Exchange will also be published on the website of the London Stock Exchange through a
regulatory information service.

The Programme provides that Securities may be listed or admitted to trading, as the case may be, on such
other or further stock exchange(s) or market(s) as may be agreed between the Issuer, the Guarantor (if
applicable) and the relevant Dealer and specified in the Final Terms. The Issuer may also issue unlisted
Securities and/or Securities not admitted to trading on any market.

Prospective purchasers of Securities should ensure that they understand the nature of the relevant Securities
and the extent of their exposure to risks and that they consider the suitability of the relevant Securities as an
investment in the light of their own circumstances and financial condition. Certain issues of Securities
involve a high degree of risk and potential investors should be prepared to sustain a loss of all or part of their
investment.

Where specified as applicable in the applicable Final Terms in respect of a series of N&C Securities issued
under the Programme, Nomura International (Hong Kong) Limited (the NIHK Guarantor) will, pursuant to
a deed of guarantee dated on or about 14 September 2018 (the NIHK Guarantee), irrevocably and
unconditionally guarantee the payment and delivery obligations in respect of the N&C Securities of such
series. The NIHK Guarantor may only guarantee Securities that are Exempt Securities. Any Securities that
are guaranteed by the NIHK Guarantor shall be NIHK Guaranteed Securities. The form and nature of the
NIHK Guarantee will be set out in the applicable Final Terms. If the Issuer wishes to issue Non-Exempt
Securities that are guaranteed by the NIHK Guarantor the Issuer must, prior to the commencement of the
offer of a Series of Securities, have submitted, and had approved by the CSSF, a supplement to this Base
Prospectus providing all disclosure relating to the NIHK Guarantor and the NIHK Guarantee.
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The long-term debt of the NHI Guarantor has been rated A- by S&P Global Ratings Japan Inc. (S&P Japan),
Baal by Moody's Japan K.K. (Moody's Japan), A- by Fitch Ratings Japan Limited (Fitch Japan), A+ by
Rating and Investment Information, Inc. (R&I Japan) and AA- by Japan Credit Rating Agency, Ltd. (JCR).

The long-term debt of the NSC Guarantor has been rated A by S&P Japan, A3 by Moody's Japan, A- by Fitch
Japan, A+ by R&I Japan and AA- by JCR.

Each of Moody's Japan, S&P Japan and Fitch Japan is not established in the European Union and has not
applied for registration under Regulation (EC) No. 1060/2009 (as amended) (the CRA Regulation). Their
ratings have, however, been endorsed by Moody's Investors Service Limited, Standard & Poor's Credit
Market Services Europe Limited (S&P CMSE) and Fitch Ratings Ltd respectively, in each case, in
accordance with the CRA Regulation. Each of Moody's Investors Service Limited, S&P CMSE and Fitch
Ratings Ltd are established in the European Union and registered under the CRA Regulation. As such,
Moody's Investors Service Limited, S&P CMSE and Fitch Ratings Ltd are included in the list of credit rating
agencies published by the European Securities and Markets Authority (ESMA) on its website in accordance
with the CRA Regulation. ESMA has indicated that ratings issued in Japan which have been endorsed by
Moody's Investors Service Limited, S&P CMSE and/or Fitch Ratings Ltd (respectively) may be used in the
EU by the relevant market participants.

R&I Japan is not established in the European Union and is not registered in accordance with the CRA
Regulation. R&I Japan is therefore not included in the list of credit rating agencies published by ESMA on
its website in accordance with the CRA Regulation.

JCR is not established in the European Union and has not applied for registration under the CRA Regulation,
but it is certified in accordance with the CRA Regulation and it is included in the list of credit rating agencies
published by ESMA on its website in accordance with the CRA Regulation.

Securities issued under the Programme may be rated or unrated by any one or more of the rating agencies
referred to above. Where a Tranche of Securities is rated, such rating will be disclosed in the applicable
Final Terms and will not necessarily be the same as any rating that may be assigned to the Programme. A
security rating is not a recommendation to buy, sell or hold securities and may be subject to suspension,
reduction or withdrawal at any time by the assigning rating agency. Please also refer to "Ratings of the
Securities" in the Risk Factors section of this Base Prospectus.

Amounts payable under the Securities may be calculated by reference to one or more "benchmarks" for the
purposes of Regulation (EU) No. 2016/1011 of the European Parliament and of the Council of 8th June,
2016 (the Benchmarks Regulation). In this case and in respect of Non-Exempt Securities only, a statement
will be included in the applicable Final Terms or Pricing Supplement, as the case may be, as to whether or
not the relevant administrator of the "benchmark" is included in ESMA's register of administrators under
Article 36 of the Benchmarks Regulation.

The Securities, the Guarantees and, in certain cases, the Entitlement (as defined herein) have not been and
will not be registered under the United States Securities Act of 1933, as amended (the Securities Act), or
under any state securities laws, and the Securities may not be offered, sold, transferred, pledged, delivered,
exercised or redeemed, directly or indirectly, at any time within the United States or to, or for the account or
benefit of, or by, a U.S. person as defined in Regulation S under the Securities Act (Regulation S) except
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act and in accordance with all applicable securities laws of any State of the United States and any
other jurisdiction. The Issuer has not registered and does not intend to register as an investment company
pursuant to the United States Investment Company Act of 1940, as amended (the 1940 Act) and the rules
thereunder in reliance on an exclusion from the definition of "investment company" pursuant to Section
3(c)(7) of the 1940 Act. The Issuer may offer and sell Securities of certain issues within the United States or
to, or for the account or benefit of, U.S. persons, exclusively to persons reasonably believed by the Issuer to
be "qualified institutional buyers" (each a QIB) as defined in Rule 144A under the Securities Act (Rule
144A) who are also each a "qualified purchaser" (QP) within the meaning of Section 2(a)(51)(A) of the 1940
Act and the rules and regulations thereunder and who have executed an Investor Representation Letter (as
defined herein) prior to acquiring any interest in the Securities. Each purchaser of Securities being offered
within the United States or to, or for the account or benefit of, a U.S. person is hereby notified that the offer
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and sale of such Securities is being made in reliance upon an exemption from the registration requirements
of the Securities Act and the 1940 Act and one or more exemptions and/or exclusions from regulation under
the United States Commodity Exchange Act of 1936, as amended (the CEA). Securities may also be offered
and sold outside the United States to non-U.S. persons in offshore transactions in reliance on Regulation S.
Investors in the Securities will be deemed to have made or be required to make certain representations and
warranties in connection with purchasing the Securities. See "Notice to Purchasers and Holders of
Securities and Transfer Restrictions" on pages 792 to 799. In certain circumstances, redemption or exercise
of Securities will be conditional upon certification as to non-U.S. beneficial ownership or, in the case of
certain Series of Securities, that the holder (and any person on whose behalf the holder is acting) is a QIB
and a QP. See "Terms and Conditions of the N&C Securities" on pages 278 to 381, "Terms and Conditions of
the W&C Securities" on pages 404 to 462 and "Notice to Purchasers and Holders of Securities and Transfer
Restrictions" on pages 792 to 799. Securities sold in the United States or to, or for the account or benefit of,
U.S. persons who are QIBs and also QPs will, unless otherwise specified in the applicable Final Terms, be
sold through a registered broker dealer in the United States or otherwise in compliance with the provisions of
the U.S. Securities Exchange Act of 1934, as amended. In addition, certain Securities (including, but not
limited to, Permanent Global W&C Securities) may not at any time be offered, sold or delivered in the
United States or to, or for the account or benefit of, any person who is (a) a "U.S. person", as defined in
Regulation S, (b) a person other than a "Non-United States person" as defined in Rule 4.7 under the CEA, (c)
a "U.S. person" as defined in the Interpretive Guidance and Policy Statement Regarding Compliance with
Certain Swap Regulations promulgated by the United States Commodity Futures Trading Commission (the
CFTC), as amended, modified or supplemented from time to time, pursuant to the CEA, (d) any other "U.S.
person” as such term may be defined in Regulation S or in regulations or guidance adopted under the CEA,
or (e) a "United States person" as defined in the United States Internal Revenue Code of 1986, as amended
and the United States Treasury regulations promulgated thereunder, in each case, as such definition may be
amended, modified or supplemented from time to time (each such person, a U.S. Person), nor may any U.S.
Persons at any time trade or maintain a position in such Securities.

The Securities have not been approved or disapproved by the U.S. Securities and Exchange Commission (the
SEC), any State securities commission in the United States or any other U.S. regulatory authority, nor have
any of the foregoing authorities passed upon or endorsed the merits of the offering of the Securities or the
accuracy or adequacy of this Base Prospectus. The Securities do not constitute, and have not been marketed
as, contracts of sale of a commodity for future delivery (or options thereon) subject to the CEA and trading in
the Securities has not been approved by the CFTC pursuant to the CEA. Any representation to the contrary
is a criminal offence in the United States.

All payments in respect of the N&C Securities will be made without deduction for or on account of
withholding taxes imposed by any Tax Jurisdiction as provided in N&C Securities unless any such
deduction is required by law. In the event that (i) any such deduction is required and (ii) the relevant
N&C Securities are specified as being ""Reference Item Linked N&C Securities™ in the applicable
Final Terms, unless the provisions of Condition 9.1.2 are specified to apply to the Securities in the
applicable Final Terms, neither the Issuer nor the Guarantor (if applicable) will be required to pay any
additional amounts to cover the amounts so deducted.

A holder of a W&C Security must pay all taxes, duties and/or expenses arising from the exercise and
settlement of such W&C Security and/or delivery of the Entitlement, if applicable. The Issuer shall not
be liable for tax, duty, withholding or other payment which may arise as a result of the ownership,
transfer, exercise or enforcement of any W&C Security and all payments will be made subject to any
such tax, duty, withholding or other payment.

For a description of certain further restrictions on offers and sales of the Securities and on the distribution of
this Base Prospectus, see "Offering and Sale" on pages 895 to 912.

Each issue of Securities will be issued in the form set out in "Form of the Securities" on pages 228 to 233.
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Prospective purchasers of Securities should ensure that they understand the nature of the relevant
Securities and the extent of their exposure to risks and that they consider the suitability of the relevant
Securities as an investment in the light of their own circumstances and financial condition. Securities
involve a high degree of risk and potential investors should be prepared to sustain a total loss of the
purchase price of their Securities. See ""Risk Factors™ on pages 111 to 181.

Arranger and Dealer
NOMURA SINGAPORE LIMITED
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IMPORTANT NOTICES

This Base Prospectus constitutes a base prospectus in respect of all Securities other than Exempt
Securities issued under the Programme for the purposes of Article 5.4 of the Prospectus Directive.
When used in this Base Prospectus, ""Prospectus Directive' means Directive 2003/71/EC (as amended
or superseded) and includes any relevant implementing measure in a relevant Member State of the
EEA).

Each of the Issuer and the Guarantors (the Responsible Persons) accepts responsibility for (i) the
information contained in this Base Prospectus and, (ii) in the case of the Issuer and the Guarantor of a
particular Tranche of Non-Exempt Securities issued under the Programme, for the Final Terms for
that Tranche of Securities. To the best of the knowledge of the Responsible Persons (each having taken
all reasonable care to ensure that such is the case), the information contained in this Base Prospectus
and in any relevant Final Terms is in accordance with the facts and does not omit anything likely to
affect the import of such information.

Information contained in this Base Prospectus which is sourced from a third party (including the
information under the heading ""Book Entry Clearance Systems™ below which has been extracted from
information from the relevant clearing systems) has been accurately reproduced and, as far as each of
the Issuer and the Guarantors are aware and are able to ascertain from information published by the
relevant third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading. Each of the Issuer and the Guarantors has also identified the source(s) of
such information.

No person is or has been authorised by the Issuer, the Guarantors, the NIHK Guarantor or any Dealer
to give any information or to make any representation not contained in or not consistent with this Base
Prospectus or any other information supplied in connection with the Programme and, if given or
made, such information or representation must not be relied upon as having been authorised by the
Issuer, the Guarantors, the NIHK Guarantor or any Dealer of an issue of Securities. This document
does not constitute, and may not be used for the purposes of, an offer or solicitation by anyone in any
jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is unlawful
to make such offer or solicitation and no action is being taken to permit an offering of the Securities or
the distribution of this document in any jurisdiction where any such action is required.

This document is to be read and construed in conjunction with all documents which are deemed to be
incorporated in it by reference (see ""Documents Incorporated by Reference' on pages 185 to 190). This
document shall be read and construed on the basis that those documents are incorporated and form
part of this Base Prospectus.

The requirement to publish a prospectus under the Prospectus Directive only applies to Securities that
are to be admitted to trading on a regulated market in the EEA and/or offered to the public in the
EEA other than in circumstances where an exemption is available under Article 3.2 of the Prospectus
Directive. References in this Base Prospectus to ""Exempt Securities™ are to Securities for which no
prospectus is required to be published under the Prospectus Directive.

The Securities of each issue may be sold by the Issuer and/or any Dealer at such time and at such
prices as the Issuer and/or the Dealer(s) may select. There is no obligation upon the Issuer or any
Dealer to sell all of the Securities of any issue. The Securities of any issue may be offered or sold from
time to time in one or more transactions in the over-the-counter market or otherwise at prevailing
market prices or in negotiated transactions, at the discretion of the Issuer.

Subject as provided in the N&C Securities Conditions and the W&C Securities Conditions, as
applicable, the Issuer shall have complete discretion as to what type of Securities it issues and when.

The Dealers have not independently verified the information contained herein. Accordingly, no
representation, warranty or undertaking, express or implied, is made and no responsibility or liability
is accepted by any Dealer as to the accuracy or completeness of the information contained in this Base
Prospectus or any other information provided by the Issuer or the Guarantors in relation to the
Programme. No Dealer accepts any liability in relation to the information contained or incorporated
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by reference in this Base Prospectus or any other information provided by the Issuer or the
Guarantors in connection with the Programme.

Neither this Base Prospectus nor any other information supplied in connection with the Programme or
any Securities (a) is intended to provide the basis of any credit or other evaluation or (b) should be
considered as a recommendation by the Issuer, the Guarantors, the NIHK Guarantor or any Dealer
that any recipient of this Base Prospectus or any other information supplied in connection with the
Programme or any Securities should purchase any Securities. Each investor contemplating
purchasing any Securities should make its own independent investigation of the financial condition
and affairs, and its own appraisal of the creditworthiness, of the Issuer, the Guarantors and the NIHK
Guarantor. Neither this Base Prospectus nor any other information supplied in connection with the
Programme nor any issue of Securities constitutes an offer or an invitation by or on behalf of the
Issuer, the Guarantors, the NIHK Guarantor or any Dealer or any other person to subscribe for or to
purchase any Securities.

None of the Dealers, the Issuer, the Guarantors or the NIHK Guarantor makes any representation to
any investor in the Securities regarding the legality of its investment under any applicable laws. Any
investor in the Securities should be able to bear the economic risk of an investment in the Securities for
an indefinite period of time.

Neither the delivery of this Base Prospectus nor the offering, sale or delivery of any Securities shall in
any circumstances imply that the information contained in it concerning the Issuer and the
Guarantors is correct at any time subsequent to its date or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date indicated in the
document containing the same. No Dealer undertakes to review the financial condition or affairs of the
Issuer or the Guarantors during the life of the Programme or to advise any investor in Securities
issued under the Programme of any information coming to their attention.

IMPORTANT - EEA RETAIL INVESTORS - If the Final Terms in respect of any Non-Exempt Securities
or Pricing Supplement, in respect of Exempt Securities includes a legend entitled "Prohibition of Sales to
EEA Retail Investors", the Securities are not intended to be offered, sold or otherwise made available to and
should not be offered, sold or otherwise made available to any retail investor in the EEA other than (i) during
any PRIIPs Compliant Sales Period and (ii) in any PRIIPs Retail Offer Jurisdiction, in each case as specified
in the applicable Final Terms or Pricing Supplement.

For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in
point (11) of Article 4(1) of Directive 2014/65/EU (as amended, MiFID I1); or (ii) a customer within the
meaning of Directive 2002/92/EC (as amended or superseded, the Insurance Mediation Directive), where
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II;
or (iii) not a qualified investor as defined in the Prospectus Directive.

Consequently, other than in any PRIIPs Retail Offer Jurisdiction and during any PRIIPs Compliant Sales
Period, no key information document required by Regulation (EU) No 1286/2014 (as amended, the PRIIPs
Regulation) for offering or selling the Securities or otherwise making them available to retail investors in
the EEA has been prepared and therefore offering or selling the Securities or otherwise making them
available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation.

MIiFID Il product governance / target market — For any issuance of Securities in respect of which the
Product Governance rules under EU Delegated Directive 2017/593 (the MiFID Product Governance
Rules) apply, the relevant manufacturer(s) will separately provide details of its/their target market
assessment in respect of the Securities and which channels for distribution of the Securities are appropriate.
Any person subsequently offering, selling or recommending the Securities (a distributor) should take into
consideration this target market assessment; however, a distributor subject to MiFID II is responsible for
undertaking its own target market assessment in respect of the Securities (by either adopting or refining this
target market assessment) and determining appropriate distribution channels, subject, where relevant, to the
distributor's suitability and appropriateness obligations under MiFID II, as applicable.

Any target market assessment is without prejudice to the requirements of any contractual or legal selling
restrictions in relation to the Securities.
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For the avoidance of doubt, any target market assessment would not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any specific investor
or group of investors to invest in, or purchase, or take any other action whatsoever with respect to the
Securities.

For any issuance of Securities in respect of which the MiFID Product Governance rules apply, a
determination will also be made as to whether any Dealer subscribing for any Securities is a manufacturer in
respect of such Securities, but otherwise neither the Arranger nor the Dealers nor any of their respective
affiliates will be a manufacturer for the purpose of the MIFID Product Governance Rules.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS BASE PROSPECTUS AND
OFFERS OF SECURITIES GENERALLY

This Base Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any
Securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction. The distribution of this Base Prospectus and the offer or sale of Securities may be
restricted by law in certain jurisdictions. None of the Issuer, the Guarantors, the NIHK Guarantor or
any Dealer represents that this Base Prospectus may be lawfully distributed, or that any Securities
may be lawfully offered, in compliance with any applicable registration or other requirements in any
jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for
facilitating any such distribution or offer. In particular, unless specifically indicated to the contrary in
the applicable Final Terms, no action has been taken by the Issuer, the Guarantors, the NIHK
Guarantor or any Dealer which is intended to permit a public offering of any Securities or distribution
of this document in any jurisdiction where action for that purpose is required. Accordingly, no
Securities may be offered or sold, directly or indirectly, and neither this Base Prospectus nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations. Persons
into whose possession this Base Prospectus or any Securities may come must inform themselves about,
and observe, any such restrictions on the distribution of this Base Prospectus and the offering and sale
of Securities. In particular, there are restrictions on the distribution of this Base Prospectus and the
offer or sale of Securities in the United States, the EEA (including the United Kingdom), Japan,
Sweden, Switzerland and certain South American jurisdictions and Asian jurisdictions (see ""Offering
and Sale™ on pages 895 to 912). In particular, the Securities, the Guarantee and, in certain cases, the
Entitlement to be delivered upon exercise of the Securities, have not been and will not be registered
under the Securities Act or any applicable state securities laws.

Save as provided above, none of the Issuer, the Guarantors nor any Dealer have authorised, nor do
they authorise, the making of any Non-Exempt Offer of Securities in circumstances in which an
obligation arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer.

THIS PROGRAMME PROVIDES FOR THE ISSUANCE OF REFERENCE ITEM LINKED
SECURITIES. THE PURCHASE OF SUCH SECURITIES MAY INVOLVE SUBSTANTIAL RISKS
NOT ASSOCIATED WITH INVESTMENTS IN A CONVENTIONAL DEBT OR EQUITY
SECURITY AND MAY BE SUITABLE ONLY FOR INVESTORS WHO HAVE THE KNOWLEDGE
AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS NECESSARY TO ENABLE
THEM TO EVALUATE THE RISKS AND THE MERITS OF AN INVESTMENT IN THE
SECURITIES. PRIOR TO MAKING AN INVESTMENT DECISION, PROSPECTIVE INVESTORS
SHOULD CONSIDER THE SUITABILITY OF THAT INVESTMENT CAREFULLY, IN LIGHT OF
THEIR OWN FINANCIAL CIRCUMSTANCES AND INVESTMENT OBJECTIVES, INCLUDING
A CONSIDERATION OF (I) ALL THE INFORMATION SET FORTH IN THIS BASE
PROSPECTUS AND, IN PARTICULAR, THE CONSIDERATIONS SET FORTH BELOW AND (11)
ALL THE INFORMATION SET FORTH IN THE APPLICABLE FINAL TERMS. PROSPECTIVE
INVESTORS SHOULD MAKE SUCH ENQUIRIES AS THEY DEEM NECESSARY (INCLUDING,
WITHOUT LIMITATION, CONSULTING WITH SUCH FINANCIAL, LEGAL OR OTHER
ADVISERS AS THEY DEEM APPROPRIATE) WITHOUT RELYING ON THE ISSUER, THE
GUARANTOR (IF APPLICABLE) OR ANY DEALER.

Each potential investor should:
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(1) have sufficient knowledge and experience to evaluate the Securities, the merits and risks of
investing in the Securities and the information contained or incorporated by reference in this
Base Prospectus or any applicable supplement and all the information contained in the
applicable Final Terms;

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Securities and the impact the Securities will
have on its overall investment portfolio;

(iii))  have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Securities (including an inability to sell the Securities), including Securities with amounts
payable in one or more currencies, or where the Settlement Currency or Specified Currency of
the Securities is different from the potential investor's currency;

@iv) understand thoroughly the terms of the Securities and be familiar with any relevant indices
and financial markets; and

v) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear
the applicable risks.

An investment in Index Linked Securities, Equity Linked Securities, FX Linked Securities,
Commodity Linked Securities, Fund Linked Securities, Inflation Linked Securities, Credit Linked
Securities or other Securities linked to other Reference Item(s) (Reference Item Linked Securities) will
include, but will not be limited to, the risks set out in ""Risks related to particular Reference Items™
below.

Some Securities are complex financial instruments. Sophisticated institutional investors generally do
not purchase complex financial instruments as stand-alone investments. They purchase complex
financial instruments as a way to reduce risk or enhance yield with an understood, measured,
appropriate addition of risk to their overall portfolios. A potential investor should not invest in
Securities which are complex financial instruments unless it has the expertise (either alone or with a
financial adviser) to evaluate how such Securities will perform under changing conditions, the
resulting effects on the value of those Securities and the impact this investment will have on the
potential investor's overall investment portfolio.

NOTIFICATION UNDER SECTION 309B(1)(C) OF THE SECURITIES AND FUTURES ACT
(CHAPTER 289) OF SINGAPORE (THE SFA)

Unless otherwise stated in the applicable Final Terms or Pricing Supplement (as applicable) in respect of the
Securities, all Securities issued or to be issued under the Programme shall be capital markets products other
than prescribed capital markets products (as defined in the Securities and Futures (Capital Markets Products)
Regulations 2018 of Singapore) and Specified Investment Products (as defined in MAS Notice SFA 04-N12:
Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on
Investment Products).

U.S. INFORMATION

This Base Prospectus is being submitted in the United States to a limited number of QIBs that are also QPs
for informational use solely in connection with the consideration of the purchase of the Securities being
offered hereby. Its use for any other purpose in the United States is not authorised. It may not be copied or
reproduced in whole or in part nor may it be distributed or any of its contents disclosed to anyone other than
the prospective investors to whom it is originally submitted.

The Securities may be offered or sold within the United States or to, or for the account or benefit of, U.S.
persons only to QIBs that are also QPs in transactions exempt from the registration requirements of the
Securities Act and any applicable state securities laws and which will not require the Issuer to register under
the 1940 Act. Each U.S. purchaser of Securities is hereby notified that the offer and sale of any Securities to
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it may be being made in reliance upon the exemption from the registration requirements of the Securities Act
provided by Rule 144A and one or more exemptions and/or exclusions from regulation under the CEA.

Each purchaser or holder of Securities represented by a Rule 144A Global Security (which term shall include
both N&C Securities and/or W&C Securities, as the context permits) or any Securities issued in registered
form in exchange or substitution therefor (together Legended Securities) will be required to make or, by its
acceptance or purchase of any such Legended Securities, be deemed to have made, certain representations
and agreements intended to restrict the resale or other transfer of such Securities as set out in "Offering and
Sale". Unless otherwise stated, terms used in this paragraph have the meanings given to them in "Form of
the Securities".

In addition, the offer, sale, resale, transfer, pledge or delivery of certain Securities, or any interest therein,
directly or indirectly, in the United States or to or for the account or benefit of U.S. Persons may constitute a
violation of the CEA. Accordingly, the relevant Final Terms for any Security determined to be subject to
such prohibitions will specify that such Security may not at any time be offered, sold, resold, transferred,
pledged or delivered in the United States or to U.S. Persons, nor may any U.S. Persons at any time trade or
maintain a position in such Securities.

Securities in bearer form that are treated as debt for U.S. federal tax purposes are subject to U.S. tax law
requirements and may not be offered, sold or delivered within the United States or its possessions or to
United States persons, except in certain circumstances permitted by U.S. Treasury regulations. Terms used in
this paragraph have the meanings given to them by the U.S. Internal Revenue Code of 1986 , as amended
(the Code) and the U.S. Treasury regulations promulgated thereunder.

The Securities may not be acquired or held by, or acquired with the assets of, any employee benefit plan
subject to Title I of the United States Employee Retirement Income Security Act of 1974, as amended
(ERISA), any plan subject to Section 4975 of the Code, an entity whose underlying assets include plan
assets by reason of a plan's investment in such entity (collectively Benefit Plan Investors), or a
governmental, church or non-U.S. plan subject to federal, state, local or non-U.S. laws substantially similar
to Section 406 of ERISA or Section 4975 of the Code (Similar Law), unless the acquisition, holding and
disposition of the Securities does not constitute a non-exempt prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code or violate the applicable provisions of any Similar Law. Purchasers of
Securities on behalf of Benefit Plan Investors have exclusive responsibility for ensuring that their acquisition
holding and disposition of the Securities does not constitute a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code, and by the purchase of Securities they will be deemed to
have represented that the foregoing condition has been and will be met. The applicable Final Terms relating
to a particular Tranche of Securities may contain more information and reflect more particular limitations
respecting Section 406 of ERISA or Section 4975 of the Code.

CERTAIN DEFINED TERMS AND CONVENTIONS

Capitalised terms which are used but not defined in any particular section of this Base Prospectus will have
the meaning attributed to them in the "Terms and Conditions of the N&C Securities", "Terms and Conditions
of the W&C Securities" or any other section of this Base Prospectus (in each case as applicable). In addition
the following terms as used in this Base Prospectus have the meanings defined below:

In this Base Prospectus, all references to:
(1) USS$, $, USD and U.S. dollars are to United States Dollars;
(i1) GBP and £ are to Pounds Sterling;

(iii) euro, EUR and € are to the currency introduced at the start of the third stage of European economic
and monetary union pursuant to the Treaty on the Functioning of the European Union, as amended

(iv) Yen, JPY and ¥ are to Japanese Yen; and

v) Renminbi, RMB or CNY are to the lawful currency of the People's Republic of China (the PRC)
which, for the purposes of this Base Prospectus, excludes the Hong Kong Special Administrative
Region of the PRC, the Macau Special Administrative Region of the PRC and Taiwan.
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References to a billion are to a thousand million.

Certain figures and percentages included in this Base Prospectus have been subject to rounding adjustments;
accordingly, figures shown in the same category presented in different tables may vary slightly and figures
shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them.

STABILISATION

In connection with the issue of any Series of Securities, the Dealer or Dealers (if any) named as the
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in the
applicable Final Terms may over-allot Securities or effect transactions with a view to supporting the
market price of the Securities at a level higher than that which might otherwise prevail. However,
stabilisation may not necessarily occur. Any stabilisation action may begin on or after the date on
which adequate public disclosure of the terms of the offer of the relevant Series of Securities is made
and, if begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue
date of the relevant Series of Securities and 60 days after the date of the allotment of the relevant
Series of Securities. Any stabilisation action or over-allotment must be conducted by the relevant
Stabilisation Manager(s) (or persons acting on behalf of any Stabilisation Manager(s)) in accordance
with all applicable laws and rules.
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SUMMARY OF THE PROGRAMME
The following section applies to Non-Exempt Securities only.

Summaries are made up of disclosure requirements known as "Elements". These Elements are numbered in
Sections A—E (A.1—E.7).

This Summary contains all the Elements required to be included in a summary for this type of security and
Issuer. Because some Elements are not required to be addressed, there may be gaps in the numbering
sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of security and
Issuer, it is possible that no relevant information can be given regarding the Element. In this case a short
description of the Element is included in the summary with the mention of "not applicable”.

Section A - Introduction and warnings

Element | Title

Al Warning that the e This summary should be read as an introduction to the
summary should be prospectus.
read as an
introduction and e Any decision to invest in the Securities should be based on
provision as to consideration of the prospectus as a whole.
claims

e Where a claim relating to the information contained in the
prospectus is brought before a court, the plaintiff investor might,
under the national legislation of the Member States, have to bear
the costs of translating the prospectus before the legal
proceedings are initiated.

o Civil liability attaches only to those persons who have tabled the
summary, including any translation hereof, but only if the
summary is misleading, inaccurate or inconsistent when read
together with the other parts of this prospectus or it does not
provide, when read together with the other parts of the
prospectus, key information in order to aid investors when
considering whether to invest in the Securities.

A2 Consent as to use Certain Tranches of Securities issued under the Programme with a
of the Base denomination or issue price of less than €100,000 (or its equivalent in any
Prospectus, period | other currency) may be offered in circumstances where there is no
of validity and exemption from the obligation under the Prospectus Directive to publish a
other conditions prospectus. Any such offer is referred to as a Non-exempt Offer.!
attached

[Not Applicable - A Non-exempt Offer of the Securities to which this
Summary relates is not permitted. ]

[Consent: Subject to the conditions set out below, the Issuer consents to
the use of the Base Prospectus in connection with a Non-exempt Offer of
Securities by the relevant Dealer, [names of specific financial
intermediaries listed in final terms,] [and] [each financial intermediary

! Delete this paragraph when preparing an issue specific summary
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Element

Title

whose name is published on the Issuer's website (see the "Corporate
Disclosure" section at www.nomuranow.com)] and identified as an
Authorised Offeror in respect of the relevant Non-exempt Offer].

Offer period: The Issuer's consent referred to above is given for Non-
exempt Offers of Securities during [offer period for the issue to be
specified here] (the Offer Period).

Conditions to consent: The conditions to the Issuer's consent are that
such consent (a) is only valid during the Offer Period; and (b) only
extends to the use of the Base Prospectus to make Non-exempt Offers of
these Securities in [specify each relevant Member State in which the
particular Tranche of Securities can be offered, which may be one or
more of the following: Austria, Belgium, Denmark, France, Germany,
Hungary, Italy, Ireland, Luxembourg, Poland, Portugal, Spain, Sweden,
The Netherlands and the United Kingdom].

AN INVESTOR INTENDING TO PURCHASE OR PURCHASING
ANY SECURITIES IN A NON-EXEMPT OFFER FROM AN
AUTHORISED OFFEROR WILL DO SO, AND OFFERS AND SALES
OF SUCH TO AN INVESTOR BY SUCH AUTHORISED OFFEROR
WILL BE MADE, IN ACCORDANCE WITH THE TERMS AND
CONDITIONS OF THE OFFER IN PLACE BETWEEN SUCH
AUTHORISED OFFEROR AND SUCH INVESTOR INCLUDING
ARRANGEMENTS IN RELATION TO PRICE, ALLOCATIONS,
EXPENSES  AND  SETTLEMENT. THE  RELEVANT
INFORMATION WILL BE PROVIDED BY THE AUTHORISED
OFFEROR AT THE TIME OF SUCH OFFER.]

Section B - Issuer [and Guarantor]

Element

Title

B.1

Legal and
commercial name
of the Issuer

Nomura International Funding Pte. Ltd. (the Issuer).

B.2

Domicile/ legal
form/ legislation/
country of
incorporation

The Issuer was incorporated in Singapore as a private company limited
by shares under the laws of Singapore. The Issuer is domiciled in
Singapore.

B.4b

Trend information

Not applicable, there are no known trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material
effect on the Issuer and the industries in which it operates for at least the
current financial year.

B.5

Description of the
Group

Nomura International Funding Pte. Ltd. is a wholly owned subsidiary of
Nomura Holdings, Inc. Nomura Holdings, Inc. is the ultimate holding
company of a group of companies and manages financial operations for
those subsidiary companies (together the Nomura Group).
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Element

Title

B.9 Profit forecast or Not applicable, no profit forecasts or estimates have been made in the
estimate Base Prospectus in relation to the Issuer.

B.10 Audit report Not applicable, no qualifications are contained in any audit report
qualifications included in the Base Prospectus in relation to the Issuer.

B.12 Selected historical key financial information:

Income Statement

The key financial information below is extracted from the Issuer's audited statement of
comprehensive income for the year ended 31 March 2017 and for the year ended 31 March

2018:
31 March 2017 31 March 2018
(USD'000)
(Loss)/ gain before operating expenses 19,649 (40,636)
(Loss)/gain before taxation 16,714 (44,626)
Taxation (2,640) 7,598
(Loss)/gain for the year 14,074 (37,028)

The key financial information below is extracted from the Issuer's Unaudited Condensed
Interim Statement of Comprehensive Income for the three months ended 30 June 2018:

For the three For the three
months ended 30 | months ended 30
June 2017 June 2018
(USD'000)
(Loss)/profit before operating expenses (30,861) 864
(Loss) before taxation (31,763) (231)
Taxation 5,422 39
Other comprehensive income - 44,148
Total comprehensive (loss)/profit for the period (26,341) 43,956

Balance Sheet

The key financial information below is extracted from the Issuer's audited balance sheets as at

31 March 2017 and 31 March 2018:

31 March
2017

31 March
2018
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Element Title
(USD'000)
Assets 4,471,285 7,190,027
Shareholder’s equity 97,927 200,899
Liabilities 4,373,358 6,989,128

The key financial information below is extracted from the Issuer's Unaudited Condensed
Interim Balance Sheet as at 30 June 2018:

30 June 2018
(USD'000)
Assets 7,500,290
Shareholder’s equity 244,669
Liabilities 7,255,621

Statements of no significant or material adverse change

There has been no material adverse change in the prospects of the Issuer since 31 March 2018.

Not Applicable - There has been no significant change in the financial or trading position of
the Issuer since 30 June 2018.

B.13 Events impacting Not applicable, there are no recent events particular to the Issuer which
the Issuer's are to a material extent relevant to the evaluation of the Issuer's solvency.
solvency

B.14 Dependence upon | See Element B.5 above. The Issuer is dependent upon Nomura Holdings,
other group Inc. and other members of the Nomura Group.
entities

B.15 Principal activities | The principal activity of the Issuer is to support the Nomura Group's

global wholesale business and predominantly its fixed income and
equities divisions which make up its Global Markets division.

B.16 Controlling Nomura Holdings, Inc. holds 100 per cent. of the share capital of the
shareholders Issuer.

B.17 Credit ratings Issuer ratings:

Not Applicable - No ratings have been assigned to the Issuer at the
request of or with the cooperation of the Issuer in the rating process.

Securities ratings:

[Not Applicable - No ratings have been assigned to the securities at the
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Element

Title

request of or with the cooperation of the Issuer in the rating process][The
Securities [have been/are expected to be] rated [specify rating(s) of
Tranche being issued] by [specify rating agent(s)].]

Lf the
Securities
are
guaranteed
, insert:

B.18

Description of the
Guarantee

Securities issued under the Programme may be unguaranteed or may be
issued with the benefit of a guarantee from Nomura Holdings, Inc. or
Nomura Securities Co., Ltd.

[If the Securities are N&C Securities insert: The payment of
[principal][,] [interest] and all other amounts [payable] [or] [deliverable]
by the Issuer in respect of the Securities to which this Summary relates]
[If the Securities are W&C Securities insert: the Issuer's [payment]
[and/or] [delivery] obligations in respect of the Securities to which this
Summary relates] are unconditionally and irrevocably guaranteed by
[Nomura Holdings, Inc. (NHI)] [Nomura Securities Co., Ltd. (NSC)]
(the Guarantor) pursuant to a deed of guarantee executed by the
Guarantor on or about 14 September 2018 (the Guarantee). The
obligations of the Guarantor under the Guarantee constitute direct,
unconditional, unsubordinated and [If the Securities are N&C Securities
insert: (subject to the provisions of a negative pledge)] unsecured
obligations of the Guarantor and shall [If the Securities are N&C
Securities insert: subject as aforesaid and] save for obligations in respect
of national and local taxes and certain other statutory exceptions) at all
times rank at least equally with all other present and future unsecured
and unsubordinated obligations of the Guarantor.

The Guarantee will be governed by, and construed in accordance with,
English law.]

B.19

Information about
the Guarantor

B.19/B.1

Legal and
commercial name
of the Guarantor

[Nomura Holdings, Inc.] [Nomura Securities Co., Ltd.]

B.19/B.2

Domicile/ legal
form/ legislation/
country of
incorporation

The Guarantor was established in Japan and is a joint-stock corporation
incorporated under the laws of Japan. The Guarantor is domiciled in
Japan.

B19/B.4b

Trend information

Not applicable, there are no known trends, uncertainties, demands,
commitments or events that are reasonably likely to have a material
effect on the Guarantor's prospects for its current financial year.

B19/B.5

Description of the

[[nsert where NHI is the Guarantor: The Guarantor holds 100 per cent.
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Element

Title

Group of the share capital of the Issuer and is the ultimate holding company for
the Nomura Group.] [/nsert where NSC is the Guarantor: The Guarantor
is wholly owned by Nomura Holdings, Inc. which is the ultimate holding
company for the Nomura Group.]

B19/B.9 Profit forecast or Not applicable, no profit forecasts or estimates have been made in the
estimate Base Prospectus in relation to the Guarantor.

B19/B.10 | Audit report Not applicable, no qualifications are contained in any audit report
qualifications included in the Base Prospectus in relation to the Guarantor.

B19/B.12 | [Selected historical key financial information:

Income Statement
[Insert where NHI is the Guarantor:

The key financial information below is extracted from the Guarantor's audited consolidated
statements of income for each of the two years ended 31 March 2017 and 31 March 2018,
respectively:

31 March 2017 31 March 2018
(Millions of Yen)
Total revenue 1,715,516 1,972,158
Interest expense 312,319 475,189
Net revenue 1,403,197 1,496,969
Total non-interest expenses 1,080,402 1,168,811
Income before income taxes 322,795 328,158
Income tax expense 80,229 103,866
Net income 242,566 224,292
Net income attributable to NHI shareholders 239,617 219,343
Return on equity"” 8.7% 7.9%

" Calculated as net income attributable to NHI shareholders divided by total NHI shareholders' equity.

The key financial information below is extracted from the Guarantor's unaudited consolidated
statements of income for the three months ended 30 June 2018 as they appear in the English
translation of the Guarantor's unaudited Quarterly Securities Report for the three months

ended 30 June 2018:

30 June 2017

30 June 2018
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(Millions of Yen)

Total revenue

Interest expense

Net revenue

Total non-interest expenses

Income before income taxes

Income tax expense

Net income

Net income attributable to NHI shareholders

Return on equity"

467,926 430,985
107,103 158,988
360,823 271,997
283,380 258,354
77,443 13,643
19,405 6,930
58,038 6,713
56,856 5,223
8.1% 0.8%

(1) Calculated as net income attributable to NHI shareholders divided by total NHI shareholders' equity.(annualised)]

[Insert where NSC is the Guarantor:

The key financial information below is extracted from the Guarantor's audited non-
consolidated statements of income for each of the two years ended 31 March 2017 and 31

March 2018:
31 March 2017 31 March 2018
(Millions of Yen)

Commissions 354,155 394,587
Net gain on trading 220,851 222,878
Interest and dividend income 87,826 72,347
Interest expenses 96,246 78,426
Selling, general and administrative expenses 467,804 489,624
Operating income 98,782 121,762
Income before income taxes 102,068 120,084
Net income 71,743 76,439
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The key financial information below is extracted from the Guarantor's unaudited
unconsolidated statements of income for the three months ended 30 June 2018 as they appear
in the English translation of the Guarantor's unaudited quarterly financial information for the
three months ended 30 June 2018:

30 June 2017 30 June 2018
(Restated)"”
(Millions of Yen)

Commissions 93,938 91,274
Net gain on trading 56,755 37,674
Interest and dividend income 29,249 21,437
Interest expenses 29,964 21,626
Selling, general and administrative expenses 122,126 115,220
Operating income 27,852 13,539
Income before income taxes 28,249 13,887
Net income 19,424 9,521

™ The numbers for the three months ended 30 June 2017 have been restated to reflect the change in accounting policy for certain

derivatives as implemented on 1 April 2018.]

Statement of Financial Position
[Insert where NHI is the Guarantor:

The key financial information below is extracted from the Guarantor's audited consolidated
balance sheets as at 31 March 2017 and 31 March 2018:

31 March 31 March
2017 2018
(Millions of Yen)
Total assets 42,852,078 40,591,329
Total equity 2,843,791 2,799,824
Total liabilities 40,008,287 37,791,505

The key financial information below is extracted from the Guarantor's unaudited consolidated
balance sheets as at 30 June 2018 as they appear in the English translation of the Guarantor's
unaudited Quarterly Securities Report for the three months ended 30 June 2018:
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31 March 30 June 2018
2018
(Restated)"
(Millions of Yen)

Total assets 40,343,947 42,828,467
Total equity 2,799,824 2,845,199
Total liabilities 37,544,123 39,983,268

) The numbers for the year ended 31 March 2018 have been restated to reflect the change in accounting policy for certain

derivatives as implemented on 1 April 2018. The restated numbers for the year ended 31 March 2018 are unaudited.]

[Insert where NSC is the Guarantor:

The key financial information below is extracted from the Guarantor's audited non-
consolidated balance sheets as at 31 March 2017 and 31 March 2018:

31 March 31 March
2017 2018
(Millions of Yen)
Total assets 12,955,112 12,824,789
Total net assets 735,965 661,758
Total liabilities 12,219,147 12,163,030

The key financial information below is extracted from the Guarantor's unaudited
unconsolidated balance sheets as at 30 June 2018 as they appear in the English translation of
the Guarantor's unaudited quarterly financial information for the three months ended 30 June

2018:

31 March
2018
(Restated)")

30 June 2018

(Millions of Yen)

Total assets 12,480,089 12,218,491
Total net assets 666,186 626,217
Total liabilities 11,813,903 11,592,274

) The numbers for the year ended 31 March 2018 have been restated to reflect the change in accounting policy for certain

derivatives as implemented on 1 April 2018. The restated numbers for the year ended 31 March 2018 are unaudited.]
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Statements of no significant or material adverse change
[Insert where NHI is the Guarantor:
There has been no material adverse change in the prospects of the Guarantor since 31 March
2018.
Not Applicable - There has been no significant change in the financial or trading position of
the Guarantor or the Nomura Group since 30 June 2018.]
[Insert where NSC is the Guarantor:
There has been no material adverse change in the prospects of the Guarantor since 31 March
2018.
Not Applicable - There has been no significant change in the financial or trading position of
the Guarantor since 30 June 2018.]
B19/B.13 | Events impacting [Insert where NHI is the Guarantor:
the Guarantor's
solvency Not applicable, there are no recent events particular to the Guarantor
which are to a material extent relevant to the evaluation of its solvency.]
[Insert where NSC is the Guarantor:
Not applicable, there are no recent events particular to the Guarantor
which are to a material extent relevant to the evaluation of its solvency.]
B19/B.14 | Dependence upon | See Element B.5 above. [Insert where NHI is the Guarantor: The
other Group Guarantor is the ultimate holding company for the Nomura Group. The
entities Guarantor depends on dividends, distributions and other payments from
subsidiaries to make payments on its obligations] [Insert where NSC is
the Guarantor: The Guarantor is dependent upon Nomura Holdings, Inc.
and other members of the Nomura Group. ]
B19/B.15 | The Guarantor's [Insert where NHI is the Guarantor: The Guarantor is a holding

Principal activities

company of one of the leading financial services groups in Japan. The
Nomura Group operates offices in countries and regions worldwide
including Japan, the United States, the United Kingdom, Singapore and
Hong Kong Special Administrative Region through its subsidiaries.

The Nomura Group's clients include individuals, corporations, financial
institutions, governments and governmental agencies.

The Nomura Group's business consists of Retail, Asset Management,
Wholesale and Merchant Banking.

In its Retail segment, the Nomura Group provides investment
consultation services mainly to individual clients in Japan. In its Asset
Management segment, the Nomura Group develops and manages
investment trusts, and provides investment advisory services. In its
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Wholesale segment, the Nomura Group is engaged in the sales and
trading of debt and equity securities, derivatives, and currencies on a
global basis to various institutions, provides investment banking services
such as the underwriting of debt and equity securities as well as mergers
and acquisitions and financial advice.

The Nomura Group established a Merchant Banking Division in
January 2018. In the Merchant Banking Division, the Nomura Group
will primarily provide equity as a new solution for business
reorganisations and revitalisations, business succession as well as
management buyouts.]

[Insert where NSC is the Guarantor: The Guarantor's principal activity
is the operation of the securities business of the Nomura Group, mainly
in Japan.|

B19/B.16

Controlling
shareholders

[Insert where NHI is the Guarantor: To its knowledge, the Guarantor is
not directly or indirectly owned or controlled by another corporation, by
any government or by any other natural or legal person severally or
jointly. The Guarantor knows of no arrangements the operation of
which may at a later time result in a change of control of the Nomura
Group. ]

[Insert where NSC is the Guarantor: Nomura Holdings, Inc. holds 100
per cent. of the share capital of the Guarantor]

B19/B.17

Credit ratings

[Insert where NHI is the Guarantor: Long-term credit ratings of the
Guarantor:

S&P Global Ratings Japan Inc. A-
Moody's Japan K.K. Baal
Fitch Ratings Japan Limited A-
Rating and Investment | A+
Information, Inc.

Japan Credit Rating Agency, Ltd. AA-]

[Insert where NSC is the Guarantor: Long-term credit ratings of the
Guarantor:

S&P Global Ratings Japan Inc. A
Moody's Japan K.K. A3
Fitch Ratings Japan Limited A-
Rating and Investment | A+
Information, Inc.
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Japan Credit Rating Agency, Ltd. AA-]
Section C — Securities
Element | Title
Cl Type and class of The Securities are [insert title of Securities including denomination or

Securities/ISIN

issue price (as applicable)]. [The Series Number of the Securities is
[®].] [The Tranche number is [®].]

International Securities Identification Number (ISIN): [e].

[Committee on Uniform Securities Identification procedures (CUSIP)
number: [ 1]

[The Securities will be consolidated and form a single series with
[identify earlier Tranches] on [the Issue Date/ exchange of the
Temporary Bearer Global N&C Security for interests in the Permanent
Bearer Global N&C Security, which is expected to occur on or about

[date]]]

Cz2

Currency

Subject to compliance with all applicable laws, regulations and
directives, Securities issued under the Programme may be issued in any
currency agreed between the Issuer and the relevant Dealer at the time
of issue.”

[If the Securities are W&C Securities, insert: The Securities to which
this Summary relates are payable in [®] (the Specified Currency).]

[If the Securities are N&C Securities, insert: The Securities to which
this Summary relates are [denominated] in [®] (the Specified
Currency) and payable in [®] (the Settlement Currency).]

[Insert if the payments in respect of the Securities are payable in
Renminbi and CNY Currency Event applies: 1f the Issuer determines, in
respect of the date for payment of any amount payable in respect of the
Securities, that the Issuer will be unable to make a payment in Renminbi
in accordance with the terms of the Securities on such date due to
illiquidity, inconvertibility or non-transferability of Renminbi, the
Issuer's obligation to pay such amount in Renminbi may be replaced by
an obligation to pay such amount in U.S. dollars converted using the
spot rate for exchange of Renminbi into U.S. dollars in respect of the
relevant payment date. ]

C5

Restrictions on
transferability

The Securities will be freely transferable, subject to the offering and
selling restrictions in Australia, Argentina, Belgium, Brazil, Chile,
Colombia, Denmark, the Dubai International Financial Centre, El

? Delete this paragraph when preparing an issue specific summary
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Salvador, France, Guatemala, Hungary, Hong Kong Special
Administrative Region, Ireland, Italy, Japan, the Republic of Korea,
Kuwait, Malaysia, Mexico, Panama, the People's Republic of China,
Peru, the Philippines, Poland, Portugal, Qatar, Singapore, Spain,
Sweden, Switzerland, Taiwan, Thailand, the United Arab Emirates, the
United Kingdom, the United States, Venezuela and under the Prospectus
Directive and the laws of any jurisdiction in which the relevant
Securities are offered or sold. Purchasers of Securities in the U.S. are
advised to consult legal counsel prior to making any transfer of such
securities.

CS8

Rights attaching to the
Securities, including
ranking and
limitations on those
rights

Securities issued under the Programme will have terms and conditions
relating to, among other matters:

Status (Ranking)

Securities are direct, unconditional, unsubordinated and [If the
Securities are N&C Securities, insert: (subject to the provisions of a
negative pledge)] unsecured obligations of the Issuer and rank pari
passu and without prejudice among themselves and [If the Securities are
N&C Securities, insert: subject as aforesaid and] save for such
exceptions as may be provided by applicable legislation) at least equally
with all other unsecured and unsubordinated obligations of the Issuer,
from time to time outstanding.

Taxation

[f the Securities are N&C Securities, insert: All payments of principal
and interest in respect of the Securities will be made free and clear of,
and without withholding taxes (or other similar withholdings or
deductions) in Singapore (in the case of the Issuer) [or Japan (in the case
of the Guarantor)], unless such withholding or deduction is required by
law. In the event any such deduction is made, the Issuer [or the
Guarantor, as applicable] [Insert if tax gross-up does not apply to the
N&C Securities: will not be required to pay additional amounts to cover
the amounts so deducted.] [Insert if tax gross-up applies to the N&C
Securities: will, save in certain limited circumstances, be required to pay
additional amounts to cover the amounts so deducted.]

[If the Securities are W&C Securities, insert. [The Issuer shall not be]
[Neither the Issuer nor the Guarantor shall be] liable for or otherwise
obliged to pay any tax, duty, withholding or other payment (including
any stamp or transfer tax) which may arise as a result of the ownership,
transfer, exercise or enforcement of any Security by any person and all
payments made by the Issuer [or the Guarantor] shall be made subject to
any such tax, duty, withholding, deduction or other payment which may
be required to be made, paid, withheld or deducted.]

[All payments in respect of the Securities will be subject in all cases to
(i) any fiscal or other laws and regulations applicable thereto in the
place of payment, (ii) any withholding or deduction required pursuant to
Section 871(m) of the U.S. Internal Revenue Code of 1986 (the Code),
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and (iii)) any withholding or deduction required pursuant to an
agreement described in Section 1471(b) of the Code or otherwise
imposed pursuant to Sections 1471 through 1474 of the Code, any
regulations or agreements thereunder, any official interpretations
thereof, or (without prejudice to the provisions of N&C Securities
Condition 9 (Taxation)) any law implementing an intergovernmental
approach thereto. ]

[If the Securities are W&C Securities, insert:
Negative pledge

The terms of the Securities will not contain a negative pledge provision
in respect of either the Issuer [or the Guarantor].]

[f the Securities are N&C Securities, insert:
[Issuer’s] [N][n]egative pledge

So long as any of the Securities remain outstanding, the Issuer will not
create or have outstanding any mortgage, charge, pledge or other
security interest upon the whole or any part of its undertaking, assets or
revenues, present or future, to secure any of its own Indebtedness or to
secure its guarantee of or any indemnity in respect of any Indebtedness
of any third party for the benefit of the existing or future holders thereof,
without at the same time either securing the Securities at least equally
and rateably with such Indebtedness or, as the case may be, such
guarantee or indemnity or according to the Securities such other security
or guarantee as shall have been approved by an Extraordinary
Resolution of the Securityholders for the time being, where
Indebtedness means any indebtedness represented by securities which
have a maturity of greater than one year and are for the time being, or
are intended to be, quoted, listed, ordinarily dealt in or traded on any
stock exchange or over-the-counter or other securities market in the
jurisdiction of incorporation of the Issuer.]

[If the Securities are Guaranteed N&C Securities insert:
Guarantor's negative pledge

So long as the Securities remain outstanding, the Guarantor will not
create or permit to be outstanding any mortgage, charge, pledge or other
security interest upon the whole or any part of its property, assets or
revenues, present or future, to secure for the benefit of the holders of
any securities (i) payment of any sum due in respect of any securities or
(i1) any payment under any guarantee of securities or (iii) any payment
under any indemnity or other like obligation relating to securities, in any
such case in which:

(a) either such securities are by their terms payable, or confer a
right to receive payment, in any currency other than the currency of the
jurisdiction of incorporation of the Guarantor which is Japanese Yen, or
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such securities are denominated in Japanese Yen and more than 50 per
cent. of the aggregate principal amount thereof is initially distributed
outside the jurisdiction of incorporation of the Guarantor which is
Japan, by or with the authorisation of the Guarantor or (if not the
Guarantor) the Issuer; and

(b) such securities are for the time being, or are intended to be,
quoted, listed, ordinarily dealt in or traded on any stock exchange or
over-the-counter or other securities market outside Japan,

without in any such case at the same time according to the Guarantee
either the same security as is granted to or is outstanding in respect of
such securities, guarantee, indemnity or other like obligation or such
other security or guarantee as shall be approved by an Extraordinary
Resolution of the Securityholders. For the purposes of the above,
"securities" means bonds, debentures, notes or other similar investment
securities of the Issuer or the Guarantor, or any other person with a
stated maturity of more than one year from the creation thereof. ]

Events of default
[f the Securities are N&C Securities, insert:

The terms of the Securities will contain, amongst others, the following
events of default:

(a) default for a period of 30 days or more in payment of any sum
due in respect of the Securities;

(b) failure by the Issuer [or the Guarantor] to perform or observe
any of [its][their respective] other covenants or agreements
under the Securities|[, the Guarantee] or (where such other
covenants or agreements are for the benefit of the
Securityholders) the Agency Agreement continuing for a period
of 90 days after the date on which written notice is given to the
Issuer [and the Guarantor] by any Securityholder requiring
remedy of such default;

(©) any indebtedness for borrowed money other than the Securities
having an aggregate outstanding principal amount equal to or
greater than U.S.$10,000,000 (or its equivalent) of the Issuer [or
the Guarantor] becomes prematurely repayable following a
default, or the Issuer [or the Guarantor] defaults in the
repayment of any such indebtedness at the maturity thereof or at
the expiration of any applicable grace period therefor (or in the
case of such indebtedness due on demand, defaults in the
payment of such indebtedness at the expiration of three business
days after demand therefor or, if longer, any applicable grace
period therefor) or any guarantee of or indemnity in respect of
any indebtedness for borrowed money of others having a
principal amount or aggregate principal amount for the time
being outstanding of at least U.S.$10,000,000 (or its equivalent)
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given by the Issuer [or the Guarantor]| shall not be honoured
when due and called upon at the expiration of any applicable
grace period;

(d) subject to certain exceptions, and, in certain instances, the
passing of a specified time period, events resulting from a
decree or order by a court relating to the reorganisation, winding
up, insolvency, bankruptcy or similar procedure of the Issuer [or
the Guarantor];

(e) events resulting from the instigation by the Issuer [or the
Guarantor] of, or the consent of the Issuer [or the Guarantor] to,
proceedings relating to the reorganisation, bankruptcy or similar
procedure of the Issuer [or the Guarantor] or the moratorium of
payments in respect of the Issuer; [or]

() subject to certain exceptions, the Issuer [or the Guarantor]
ceasing to carry on the whole or substantially the whole of its
business or disposing of the whole or substantially the whole of
its assets[.][; or

(2) for any reason whatsoever the Guarantee not being (or being
claimed by the Guarantor not to be) in full force and effect.]]

[If the Securities are W& C Securities, insert:

The terms of the Securities will contain; amongst others, the following

events of default:

(a) events resulting from a decree or order by a court relating to the
reorganisation, winding-up, insolvency, bankruptcy or similar
procedure of the Issuer [or the Guarantor] (subject to certain
exceptions); or

(b) events resulting from the instigation by the Issuer [or the
Guarantor] of, or the consent of the Issuer [or the Guarantor] to,
proceedings relating to the reorganisation, bankruptcy or similar
procedure of the Issuer [or the Guarantor] or the moratorium of
payments in respect of the Issuer.]

Meetings

The relevant Conditions contain provisions for calling meetings of

Securityholders to consider matters affecting their interests generally.

These provisions permit defined majorities to bind all Securityholders

including Securityholders who did not attend and vote at the relevant

meeting and Securityholders who voted in a manner contrary to the
majority.
[C.9 Interest/Redemption Interest

of N&C Securities

Securities issued under the Programme may or may not bear interest.
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(Do not include this
Element C.9 if the
relevant Securities
are derivative
securities for the
purpose of
Commission
Regulation (EC) No.
809/2004 (as
amended) (being
Securities which may
redeem at an amount
other than 100% of
their nominal amount
(Derivative
Securities))

Interest-bearing Securities will either bear interest payable at a fixed
rate, a floating rate, a structured floating rate, an FX linked rate, an
equity linked rate, an index linked rate, an inflation index linked rate or
a swap rate linked rate.’

Issue specific summary:

[For fixed rate interest Securities: The Securities to which this
Summary relates bear interest [from their date of issue/from [@®]] at the
fixed rate of [@®] per cent. per annum. As of the Issue Date, the yield of
the Securities is [®] per cent. Interest will be paid [annually] in arrear
on [®] in each year. The first interest payment will be made on [@].]

[For floating rate interest Securities: The Securities to which this
Summary relates bear interest [from their date of issue/from [®]] at
floating rates calculated by reference to [specify reference rate for
Securities being issued] [plus/minus] a margin of [@®] per cent. Interest
will be paid [quarterly/semi-annually/annually] in arrear on [®] in each
year[, subject to adjustment for non-business days]. The first interest
payment will be made on [®].]

[For Securities with a derivative component to the interest payment: The
Securities to which this Summary relates bear interest [from their date
of issue/from [@®]] at [a structured floating rate/a FX linked rate/an
equity linked rate/an index linked rate/an inflation index linked rate/a
swap rate linked rate] as set out in item C.10. Interest will be paid
[quarterly/semi-annually/annually] in arrear on [®] in each year. The
first interest payment will be made on [®].]

[Include for floating rate securities only where a maximum and/or
minumum rate of interest applies: The Rate of Interest [for any Coupon
Period] shall not [exceed the Maximum Rate of Interest] [or] [be less
than the Minimum Rate of Interest]. [The [Maximum][Minimum] Rate
of Interest for [each Coupon Period] will be [specify (per Coupon
Period if Maximum/Minimum Rate of Interest varies between Coupon
Periods)].]]

[Not Applicable - The Securities to which this Summary relates do not
bear any interest [and will be offered and sold at a discount to their
nominal amount].]

Redemption

The terms under which Securities issued under the Programme may be
redeemed (including the maturity date and the price at which they will
be redeemed on the maturity date as well as any provisions relating to
early redemption) will be agreed between the Issuer and the relevant
Dealer at the time of issue of the relevant Securities.*

? Delete this paragraph when preparing an issue specific summary
4 Delete this paragraph when preparing an issue specific summary
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Unless previously redeemed or cancelled, each Security to which this
Summary relates will be redeemed on [®] at par.

The Securities may be redeemed early [for tax reasons][[,] at the option
of the Issuer][[,] at the option of securityholders][[,][and] upon the
occurrence of certain regulatory events][[,][and] in circumstances where
the performance of the Issuer's [or the Guarantor's] obligations under the
Securities [or the Guarantee (as applicable)] has or will become
unlawful, illegal or otherwise prohibited] [and following the occurrence
of certain events relating to [the][any] [asset][or][basis] by reference to
which the return on the Securities may be determined including those
[Adjustment][and][Disruption] Events described in Element C.10
below] at [specify each permutation of the early redemption price from
the Conditions (including, where relevant, replicating the method by
which the relevant early redemption price will be calculated from the
Conditions) and the circumstances in which each such permutation may
apply in accordance with the Conditions. If relevant, specify any
maximum or minimum redemption amounts, applicable to the Securities
being issued].

Representative of Securityholders

Not Applicable — No representative of the Securityholders has been
appointed by the Issuer.

Please also refer to item C.8 above for rights attaching to the Securities.]

[C.10

Derivative component
in the interest
payment

(Do not include this
Element C.10 if the
relevant Securities
are Derivative
Securities as defined
in Element C.9 above)

[Not Applicable — There is no derivative component to the interest
payment for the Securities]

(This Element should be specified as "Not Applicable" if there is no
derivative component to the interest payment for the Securities)

[Please also refer to Element C.9 above.]

[Payments of interest in respect of the Securities to which this Summary
relates will be determined by reference to the performance of the
[specify relevant Reference Item(s)].

The Calculation Agent for the Securities is [®].

[Insert if applicable:

Coupon Accrual Date means [®].

Coupon Period means [insert coupon period].

Coupon Payment Date means [@].]

[Include where a maximum and/or minumum rate of interest applies:
Notwithstanding the Rate of Interest that may be calculated in
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accordance with the provisions set out below, the Rate of Interest
[for any Coupon Period] shall not [exceed the Maximum Rate of
Interest] [or] [be less than the Minimum Rate of Interest]. [The
[Maximum][Minimum] Rate of Interest for [each Coupon Period]
will be [specify (per Coupon Period if Maximum/Minimum Rate of
Interest varies between Coupon Periods)].]]

[In the case of Fixed FX Interest N&C Securities: The interest payable
in respect of the Securities will be an amount in the Settlement
Currency.

The Rate of Interest for each Coupon Period shall be a rate expressed as
a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent equal to [in the case of a Fixed FX
Interest N&C Security specified as a Currency 2 Fixed Rate N&C
Security: the Base Rate of Interest multiplied by the relevant Settlement
Rate, calculated by the Calculation Agent as of the relevant Valuation
Date] [in the case of a Fixed FX Interest N&C Security specified as a
Currency 1 Fixed Rate N&C Security: the Base Rate of Interest divided
by the relevant Settlement Rate, calculated by the Calculation Agent as
of the relevant Valuation Date].

Where:

Currency Pair means [specify Currency Pairs in form of [insert first
currency]/[insert second currency]] (repeat for each Currency Pair).

Base Rate of Interest means [®] per cent.
FX Price Source means [specify per Settlement Rate Option].

Reference Exchange Rate means the spot exchange rate for the
Specified Currency quoted against the Settlement Currency expressed as
the number of units of the Specified Currency quoted per one unit of the
Settlement Currency.

Relevant Currency means each of the Specified Currency and the
Settlement Currency.

Settlement Rate means the Reference Exchange Rate on the relevant
Valuation Date at the Valuation Time as determined by the Calculation
Agent by reference to the Settlement Rate Option (and such
determination may be made, without limitation, with such adjustments
as are, at the discretion of the Calculation Agent, necessary to the
published quoting conventions and/or implying the Reference Exchange
Rate from more than one Settlement Rate Option) unless any applicable
disruption event exists or occurs, in which case, the Settlement Rate will
be determined by the Calculation Agent.

Settlement Rate Option means the rate published for the Specified
Currency/Settlement Currency fixing rate on the FX Price Source at or
about the Valuation Time on the relevant Valuation Date or, if the
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Reference Exchange Rate is to be implied from more than one
Settlement Rate Option, the rate, for each Currency Pair, published for
the Currency Pair fixing rate on the FX Price Source at or about the
Valuation Time on the Valuation Date.

Valuation Date means [@®].
Valuation Time means [®].]

[In the case of Equity Basket Conditional Interest N&C Securities:
The Rate of Interest in respect of a Coupon Payment Date shall be a rate
expressed as a percentage (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Base Rate of Interest; or

(b) if a Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Floor Rate of Interest.

All Equity Basket Conditional Interest N&C Securities are Conditional
Interest N&C Securities.

Where:
Base Rate of Interest means [®] per cent. per annum.

Conditional Coupon Barrier Event means the Coupon Reference
Performance in respect of any Share on an Observation Date is equal to
or less than the Conditional Coupon Barrier Level in respect of such
Observation Date.

Conditional Coupon Barrier Level means [specify % for each
Observation Date].

Coupon Reference Performance means, in respect of an Observation
Date and a Share, a percentage determined by the Calculation Agent
equal to the Reference Performance of such Share in respect of such
Observation Date.

Floor Rate of Interest means [®] per cent.

i means a Share.

Initial Valuation Date means [@®].

0 means an Observation Date.

Observation Date means [®].
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Observation Price means, in respect of an Observation Date and a
Share, an amount equal to the price per share in respect of such Share
quoted on the applicable exchange at the Valuation Time on such
Observation Date.

Reference Performance means, in respect of an Observation Date and
a Share, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
accordance with the following formula:

Observation Price; o

Strike Price;
Share means [@®].

Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time
on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Index Basket Conditional Interest N&C Securities: The
Rate of Interest in respect of a Coupon Payment Date shall be a rate
expressed as a percentage (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Base Rate of Interest; or

(b) if a Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Floor Rate of Interest.

All Index Basket Conditional Interest N&C Securities are Conditional
Interest N&C Securities.

Where:
Base Rate of Interest means [®] per cent.

Conditional Coupon Barrier Event means the Coupon Reference
Performance in respect of any Index on an Observation Date is equal to
or less than the Conditional Coupon Barrier Level in respect of such
Observation Date.

Conditional Coupon Barrier Level means [specify % for each
Observation Date].

Coupon Reference Performance means, in respect of an Observation
Date and an Index, a percentage determined by the Calculation Agent
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equal to the Reference Performance of such Index in respect of such
Observation Date.

Floor Rate of Interest means [®] per cent.
| means an Index.

Index means [@®].

Initial Valuation Date means [@®].

0 means an Observation Date.
Observation Date means [®].

Observation Level means, in respect of an Observation Date and an
Index, an amount equal to the closing level of such Index, as calculated
and announced by the relevant index sponsor, at the Valuation Time on
such Observation Date.

Reference Performance means, in respect of an Observation Date and
an Index, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
accordance with the following formula:

Observation Level; ,
Strike Level;

Strike Level means, in relation to an Index, the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Multi-Rate Interest N&C Securities: The Rate of
Interest for each Coupon Period shall be a rate expressed as a percentage
(which will not be less than, but may be equal to, zero) calculated by the
Calculation Agent equal to:

(a) the Cap; or, if lesser

(b) (1) the Floor or, if greater, (ii) the Rates Performance in respect
of such Coupon Period.

Where:
Cap means [®] per cent.

Designated Maturity means, in respect of the First Rate [®] and in
respect of the Second Rate [@].

First Rate means, in respect of a Coupon Period, the rate that would be
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determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes[, provided that [(i)] [if the rate so
calculated is greater than the relevant First Rate Cap, the First Rate shall
be the First Rate Cap][; and ][[(ii)] if the rate so calculated is less than
the relevant First Rate Floor, the First Rate shall be the First Rate
Floor]].

First Rate Amount means [specify for each Coupon Period).
[First Rate Cap means [specify for each Coupon Period).]
[First Rate Floor means [specify for each Coupon Period)].]

Floating Rate Option means, in respect of the First Rate [®] and in
respect of the Second Rate [@®].

Floor means [®] per cent.

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First Rate,
in each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the Second
Rate, in each case in respect of such Coupon Period; and

(©) the Third Rate in respect of such Coupon Period.

Reset Date means, in respect of the First Rate: [the [first]/[last] day of
the Coupon Period] and in respect of the Second Rate: [the [first]/[last]
day of the Coupon Period].

Second Rate means, in respect of a Coupon Period, the rate that would
be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes|, provided that [(i)] [if
the rate so calculated is greater than the relevant Second Rate Cap, the
Second Rate shall be the Second Rate Cap][; and][[(ii)] if the rate so
calculated is less than the relevant Second Rate Floor, the Second Rate
shall be the Second Rate Floor]].

Second Rate Amount means [specify for each Coupon Period].

[Second Rate Cap means [specify for each Coupon Period].]
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[Second Rate Floor means [specify for each Coupon Period].]
Third Rate means [specify for each Coupon Period)].]

[In the case of Range Accrual Interest N&C Securities: The Rate of
Interest for each Coupon Period shall be a rate expressed as a percentage
which will not be [greater than the Rate of Interest Cap or] less than the
Rate of Interest Floor but will otherwise be calculated by the
Calculation Agent as equal to the product of (a) and (b) below:

(a) the lesser of (i) and (ii) below:
)] the Rates Performance Cap; or

(i1) the greater of (x) the Rates Performance Floor and (y)
the Rates Performance in respect of such Coupon
Period; and

(b) the Range Day Accrual Rate in respect of such Coupon Period.
Where:

Designated Maturity means, in respect of the First Rate: [®], in respect
of the Second Rate: [®] [and in respect of the Range Day Rate: [®]][in
respect of Dual Rate 1: [@®] and in respect of Dual Rate 2: [@®]].

[Dual Rate 1 means in respect of any day, the rate that would be
determined for that day were the floating rate N&C Security provisions
of the Conditions to apply to determine Dual Rate 1, with the floating
rate being calculated by reference to [specify Dual Rate 1 reference rate
for Securities being issued] and were ISDA Determination to be
applicable for such purposes.|

[Dual Rate 2 means in respect of any day, the rate that would be
determined for that day were the floating rate N&C Security provisions
of the Conditions to apply to determine Dual Rate 2, with the floating
rate being calculated by reference to [specify Dual Rate 2 reference rate
for Securities being issued] and were ISDA Determination to be
applicable for such purposes.|

First Rate means, in respect of a Coupon Period, the rate that would be
determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes.

First Rate Amount means [specify for each Coupon Period).

Floating Rate Option means, in respect of the First Rate: [®], in
respect of the Second Rate: [®] [and in respect of the Range Day Rate:
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[®]][in respect of Dual Rate 1: [®] and in respect of Dual Rate 2: [®]].
Lower Barrier means [®] per cent.

Range Day Rate means:

[Insert if Single Rate Determination applies:

(a) in respect of a day that is a Rate Determination Date, the rate
that would be determined for that day were the floating rate
N&C Security provisions of the Conditions to apply to
determine the Range Day Rate, with the floating rate being
calculated by reference to [specify range day reference rate for
Securities being issued] and were ISDA Determination to be
applicable for such purposes; and

(b) in respect of a day that is not a Rate Determination Date, the
Range Day Rate in respect of the Rate Determination Date
immediately preceding such day.]

[Insert if Dual Rate Determination applies:

(a) in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate = Dual Rate 1 minus Dual Rate 2; and

(b) in respect of a day that is not a Rate Determination Date, the
Range Day Rate in respect of the Rate Determination Date
immediately preceding such day.]

Range Day Accrual Rate means, in respect of a Coupon Period[:][,] [If
Single Rate Observation Date applies, insert:

(a) if on the relevant Rate Observation Date the Range Day Rate is
equal to or greater than the Lower Barrier and equal to or less
than the Upper Barrier, then 1; and

(b) if on the relevant Rate Observation Date the Range Day Rate is
lower than the Lower Barrier or greater than the Upper Barrier,
then zero,

provided that, in each case, if the Rate Observation Date is not a Rate
Determination Date, the Range Day Rate used for these purposes shall
be the Range Day Rate in respect of the Rate Determination Date
immediately preceding such Rate Observation Date.][If Single Rate
Observation Date does not apply insert: a rate expressed as a percentage
calculated by the Calculation Agent equal to the quotient of (a) the
Range Day Numerator (as numerator) and (b) the Range Day
Denominator (as denominator), in each case in respect of such Coupon
Period.]

[Range Day Denominator means, in respect of a Coupon Period, the
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total number of [calendar days][Business Days] in such Coupon Period.]

[Range Day Numerator means, in respect of a Coupon Period, the total
number of [calendar days][Business Days] in such Coupon Period in
respect of which the Range Day Rate is equal to or greater than the
Lower Barrier and equal to or less than the Upper Barrier, provided that
the Range Day Rate for each [calendar day] [Business Day] falling on or
after the Rate Cut-off Date shall be the Range Day Rate for the Rate
Cut-off Date.]

[Rate Cut-off Date means the [®] [calendar day] [Business Day] prior
to the Coupon Payment Date (unadjusted for any business day
convention) for the relevant Coupon Period.]

Rate Determination Centre means [®]/[TARGET 2].

Rate Determination Date means a day on which commercial banks and
foreign exchange markets settle payments and are open for general
business (including dealing in foreign exchange and foreign currency
deposits) in [@®]/[a day on which the TARGET?2 System is open].

[If Single Rate Observation Date applies, insert: Rate Observation
Date means [[ 1 (specify per Coupon Period)][The [first]/[last] day
of the relevant Coupon Period].]

[Rate of Interest Cap means [®] per cent.]
Rate of Interest Floor means [[®] per cent.][zero].

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First Rate, in
each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the Second
Rate, in each case in respect of such Coupon Period; and

(c) the Third Rate in respect of such Coupon Period.

Rates Performance Cap means [®] per cent.

Rates Performance Floor means [@®] per cent.

Reset Date means, in respect of the First Rate: [the [first]/[last] day of
the Coupon Period], in respect of the Second Rate: [the [first]/[last] day
of the Coupon Period] and in respect of [the Range Day Rate][Dual Rate
1 and Dual Rate 2]: [[®] (specify per Coupon Period)/[the relevant Rate

Determination Date].

Second Rate means, in respect of a Coupon Period, the rate that would
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be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes.

Second Rate Amount means [specify for each Coupon Period).
Third Rate means [specify for each Coupon Period].
Upper Barrier means [®] per cent.]

[In the case of Dual Range Accrual Interest N&C Securities: The Rate
of Interest for each Coupon Period shall be a rate expressed as a
percentage which will not be [greater than the Rate of Interest Cap or]
less than the Rate of Interest Floor but will otherwise be calculated by
the Calculation Agent as equal to the product of (a) and (b) below:

(a) the lesser of (i) and (ii) below:
(1) the Rates Performance Cap; or

(i1) the greater of (x) the Rates Performance Floor and (y)
the Rates Performance in respect of such Coupon
Period; and

(b) the Range Day Accrual Rate in respect of such Coupon Period.
Where:

Designated Maturity means:

(1) in respect of the First Rate: [@®];

(i1) in respect of the Second Rate: [@®];

(iii) in respect of Range Day Rate 1: [®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@]].

(iv) in respect of Range Day Rate 2: [@®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

[Dual Rate 1 means in respect of any day and a Range Day Rate, the
rate that would be determined for that day were the floating rate N&C
Security provisions of the Conditions to apply to determine Dual Rate 1
in respect of the relevant Range Day Rate, with the floating rate being
calculated by reference to [specify Dual Rate 1 reference rate for
Securities being issued] and were ISDA Determination to be applicable
for such purposes.]

[Dual Rate 2 means in respect of any day and a Range Day Rate, the
rate that would be determined for that day were the floating rate N&C
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Security provisions of the Conditions to apply to determine Dual Rate 2
in respect of the relevant Range Day Rate, with the floating rate being
calculated by reference to [specify Dual Rate 2 reference rate for
Securities being issued] and were ISDA Determination to be applicable
for such purposes.]

First Rate means, in respect of a Coupon Period, the rate that would be
determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes.

First Rate Amount means [specify for each Coupon Period).
Floating Rate Option means:

(1) in respect of the First Rate: [@®];

(i1) in respect of the Second Rate: [®];

(i)  in respect of Range Day Rate 1: [®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

@iv) in respect of Range Day Rate 2: [®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

Lower Barrier means:
(1) in respect of Range Day Rate 1: [®] per cent.
(i1) in respect of Range Day Rate 2: [®] per cent.

Range Day Rate means each of Range Day Rate 1 and Range Day
Rate 2.

Range Day Rate 1 means:
[Insert if Single Rate Determination applies to Range Day Rate I:

(a) in respect of a day that is a Rate Determination Date, the rate
that would be determined for that day were the floating rate
N&C Security provisions of the Conditions to apply to
determine Range Day Rate 1, with the floating rate being
calculated by reference to [specify range day reference rate for
Range Day Rate 1 for Securities being issued] and were ISDA
Determination to be applicable for such purposes; and

(b) in respect of a day that is not a Rate Determination Date, Range
Day Rate 1 in respect of the Rate Determination Date
immediately preceding such day.]
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[Insert if Dual Rate Determination applies:

(a)

(b)

in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate 1 = Dual Rate 1 minus Dual Rate 2; and
in respect of a day that is not a Rate Determination Date, Range

Day Rate 1 in respect of the Rate Determination Date
immediately preceding such day.]

Range Day Rate 2 means:

[Insert if Single Rate Determination applies to Range Day Rate 2:

(a)

(b)

in respect of a day that is a Rate Determination Date, the rate
that would be determined for that day were the floating rate
N&C Security provisions of the Conditions to apply to
determine Range Day Rate 2, with the floating rate being
calculated by reference to [specify range day reference rate for
Range Day Rate 2 for Securities being issued] and were ISDA
Determination to be applicable for such purposes; and

in respect of a day that is not a Rate Determination Date, Range
Day Rate 2 in respect of the Rate Determination Date
immediately preceding such day.]

[Insert if Dual Rate Determination applies:

(a)

(b)

in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate 2 = Dual Rate 1 minus Dual Rate 2; and

in respect of a day that is not a Rate Determination Date, Range
Day Rate 2 in respect of the Rate Determination Date
immediately preceding such day.]

Range Day Accrual Rate means, in respect of a Coupon Period[:][,][If
Single Rate Observation Date applies, insert:

(a) if on the relevant Rate Observation Date both:
@) Range Day Rate 1 is equal to or greater than its Lower
Barrier and equal to or less than its Upper Barrier; and
(i1) Range Day Rate 2 is equal to or greater than its Lower
Barrier and equal to or less than its Upper Barrier,
then 1; and
(b) if on the relevant Rate Observation Date either or both of the
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following conditions is met:

6] Range Day Rate 1 is less than its Lower Barrier or
greater than its Upper Barrier; or

(i1) Range Day Rate 2 is less than its Lower Barrier or
greater than its Upper Barrier,

then zero,

provided that, in each case, if the Rate Observation Date is not a Rate
Determination Date, each Range Day Rate used for these purposes shall
be the respective Range Day Rates in respect of the Rate Determination
Date immediately preceding such Rate Observation Date.][If Single
Rate Observation Date does not apply, insert: a rate expressed as a
percentage calculated by the Calculation Agent equal to the quotient of
(a) the Range Day Numerator (as numerator) and (b) the Range Day
Denominator (as denominator), in each case in respect of such Coupon
Period.]

[Range Day Denominator means, in respect of a Coupon Period, the
total number of [calendar days][Business Days] in such Coupon Period.]

[Range Day Numerator means, in respect of a Coupon Period, the total
number of [calendar days][Business Days] in such Coupon Period in
respect of which both:

(1) Range Day Rate 1 is equal to or greater than its Lower Barrier
and equal to or less than its Upper Barrier; and

(i1) Range Day Rate 2 is equal to or greater than its Lower Barrier
and equal to or less than its Upper Barrier.

Provided that each Range Day Rate for each [calendar day] [Business
Day] falling on or after the Rate Cut-off Date shall be the respective
Range Day Rate for the Rate Cut-off Date.]

[Rate Cut-off Date means the [®] [calendar day] [Business Day] prior
to the Coupon Payment Date (unadjusted for any business day
convention) for the relevant Coupon Period.]

Rate Determination Centre means [®])/[TARGET 2].

Rate Determination Date means a day on which commercial banks and
foreign exchange markets settle payments and are open for general
business (including dealing in foreign exchange and foreign currency
deposits) in [®]/[a day on which the TARGET2 System is open].

[If Single Rate Observation Date applies, insert. Rate Observation
Date means [[ | (specify per Coupon Period)][The [first]/[last] day
of the relevant Coupon Period].]
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[Rate of Interest Cap means [®] per cent.]

Rate of Interest Floor means [[®] per cent.][zero].

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to

the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First Rate,
in each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the Second
Rate, in each case in respect of such Coupon Period; and

(©) the Third Rate in respect of such Coupon Period.

Rates Performance Cap means [®] per cent.

Rates Performance Floor means [@®] per cent.

Reset Date means:

(1) in respect of the First Rate:

(i1) in respect of the Second Rate:

(iii) in respect of Range Day Rate 1:

(iv) in respect of Range Day Rate 2:

[the [first]/[last] day of
the Coupon Period];

[the [first]/[last] day of
the Coupon Period];

[[®] (specify per Coupon
Period)][the relevant
Rate Determination
Date]/[for Dual Rate 1:
and Dual Rate 2: [[®]
(specify  per  Coupon
Period)][the relevant
Rate Determination
Date]].

[[®] (specify per Coupon
Period)][the relevant
Rate Determination
Date]/[for Dual Rate 1
and Dual Rate 2: [[®]
(specify  per  Coupon
Period)][the relevant
Rate Determination
Date]].

Second Rate means, in respect of a Coupon Period, the rate that would
be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
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Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes.

Second Rate Amount means [specify for each Coupon Period).
Third Rate means [specify for each Coupon Period].

Upper Barrier means:

(1) in respect of Range Day Rate 1: [®] per cent.

(i1) in respect of Range Day Rate 2: [®] per cent. ]

[In the case of Leveraged Inflation Interest N&C Securities: The Rate
of Interest for each Coupon Period shall be a rate expressed as a
percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent equal to the sum of:

(a) the Base Rate of Interest; and
(b) (1) the Cap; or, if less

(i) (x) the Floor or, if greater, (y) the Leveraged Index
Performance in respect of such Coupon Period.

Where:
Base Rate of Interest means [®] per cent.
Cap means [®] per cent.

Final Index Level means, in respect of a Coupon Period, [If Linear
Interpolation does not apply, insert. the Index Level for the relevant
Reference Month for such Coupon Period.][If Linear Interpolation
applies, insert: a level calculated by the Calculation Agent by linear
interpolation based on the Index Levels for the Index for the months that
fall [insert value of "x" below] months and [insert value of "y" below]
months prior to the month in which the Coupon Payment Date for such
Coupon Period is scheduled to fall. For these purposes the Final Index
Level will be calculated in accordance with the following formula:

(nbd finar )—1
# X (ILyp—y = ILpy—x)

IL, « +
Where:
X means [®];

Yy means [@®];

ILnx means, in respect of a Coupon Period, the Index Level for the
month that is x months prior to the month in which the Coupon Accrual

0010947-0000110 ICM:28229330.5

46




Element | Title

Date for such Coupon Period is scheduled to fall;

ILm.y means, in respect of a Coupon Period, the Index Level for the
month that is y months prior to the month in which the Coupon Accrual
Date for such Coupon Period is scheduled to fall;

nbdsina means, in respect of a Coupon Period, the actual number of
calendar days from and including the first day of the month in which the
Coupon Accrual Date for such Coupon Period is scheduled to fall to and
including such Coupon Accrual Date; and

NDy, means, in respect of a Coupon Period, the number of calendar days
in the month in which the Coupon Accrual Date for such Coupon Period
is scheduled to fall.]

Floor means [@®] per cent.
Index means [@].

Index Level means, in respect of a month and subject to the inflation
linked adjustment provisions of the Conditions, the first publication or
announcement of a level of the Index for such month.

Index Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the quotient of (a) (i) the Final Index Level in respect of such Coupon
Period minus (ii) the Initial Index Level in respect of such Coupon
Period (as numerator) and (b) the Initial Index Level in respect of such
Coupon Period (as denominator).

Initial Index Level means, in respect of such Coupon Period and
subject to the inflation linked adjustment provisions of the Conditions,
the first publication or announcement of a level of the Index for the
calendar month falling the Number of Calendar Months (Initial Index
Level) prior to the calendar month in which the first day of such Coupon
Period falls.

Leverage means [@®] per cent.

Leveraged Index Performance means, in respect of a Coupon Period,
a rate expressed as a percentage calculated by the Calculation Agent
equal to the product of (a) the Leverage and (b) (i) the Index
Performance in respect of such Coupon Period minus (ii) the Strike.

Number of Calendar Months (Initial Index Level) means [@®]
calendar months.

[If Linear Interpolation does not apply, insert: Number of Calendar
Months (Reference Index Level) means [®] calendar months.]

Reference Month means, in respect of a Coupon Period[:][,] [If Linear
Interpolation applies, insert:
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(a) in respect of the determination of IL,,, the month in respect of
which the Index Level for IL,,., falls to be determined; and

(b) in respect of the determination of IL,,,, the month in respect of
which the Index Level for IL,,., falls to be determined,

in each case as described in the definition of Final Index Level above. ]

[If Linear Interpolation does not apply, insert. the calendar month
falling the Number of Calendar Months (Reference Index Level) prior to
the calendar month in which the Coupon Accrual Date in respect of such
Coupon Period falls.]

Strike means [®] per cent.]
[In the case of Swap Rate Linked Interest N&C Securities:

The Rate of Interest for each Coupon Period shall be a rate expressed as
a percentage calculated by the Calculation Agent which is equal to
[Insert if Single Swap Rate Determination applies in respect of all
Coupon Periods: the relevant Single Swap Rate specified in respect of
such Coupon Period.][nsert if Dual Swap Rate Determination applies
in respect of all Coupon Periods: the relevant Swap Rate Performance
for such Coupon Period.|[Insert if each of Single Swap Rate
Determination and Dual Swap Rate Determination apply in respect of
different Coupon Periods: either:

(a) if Single Swap Rate Determination is specified below in respect
of the relevant Coupon Period, the relevant Single Swap Rate
specified in respect of such Coupon Period; or

(b) if Dual Swap Rate Determination is specified below in respect
of the relevant Coupon Period, the Swap Rate Performance for
such Coupon Period.]

Where:

[Insert if Dual Swap Rate Determination applies to any Coupon Period.
Swap Rate Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent which is
equal to:

Swap Rate Performance = RPM x [FSR + LF; x SSR + LF, x RDF]
Where:

FSR means the relevant First Swap Rate for such Coupon Period;

LF; means the applicable leverage factor for such Coupon Period as
specified below;
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LF, means the applicable leverage factor for such Coupon Period as
specified below;

RPM means the Rate Performance Multiplier for such Coupon Period;
RDF means the Rate Deduction Factor for such Coupon Period; and
SSR means the relevant Second Swap Rate for such Coupon Period,
each as further specified below.]

[Insert if Dual Swap Rate Outperformance Determination applies to any
Coupon Period: Swap Rate Performance means, in respect of a
Coupon Period, a rate expressed as a percentage calculated by the
Calculation Agent which is equal to:

Swap Rate Performance = RPM x [FSR - SSR - RDF]

Where:

FSR means the relevant First Swap Rate for such Coupon Period;
RPM means the Rate Performance Multiplier for such Coupon Period;
RDF means the Rate Deduction Factor for such Coupon Period; and
SSR means the relevant Second Swap Rate for such Coupon Period,
each as further specified below.]

For the purposes of determining [each of] [the Single Swap Rate[,]] [the
First Swap Rate and the Second Swap Rate] [(each a Swap Rate)] the
relevant rate for a Coupon Period shall be determined under the floating
rate N&C Security provisions as though the relevant swap rate was a
floating rate to which ISDA Determination applied and on the basis of
the Floating Rate Option, the Designated Maturity and the Reset Date
specified in respect of the [relevant][Single] Swap Rate and Coupon
Period below[, provided that, [(i)] [if the rate so determined in the case
of [the First Swap Rate] [or] [the Second Swap Rate] is greater than [the
First Swap Rate Cap] [or] [Second Swap Rate Cap] [(respectively)] for
such Coupon Period, the relevant Swap Rate shall be equal to such cap]
[and (ii)] [if the rate so determined in the case of [the First Swap Rate]
[or] [the Second Swap Rate] is less than [the First Swap Rate Floor] [or]
[Second Swap Rate Floor] [(respectively)] for such Coupon Period, the
relevant Swap Rate shall be equal to such floor]].

[For each Coupon Period in respect of which Single Swap Rate
Determination applies, insert: In respect of the Coupon Period[s]
[describe relevant Coupon Periods] Single Swap Rate Determination
shall apply and the following terms have the following meanings:
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Designated Maturity means [®];
Floating Rate Option means [®];
Reference Swap Rate: means [@®];and

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period][.][; [and]]

[For each Coupon Period in respect of which Dual Swap Rate
Determination or Dual Swap Rate Outperformance Determination
applies, insert. In respect of the Coupon Period[s] [describe relevant
Coupon Periods] Dual Swap Rate [Outperformance] Determination
shall apply and the following terms have the following meanings:
LF; means [@];
LF,; means [@];
Rate Deduction Factor means [®];
Rate Performance Multiplier means [®]; and
In respect of the First Swap Rate:

Reference Swap Rate: means [®];

Floating Rate Option means [®];

Designated Maturity means [®]; [and]

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period]; [and]

[First Swap Rate Cap means [®]; and]
[First Swap Rate Floor means [@®]; and]
In respect of the Second Swap Rate:
Reference Swap Rate: means [®];
Floating Rate Option means [®];
Designated Maturity means [®]; [and]

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period][.][; and]

[Second Swap Rate Cap means [®][.][; and]]

[Second Swap Rate Floor means [®].]]
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(repeat as necessary to cover the bases for Single Swap Rate
Determination, Dual Swap Rate Determination and Dual Swap Rate
Outperformance Determination for all Coupon Periods)]

[In the case of Equity Linked Securities, insert:
Adjustment and Disruption Events

The Securities may be subject to cancellation, early redemption or
adjustment (including as to valuation and in certain circumstances share
substitutions) if certain corporate events (such as events affecting the
value of a Share (including Share divisions or consolidations,
extraordinary dividends and capital calls); de-listing of a Share;
insolvency, merger or nationalisation of a Share issuer; a tender offer or
redenomination of a Share) occur, if certain events (such as illegality,
disruptions or cost increases) occur with respect to the Issuer's or any of
its affiliates' hedging arrangements, or if insolvency filings are made
with respect to the issuer of a share.

If certain disruption events occur with respect to valuation of a Share
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.]

[In the case of Index Linked Securities, insert:
Adjustment and Disruption Events

The Securities may be subject to cancellation or early redemption or
adjustment if an Index is modified or cancelled and there is no successor
Index acceptable to the Calculation Agent, if an Index's sponsor fails to
calculate and announce such Index, or certain events (such as illegality,
disruptions or cost increases) occur with respect to the Issuer's or any of
its affiliates' hedging arrangements.

If certain disruption events occur with respect to valuation of an Index
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.]

[In the case of Inflation Linked Securities, insert:
Adjustment Events

The Securities may be subject to adjustment if the Index is not published
or announced, there is a successor Index, an Index level is corrected or
the Index is rebased and may be subject to early redemption or
cancellation if the Index ceases to be published and there is no
appropriate alternative index acceptable to the Calculation Agent. In
certain circumstances the Calculation Agent may calculate the Index
level itself.]

[In the case of FX Linked Securities, insert:
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Disruption Events

If certain disruption events occur with respect to valuation of a Currency
Pair, [an alternative valuation method may be used, valuation may be
made by the Calculation Agent, valuation may be postponed or the
Securities may be subject to early redemption or cancellation].]]

[C.11

Admission to Trading
on a regulated market

(Include this Element
C.11 only if the
relevant Securities
have a minimum
denomination of less
than €100,000 or are
Derivative Securities
as defined in Element
C.9 above)

Securities issued under the Programme may be listed and admitted to
trading on the Luxembourg Stock Exchange, the London Stock
Exchange or such other stock exchange or market specified below, or
may be issued on an unlisted basis.’

[Application [has been] [is expected to be] made by the Issuer (or on its
behalf) for the Securities to which this Summary relates to be admitted
to trading on the regulated market of the [Luxembourg Stock
Exchange][London Stock Exchange][Electronic Bond Market of Borsa
Italiana S.p.A. (MOT)][Multilateral Trading Facility of securitised
derivatives financial instruments organised by Borsa Italiana S.p.A. (the
SeDeX Market)][e].]

[Not applicable, the Securities to which this Summary relates are not
intended to be admitted to trading on any market.]]

[C.15

How the value of the
investment is affected
by the value of the
underlying assets

(Include this Element
C.15 only if the
relevant Securities
are Derivative
Securities as defined
in Element C.9 above)

[[If the Securities are N&C Securities, insert: The [Insert if applicable:
Rate of Interest and the] Final Redemption Amount] [If the Securities
are W&C Securities, insert: The Cash Settlement Amount] ([in each
case,| if any) payable in respect of the Securities [is/are] calculated by
reference to [insert relevant underlying(s) (i.e. the relevant Reference

Item(s))].

Please also see Element C.18]]

[C.16

Maturity

(Include this Element
C.16 only if the
relevant Securities
are Derivative
Securities as defined
in Element C.9 above)

[If the Securities are N&C Securities, insert: The Maturity Date of the
Securities is [®] [If the N&C Securities are Zero Recovery Single Name
Credit Linked N&C Securities or Tranched Zero Recovery Credit
Linked N&C Securities or Zero Recovery Basket Credit Linked N&C
Securities, insert: (the Scheduled Maturity Date), subject to
adjustment for [insert relevant postponement events]].]

[If the Securities are W& C Securities, insert: The Settlement Date of the
Securities is [®] [the fifth Business Day following the last occurring
valuation date.]]]

[C.17

Settlement procedure
of derivative
securities

[The Securities will be cash-settled.]]

* Delete this paragraph when preparing an issue specific summary
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(Include this Element
C.17 only if the
relevant Securities
are Derivative
Securities as defined
in Element C.9 above)

[C.18

Return on derivative
securities

(Include this Element
C.18 only if the
relevant Securities
are Derivative
Securities as defined
in Element C.9 above)

Nominal interest rate and date from which interest becomes payable
and due dates for interest

[The Securities do not pay interest. |

[For fixed rate interest securities: The Securities bear interest [from
their date of issue/from [®]] at the fixed rate of [®] per cent. per annum.
Interest will be paid [annually] in arrear on [®] in each year. The first
interest payment will be made on [®].]

[For floating rate interest securities: The Securities bear interest [from
their date of issue/from [®]] at floating rates calculated by reference to
[specify reference rate] [plus/minus] a margin of [®] per cent.. Interest
will be paid [quarterly/semi-annually/annually] in arrear on [®] in each
year [, subject to adjustment for non-business days]. The first interest
payment will be made on [@®].]]

[Include for floating rate securities only where a maximum and/or
minimum rate of interest applies: The Rate of Interest [for any
Coupon Period] shall not [exceed the Maximum Rate of Interest]
[or] [be less than the Minimum Rate of Interest]. [The
[Maximum][Minimum] Rate of Interest for [each Coupon Period]
will be [specify (per Coupon Period if Maximum/Minimum Rate of
Interest varies between Coupon Periods)].]]

[For Securities with a derivative component to the interest payment,
insert where relevant: The Securities to which this Summary relates
bear interest [from their date of issue/from [®]] at [a structured floating
rate/a FX linked rate/an equity linked rate/an index linked rate/an
inflation index linked rate/a swap rate linked rate] as further detailed
below. Interest will be paid [quarterly/semi-annually/annually] in arrear
on [®] in each year. The first interest payment will be made on [®].]

[Include for Securities with a derivative component to the interest
payment where a maximum and/or minumum rate of interest applies:
Notwithstanding the Rate of Interest that may be calculated in
accordance with the provisions set out below, the Rate of Interest
[for any Coupon Period] shall not [exceed the Maximum Rate of
Interest] [or] [be less than the Minimum Rate of Interest]. [The
[Maximum][Minimum] Rate of Interest for [each Coupon Period]
will be [specify (per Coupon Period if Maximum/Minimum Rate of
Interest varies between Coupon Periods)].]]

[In the case of Fixed FX Interest N&C Securities: The interest payable
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in respect of the Securities will be an amount in the Settlement
Currency.

The Rate of Interest for each Coupon Period shall be a rate expressed as
a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent equal to [in the case of a Fixed FX
Interest N&C Security specified as a Currency 2 Fixed Rate N&C
Security: the Base Rate of Interest multiplied by the relevant Settlement
Rate, calculated by the Calculation Agent as of the relevant Valuation
Date] [in the case of a Fixed FX Interest N&C Security specified as a
Currency I Fixed Rate N&C Security: the Base Rate of Interest divided
by the relevant Settlement Rate, calculated by the Calculation Agent as
of the relevant Valuation Date].

Where:

Currency Pair means [specify Currency Pairs in form of [insert first
currency]/[insert second currency]] (repeat for each Currency Pair).

Base Rate of Interest means [®] per cent.
FX Price Source means [specify per Settlement Rate Option].

Reference Exchange Rate means the spot exchange rate for the
Specified Currency quoted against the Settlement Currency expressed as
the number of units of the Specified Currency quoted per one unit of the
Settlement Currency.

Relevant Currency means each of the Specified Currency and the
Settlement Currency.

Settlement Rate means the Reference Exchange Rate on the relevant
Valuation Date at the Valuation Time as determined by the Calculation
Agent by reference to the Settlement Rate Option (and such
determination may be made, without limitation, with such adjustments
as are, at the discretion of the Calculation Agent, necessary to the
published quoting conventions and/or implying the Reference Exchange
Rate from more than one Settlement Rate Option) unless any applicable
disruption event exists or occurs, in which case, the Settlement Rate will
be determined by the Calculation Agent.

Settlement Rate Option means the rate published for the Specified
Currency/Settlement Currency fixing rate on the FX Price Source at or
about the Valuation Time on the relevant Valuation Date or, if the
Reference Exchange Rate is to be implied from more than one
Settlement Rate Option, the rate, for each Currency Pair, published for
the Currency Pair fixing rate on the FX Price Source at or about the
Valuation Time on the Valuation Date.

Valuation Date means [@®].

Valuation Time means [@®].]
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[In the case of Equity Basket Conditional Interest N&C Securities:
The Rate of Interest in respect of a Coupon Payment Date shall be a rate
expressed as a percentage (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Base Rate of Interest; or

(b) if a Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Floor Rate of Interest.

All Equity Basket Conditional Interest N&C Securities are Conditional
Interest N&C Securities.

Where:
Base Rate of Interest means [®] per cent. per annum.

Conditional Coupon Barrier Event means the Coupon Reference
Performance in respect of any Share on an Observation Date is equal to
or less than the Conditional Coupon Barrier Level in respect of such
Observation Date.

Conditional Coupon Barrier Level means [specify % for each
Observation Date].

Coupon Reference Performance means, in respect of an Observation
Date and a Share, a percentage determined by the Calculation Agent
equal to the Reference Performance of such Share in respect of such
Observation Date.

Floor Rate of Interest means [®] per cent.
i means a Share.

Initial Valuation Date means [@®].

0 means an Observation Date.
Observation Date means [®].

Observation Price means, in respect of an Observation Date and a
Share, an amount equal to the price per share in respect of such Share
quoted on the applicable exchange at the Valuation Time on such
Observation Date.

Reference Performance means, in respect of an Observation Date and
a Share, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
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accordance with the following formula:

Observation Price; ,

Strike Price;
Share means [@®].
Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time

on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Index Basket Conditional Interest N&C Securities: The
Rate of Interest in respect of a Coupon Payment Date shall be a rate
expressed as a percentage (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Base Rate of Interest; or

(b) if a Conditional Coupon Barrier Event has occurred on the
Observation Date immediately preceding such Coupon Payment
Date, the Floor Rate of Interest.

All Index Basket Conditional Interest N&C Securities are Conditional
Interest N&C Securities.

Where:
Base Rate of Interest means [®] per cent.

Conditional Coupon Barrier Event means the Coupon Reference
Performance in respect of any Index on an Observation Date is equal to
or less than the Conditional Coupon Barrier Level in respect of such
Observation Date.

Conditional Coupon Barrier Level means [specify % for each
Observation Date].

Coupon Reference Performance means, in respect of an Observation
Date and an Index, a percentage determined by the Calculation Agent
equal to the Reference Performance of such Index in respect of such
Observation Date.

Floor Rate of Interest means [®] per cent.
I means an Index.

Index means [@].
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Initial Valuation Date means [@®].
0 means an Observation Date.
Observation Date means [®].

Observation Level means, in respect of an Observation Date and an
Index, an amount equal to the closing level of such Index, as calculated
and announced by the relevant index sponsor, at the Valuation Time on
such Observation Date.

Reference Performance means, in respect of an Observation Date and
an Index, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
accordance with the following formula:

Observation Level; ,
Strike Level;

Strike Level means, in relation to an Index, the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Multi-Rate Interest N&C Securities: The Rate of
Interest for each Coupon Period shall be a rate expressed as a percentage
(which will not be less than, but may be equal to, zero) calculated by the
Calculation Agent equal to:

(a) the Cap; or, if lesser

(b) (i) the Floor or, if greater, (ii) the Rates Performance in respect
of such Coupon Period.

Where:
Cap means [®] per cent.

Designated Maturity means, in respect of the First Rate [®] and in
respect of the Second Rate [@].

First Rate means, in respect of a Coupon Period, the rate that would be
determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes[, provided that [(i)] [if the rate so
calculated is greater than the relevant First Rate Cap, the First Rate shall
be the First Rate Cap][; and ][[(ii)] if the rate so calculated is less than
the relevant First Rate Floor, the First Rate shall be the First Rate
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Floor]].

First Rate Amount means [specify for each Coupon Period).
[First Rate Cap means [specify for each Coupon Period)].]
[First Rate Floor means [specify for each Coupon Period)].]

Floating Rate Option means, in respect of the First Rate [®] and in
respect of the Second Rate [@].

Floor means [@®] per cent.

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First
Rate, in each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the
Second Rate, in each case in respect of such Coupon Period;
and

(©) the Third Rate in respect of such Coupon Period.

Reset Date means, in respect of the First Rate: [the [first]/[last] day of
the Coupon Period] and in respect of the Second Rate: [the [first]/[last]
day of the Coupon Period].

Second Rate means, in respect of a Coupon Period, the rate that would
be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes|, provided that [(i)] [if
the rate so calculated is greater than the relevant Second Rate Cap, the
Second Rate shall be the Second Rate Cap][; and][[(i1)] if the rate so
calculated is less than the relevant Second Rate Floor, the Second Rate
shall be the Second Rate Floor]].

Second Rate Amount means [specify for each Coupon Period).
[Second Rate Cap means [specify for each Coupon Period].]
[Second Rate Floor means [specify for each Coupon Period)].]

Third Rate means [specify for each Coupon Period)].]
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Rate of Interest Floor but will otherwise be calculated by the
Calculation Agent as equal to the product of (a) and (b) below:

(a) the lesser of (i) and (ii) below:
(1) the Rates Performance Cap; or

(i1) the greater of (x) the Rates Performance Floor and
(y) the Rates Performance in respect of such
Coupon Period; and

(b) the Range Day Accrual Rate in respect of such Coupon
Period.

Where:

Designated Maturity means, in respect of the First Rate: [®], in respect
of the Second Rate: [®] [and in respect of the Range Day Rate: [®]][in
respect of Dual Rate 1: [®] and in respect of Dual Rate 2: [®]].

[Dual Rate 1 means in respect of any day, the rate that would be
determined for that day were the floating rate N&C Security provisions
of the Conditions to apply to determine Dual Rate 1, with the floating
rate being calculated by reference to [specify Dual Rate 1 reference rate
for Securities being issued] and were ISDA Determination to be
applicable for such purposes.]

[Dual Rate 2 means in respect of any day, the rate that would be
determined for that day were the floating rate N&C Security provisions
of the Conditions to apply to determine Dual Rate 2, with the floating
rate being calculated by reference to [specify Dual Rate 2 reference rate
for Securities being issued] and were ISDA Determination to be
applicable for such purposes.]

First Rate means, in respect of a Coupon Period, the rate that would be
determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes.

First Rate Amount means [specify for each Coupon Period).

Floating Rate Option means, in respect of the First Rate: [®], in
respect of the Second Rate: [@®] [and in respect of the Range Day Rate:
[®]][in respect of Dual Rate 1: [®] and in respect of Dual Rate 2: [®]].
Lower Barrier means [@®] per cent.

Range Day Rate means:

[Insert if Single Rate Determination applies:
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(a) in respect of a day that is a Rate Determination Date, the
rate that would be determined for that day were the floating
rate N&C Security provisions of the Conditions to apply to
determine the Range Day Rate, with the floating rate being
calculated by reference to [specify range day reference rate
for Securities being issued] and were ISDA Determination
to be applicable for such purposes; and

(b) in respect of a day that is not a Rate Determination Date, the
Range Day Rate in respect of the Rate Determination Date
immediately preceding such day.]

[Insert if Dual Rate Determination applies:

(a) in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate = Dual Rate 1 minus Dual Rate 2; and

(b) in respect of a day that is not a Rate Determination Date, the
Range Day Rate in respect of the Rate Determination Date
immediately preceding such day.]

Range Day Accrual Rate means, in respect of a Coupon Period[:][,] [If
Single Rate Observation Date applies, insert.

(a) if on the relevant Rate Observation Date the Range Day Rate is
equal to or greater than the Lower Barrier and equal to or less
than the Upper Barrier, then 1; and

(b) if on the relevant Rate Observation Date the Range Day Rate is
lower than the Lower Barrier or greater than the Upper Barrier,
then zero,

provided that, in each case, if the Rate Observation Date is not a Rate
Determination Date, the Range Day Rate used for these purposes shall
be the Range Day Rate in respect of the Rate Determination Date
immediately preceding such Rate Observation Date.][If Single Rate
Observation Date does not apply, insert: a rate expressed as a
percentage calculated by the Calculation Agent equal to the quotient of
(a) the Range Day Numerator (as numerator) and (b) the Range Day
Denominator (as denominator), in each case in respect of such Coupon
Period.]

[Range Day Denominator means, in respect of a Coupon Period, the
total number of [calendar days][Business Days] in such Coupon Period.]

[Range Day Numerator means, in respect of a Coupon Period, the total
number of [calendar days][Business Days] in such Coupon Period in
respect of which the Range Day Rate is equal to or greater than the
Lower Barrier and equal to or less than the Upper Barrier, provided that
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the Range Day Rate for each [calendar day] [Business Day] falling on or
after the Rate Cut-off Date shall be the Range Day Rate for the Rate
Cut-off Date.]

[Rate Cut-off Date means the [®] [calendar day] [Business Day] prior
to the Coupon Payment Date (unadjusted for any business day
convention) for the relevant Coupon Period.]

Rate Determination Centre means [®]/[TARGET 2].

Rate Determination Date means a day on which commercial banks and
foreign exchange markets settle payments and are open for general
business (including dealing in foreign exchange and foreign currency
deposits) in [®]/[a day on which the TARGET2 System is open].

[If Single Rate Observation Date applies, insert. Rate Observation
Date means [[ | (specify per Coupon Period)][The [first]/[last] day
of the relevant Coupon Period].]

[Rate of Interest Cap means [®] per cent.]
Rate of Interest Floor means [[®] per cent.][zero].

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First
Rate, in each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the
Second Rate, in each case in respect of such Coupon Period;
and

(o) the Third Rate in respect of such Coupon Period.
Rates Performance Cap means [®] per cent.
Rates Performance Floor means [@®] per cent.

Reset Date means, in respect of the First Rate: [the [first]/[last] day of
the Coupon Period], in respect of the Second Rate: [the [first]/[last] day
of the Coupon Period] and in respect of [the Range Day Rate][Dual Rate
1 and Dual Rate 2]: [[®] (specify per Coupon Period)][the relevant Rate
Determination Date].

Second Rate means, in respect of a Coupon Period, the rate that would
be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes.
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Second Rate Amount means [specify for each Coupon Period].
Third Rate means [specify for each Coupon Period].
Upper Barrier means [®] per cent.]

[In the case of Dual Range Accrual Interest N&C Securities: The Rate
of Interest for each Coupon Period shall be a rate expressed as a
percentage which will not be [greater than the Rate of Interest Cap or]
less than the Rate of Interest Floor but will otherwise be calculated by
the Calculation Agent as equal to the product of (a) and (b) below:

(a) the lesser of (i) and (ii) below:
(1) the Rates Performance Cap; or

(i1) the greater of (x) the Rates Performance Floor and (y)
the Rates Performance in respect of such Coupon
Period; and

(b) the Range Day Accrual Rate in respect of such Coupon Period.
Where:

Designated Maturity means:

(1) in respect of the First Rate: [®];

(i1) in respect of the Second Rate: [@®];

(i)  in respect of Range Day Rate 1: [@®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

(iv) in respect of Range Day Rate 2: [®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

[Dual Rate 1 means in respect of any day and a Range Day Rate, the
rate that would be determined for that day were the floating rate N&C
Security provisions of the Conditions to apply to determine Dual Rate 1
in respect of the relevant Range Day Rate, with the floating rate being
calculated by reference to [specify Dual Rate 1 reference rate for
Securities being issued] and were ISDA Determination to be applicable
for such purposes.]

[Dual Rate 2 means in respect of any day and a Range Day Rate, the
rate that would be determined for that day were the floating rate N&C
Security provisions of the Conditions to apply to determine Dual Rate 2
in respect of the relevant Range Day Rate, with the floating rate being
calculated by reference to [specify Dual Rate 2 reference rate for
Securities being issued] and were ISDA Determination to be applicable
for such purposes.]
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First Rate means, in respect of a Coupon Period, the rate that would be
determined for that Coupon Period were the floating rate N&C Security
provisions of the Conditions to apply to determine the First Rate, with
the floating rate being calculated by reference to [specify first reference
rate for Securities being issued] and were ISDA Determination to be
applicable for such purposes.

First Rate Amount means [specify for each Coupon Period].
Floating Rate Option means:

(1) in respect of the First Rate: [@®];

(i1) in respect of the Second Rate: [@];

(iii) in respect of Range Day Rate 1: [®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

(iv) in respect of Range Day Rate 2: [@®]/[for Dual Rate 1: [®] and
for Dual Rate 2: [@®]].

Lower Barrier means:
(1) in respect of Range Day Rate 1: [@®] per cent.
(i1) in respect of Range Day Rate 2: [®] per cent.

Range Day Rate means each of Range Day Rate 1 and Range Day
Rate 2.

Range Day Rate 1 means:
[Insert if Single Rate Determination applies to Range Day Rate I:

(a) in respect of a day that is a Rate Determination Date, the rate
that would be determined for that day were the floating rate
N&C Security provisions of the Conditions to apply to
determine Range Day Rate 1, with the floating rate being
calculated by reference to [specify range day reference rate for
Range Day Rate 1 for Securities being issued] and were ISDA
Determination to be applicable for such purposes; and

(b) in respect of a day that is not a Rate Determination Date, Range
Day Rate 1 in respect of the Rate Determination Date
immediately preceding such day.]

[Insert if Dual Rate Determination applies:

(a) in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate 1 = Dual Rate 1 minus Dual Rate 2; and
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(b) in respect of a day that is not a Rate Determination Date, Range
Day Rate 1 in respect of the Rate Determination Date
immediately preceding such day.]

Range Day Rate 2 means:
[Insert if Single Rate Determination applies to Range Day Rate 2:

(a) in respect of a day that is a Rate Determination Date, the rate
that would be determined for that day were the floating rate
N&C Security provisions of the Conditions to apply to
determine Range Day Rate 2, with the floating rate being
calculated by reference to [specify range day reference rate for
Range Day Rate 2 for Securities being issued] and were ISDA
Determination to be applicable for such purposes; and

(b) in respect of a day that is not a Rate Determination Date, Range
Day Rate 2 in respect of the Rate Determination Date
immediately preceding such day.]

[Insert if Dual Rate Determination applies:

(a) in respect of a day that is a Rate Determination Date, a rate
calculated as follows:

Range Day Rate 2 = Dual Rate 1 minus Dual Rate 2; and
(b) in respect of a day that is not a Rate Determination Date, Range
Day Rate 2 in respect of the Rate Determination Date

immediately preceding such day.]

Range Day Accrual Rate means, in respect of a Coupon Period[:][,][If
Single Rate Observation Date applies, insert:

(a) if on the relevant Rate Observation Date both:

6] Range Day Rate 1 is equal to or greater than its Lower
Barrier and equal to or less than its Upper Barrier; and

(i1) Range Day Rate 2 is equal to or greater than its Lower
Barrier and equal to or less than its Upper Barrier,

then 1; and

(b) if on the relevant Rate Observation Date either or both of the
following conditions is met:

(1) Range Day Rate 1 is less than its Lower Barrier or
greater than its Upper Barrier; or

(ii) Range Day Rate 2 is less than its Lower Barrier or

64




Element | Title

0010947-0000110 ICM:28229330.5

greater than its Upper Barrier,
then zero,

provided that, in each case, if the Rate Observation Date is not a Rate
Determination Date, each Range Day Rate used for these purposes shall
be the respective Range Day Rates in respect of the Rate Determination
Date immediately preceding such Rate Observation Date.][lf Single
Rate Observation Date does not apply, insert. a rate expressed as a
percentage calculated by the Calculation Agent equal to the quotient of
(a) the Range Day Numerator (as numerator) and (b) the Range Day
Denominator (as denominator), in each case in respect of such Coupon
Period.]

[Range Day Denominator means, in respect of a Coupon Period, the
total number of [calendar days][Business Days] in such Coupon Period.]

[Range Day Numerator means, in respect of a Coupon Period, the total
number of [calendar days][Business Days] in such Coupon Period in
respect of which both:

(1) Range Day Rate 1 is equal to or greater than its Lower Barrier
and equal to or less than its Upper Barrier; and

(i1) Range Day Rate 2 is equal to or greater than its Lower Barrier
and equal to or less than its Upper Barrier,

Provided that each Range Day Rate for each [calendar day] [Business
Day] falling on or after the Rate Cut-off Date shall be the respective
Range Day Rate for the Rate Cut-off Date. |

[Rate Cut-off Date means the [@®] [calendar day] [Business Day] prior
to the Coupon Payment Date (unadjusted for any business day
convention) for the relevant Coupon Period. ]

Rate Determination Centre means [®]/[TARGET 2].

Rate Determination Date means a day on which commercial banks and
foreign exchange markets settle payments and are open for general
business (including dealing in foreign exchange and foreign currency
deposits) in [®]/[a day on which the TARGET?2 System is open].

[If Single Rate Observation Date applies, insert. Rate Observation
Date means [[ | (specify per Coupon Period)][The [first]/[last] day
of the relevant Coupon Period].]

[Rate of Interest Cap means [®] per cent.]

Rate of Interest Floor means [[®] per cent.][zero].

Rates Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
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the sum of:

(a) the product of (i) the First Rate Amount and (ii) the First Rate,
in each case in respect of such Coupon Period;

(b) the product of (i) the Second Rate Amount and (ii) the Second
Rate, in each case in respect of such Coupon Period; and

(©) the Third Rate in respect of such Coupon Period.
Rates Performance Cap means [®] per cent.

Rates Performance Floor means [@®] per cent.

Reset Date means:

(1) in respect of the First Rate: [the [first]/[last] day of the
Coupon Period];

(i1) in respect of the Second Rate: [ the [first]/[last] day of the
Coupon Period];

(i)  inrespect of Range Day Rate 1: [[®] (specify per Coupon
Period)][the relevant Rate
Determination Date]/[for Dual
Rate 1 and Dual Rate 2: [[®]
(specify per Coupon
Period)][the relevant Rate
Determination Date]].

(iv) in respect of Range Day Rate 2:[ [®] (specify per Coupon
Period)][the relevant Rate
Determination Date]/[for Dual
Rate 1 and Dual Rate 2: [[®]
(specify per Coupon
Period)][the relevant Rate
Determination Date]].

Second Rate means, in respect of a Coupon Period, the rate that would
be determined for that Coupon Period were the floating rate N&C
Security provisions of the Conditions to apply to determine the Second
Rate, with the floating rate being calculated by reference to [specify
second reference rate for Securities being issued] and were ISDA
Determination to be applicable for such purposes.

Second Rate Amount means [specify for each Coupon Period).

Third Rate means [specify for each Coupon Period].

Upper Barrier means:

(1) in respect of Range Day Rate 1: [®] per cent.
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(i1) in respect of Range Day Rate 2: [®] per cent.]

[In the case of Leveraged Inflation Interest N&C Securities: The Rate
of Interest for each Coupon Period shall be a rate expressed as a
percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent equal to the sum of:

(a) the Base Rate of Interest; and
(b) (1) the Cap; or, if less

(i1) (x) the Floor or, if greater, (y) the Leveraged Index
Performance in respect of such Coupon Period.

Where:
Base Rate of Interest means [®] per cent.
Cap means [@®] per cent.

Final Index Level means, in respect of a Coupon Period, [If Linear
Interpolation does not apply, insert. the Index Level for the relevant
Reference Month for such Coupon Period.][lf Linear Interpolation
applies, insert: a level calculated by the Calculation Agent by linear
interpolation based on the Index Levels for the Index for the months that
fall [insert value of "x" below] months and [insert value of "y" below]
months prior to the month in which the Coupon Payment Date for such
Coupon Period is scheduled to fall. For these purposes the Final Index
Level will be calculated in accordance with the following formula:

(nbd finar )—1
ILy_y + # X (ILy—y = Ly )

Where:

X means [®];

Yy means [@®];

ILx means, in respect of a Coupon Period, the Index Level for the
month that is x months prior to the month in which the Coupon Accrual
Date for such Coupon Period is scheduled to fall;

ILmy means, in respect of a Coupon Period, the Index Level for the
month that is y months prior to the month in which the Coupon Accrual
Date for such Coupon Period is scheduled to fall;

Nnbdsina means, in respect of a Coupon Period, the actual number of
calendar days from and including the first day of the month in which the

Coupon Accrual Date for such Coupon Period is scheduled to fall to and
including such Coupon Accrual Date; and
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NDp, means, in respect of a Coupon Period, the number of calendar days
in the month in which the Coupon Accrual Date for such Coupon Period
is scheduled to fall.]

Floor means [®] per cent.
Index means [@®].

Index Level means, in respect of a month and subject to the inflation
linked adjustment provisions of the Conditions, the first publication or
announcement of a level of the Index for such month.

Index Performance means, in respect of a Coupon Period, a rate
expressed as a percentage calculated by the Calculation Agent equal to
the quotient of (a) (i) the Final Index Level in respect of such Coupon
Period minus (ii) the Initial Index Level in respect of such Coupon
Period (as numerator) and (b) the Initial Index Level in respect of such
Coupon Period (as denominator).

Initial Index Level means, in respect of such Coupon Period and
subject to the inflation linked adjustment provisions of the Conditions,
the first publication or announcement of a level of the Index for the
calendar month falling the Number of Calendar Months (Initial Index
Level) prior to the calendar month in which the first day of such Coupon
Period falls.

Leverage means [®] per cent.

Leveraged Index Performance means, in respect of a Coupon Period,
a rate expressed as a percentage calculated by the Calculation Agent
equal to the product of (a) the Leverage and (b) (i) the Index

Performance in respect of such Coupon Period minus (ii) the Strike.

Number of Calendar Months (Initial Index Level) means [®]
calendar months.

[If Linear Interpolation does not apply, insert: Number of Calendar
Months (Reference Index Level) means [@®] calendar months.]

Reference Month means, in respect of a Coupon Period[:][,] [If Linear
Interpolation applies, insert:

(a) in respect of the determination of IL,,, the month in respect of
which the Index Level for IL,,., falls to be determined; and

(b) in respect of the determination of ILy,.,, the month in respect of
which the Index Level for IL,,., falls to be determined,

in each case as described in the definition of Final Index Level above.]

[If Linear Interpolation does not apply, insert. the calendar month
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falling the Number of Calendar Months (Reference Index Level) prior to
the calendar month in which the Coupon Accrual Date in respect of such
Coupon Period falls.]

Strike means [®] per cent.]
[In the case of Swap Rate Linked Interest N&C Securities:

The Rate of Interest for each Coupon Period shall be a rate expressed as
a percentage calculated by the Calculation Agent which is equal to
[Insert if Single Swap Rate Determination applies in respect of all
Coupon Periods: the relevant Single Swap Rate specified in respect of
such Coupon Period.][/nsert if Dual Swap Rate Determination applies
in respect of all Coupon Periods: the relevant Swap Rate Performance
for such Coupon Period.|[Insert if each of Single Swap Rate
Determination and Dual Swap Rate Determination apply in respect of
different Coupon Periods: either:

(a) if Single Swap Rate Determination is specified below in respect
of the relevant Coupon Period, the relevant Single Swap Rate
specified in respect of such Coupon Period; or

(b) if Dual Swap Rate Determination is specified below in respect
of the relevant Coupon Period, the Swap Rate Performance for
such Coupon Period.]

Where:

[Insert if Dual Swap Rate Determination applies to any Coupon Period:

Swap Rate Performance means, in respect of a Coupon Period, a rate

expressed as a percentage calculated by the Calculation Agent which is

equal to:

Swap Rate Performance = RPM x [FSR + LF; x SSR + LF; x RDF]

Where:

FSR means the relevant First Swap Rate for such Coupon Period;

LF; means the applicable leverage factor for such Coupon Period as
specified below;

LF; means the applicable leverage factor for such Coupon Period as
specified below;

RPM means the Rate Performance Multiplier for such Coupon
Period;

RDF means the Rate Deduction Factor for such Coupon Period; and

SSR means the relevant Second Swap Rate for such Coupon Period,
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each as further specified below. ]

[Insert if Dual Swap Rate Outperformance Determination applies to any
Coupon Period: Swap Rate Performance means, in respect of a
Coupon Period, a rate expressed as a percentage calculated by the
Calculation Agent which is equal to:

Swap Rate Performance = RPM x [FSR - SSR - RDF]
Where:
FSR means the relevant First Swap Rate for such Coupon Period;

RPM means the Rate Performance Multiplier for such Coupon
Period;

RDF means the Rate Deduction Factor for such Coupon Period; and
SSR means the relevant Second Swap Rate for such Coupon Period,
each as further specified below.]

For the purposes of determining [each of] [the Single Swap Rate[,]] [the
First Swap Rate and the Second Swap Rate] [(each a Swap Rate)] the
relevant rate for a Coupon Period shall be determined under the floating
rate N&C Security provisions as though the relevant swap rate was a
floating rate to which ISDA Determination applied and on the basis of
the Floating Rate Option, the Designated Maturity and the Reset Date
specified in respect of the [relevant][Single] Swap Rate and Coupon
Period below[, provided that, [(i)] [if the rate so determined in the case
of [the First Swap Rate] [or] [the Second Swap Rate] is greater than [the
First Swap Rate Cap] [or] [Second Swap Rate Cap] [(respectively)] for
such Coupon Period, the relevant Swap Rate shall be equal to such cap]
[and (ii)] [if the rate so determined in the case of [the First Swap Rate]
[or] [the Second Swap Rate] is less than [the First Swap Rate Floor] [or]
[Second Swap Rate Floor] [(respectively)] for such Coupon Period, the
relevant Swap Rate shall be equal to such floor]].

[For each Coupon Period in respect of which Single Swap Rate
Determination applies, insert: In respect of the Coupon Period[s]
[describe relevant Coupon Periods] Single Swap Rate Determination
shall apply and the following terms have the following meanings:
Designated Maturity means [®];

Floating Rate Option means [®];

Reference Swap Rate: means [@®];and

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period][.][; [and]]
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[For each Coupon Period in respect of which Dual Swap Rate
Determination or Dual Swap Rate Outperformance Determination
applies, insert: In respect of the Coupon Period[s] [describe relevant
Coupon Periods] Dual Swap Rate [Outperformance] Determination
shall apply and the following terms have the following meanings:
LF; means [@];
LF, means [@];
Rate Deduction Factor means [@®];
Rate Performance Multiplier means [®]; and
In respect of the First Swap Rate:

Reference Swap Rate: means [®];

Floating Rate Option means [®];

Designated Maturity means [®]; [and]

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period]; [and]

[First Swap Rate Cap means [®]; and]
[First Swap Rate Floor means [®]; and]
In respect of the Second Swap Rate:
Reference Swap Rate: means [@];
Floating Rate Option means [®];
Designated Maturity means [®]; [and]

Reset Date means [®][The [first]/[last] day of the relevant Coupon
Period][.][; and]

[Second Swap Rate Cap means [®][.][; and]]
[Second Swap Rate Floor means [®].]]
(repeat as necessary to cover the bases for Single Swap Rate

Determination, Dual Swap Rate Determination and Dual Swap Rate
Outperformance Determination for all Coupon Periods)]

[In the case of Zero Recovery Basket Credit Linked N&C Securities or
Tranched Zero Recovery Credit Linked N&C Securities, insert: The
interest payable in respect of each nominal amount of Securities equal to
the Calculation Amount for each Coupon Period will be calculated on
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the Outstanding Nominal Amount (as described further below) as of the
last day of such Coupon Period. ]

[If the Securities are N&C Securities, insert: Redemption at Maturity

Unless previously redeemed or purchased and cancelled, each Security
will be redeemed by the Issuer on the Maturity Date at [insert amount
which must be other than 100 per cent. of the nominal value of the
Securities]/[the Final Redemption Amount (which shall be determined
as set out below in this Element C.18)].]

[The Calculation Amount for the Securities is [®].]

[If the Securities are W& C Securities, insert: Settlement

Each Security entitles its holder, upon due exercise, to receive from the
Issuer on the Settlement Date a Cash Settlement Amount (which shall
be determined as set out below in this Element C.18).

The Notional Amount per W&C Security is [@].]

The Calculation Agent is [@®].

[If the Securities are interest bearing, insert: Interest Provisions

[f the Securities are not Fixed Rate or Floating Rate Securities, insert:
Coupon Accrual Date means [®].]

Coupon Period means [insert coupon period].
Coupon Payment Date means [®].

[If the Securities are Fixed or Floating Rate Securities, insert: Day
Count Fraction means [@®].]

[Business Day Convention means [®].]
[If the Securities are N&C Securities, insert: Redemption at Maturity

Unless previously redeemed or purchased and cancelled, each Security
will be redeemed by the Issuer on the Maturity Date at [specify]/[the
Final Redemption Amount (which shall be determined as set out below
in this Element C.18)].]

[The Calculation Amount for the Securities is [@®].]

[Insert in the case of FX Redemption N&C Securities: The Final
Redemption Amount in respect of each nominal amount of N&C
Securities equal to the Calculation Amount shall be an amount in the
Settlement Currency (which, when the Floor is zero, will not be less
than, but may be equal to, zero) calculated by the Calculation Agent
equal to the Calculation Amount multiplied by the greater of (i) the
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Floor and (ii) a percentage calculated by the Calculation Agent in
accordance with the following formula:

n

Xi- Y
Z;

Leverage X Max [0,

w; X
1

i=

Any amount determined pursuant to the above, if not an amount in the
Settlement Currency, will be converted into the Settlement Currency at
the Exchange Rate. The Final Redemption Amount will be rounded to
the nearest two decimal places (or, in the case of Japanese Yen, the
nearest whole unit) in the relevant Settlement Currency, 0.005 (or, in the
case of Japanese Yen, half a unit) being rounded upwards.

Where:

Alternate Currency Pair means [specify Alternate Currency Pairs in
form of [specify first currency]/[specify second currency]| (repeat in
respect of each Alternate Currency Pair).

Currency Pair means [specify Currency Pairs in form of [specify first
currency]/[specify second currency]] (repeat for each Currency Pair).

Exchange Rate means the spot rate of exchange between the currency
in which the Calculation Amount is denominated (the Calculation
Amount Currency) and the Settlement Currency (expressed as the
number of units (or part units) of the relevant Calculation Amount
Currency for which one unit of the relevant Settlement Currency can be
exchanged) or on the basis of such other applicable market convention
as the Calculation Agent determines appropriate.

First Relevant Currency means [®] (specify for each Currency Pair).
Floor means [®].

FX Price Source means [®] (specify for each Currency Pair and each
Alternate Currency Pair).

i means each Currency Pair.
Leverage means [@®] per cent.

Max followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a comma inside those
brackets.

N means the number of Currency Pairs to which the N&C Securities
relate.

Reference Exchange Rate means, in respect of a Currency Pair, the
spot exchange rate for the First Relevant Currency quoted against the
Second Relevant Currency expressed as the number of units of the First
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Relevant Currency quoted per one unit of the Second Relevant
Currency.

Relevant Currency means each currency comprising a Currency Pair
and any references to the conversion of one Relevant Currency to
another shall be construed as applying in relation to a Currency Pair.

Second Relevant Currency means [®] (specify for each Currency
Pair).

Settlement Rate means, in respect of a Currency Pair, the Reference
Exchange Rate for that Currency Pair on the Valuation Date at the
Valuation Time as determined by the Calculation Agent by reference to
the Settlement Rate Option for that Currency Pair (and such
determination may be made, without limitation, with such adjustments
as are, at the discretion of the Calculation Agent, necessary to the
published quoting conventions and/or implying the Reference Exchange
Rate from more than one Settlement Rate Option) unless any applicable
disruption event exists or occurs, in which case, the Settlement Rate for
that Currency Pair will be determined by the Calculation Agent.

Settlement Rate Option means, in respect of a Currency Pair, the rate
published for the Currency Pair fixing rate on the FX Price Source for
that Currency Pair at or about the Valuation Time on the Valuation Date
or, if Alternate Currency Pairs are specified for the relevant Currency
Pair, the Reference Exchange Rate will be implied from more than one
Settlement Rate Option by determining the rate for each Alternate
Currency Pair for that Currency Pair, published for the Alternate
Currency Pair fixing rate on the FX Price Source for that Alternate
Currency Pair at or about the Valuation Time on the Valuation Date.

Strike Rate means [®] (specify for each Currency Pair).
Valuation Date means [@®].
Valuation Time means [®].

Wi means [specify the weighting of each Currency Pair (being a number
less than or equal to 1)].

Xj means, in respect of a Currency Pair, the [Settlement Rate in respect
of such Currency Pair]/[Strike Rate in respect of such Currency Pair].

Y; means, in respect of a Currency Pair, the [Settlement Rate in respect
of such Currency Pair]/[Strike Rate in respect of such Currency Pair].

Z;i means, in respect of a Currency Pair, the [Settlement Rate in respect
of such Currency Pair]/[Strike Rate in respect of such Currency
Pair]/[1].]

[Insert in the case of Fixed Denomination FX Redemption N&C
Securities: The Final Redemption Amount in respect of each unit or
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nominal amount of N&C Securities equal to the Calculation Amount
shall be an amount in the Settlement Currency (which will not be less
than, but may be equal to, zero) calculated by the Calculation Agent
equal to the Base Final Redemption Amount divided by the Settlement
Rate.

Where:
Base Final Redemption Amount means [®];
FX Price Source means, in respect of a Settlement Rate Option, [®];

Reference Exchange Rate means the spot exchange rate for the
Specified Currency quoted against the Settlement Currency expressed as
the number of units of the Specified Currency quoted per unit of the
Settlement Currency;

Settlement Rate means the Reference Exchange Rate on the Valuation
Date at the Valuation Time as determined by the Calculation Agent by
reference to the Settlement Rate Option(s) (and such determination may
be made, without limitation, with such adjustments as are, at the
discretion of the Calculation Agent, necessary to the published quoting
conventions and/or implying the Reference Exchange Rate from more
than one Settlement Rate Option) unless any applicable disruption event
exists or occurs, in which case, the Settlement Rate will be determined
by the Calculation Agent; and

Settlement Rate Option means [the rate published for the Specified
Currency/Settlement Currency fixing rate on the FX Price Source at or
about the Valuation Time on the Valuation Date] [insert if the Reference
Exchange Rate will be implied from more than one Settlement Rate
Option and delete preceding option: the relevant fixing rates on the FX
Price Source(s) at or about the Valuation Time on the Valuation Date.]]

[Insert in the case of Equity Basket Knock-In N&C Securities: The
Final Redemption Amount in respect of each nominal amount of N&C
Securities equal to the Calculation Amount shall be an amount in the
Specified Currency (which will not be less than, but may be equal to,
zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the Calculation Amount; or

(b) if a Knock-In Event has occurred, the product of (x) the
Calculation Amount and (y) the Final Reference Performance.

Where:
Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Share with

the lowest Reference Performance.

Final Price means, in respect of a Share, an amount equal to the price
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per share in respect of such Share quoted on the applicable exchange at
the Valuation Time on the Final Valuation Date.

Final Valuation Date means [®].
i means a Share.
Initial Valuation Date means [@®].

Knock-In Event means the price of any Share quoted on the applicable
exchange at the Valuation Time on the Final Valuation Date is equal to
or less than the Knock-In Level in respect of such Share, as determined
by the Calculation Agent.

Knock-In Level means, in respect of a Share, the Knock-In Percentage
multiplied by the Strike Price for such Share.

Knock-In Percentage means [®] per cent.

Reference Performance means, in respect of a Share, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Price;
Strike Price; -

Share means [@®].

Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time
on the Initial Valuation Date.

Valuation Time means [@].]
[Insert in the case of Equity Basket Barrier Knock-In N&C Securities:

The Final Redemption Amount in respect of each nominal amount of
N&C Securities equal to the Calculation Amount shall be an amount in
the Specified Currency (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the Calculation Amount; or
(b) if a Knock-In Event has occurred:

(1) if the Final Reference Performance is equal to or greater
than the Barrier Level, the Calculation Amount; or

(i1) if the Final Reference Performance is less than the
Barrier Level, the product of (x) the Calculation
Amount and (y) the Final Reference Performance.
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Where:
Barrier Level means [@®] per cent.

Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Share with
the lowest Reference Performance.

Final Price means, in respect of a Share, an amount equal to the price
per share in respect of such Share quoted on the applicable exchange at
the Valuation Time on the Final Valuation Date.

Final Valuation Date means [®].
i means a Share.
Initial Valuation Date means [@®].

Knock-In Determination Period means the period from but excluding
the Initial Valuation Date to and including the Knock-In Period Ending
Date.

Knock-In Event means the price of any Share quoted on the applicable
Exchange at any time during the regular trading session hours on that
Exchange on any scheduled trading day in the Knock-In Determination
Period is equal to or less than the Knock-In Level in respect of such
Share, as determined by the Calculation Agent, Provided That, if on any
such day, as of any Knock-In Valuation Time, a Knock-In Event has or
would have occurred but the conditions for a disrupted day having been
satisfied at such time then such Knock-In Valuation Time shall be
ignored for purposes of determining whether a Knock-In Event has
occurred Provided Further That if no Knock-In Event has occurred in
the Knock-In Determination Period and the conditions for a disrupted
day are satisfied as of the last occurring Knock-In Valuation Time on
the Knock-In Period Ending Date, then such day shall be treated as a
Valuation Date and the Calculation Agent shall determine a price of the
relevant Share(s) in respect of such day in accordance with such
provisions for purposes of determining whether a Knock-In Event shall
occur. For the purposes of determining under this paragraph whether
the conditions for a disrupted day have been satisfied at any Knock-In
Valuation Time, the relevant Valuation Time used shall be the relevant
Knock-In Valuation Time.

Knock-In Level means, in respect of a Share, the Knock-In Percentage
multiplied by the Strike Price for such Share.

Knock-In Percentage means [®] per cent.

Knock-In Period Ending Date means the scheduled Final Valuation
Date.
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Knock-In Valuation Time means, in respect of a Share, any time
during the regular trading session hours on the applicable Exchange for
such Share on any scheduled trading day in the Knock-In Determination
Period.

Reference Performance means, in respect of a Share, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Price;
Strike Price;

Share means [@®].

Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time
on the Initial Valuation Date.

Valuation Time means [®].]

[Insert in the case of Equity Basket Bonus Barrier Knock-In N&C
Securities: The Final Redemption Amount in respect of each nominal
amount of N&C Securities equal to the Calculation Amount shall be an
amount in the Specified Currency (which will not be less than, but may
be equal to, zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the product of (i) the
Calculation Amount and (ii) 100 per cent. plus the Participation
Rate; or

(b) if a Knock-In Event has occurred:

)] if the Final Reference Performance is equal to or greater
than the Barrier Level, the Calculation Amount; or

(i1) if the Final Reference Performance is less than the
Barrier Level, the product of (x) the Calculation
Amount and (y) the Final Reference Performance.

Where:
Barrier Level means [@®] per cent.

Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Share with
the lowest Reference Performance.

Final Price means, in respect of a Share, an amount equal to the price
per share in respect of such Share quoted on the applicable exchange at
the Valuation Time on the Final Valuation Date.

0010947-0000110 ICM:28229330.5

78




Element

Title

Final Valuation Date means [@®].
i means a Share.
Initial Valuation Date means [@®].

Knock-In Event means the Final Reference Performance is less than
the Knock-In Level.

Knock-In Level means [@®] per cent.
Participation Rate means [®] per cent.

Reference Performance means, in respect of a Share, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Price;
Strike Price; -

Share means [@].

Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time
on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Index Basket Knock-In N&C Securities: The Final
Redemption Amount in respect of each nominal amount of N&C
Securities equal to the Calculation Amount shall be an amount in the
Specified Currency (which will not be less than, but may be equal to,
zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the Calculation Amount; or

(b) if a Knock-In Event has occurred, the product of (i) the
Calculation Amount and (ii) the Final Reference Performance.

Where:

Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Index with
the lowest Reference Performance.

Final Level means, in respect of an Index, an amount equal to the
closing level of such Index, as calculated and announced by the relevant

index sponsor, at the Valuation Time on the Final Valuation Date.

Final Valuation Date means [®].
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i means an Index.

Index means [@®].

Index Sponsor means [@®].

Initial Valuation Date means [®].

Knock-In Event means the closing level of the Index, as calculated and
announced by the relevant index sponsor, at the Valuation Time on the
Final Valuation Date is equal to or less than the Knock-In Level in
respect of such Index, as determined by the Calculation Agent.

Knock-In Level means, in respect of an Index, the Knock-In Percentage
multiplied by the Strike Level for such Index.

Knock-In Percentage means [®] per cent.

Reference Performance means, in respect of an Index, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Level;
Strike Level; -

Strike Level means, in relation to an Index the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [®].]

[In the case of Index Basket Barrier Knock-ln N&C Securities: The
Final Redemption Amount in respect of each nominal amount of N&C
Securities equal to the Calculation Amount shall be an amount in the
Specified Currency (which will not be less than, but may be equal to,
zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the Calculation Amount; or
(b) if a Knock-In Event has occurred:

(1) if the Final Reference Performance is equal to or greater
than the Barrier Level, the Calculation Amount; or

(i1) if the Final Reference Performance is less than the
Barrier Level, the product of (x) the Calculation
Amount and (y) the Final Reference Performance.

Where:
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Barrier Level means [®] per cent.

Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Index with
the lowest Reference Performance.

Final Level means, in respect of an Index, an amount equal to the
closing level of such Index, as calculated and announced by the relevant
index sponsor, at the Valuation Time on the Final Valuation Date.

Final Valuation Date means [®].
i means an Index.

Index means [@].

Index Sponsor means [®].

Initial Valuation Date means [@®].

Knock-In Event means the closing level of any Index, as calculated and
announced by the relevant index sponsor at the Valuation Time on the
Final Valuation Date is equal to or less than the Knock-In Level in
respect of such Index, as determined by the Calculation Agent.

Knock-In Level means, in respect of an Index, the Knock-In Percentage
multiplied by the Strike Level for such Index.

Knock-In Percentage means [®] per cent.

Reference Performance means, in respect of an Index, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Level;
Strike Level;

Strike Level means, in relation to an Index, the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Index Basket Bonus Barrier Knock-In N&C Securities:
The Final Redemption Amount in respect of each nominal amount of
N&C Securities equal to the Calculation Amount shall be an amount in
the Specified Currency (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to:

(a) if no Knock-In Event has occurred, the product of (i) the
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Calculation Amount and (ii) 100 per cent. plus the Participation
Rate; or

(b) if a Knock-In Event has occurred:

(1) if the Final Reference Performance is equal to or greater
than the Barrier Level, the Calculation Amount; or

(i1) if the Final Reference Performance is less than the
Barrier Level, the product of (x) the Calculation
Amount and (y) the Final Reference Performance.

Where:
Barrier Level means [@®] per cent.

Final Reference Performance means a percentage determined by the
Calculation Agent equal to the Reference Performance of the Index with
the lowest Reference Performance.

Final Level means, in respect of an Index, an amount equal to the
closing level of such Index, as calculated and announced by the relevant
index sponsor, at the Valuation Time on the Final Valuation Date.

Final Valuation Date means [®].
I means an Index.

Index means [@].

Initial Valuation Date means [@®].

Knock-In Event means the Final Reference Performance is less than
the Knock-In Level.

Knock-In Level means [@®] per cent.
Participation Rate means [®] per cent.

Reference Performance means, in respect of an Index, a rate expressed
as a percentage (which will not be less than, but may be equal to, zero)
calculated by the Calculation Agent in accordance with the following
formula:

Final Level;
Strike Level; -

Strike Level means, in relation to an Index, the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [@®].]
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[In the case of Equity Basket Autocall N&C Securities: Unless the
N&C Securities have been previously redeemed or cancelled, if on any
Observation Date an Autocall Event occurs the Issuer will, on giving
notice to Securityholders, redeem all, but not some only, of the
Securities, each nominal amount of the Securities equal to the
Calculation Amount being redeemed on the Early Redemption Date at
the Early Redemption Amount specified below [If the Securities are
interest bearing and not Conditional Interest N&C Securities, insert,
together with interest accrued to (but excluding) the date of
redemption].

Where:

Autocall Event means the Autocall Reference Performance in respect
of an Observation Date (the Relevant Observation Date) is equal to or
greater than the Autocall Level in respect of such Observation Date.

Autocall Level means [specify % for each Observation Date].
Autocall Rate means [specify % for each Observation Date].

Autocall Reference Performance means, in respect of an Observation
Date, a percentage determined by the Calculation Agent equal to the
Reference Performance of the Share with the lowest Reference
Performance in respect of such Observation Date.

Early Redemption Amount means, in respect of each nominal amount
of the N&C Securities equal to the Calculation Amount, an amount in
the Specified Currency (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to [in the case of a
Fixed Autocall N&C Security: the Calculation Amount] [in the case of
an Uplift Autocall N&C Security: the product of (i) the Calculation
Amount and (i1) 100 per cent. plus the Autocall Rate in respect of the
Relevant Observation Date].

Early Redemption Date means the day falling the Number of Autocall
Business Days immediately succeeding the Relevant Observation Date.

I means a Share.

Initial Valuation Date means [@®].

0 means an Observation Date.

Observation Date means [@®].

Observation Price means, in respect of an Observation Date and a
Share, an amount equal to the price per share in respect of such Share

quoted on the applicable exchange at the Valuation Time on such
Observation Date.
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Number of Autocall Business Days means [®].

Reference Performance means, in respect of an Observation Date and
a Share, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
accordance with the following formula:

Observation Price; o

Strike Price;
Share means [@®].

Strike Price means, in relation to a Share, the price per share in respect
of such Share quoted on the applicable exchange at the Valuation Time
on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Index Basket Autocall N&C Securities: Unless the
N&C Securities have been previously redeemed or cancelled, if on any
Observation Date an Autocall Event occurs the Issuer will, on giving
notice to Securityholders, redeem all, but not some only, of the N&C
Securities, each nominal amount of N&C Securities equal to the
Calculation Amount being redeemed on the Early Redemption Date at
the Early Redemption Amount specified below[lf the Securities are
interest bearing and not Conditional Interest N&C Securities, insert:,
together with interest accrued to (but excluding) the date of
redemption].

Where:

Autocall Event means the Autocall Reference Performance in respect
of an Observation Date (the Relevant Observation Date) is equal to or
greater than the Autocall Level in respect of such Observation Date.

Autocall Level means [specify % for each Observation Date).
Autocall Rate means [specify % for each Observation Datel].

Autocall Reference Performance means, in respect of an Observation
Date, a percentage determined by the Calculation Agent equal to the
Reference Performance of the Index with the lowest Reference
Performance in respect of such Observation Date.

Early Redemption Amount means, in respect of each nominal amount
of Securities equal to the Calculation Amount, an amount in the
Specified Currency (which will not be less than, but may be equal to,
zero) calculated by the Calculation Agent equal to [in the case of a
Fixed Autocall N&C Security: the Calculation Amount] [in the case of
an Uplift Autocall N&C Security: the product of (i) the Calculation
Amount and (ii) 100 per cent. plus the Autocall Rate in respect of the
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Relevant Observation Date].

Early Redemption Date means the day falling the Number of Autocall
Business Days immediately succeeding the Relevant Observation Date.

i means an Index.

Index means [@®].

Initial Valuation Date means [@®].
0 means an Observation Date.
Observation Date means [®].

Observation Level means, in respect of an Observation Date and an
Index, an amount equal to the closing level of such Index, as calculated
and announced by the relevant index sponsor, at the Valuation Time on
such Observation Date.

Number of Autocall Business Days means [®].

Reference Performance means, in respect of an Observation Date and
an Index, a rate expressed as a percentage (which will not be less than,
but may be equal to, zero) calculated by the Calculation Agent in
accordance with the following formula:

Observation Level; ,
Strike Level;

Strike Level means, in relation to an Index, the closing level of such
Index, as calculated and announced by the relevant index sponsor, at the
Valuation Time on the Initial Valuation Date.

Valuation Time means [@®].]

[In the case of Zero Recovery Single Name Credit Linked N&C
Securities, insert: Subject to any prior purchase and cancellation or
early redemption and the occurrence of a Credit Event Determination
Date as described below, each Security will be redeemed by the Issuer
at [insert Calculation Amount], being its Final Redemption Amount on
the Maturity Date.

Discharge of the Issuer’s obligations following a Credit Event

If a Credit Event (being a [bankruptcy[,]] [failure to pay[,]] [obligation
acceleration[,]] [obligation default[,]] [repudiation/moratorium[,]]
[governmental intervention[,]] [or] [restructuring] (include all that
apply)), occurs in respect of the Reference Entity (being [specify
reference entity] or any successor(s)) (the Reference Entity), the
Calculation Agent may determine that a Credit Event Determination
Date has occurred.
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If a Credit Event Determination Date occurs, the Issuer shall give notice
to the holders, and, subject to any adjustment and any prior redemption,
the Issuer's obligations in respect of the N&C Securities will be
discharged on the Credit Event Redemption Date and no redemption or
other amounts shall be payable in respect of such discharge and the
Issuer will have no further liability or obligation in respect of the N&C
Securities.

If the Calculation Agent determines that a Credit Event Determination
Date has occurred, [each Security shall cease to bear interest from (and
including) the Coupon Payment Date immediately preceding, or if the
Credit Event Determination Date is a Coupon Payment Date, coinciding
with the Credit Event Determination Date, or if the Credit Event
Determination Date falls on or prior to the first Coupon Payment Date,
no interest shall accrue on the Securities] [each Security shall cease to
bear interest from the Credit Event Determination Date].

Where:

Credit Event Determination Date means the date in respect of which a
Credit Event is determined to have occurred for the purposes of the
Securities.

Credit Event Redemption Date means the day falling [specify] [ten]
business days following the latest of (i) the Credit Event Determination
Date and (ii) the date when the Credit Event Notice is delivered.

[If Restructuring is a Credit Event and either Restructuring Maturity
Limitation and Fully Transferable Obligation, Modified Restructuring
Maturity Limitation and Conditionally Transferable Obligation, Mod R
or Mod Mod R applies, insert:

Partial Reduction on Restructuring Credit Event

If the type of Credit Event is a Restructuring, the Calculation Agent may
choose not to discharge the Issuer's obligations in respect of the full
nominal amount of the N&C Securities but may instead determine that
the Issuer's obligations shall be discharged in respect of a portion of
such nominal amount (the Partial Discharge Amount) only and, subject
to the occurrence of further Credit Events, leave the remaining portion
of the nominal amount of the N&C Securities outstanding (in which
case the terms and conditions of the Securities shall continue to apply to
such outstanding portion of the nominal amount).]]

[In the case of Zero Recovery Basket Credit Linked N&C Securities,
insert: The Final Redemption Amount in respect of each nominal
amount of Securities equal to the Calculation Amount shall be an
amount in the Specified Currency equal to the Outstanding Nominal
Amount as of the Maturity Date. For the avoidance of doubt if the
Outstanding Nominal Amount as of the Maturity Date is zero, no
amounts will be payable on the Maturity Date.
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The Outstanding Nominal Amount is the Calculation Amount, subject
to reduction in accordance with the following paragraph.

If [Insert if Anmex 7 applies: Conditions to Settlement are
satisfied][Insert if Annex 15 applies: a Credit Event Determination Date
occurs] with respect to a Reference Entity, the Calculation Agent will
thereupon reduce the Outstanding Nominal Amount by an amount equal
to the Credit Event Reduction Amount in respect of such Reference
Entity, subject to the effective date of such reduction being adjusted or
such reduction being reversed in certain circumstances.

If the Outstanding Nominal Amount is equal to zero, the Issuer's
obligations in respect of the Securities will be discharged and the Issuer
will have no further liability in respect thereof.

Where:

[Insert if Annex 7 applies: Conditions to Settlement means [(a)] the
occurrence of a Credit Event Determination Date except where such is
reversed [and (b) either (i) the delivery by the Calculation Agent to the
Issuer of a notice of publicly available information confirming the
occurrence of the Credit Event that is effective during one of the periods
specified in paragraph (a) of the definition of Credit Event
Determination Date or (ii) the public announcement by the International
Swaps and Derivatives Association, Inc. (ISDA) on or prior to the last
day of a prescribed period that the relevant Credit Derivatives
Determinations Committee established by ISDA has resolved that an
event that constitutes a Credit Event has occurred with respect to the
relevant Reference Entity or obligation thereof] [Include if Notice of
Publicly Available Information is applicable].]

Credit Event Determination Date means the date in respect of which a
Credit Event is determined to have occurred for the purposes of the
Securities .

Credit Event Reduction Amount means, in respect of a Reference
Entity, the product of (a) the Calculation Amount and (b) the Weighting
in respect of such Reference Entity.

Credit Event means [Bankruptcy, Failure to Pay, Obligation
Acceleration, Obligation Default, Repudiation/Moratorium,
Restructuring or Governmental Intervention]. [Delete as applicable and
include brief description of each Credit Event]

Reference Entity means [®].

Weighting means, with respect to a Reference Entity, (a) the Weighting
Percentage for such Reference Entity or, if prior to [[nsert if Annex 7
applies: the satisfaction of Conditions to Settlement with respect to such
Reference Entity] [Insert if Annex 15 applies. the occurrence of a Credit
Event Determination Date with respect to such Reference Entity], such
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Reference Entity is a successor to another Reference Entity, (b) the sum
of (x) the Weighting Percentage for such Reference Entity and (y) the
Weighting Percentage for each Reference Entity in respect of which
such Reference Entity is a successor.

Weighting Percentage means [specify for each Reference Entity].

[If Restructuring is a Credit Event and either Restructuring Maturity
Limitation and Fully Transferable Obligation, Modified Restructuring
Maturity Limitation and Conditionally Transferable Obligation, Mod R
or Mod Mod R applies, insert:

Partial Reduction on Restructuring Credit Event

If the type of Credit Event is a Restructuring, the Calculation Agent may
choose not to reduce the Outstanding Nominal Amount by the full
Credit Event Reduction Amount in respect of the relevant Reference
Entity, but may choose to apply a reduction of part of the relevant Credit
Event Reduction Amount and, subject to the occurrence of further
Credit Events, leave the remaining Credit Event Reduction Amount
outstanding (in which case the terms and conditions of the Securities
shall continue to apply to such amount).]]

[In the case of Auction to Cash Settled Credit Linked N&C Securities,
insert: Subject to any prior purchase and cancellation or early
redemption and the occurrence of a Credit Event Determination Date as
described below, each Security will be redeemed by the Issuer at [insert
Calculation Amount], being its Final Redemption Amount on the
Maturity Date.

Redemption following a Credit Event

If a Credit Event (being a [bankruptcy[,]] [failure to pay[,]] [obligation
acceleration[,]] [obligation default[,]] [repudiation/moratorium[,]]
[governmental intervention[,]] [or] [restructuring] (include all that
apply)), occurs in respect of the Reference Entity (being [specify
reference entity] or any successor(s)) (the Reference Entity), the
Calculation Agent may determine that a Credit Event Determination
Date has occurred.

If a Credit Event Determination Date occurs, the Issuer shall give notice
to the holders, and, subject to any adjustment and any prior redemption,
redeem all but not some only of the Securities and pay in respect of each
Security the Credit Event Redemption Amount on the Credit Event
Redemption Date.

If the Calculation Agent determines that a Credit Event Determination
Date has occurred, [each Security shall cease to bear interest from (and
including) the Coupon Payment Date immediately preceding, or if the
Credit Event Determination Date is a Coupon Payment Date, coinciding
with the Credit Event Determination Date, or if the Credit Event
Determination Date falls on or prior to the first Coupon Payment Date,
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no interest shall accrue on the Securities] [each Security shall cease to
bear interest from the Credit Event Determination Date].

Where:

Auction Final Price means the recovery amount (expressed as a
percentage) determined by the Calculation Agent by reference to the
price determined for obligations of the relevant Reference Entity by the
relevant auction procedure.

Credit Event Determination Date means the date in respect of which a
Credit Event is determined to have occurred for the purposes of the
Securities.

Credit Event Redemption Date means the day falling [specify] [ten]
business days following the latest of (i) the [auction settlement date] [or]
[the calculation of the Final Price] and (ii) the Credit Event
Determination Date.

Credit Event Redemption Amount means: [[specify] per Calculation
Amount] / [an amount calculated by the Calculation Agent equal to (A x
B) — C, where

A is the Calculation Amount;

B is the Auction Final Price or, if the Auction Final Price is not to be
determined following the occurrence of certain events, the Final Price;
and

C is relevant unwind costs].]
The Credit Event Redemption Amount shall not be less than zero.]]

Final Price means the recovery amount (expressed as a percentage)
determined by the Calculation Agent in respect of obligations of the
relevant Reference Entity.

[If Restructuring is a Credit Event, insert:
Partial reduction on restructuring credit event

If the type of credit event is a restructuring, the Calculation Agent may
choose not to redeem the Securities in full, but may choose to pay a
partial Credit Event Redemption Amount and, subject to the occurrence
of further credit events, the terms and conditions of the Securities shall
continue to apply.]

[In the case of Tranched Zero Recovery Credit Linked N&C
Securities, insert: The Final Redemption Amount in respect of each
nominal amount of Securities equal to the Calculation Amount shall be
an amount in the Specified Currency equal to the Outstanding Nominal
Amount as of the Maturity Date. For the avoidance of doubt if the
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Outstanding Nominal Amount as of the Maturity Date is zero, no
amounts will be payable on the Maturity Date. On and from any date on
which the Outstanding Nominal Amount is reduced as provided below,
interest will be calculated on the Outstanding Nominal Amount
immediately prior to the relevant interest payment date. If the
Outstanding Nominal Amount is reduced to zero no further interest will
be payable on the N&C Securities.

The Outstanding Nominal Amount is the Calculation Amount, subject
to reduction in accordance with the following paragraph.

If a Credit Event Determination Date occurs with respect to a Reference
Entity, the Calculation Agent will thereupon reduce the Outstanding
Nominal Amount by an amount equal to the Aggregate Reduction
Amount, subject to the effective date of such reduction being adjusted or
such reduction being reversed in certain circumstances.

If the Outstanding Nominal Amount is equal to zero, the Issuer's
obligations in respect of the Securities will be discharged and the Issuer
will have no further liability in respect thereof.

Where:

Aggregate Reduction Amount means, with respect to any day, an
amount equal to the product of (a) the Calculation Amount and (b) the
Tranche Loss Percentage divided by the Tranche Width.

Credit Event Determination Date means the date in respect of which a
Credit Event is determined to have occurred for the purposes of the
Securities.

Credit Event means each of the Credit Events listed in the Physical
Settlement Matrix in respect of each of the Reference Entities listed in
the Index.

Index means [@].

Loss Percentage means, with respect to each Reference Entity and the
occurrence of a Credit Event Determination Date, the Reference Entity
Weighting.

Reference Entity means the References Entities comprising the Index
as at the Trade Date and any Successor(s) thereto.

Reference Entity Weighting means, in respect of each Reference
Entity the relevant percentage as set out in the Index, provided that if a
Succession Event occurs in respect of a Reference Entity the Reference
Entity Weightings of all affected Reference Entities will be subject to
adjustment by the Calculation Agent as provided in the definition of
"Successor".

Tranche Loss Percentage means, with respect to a Credit Event
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Determination Date, (each a Relevant Day), an amount equal to the
lowest of:

(a) the Tranche Width; and

(b) an amount expressed as a percentage equal to (subject to a
minimum of zero):

6))] the aggregate of all Loss Percentages
(calculated for the period from and including
the relevant Trade Date to and including such
Relevant Day)(including the Loss Percentage in
respect of such Relevant Day) as determined by
the Calculation Agent; minus

(i1) the Tranche Attachment Level.
Tranche Attachment Level means [®] per cent.
Tranche Detachment Level means [®] per cent.

Tranche Width means [®] per cent. (being equal to the Tranche
Detachment Level minus the Tranche Attachment Level).

Partial Reduction on Restructuring Credit Event

If the type of Credit Event is a Restructuring, the Calculation Agent may
choose not to reduce the Outstanding Nominal Amount by the full
Aggregate Reduction Amount in respect of the relevant Reference
Entity, but may choose to apply a reduction of part of the relevant
Aggregate Reduction Amount and, subject to the occurrence of further
Credit Events, leave the remaining Aggregate Reduction Amount
outstanding (in which case the terms and conditions of the Securities
shall continue to apply to such amount).]]

[In the case of Equity Delta One Redemption N&C Securities: The
Final Redemption Amount in respect of each nominal amount of
Securities equal to the Calculation Amount shall be an amount in the
Specified Currency (which will not be less than, but may be equal to,
zero) calculated by the Calculation Agent equal to:

[Ve x Exchange Rate] - C

Any such amount will be rounded to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

Where:

Ve means the Final Price.

C means the Specified Currency equivalent of the Costs as determined
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by the Calculation Agent using such foreign exchange rate as the
Calculation Agent deems appropriate with respect to the relevant time(s)
the Costs arise or may arise.

Costs means, in respect of each nominal amount of Securities equal to
the Calculation Amount, such Securities' pro rata share of the total
amount of any commissions, costs, expenses, duties, taxes (including
but not limited to any capital gains tax or withholding tax), levies,
registration fees, custodial fees or other charges which may be required
to be made, paid, withheld or deducted by the Issuer and/or any of its
affiliates and/or any of their respective nominees as a result of, or in
connection with, the Issuer and/or any of its affiliates and/or any of their
respective nominees (a) being a direct holder of any Hedging Shares
and/or selling and/or realising any Hedging Shares and/or (b) unwinding
any Hedge Position.

Equity Currency means [®].

Exchange Rate means (i) the rate of exchange between the Equity
Currency and the Specified Currency (expressed as a number of units of
the Specified Currency for which a unit of the Equity Currency can be
exchanged) determined at or around the Final Valuation Date which the
Calculation Agent determines appropriate in its sole discretion, or (ii)
where the Equity Currency is the same as the Specified Currency, one.

Final Valuation Date means [®].

Hedge Position means any Product that the Issuer and/or any of its
Affiliates and/or any of their respective nominees (a) enters into as a
result of being the direct holder of the Hedging Shares and/or selling
and/or realising the Hedging Shares or (b) would have entered into if
they were to fully hedge the market, equity or other price risk of the
Issuer entering into and performing its obligations with respect to the
Securities, using such Products as may be determined by the Calculation
Agent.

Hedging Shares means the number of shares that the Calculation Agent
deems necessary to hedge the equity or other price risk of the Issuer
entering into and performing its obligations with respect to the relevant
Securities.

Product means an exchange traded fund, share, an instrument
representing such exchange traded fund or share (including, without
limitation, participation notes), futures contracts or exchange-traded
options commonly used to hedge the issuance or sale of a security that is
linked to the Hedging Shares.

Cash Dividends

(a) Following the declaration by a share issuer of a cash dividend
(other than any dividend or portion thereof that the Calculation
Agent determines to be an extraordinary dividend) (each a Cash
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(b)

(©

(d)

Dividend) in respect of which the In-dividend Date (as defined
below) falls in the period from and including the Trade Date to
but excluding the originally scheduled Final Valuation Date
without regard to any scheduled trading day or disrupted day
adjustment (the Dividend Period), the Issuer will pay a Coupon
Amount in respect of each Security on the related Coupon
Payment Date (as defined below). Each such Coupon Amount
will equal the amount of such Cash Dividend declared in
relation to one share (less (a) all withholding taxes, if any,
including, but without limitation, those that would have been
withheld in relation to the payment of such cash dividend to a
foreign investor and (b) any other expenses or deductions which
would apply to or be made in relation to the payment of such
cash dividend to a foreign investor all determined in the Equity
Currency and on a per share basis, multiplied by the Dividend
Exchange Rate as defined below).

Dividend Exchange Rate means, in relation to a Cash
Dividend, (i) the rate of exchange between the Equity Currency
and the Specified Currency (expressed as a number of units of
the Specified Currency for which a unit of the Equity Currency
can be exchanged) at or around the Dividend Receipt Date, as
determined by the Calculation Agent, or (ii) where the Equity
Currency is the same as the Specified Currency, one.

Dividend Receipt Date means the date upon which a holder of
shares entitled to the relevant Cash Dividend would have
received such Cash Dividend according to prevailing market
practice, as determined by the Calculation Agent.

In-dividend Date means, in relation to a Cash Dividend, the
final date upon which a purchaser of shares on the exchange
would, according to prevailing market practice, be entitled to
receive the Cash Dividend.

Coupon Amounts (if any) will only be payable on the Securities
in the circumstances set out in paragraph (a) above and subject
to the provisions of paragraphs (c) and (d) below and will be
deemed only to have accrued on the Securities as of the relevant
Coupon Payment Date. No interest will accrue or be payable in
any other circumstance.

In the event any Coupon Payment Date would fall after the
Maturity Date the Issuer will give notice to the Securityholders
of procedures for payment of such Coupon Amount(s) which
may be made outside of DTC or Euroclear and Clearstream,
Luxembourg and may require Securityholders as of a record
date selected by the Issuer in its sole discretion to provide a
notice to the Issuer giving all necessary details required by the
Issuer in its sole discretion to make such payments.

Following any Cash Dividend declaration, the Calculation
Agent shall as soon as is reasonably practicable under the
circumstances procure that the Issuer will give notice to the
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Securityholders stating the occurrence of the Cash Dividend,
giving details thereof and setting out the method and anticipated
date of the related Coupon Payment Date provided that any
failure to give, or non-receipt of, such notice will not affect the
validity of any such Coupon Amount payment and the
Calculation Agent will determine the basis on which the
Coupon Amount will be paid.

Coupon Payment Date means the date that is three (3)
Business Days following the relevant Dividend Receipt Date. ]

[In the case of Reverse Convertible Swap Rate Redemption N&C
Securities:

The Final Redemption Amount in respect of each nominal amount of
N&C Securities equal to the Calculation Amount shall be an amount in
the Specified Currency (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to its pro rata share
of:

(1) If Swap Ratepyar < Barrier:

Max[0, Swap Ratepnar / Swap Ratepmar] X Aggregate
Nominal Amount

(i1) otherwise:

Redemption Factor x Aggregate Nominal Amount
Any such amount will be rounded to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.
Where:

Barrier means [®] per cent.;

Designated Maturity means, in respect of the Reference Swap Rate,
(®];

Floating Rate Option means, in respect of the Reference Swap Rate,
[®];

Redemption Factor means [®] per cent.;
Reference Swap Rate means the [specify relevant swap rate];

Reset Date means, in respect of the Reference Swap Rate, [®][the
Valuation Date];

Swap RaternyaL means the rate determined under the floating rate N&C
Security provisions as though the Reference Swap Rate was a floating
rate to which ISDA Determination applied and on the basis of the
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Floating Rate Option, the Designated Maturity and the Reset Date
specified in respect of the Reference Swap Rate;

Swap RateytiaL means [@®]; and

Valuation Date means [®], provided that, if such Valuation Date would
fall on a day which is not a Business Day, then such Valuation Date
shall be postponed to the next day which is a Business Day.]

[In the case of Geared Put Swap Rate Redemption N&C Securities:

The Final Redemption Amount in respect of each nominal amount of
N&C Securities equal to the Calculation Amount shall be an amount in
the Specified Currency (which will not be less than, but may be equal
to, zero) calculated by the Calculation Agent equal to its pro rata share
of:

(1) If Swap Ratepyar < Barrier:

Max[0, Swap Rategwar / Gearing Factor x Swap Rateniar] X
Aggregate Nominal Amount

(i1) otherwise:

Redemption Factor x Aggregate Nominal Amount
Any such amount will be rounded to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or
otherwise in accordance with applicable market convention.

Where:

Barrier means the rate calculated by the Calculation Agent equal to the
product of (a) the Barrier Factor and (b) Swap RateinriaL;

Barrier Factor means [®] per cent.;

Designated Maturity means, in respect of the Reference Swap Rate,

[®];

Floating Rate Option means, in respect of the Reference Swap Rate,
[®];

Gearing Factor means [®] per cent.;
Redemption Factor means [®] per cent.;
Reference Swap Rate means the [specify relevant swap rate];

Reset Date means, in respect of the Reference Swap Rate, [®][the
Valuation Date];

Swap RaternaL means the rate determined under the floating rate N&C

0010947-0000110 ICM:28229330.5

95




Element

Title

Security provisions as though the Reference Swap Rate was a floating
rate to which ISDA Determination applied and on the basis of the
Floating Rate Option, the Designated Maturity and the Reset Date
specified in respect of the Reference Swap Rate;

Swap Rate|yTiaL. means [®]; and

Valuation Date means [®], provided that, if such Valuation Date would
fall on a day which is not a Business Day, then such Valuation Date
shall be postponed to the next day which is a Business Day.]

[In the case of FX Basket Knock-Out W&C Securities: Each Security
entitles its holder in respect of an actual exercise date, upon due
exercise, to receive from the Issuer on the Settlement Date a Cash
Settlement Amount calculated by the Calculation Agent (which shall not
be less than zero) equal to:

(a) if the Continuous Knock-Out Condition has been met, zero; or

(b) if the Continuous Knock-Out Condition has not been met, the
Notional Amount per W&C Security multiplied by a percentage
calculated by the Calculation Agent in accordance with the
following formula:

Xi-Y;
Z;

n
Leverage x Max [ 0, z W; x
i=1

Any amount determined pursuant to the above, if not an amount in the
Specified Currency, will be converted into the Specified Currency at the
Exchange Rate. The Cash Settlement Amount will be rounded to the
nearest two decimal places (or, in the case of Japanese Yen, the nearest
whole unit) in the relevant Specified Currency, 0.005 (or, in the case of
Japanese Yen, half a unit) being rounded upwards, with W&C Securities
exercised at the same time by the same Securityholder being aggregated
for the purpose of determining the aggregate Cash Settlement Amounts
payable in respect of such Securities.

Where:

Alternate Currency Pair means [specify Alternate Currency Pairs in
form of [insert first currency]/[insert second currency]] (repeat in
respect of each Alternate Currency Pair).

Barrier Start Date means [@®].

Continuous Knock Out Condition means at any time on any
Observation Date during any Weekly Observation Interval falling within
the period commencing on and including 7:00 am London time on the
Barrier Start Date and ending on and including 4:00 pm London time on
the Observation Cut-off Date, any Settlement Rate in respect of any
Currency Pair is equal to or less than the Knock Out Level in respect of

0010947-0000110 ICM:28229330.5

96




Element

Title

such Currency Pair, as determined by the Calculation Agent.

Currency Pair means [specify Currency Pairs in form of [insert first
currency]/[insert second currency]]| (repeat for each Currency Pair).

Exchange Rate means the spot rate of exchange between the currency
in which the Notional Amount is denominated (the Notional Amount
Currency) and the Settlement Currency expressed as the number of
units (or part units) of the relevant Notional Amount Currency for which
one unit of the relevant Settlement Currency can be exchanged) or on
the basis of such other applicable market convention as the Calculation
Agent determines appropriate.

Exercise Price means [®] (specify for each Currency Pair).
First Relevant Currency means [®] (specify for each Currency Pair).

FX Price Source means [®] (specify for each Currency Pair and each
Alternate Currency Pair).

i means each Currency Pair.
Knock Out Level means (specify for each Currency Pair).
Leverage means [®].

Max followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a comma inside those
brackets.

N means the number of Currency Pairs to which the W&C Securities
relate.

Observation Cut-Off Date means [®].
Observation Date means [®].

Reference Exchange Rate means, in respect of a Currency Pair, the
spot exchange rate for the First Relevant Currency quoted against the
Second Relevant Currency expressed as the number of units of the First
Relevant Currency quoted per one unit of the Second Relevant
Currency.

Relevant Currency means each currency comprising a Currency Pair
and any references to the conversion of one Relevant Currency to
another shall be construed as applying in relation to a Currency Pair.

Relevant Time means the time at which the relevant Settlement Rate is
determined.

Second Relevant Currency means [®] (specify for each Currency
Pair).
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Settlement Rate means, in respect of a Currency Pair and an
Observation Date or the Valuation Date, the Reference Exchange Rate
for that Currency Pair on such Observation Date or Valuation Date at the
Relevant Time or Valuation Time respectively as determined by the
Calculation Agent by reference to the Settlement Rate Option for that
Currency Pair (and such determination may be made, without limitation,
with such adjustments as are, at the discretion of the Calculation Agent,
necessary to the published quoting conventions and/or implying the
Reference Exchange Rate from more than one Settlement Rate Option)
unless any applicable disruption event exists or occurs, in which case,
the relevant Settlement Rate for that Currency Pair will be determined
by the Calculation Agent.

Settlement Rate Option means, in respect of a Currency Pair and an
Observation Date or the Valuation Date, the rate published for the
Currency Pair fixing rate on the FX Price Source for that Currency Pair
at or about (i) the Relevant Time on such Observation Date or, (ii) the
Valuation Time on the Valuation Date or, if Alternate Currency Pairs
are specified for the relevant Currency Pair, the Reference Exchange
Rate will be implied from more than one Settlement Rate Option by
determining the rate for each Alternate Currency Pair for that Currency
Pair, published for the Alternate Currency Pair fixing rate on the FX
Price Source for that Alternate Currency Pair at or about (i) the Relevant
Time on such Observation Date or (ii) the Valuation Time on the
Valuation Date.

Trade Date means [®].
Valuation Date means [@®].
Valuation Time means [®].

Weekly Observation Interval means the period between 5:00 am
Sydney time on each Monday and 5:00 pm New York City time on the
immediately succeeding Friday (inclusive).

W; means [specify the weighting of each Currency Pair (being a number
less than or equal to 1)].

Xj means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date].

Y means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date].

Z;i means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date]/[1].]
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[In the case of FX Basket Knock-1n W&C Securities:

Each Security entitles its holder in respect of an actual exercise date,
upon due exercise, to receive from the Issuer on the Settlement Date a
Cash Settlement Amount calculated by the Calculation Agent (which
shall not be less than zero) equal to:

(a) if the Continuous Knock-In Condition has been met, zero; or

(b) if the Continuous Knock-In Condition has not been met, the
Notional Amount per Security multiplied by an amount
calculated by the Calculation Agent in accordance with the
following formula:

o Xi Y
Leverage x Max | 0, Z W; x
i=1 ¢

Z

Any amount determined pursuant to the above, if not an amount in the
Specified Currency, will be converted into the Specified Currency at the
Exchange Rate. The Cash Settlement Amount will be rounded to the
nearest two decimal places (or, in the case of Japanese Yen, the nearest
whole unit) in the relevant Specified Currency, 0.005 (or, in the case of
Japanese Yen, half a unit) being rounded upwards, with W&C Securities
exercised at the same time by the same Securityholder being aggregated
for the purpose of determining the aggregate Cash Settlement Amounts
payable in respect of such Securities.

Where:

Alternate Currency Pair means [specify Alternate Currency Pairs in
form of [specify first currency]/[specify second currency]] (repeat in
respect of each Alternate Currency Pair).

Continuous Knock In Condition means at any time on any
Observation Date during any Weekly Observation Interval falling within
the period commencing on and including 7:00 am London time on the
Trade Date and ending on and including 4:00 pm London time on the
Observation Cut-Off Date, the Settlement Rate in respect of any
Currency Pair is equal to or greater than the Knock In Level in respect
of such Currency Pair, as determined by the Calculation Agent.

Currency Pair means [specify Currency Pairs in form of [insert first
currency]/[insert second currency]]| (repeat for each Currency Pair).

Exchange Rate means the spot rate of exchange between the currency
in which the Notional Amount is denominated (the Notional Amount
Currency) and the Settlement Currency expressed as the number of
units (or part units) of the relevant Notional Amount Currency for which
one unit of the relevant Settlement Currency can be exchanged) or on
the basis of such other applicable market convention as the Calculation
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Agent determines appropriate.
Exercise Price means: [®] (specify for each Currency Pair).
First Relevant Currency means [®] (specify for each Currency Pair).

FX Price Source means [®] (specify for each Currency Pair and each
Alternate Currency Pair).

i means each Currency Pair.
Knock In Level means [@®] (specify for each Currency Pair).
Leverage means [®].

Max followed by a series of amounts inside brackets, means whichever
is the greater of the amounts separated by a comma inside those
brackets.

N means the number of Currency Pairs to which the W&C Securities
relate.

Observation Cut-Off Date means [®].
Observation Date means [®].

Reference Exchange Rate means, in respect of a Currency Pair, the
spot exchange rate for the First Relevant Currency quoted against the
Second Relevant Currency expressed as the number of units of the First
Relevant Currency quoted per one unit of the Second Relevant
Currency.

Relevant Currency means each currency comprising a Currency Pair
and any references to the conversion of one Relevant Currency to
another shall be construed as applying in relation to a Currency Pair.

Relevant Time means the time at which the relevant Settlement Rate is
determined.

Second Relevant Currency means [®] (specify for each Currency
Pair).

Settlement Rate means, in respect of a Currency Pair and an
Observation Date or the Valuation Date, the Reference Exchange Rate
for that Currency Pair on such Observation Date or the Valuation Date
at the Relevant Time or Valuation Time respectively as determined by
the Calculation Agent by reference to the Settlement Rate Option for
that Currency Pair (and such determination may be made, without
limitation, with such adjustments as are, at the discretion of the
Calculation Agent, necessary to the published quoting conventions
and/or implying the Reference Exchange Rate from more than one
Settlement Rate Option) unless any applicable disruption event exists or
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occurs, in which case, the relevant Settlement Rate for that Currency
Pair will be determined by the Calculation Agent.

Settlement Rate Option means, in respect of a Currency Pair and an
Observation Date or the Valuation Date, the rate published for the
Currency Pair fixing rate on the FX Price Source for that Currency Pair
at or about (i) the Relevant Time on such Observation Date or, (ii) the
Valuation Time on the Valuation Date or, if Alternate Currency Pairs
are specified for the relevant Currency Pair, the Reference Exchange
Rate will be implied from more than one Settlement Rate Option by
determining the rate for each Alternate Currency Pair for that Currency
Pair, published for the Alternate Currency Pair fixing rate on the FX
Price Source for that Alternate Currency Pair at or about (i) the Relevant
Time on such Observation Date or (ii) the Valuation Time on the
Valuation Date.

Trade Date means [@®].
Valuation Date means [@®].
Valuation Time means [®].

Weekly Observation Interval means the period between 5:00 am
Sydney time on each Monday and 5:00 pm New York City time on the
immediately succeeding Friday (inclusive).

Wi means [specify the weighting of each Currency Pair (being a number
less than or equal to 1)]

Xj means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date].

Y means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date].

Z; means, in respect of a Currency Pair, the [Exercise Price in respect of
such Currency Pair]/[Settlement Rate in respect of such Currency Pair
and the Valuation Date]/[1].]

[In the case of Equity Delta One W&C Securities:

Each Security entitles its holder in respect of an Actual Exercise Date,
upon due exercise, to receive from the Issuer on the Settlement Date a
Cash Settlement Amount calculated by the Calculation Agent (which
shall not be less than zero) equal to:

[Vr x Exchange Rate] - C

The Cash Settlement Amount will be rounded to the nearest two
decimal places (or, in the case of Japanese Yen, the nearest whole unit)

0010947-0000110 ICM:28229330.5

101




Element | Title

in the relevant Specified Currency, 0.005 (or, in the case of Japanese
Yen, half a unit) being rounded upwards, with Securities exercised at
the same time by the same Securityholder being aggregated for the
purpose of determining the aggregate Cash Settlement Amounts payable
in respect of such Securities.

Where:
Ve means the Final Price.

C means the Specified Currency equivalent of the Costs as determined
by the Calculation Agent using such foreign exchange rate as the
Calculation Agent deems appropriate with respect to the relevant time(s)
the Costs arise or may arise.

Costs means, in respect of a Security, such Security's pro rata share of
the total amount of any commissions, costs, expenses, duties, taxes
(including but not limited to any capital gains tax or withholding tax),
levies, registration fees, custodial fees or other charges which may be
required to be made, paid, withheld or deducted by the Issuer and/or any
of its affiliates and/or any of their respective nominees as a result of, or
in connection with, the Issuer and/or any of its affiliates and/or any of
their respective nominees (a) being a direct holder of any Hedging
Shares and/or selling and/or realising any Hedging Shares and/or (b)
unwinding any Hedge Position.

Equity Currency means [®].

Exchange Rate means (i) the rate of exchange between the Equity
Currency and the Specified Currency (expressed as a number of units of
the Specified Currency for which a unit of the Equity Currency can be
exchanged) determined at or around the Final Valuation Date which the
Calculation Agent determines appropriate in its sole discretion, or (ii)
where the Equity Currency is the same as the Specified Currency, one.

Final Valuation Date means [®].

Hedge Position means any Product that the Issuer and/or any of its
Affiliates and/or any of their respective nominees (a) enters into as a
result of being the direct holder of the Hedging Shares and/or selling
and/or realising the Hedging Shares, or (b) would have entered into if
they were to fully hedge the market, equity or other price risk of the
Issuer entering into and performing its obligations with respect to the
W&C Securities, using such Products as may be determined by the
Calculation Agent.

Hedging Shares means the number of shares that the Calculation Agent
deems necessary to hedge the equity or other price risk of the Issuer
entering into and performing its obligations with respect to the relevant
Securities.

Product means an exchange traded fund, share, an instrument
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representing such exchange traded fund or share (including, without
limitation, participation notes), futures contracts or exchange-traded
options commonly used to hedge the issuance or sale of a security that is
linked to the Hedging Shares.

Valuation Date means the Final Valuation Date.

Cash Dividends

(a)

(b)

Following the declaration by a share issuer of a cash dividend
(other than any dividend or portion thereof that the Calculation
Agent determines to be an extraordinary dividend) (each a Cash
Dividend) in respect of which the In-dividend Date (as defined
below) falls in the period from and including the Trade Date to
but excluding the originally scheduled Final Valuation Date
without regard to any scheduled trading day or disrupted day
adjustment (the Dividend Period), the Issuer will pay a Coupon
Amount in respect of each Security on the related Coupon
Payment Date (as defined below). Each such Coupon Amount
will equal the amount of such Cash Dividend declared in
relation to one share (less (a) all withholding taxes, if any,
including, but without limitation, those that would have been
withheld in relation to the payment of such cash dividend to a
foreign investor and (b) any other expenses or deductions which
would apply to or be made in relation to the payment of such
cash dividend to a foreign investor all determined in the Equity
Currency and on a per share basis, multiplied by the Dividend
Exchange Rate as defined below).

Dividend Exchange Rate means, in relation to a Cash
Dividend, (i) the rate of exchange between the Equity Currency
and the Specified Currency (expressed as a number of units of
the Specified Currency for which a unit of the Equity Currency
can be exchanged) at or around the Dividend Receipt Date, as
determined by the Calculation Agent or, (ii) where the Equity
Currency is the same as the Specified Currency, one.

Dividend Receipt Date means the date upon which a holder of
shares entitled to the relevant Cash Dividend would have
received such Cash Dividend according to prevailing market
practice, as determined by the Calculation Agent.

In-dividend Date means, in relation to a Cash Dividend, the
final date upon which a purchaser of shares on the exchange
would, according to prevailing market practice, be entitled to
receive the Cash Dividend.

Coupon Amounts (if any) will only be payable on the Securities
in the circumstances set out in paragraph (a) above and subject
to the provisions of paragraphs (c) and (d) below and will be
deemed only to have accrued on the Securities as of the relevant
Coupon Payment Date. No interest will accrue or be payable in
any other circumstance.
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(o) In the event any Coupon Payment Date would fall after the
Maturity Date the Issuer will give notice to the Securityholders
of procedures for payment of such Coupon Amount(s) which
may be made outside of DTC or Euroclear and Clearstream,
Luxembourg and may require Securityholders as of a record
date selected by the Issuer in its sole discretion to provide a
notice to the Issuer giving all necessary details required by the
Issuer in its sole discretion to make such payments.

(d) Following any Cash Dividend declaration, the Calculation
Agent shall as soon as is reasonably practicable under the
circumstances procure that the Issuer will give notice to the
Securityholders stating the occurrence of the Cash Dividend,
giving details thereof and setting out the method and anticipated
date of the related Coupon Payment Date provided that any
failure to give, or non-receipt of, such notice will not affect the
validity of any such Coupon Amount payment and the
Calculation Agent will determine the basis on which the
Coupon Amount will be paid.

Coupon Payment Date means the date that is three (3) Business Days
following the relevant Dividend Receipt Date.]

[In the case of Equity Linked Securities, insert:
Adjustment and Disruption Events

The Securities may be subject to cancellation or early redemption or
adjustment (including as to valuation and in certain circumstances share
substitutions) if certain corporate events (such as events affecting the
value of a Share (including Share divisions or consolidations,
extraordinary dividends, and capital calls); de-listing of a Share;
insolvency, merger or nationalisation of a Share issuer; a tender offer or
redenomination of a Share) occur, if certain events (such as illegality,
disruptions or cost increases) occur with respect to the Issuer's or any of
its affiliates' hedging arrangements, or if insolvency filings are made
with respect to the issuer of a share [/nsert if the relevant Securities are
Equity Delta One Redemption N&C Securities or Equity Delta One
W&C Securities: or, where the relevant event is a potential adjustment
event which has a dilutive effect on the theoretical value of the relevant
shares and the Calculation Agent considers it appropriate, the
distribution of further Securities].

If certain disruption events occur with respect to valuation of a Share
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.]

[In the case of Index Linked Securities, insert:

Adjustment and Disruption Events

0010947-0000110 ICM:28229330.5

104




Element

Title

The Securities may be subject to cancellation or early redemption or
adjustment if an Index is modified or cancelled and there is no successor
Index acceptable to the Calculation Agent, if an Index's sponsor fails to
calculate and announce such Index, or certain events (such as illegality,
disruptions or cost increases) occur with respect to the Issuer's or any of
its affiliates' hedging arrangements.

If certain disruption events occur with respect to valuation of an Index
such valuation will be postponed and may be made by the Calculation
Agent. Payments may also be postponed.]

[In the case of Inflation Linked Securities, insert:
Adjustment Events

The Securities may be subject to adjustment if the Index is not published
or announced, there is a successor Index, an Index level is corrected or
the Index is rebased and may be subject to early redemption or
cancellation if the Index ceases to be published and there is no
appropriate alternative index acceptable to the Calculation Agent. In
certain circumstances the Calculation Agent may calculate the Index
level itself.]

[In the case of FX Linked Securities, insert:
Disruption Events

If certain disruption events occur with respect to valuation of a Currency
Pair, [an alternative valuation method may be used, valuation may be
made by the Calculation Agent, valuation may be postponed or the
Securities may be subject to early redemption or cancellation].]

[In the case of Zero Recovery Single Name Credit Linked N&C
Securities and Zero Recovery Basket Credit Linked N&C Securities,
insert:

Merger Event

A merger event may occur, inter alia, if the Issuer[, the Guarantor] or
the Reference Entity consolidates or amalgamates with, or merges into,
or transfers all or substantially all of its assets to, the Reference Entity or
the Issuer [or the Guarantor], as applicable, or the Issuer [or the
Guarantor] and the Reference Entity become affiliates.]]

[C.19

Final reference price
of the Underlying

(Include this Element
C.19 only if the
relevant Securities
are Derivative

[Not applicable, there is no final reference price of the underlying.]
[The final reference price of the underlying will be determined in
accordance with the valuation mechanics set out in item C.18 above]]
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Securities as defined
in Element C.9 above)

[C.20 Underlying and where | [Not applicable, there is no underlying] [The underlying [index/basket
the information on the | of indices/share[s]/reference entit[y][ies]/FX rate[s], interest rate[s]]
underlying can be specified in item C.18 above] [insert details of relevant underlying(s)]
found [If the Securities are Zero Recovery Single Name Credit Linked N&C

Securities or Zero Recovery Basket Credit Linked N&C Securities,
(Unclude this Element | insert: The "Credit Events" are [insert relevant Credit Events].] [If the
C.20 only if the Securities are Tranched Zero Recovery Credit Linked N&C Securities,
relevant Securities insert: The "Credit Events" are each of the Credit Events listed in the
are Derivative Physical Settlement Matrix in respect of each of the Reference Entities
Securities as defined | listed in the Index.[Insert details of the Index]] [Insert details of where
in Element C.9 above) | information on the underlying can be found. Where relevant this may

include references to the respective Bloomberg and/or Reuters screen

pages on which information relating to each underlying can be found]]

Section D - Risks

Element | Title

D.2 Key risks regarding | In purchasing Securities, investors assume the risk that the Issuer [and the
the Issuer [and the | Guarantor] may become insolvent or otherwise be unable to perform
Guarantor] [its/their] obligations (including, where relevant, payment obligations) in

respect of the Securities [or under the Guarantee (respectively)]. There is a
wide range of factors which individually or together could result in the
Issuer [and the Guarantor] becoming unable to perform [its/their]
obligations under the Securities [or the Guarantee (respectively)]. It is not
possible to identify all such factors or to determine which factors are most
likely to occur, as the Issuer [and the Guarantor] may not be aware of all
relevant factors and certain factors which [it/they] currently deem not to be
material may become material as a result of the occurrence of events
outside the Issuer's [and the Guarantor's] control. The Issuer [and the
Guarantor] [has/have] identified a number of factors which could materially
adversely affect [its/their] business[es] and ability to perform [its/their]
obligations under the Securities [or the Guarantee (respectively)]. These
factors include:

Issuer:

(1) the Issuer is a wholly owned subsidiary of Nomura Holdings, Inc. and
there are substantial inter-relationships between the Issuer and other
Nomura Group companies. Accordingly, if the financial condition of the
Nomura Group were to deteriorate, the Issuer and its investors may suffer
direct and materially adverse consequences, (ii) changes in market prices
affecting asset values may adversely affect the performance of assets in
which the Issuer holds positions and therefore would adversely affect the
Issuer's financial situation and its profits (iii) strategies for hedging against
market risk may prove to be ineffective, (iv) changes in interest rates, (v)
foreign exchange risk, (vi) liquidity risk, (vii) credit risk of third parties
with whom the Issuer does business (viii) increased regulation of the
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Title

financial services industry, (ix) competition risk, (x) reputational risk, (xi)
operational / business risk and (xii) Singapore taxation.

Guarantor:

If the financial condition of the Guarantor were to deteriorate, the Issuer
and investors in the Securities may suffer direct and materially adverse
consequences. The Guarantor is [/nsert where NHI is the Guarantor: the
holding company for|[/nsert where NSC is the Guarantor: part of] the
Nomura Group and its ability to fulfil its obligations under the Guarantee
may therefore be affected by certain factors affecting the Guarantor
directly or other entities within the Nomura Group, including: (i) a
sustained market/economic or other downturn, changes in financial or
economic conditions and/or market volatility, (ii) liquidity risk, (iii)
unpredictable events causing large unexpected market price movements
("event risk") (iv) credit risk of third parties with whom the Guarantor does
business, (v) competition risk, (vi) substantial legal, regulatory, operational
and reputational risks (including regulatory and operational risk as a result
of the United Kingdom's potential exit from the European Union).

[D.3

Key risks regarding
the Securities

(Include this
Element D.3 only if
the relevant
Securities are not
Derivative
Securities as
defined in Element
C.9 above)

There are also certain factors which are material for the purpose of
assessing the risks associated with investing in any issue of Securities,
which include, without limitation, (i) risks relating to current market
conditions including sovereign debt concerns in certain countries in
Europe, (i) Rule 144A Securities Transfer Restrictions, (iii) risks relating
to the fact that the Securities are unsecured obligations of the Issuer, (iv)
the possibility that holders may receive payments subject to withholding or
other deductions imposed on the Securities, (v) there may be no, or a
limited, secondary market for the Securities and this would adversely
affect the value at which an investor could sell his Securities, (vi) risks
relating to postponement of valuation dates, following the occurrence of a
disruption event which may adversely affect the value of the Securities,
(vii) adjustments to the terms and conditions of the Securities being made
by the Calculation Agent following the occurrence of certain events and
any early redemption or cancellation (as applicable) of the Securities by
the Issuer, (viii) modification of the terms and conditions of the Securities
and/or the Agency Agreement by the Issuer and the relevant Agent without
the consent of Securityholders, (ix) modification of the terms and
conditions of the Securities by majority votes binding all holders, (x) the
existence, where specified, of any right of the Issuer to redeem the
Securities at its option and the effect this may have on the market value of
the Securities, which will mean that an investor may not be able to reinvest
the redemption proceeds to achieve a similar effective return, (xi) hedging
activities and conflicts of interest of the Issuer, the Guarantor (where
applicable) and/or any of its/their affiliates and Securityholders, (xii)
where the Securities are linked to a Reference Item, risks relating to the
value and liquidity of such Reference Item and the markets in which such
Reference Item is traded, (xiii) movements in interest rates, which may
affect the value of Securities which bear interest at a fixed rate and (where
the Securities are not denominated in an investor's own currency)
exchange rates may affect the value of the Securities, (xiv) any credit
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rating assigned to the Securities may not adequately reflect all risks
associated with an investment in the Securities, is not a recommendation to
buy, sell or hold securities and may be subject to suspension, reduction or
withdrawal at any time by the assigning rating agency, (xv) investors who
hold less than the minimum specified denomination may be unable to sell
their Securities and may be adversely affected if definitive Securities are
subsequently required to be issued, (xvi) fees and commissions not being
taken into account when determining secondary market prices of
Securities, (xvii) illegality of securities, (xviii) change in law and/or
regulatory reform (xix) the regulation and reform of and changes to
"benchmarks" may adversely affect the value of Securities linked to or
referencing such "benchmarks", (xx) future discontinuance of LIBOR or
other major interest rate benchmarks may adversely affect the value of
Securities which reference such benchmarks and (xxii) where payments in
respect of the Securities are payable in Renminbi, risks associated with the
illiquidity, inconvertibility or non-transferability of Renminbi, exchange
rate and interest rate risks and, if CNY Currency Event is applicable, the
option for the Issuer to make payments in U.S. dollars if Renminbi is not
available in certain circumstances. ]

[D.6

Risk warning

(Include this
Element D.6 only if
the relevant
Securities are
Derivative
Securities as
defined in Element
C.9 above)

Key risks regarding the Securities

[Copy and paste the information from Element D.3 above and insert here)

In addition, investors may lose all or part of their investment in the
Securities. ]
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Section E - Offer

Element

Title

E.2b

Reasons for the
offer and use of
proceeds

The net proceeds from the issue of the Securities will be applied by the
Issuer for [general corporate purposes, which include making a profit [and
[please specify any other relevant corporate purposes of the
Issuer]|][specify other use of proceeds]. [A substantial portion of the
proceeds from the issue of the Securities may be used to hedge market risk
with respect to such Securities. ]

E.3

Terms and
conditions of the
offer

Under the programme, the Securities may be offered to the public in a
Non-exempt Offer in Austria, Belgium, Denmark, France, Germany,
Hungary, Italy, Ireland, Luxembourg, Poland, Portugal, Spain, Sweden,
The Netherlands and the United Kingdom.

The terms and conditions of each offer of Securities will be determined by
agreement between the Issuer and the relevant Dealer at the time of issue
and specified in the applicable Final Terms. An Investor intending to
acquire or acquiring any Securities in a Non-exempt Offer from an
Authorised Offeror will do so, and offers and sales of such Securities to an
Investor by such Authorised Offeror will be made, in accordance with any
terms and other arrangements in place between such Authorised Offeror
and such Investor including as to price, allocations and settlement
arrangernentsé.

[The Securities to which this Summary relates are not being offered to
the public as part of a Non-exempt Offer.]

[The Securities to which this Summary relates are being offered in a Non-
exempt Offer in [specify particular country/ies].

The issue price of the Securities to which this Summary relates is [@] [[®]
per cent. of their nominal amount].

The offer price of the Securities to which this Summary relates is [®] [the
issue price].

[The offer period of the Securities is the period from [specify date] until
[specify date]/the Issue Date/the date which falls [®] Business Days
thereafter.]]

[Summarise any public offer, copying the language from paragraphs 9(x)
and 11 of Part B of the Final Terms for N&C Securities or paragraphs
o6(viii) or 8 of Part B of the Final Terms for W&C Securities (as
applicable)]

E.4

Interest of natural
and legal persons
involved in the

The relevant Dealers may be paid fees in relation to any issue of Securities
under the Programme. Any such Dealer and its affiliates may also have
engaged, and may in the future engage, in investment banking and/or

® Delete the preceding wording in item E.3 when preparing an issue specific summary
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issue/offer

commercial banking transactions with, and may perform other services for,
the Issuer and the Guarantor (if applicable) and their respective affiliates in
the ordinary course of business’.

[The [Dealer[s]/Manager[s]] will be paid aggregate commissions equal to
[®] per cent. of the nominal amount of the Securities.  Any
[Dealer/Manager] and its affiliates may also have engaged, and may in the
future engage, in investment banking and/or commercial banking
transactions with, and may perform other services for, the Issuer [and the
Guarantor] and [its/their respective] affiliates in the ordinary course of
business. ]

[[Other than as mentioned above,] and save for [®] [the [fees]
[commissions] payable to [@®][the Authorised Offerors],]] so][So] far as the
Issuer is aware, no person involved in the issue of the Securities has an
interest material to the offer, including conflicting interests. |

[For the purposes of the Securities the applicable Dealer[s] [is/are]:
[specify]]

[For the purposes of the Securities the applicable Manager|[s] [is/are]:
[specify]]

E.7

Expenses charged
to the investor by
the Issuer

There are no expenses charged to an investor by the Issuer.

Any expenses charged to an investor by any Authorised Offeror will be set
out in the terms and conditions of that Authorised Offeror.

" Delete this paragraph when preparing an issue specific summary
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RISK FACTORS
The following section applies to both Exempt Securities and Non-Exempt Securities.

Prospective investors should note that the risks relating to the Issuer and the Guarantor, their industry and
the Securities summarised in the section of this document headed "Summary of the Programme" are the risks
that each of the Issuer and the Guarantor believe to be the most essential to an assessment by a prospective
investor of whether to consider an investment in the Securities. However, as the risks which the Issuer and/or
the Guarantor faces relate to events and depend on circumstances that may or may not occur in the future,
prospective investors should consider not only the information on the key risks summarised in the section of
this document headed "Summary of the Programme" but also, among other things, the risks and
uncertainties described below.

In purchasing Securities, investors assume the risk that the Issuer and the Guarantor may become insolvent
or otherwise be unable to make all payments due in respect of the Securities or under the Guarantee. There
is a wide range of factors which individually or together could result in the Issuer and the Guarantor
becoming unable to make all payments due. It is not possible to identify all such factors or to determine
which factors are most likely to occur, as the Issuer and the Guarantor may not be aware of all relevant
factors and certain factors which they currently deem not to be material may become material as a result of
the occurrence of events outside the Issuer's and the Guarantor's control. The Issuer and the Guarantor
have identified in this Base Prospectus a number of factors which could materially adversely affect their
businesses and the ability of the Issuer or the Guarantor to pay any cash amounts in connection with any
Cash Settled Securities (Cash Settled Securities) or to deliver the Entitlement in connection with any
Physical Delivery Securities (Physical Delivery Securities).

In addition, factors which are material for the purpose of assessing the market risks associated with
Securities issued under the Programme are also described below.

Prospective investors should also read the detailed information set out elsewhere in this Base Prospectus and
reach their own views prior to making any investment decision.

THE AMOUNT PAID BY THE ISSUER ON REDEMPTION OR EXERCISE OF THE SECURITIES
MAY BE LESS THAN THE NOMINAL AMOUNT OR ISSUE PRICE OF THE SECURITIES,
TOGETHER WITH ANY ACCRUED INTEREST (IN THE CASE OF N&C SECURITIES) OR
ADDITIONAL AMOUNTS (IN THE CASE OF W&C SECURITIES), AND MAY IN CERTAIN
CIRCUMSTANCES BE ZERO. WHERE THE SECURITIES ARE REDEEMED OR EXERCISED
BY THE ISSUER BY DELIVERY OF REFERENCE ITEM(S) THE VALUE OF THE REFERENCE
ITEM(S) MAY BE LESS THAN THE NOMINAL AMOUNT OR ISSUE PRICE OF THE
SECURITIES, TOGETHER WITH ANY ACCRUED INTEREST (IN THE CASE OF N&C
SECURITIES) OR ADDITIONAL AMOUNTS (IN THE CASE OF W&C SECURITIES), AND MAY
IN CERTAIN CIRCUMSTANCES BE ZERO.

CERTAIN ISSUES OF SECURITIES INVOLVE A HIGH DEGREE OF RISK AND POTENTIAL
INVESTORS SHOULD BE PREPARED TO SUSTAIN A LOSS OF ALL OR PART OF THEIR
INVESTMENT.

Terms used in this section and not otherwise defined shall have the meanings given to them in the Terms and
Conditions of the N&C Securities"or the Terms and Conditions of the W&C Securities,’ as applicable
(together the Conditions'and references herein to Felevant Conditions'shall be construed accordingly).
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Factors that may affect the Issuer's ability to fulfil its obligations under Securities issued under the
Programme

The Issuer is a wholly owned subsidiary of the NHI Guarantor, which together with its consolidated
subsidiaries shall be referred to in this "Risk Factors" section as the Nomura Group.

There are substantial inter-relationships between the Issuer and other Nomura Group companies. These may
include the provision of funding, capital services and logistical support by one or more group companies to
another group company(ies), as well as having common or shared business or operational platforms or
systems, including employees.

If the financial condition of the Nomura Group were to deteriorate, the Issuer and investors in the Securities
may suffer direct and materially adverse consequences. Accordingly, prospective investors in Securities
should review, inter alia, the risk factors set out in the section entitled "Risks relating to the Nomura Group"
below.

Factors that may affect the NHI Guarantor's ability to fulfil its obligations under the Guarantee

Guaranteed Securities issued under the Programme may (if so specified in the applicable Final Terms) be
guaranteed on an unsubordinated basis by the NHI Guarantor pursuant to the Guarantee. Therefore, in the
case of Securities guaranteed by the NHI Guarantor, if the NHI Guarantor's financial condition were to
deteriorate, the Issuer and investors in the Securities may suffer direct and materially adverse consequences.

Accordingly, prospective investors in Securities guaranteed by the NHI Guarantor should review, inter alia,
the factors below in respect of the NHI Guarantor's ability to fulfil its obligations under the Guarantee.

The NHI Guarantor (referred to in this "Risk Factors" sections as NHI) is a holding company for the
Nomura Group. The NHI Guarantor's ability to fulfil its obligations under the Guarantee may therefore be
affected by certain factors as set out in the section entitled "Risks relating to the Nomura Group" below,
which may affect the NHI Guarantor directly or other entities within the Nomura Group.

Factors that may affect the NSC Guarantor's ability to fulfil its obligations under the Guarantee

Guaranteed Securities issued under the Programme which are N&C Securities may (if so specified in the
applicable Final Terms) be guaranteed on an unsubordinated basis by the NSC Guarantor pursuant to the
Guarantee. Therefore, in the case of N&C Securities guaranteed by the NSC Guarantor, if the NSC
Guarantor's financial condition were to deteriorate, the Issuer and investors in the Securities may suffer
direct and materially adverse consequences. Accordingly, prospective investors in N&C Securities
guaranteed by the NSC Guarantor should review, infer alia, the factors below in respect of the NSC
Guarantor's ability to fulfil its obligations under the Guarantee.

The NSC Guarantor (referred to in this "Risk Factors" sections as NSC) is part of the Nomura Group. The
NSC Guarantor's ability to fulfil its obligations under the Guarantee may therefore be affected by certain
factors as set out in the section entitled "Risks relating to the Nomura Group" below, which may affect the
NSC Guarantor directly or other entities within the Nomura Group.
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Risks Relating to the Issuer's business
Market Risk

The Issuer itself may hold positions in assets. Changes in market prices (for instance share prices, bond
prices or loan prices) or in other factors affecting asset values (such as the general situation of the global
economy or economic and political conditions in relevant countries) may adversely affect the performance of
any assets that the Issuer may hold. Such risk may be limited but not excluded by value protection strategies.
A negative performance of any relevant asset held by the Issuer would adversely affect the Issuer's financial
situation and its profits.

Reference Item Price Risk and Issuer Credit Risk

The Issuer may issue instruments with returns linked to the performance of certain underlying reference
assets or bases (each such asset and/or basis, a Reference Item). The Issuer may enter into hedging
transactions in order to hedge its position in respect of such instruments. Fluctuations in the relevant
exchange or other relevant markets may result in the proceeds of the hedging transactions being less than the
liabilities under the instruments. This may adversely affect the Issuer's financial situation and its profits.

Interest Rate Risk

It is anticipated that the Issuer will generate part of its financial results through interest yields. Fluctuations
in the relevant applicable interest rate (including the ratio between short and long term interest rates among
one another) may influence the profits of the Issuer. The composition of financial assets and liabilities as
well as the mismatches resulting from such composition may cause a change in the profits of the Issuer as a
result of fluctuations in interest rates. Changes in interest rate levels have a particular impact on differing
maturity dates and currencies. A mismatch between the maturity of interest bearing financial assets and
interest bearing liabilities within a certain time may have a considerable adverse effect on the financial
situation and results of the Issuer.

Currency Risk

The Issuer may enter into transactions in currencies other than its functional currency (U.S. Dollars).
Changes in exchange rates may result in foreign exchange gains and losses.

Liquidity Risk

The Issuer may hold various financial assets. Besides market risk, such assets are also subject to the risk that
as a result of insufficient market liquidity the relevant assets cannot be sold or hedged on short notice or can
only be sold for a lower price. Such risk especially exists in relation to assets for which there are no markets

with sufficient liquidity from the beginning. Limited liquidity in respect of such assets may also adversely
affect the liquidity of the Issuer.

Credit Risk / Loan Risk

The Issuer is expected to enter into a range of different business relationships with third parties. Within the
context of such business relationships there is the risk that a third party which owes the Issuer money,
securities or other financial assets cannot fulfil its liabilities. Credit risk may particularly arise as a result of
insolvency, illiquidity, cyclical downturn, decline in real estate prices and/or mistakes in the management of
any relevant third party. The risk is particularly relevant to loans as the realisation of such risk may result in a
loss of both interest (if any) and the principal amount. Such losses may have a considerable adverse effect on
the Issuer's financial situation and profits.

Regulatory Risk

The Issuer's business activities in each jurisdiction in which it operates or has business dealings, either now
or in the future, are, or may in future be, subject to extensive supervision and regulations. Changes in laws or
regulations may require the Issuer to change its business or certain products and cause significant costs to the
Issuer. Furthermore, as a result of changes in the regulatory authority's code of practice the Issuer may have
to change part of its business or products or increase its administrative expenses to comply with the changed
regulatory requirements which again will involve an increase of cost for the Issuer. Such possible increase in
costs would adversely affect the Issuer's financial situation and profits.
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The business of the Issuer and other members of the Nomura Group may be affected by global financial
regulatory reforms, including but not limited to the regulatory changes brought about by the Dodd-Frank
Wall Street Reform and Consumer Protection Act in the United States and legislation relating to the
regulation of over-the-counter financial derivatives which has been implemented or is expected to be
implemented in Singapore (Financial Reform Legislation). These reforms are ongoing and it is difficult
precisely to predict how proposals and other draft regulations may impact the business strategy, operations
and costs of the Issuer and other members of the Nomura Group until such reforms are fully implemented.
However, by way of illustration only, and without attempting to be exhaustive, Financial Reform Legislation
may impose limits on the maximum position that could be held by a single trader in certain of the Reference
Items and may subject certain transactions to new forms of regulation that could create barriers to some
types of hedging activity by the Issuer or any of its Affiliates. Other provisions of Financial Reform
Legislation could require certain Reference Items or hedging transactions to be cleared, traded on a regulated
exchange and reported to regulators, central data repositories and, in some cases, the public. Financial
Reform Legislation may also expand entity licensing or registration requirements and impose business
conduct requirements on persons active in the swaps market (including new capital and margin
requirements), which may affect the value of the Reference Items or value and/or cost of hedging
transactions.

In Singapore, in particular, the Monetary Authority of Singapore has announced plans to make all over-the-
counter derivatives trading a regulated activity under the Securities and Futures Act, Chapter 289 of
Singapore (SFA) and it is uncertain whether the Issuer would qualify for any exemption from licensing (for
example on the basis of being treated as an "end-user"). If the Issuer is required to be licensed under the
SFA, it is not certain whether it would qualify to be granted a licence and if it is granted a licence, it would
be subject to various capital, prudential, business conduct and other regulatory obligations. The regulations,
requirements or obligations described above may adversely affect the value, trading price and viability of the
Securities and could potentially limit or completely restrict the ability of the Issuer to hedge its exposure on
the Securities, increase the costs of hedging or make hedging strategies less effective.

The Issuer may also be indirectly affected by any impact that the comprehensive changes to the capital
adequacy framework proposed by the Basel Committee on Banking Supervision (the Basel Committee) may
have on the Nomura Group (such changes commonly referred to as Basel III). Such potential impact is
discussed in more detail in the section entitled "Risks relating to the Nomura Group" below.

Competition Risk

In each jurisdiction in which the Issuer is or may in future be active it may be subject to extensive
competition with other entities. If the Issuer should not be able to continue to compete successfully with
attractive and profitable products and services, this may lead to a loss in market share which would have a
significant adverse effect on the Issuer's financial situation and profits.

Reputational Risk

The Issuer constantly depends on generating new business. Therefore, the Issuer is continuously in
discussion with business partners and clients in order to generate new business. A deterioration of the Issuer's
business reputation (or the reputation of the Nomura Group generally), particularly in form of negative
media publicity, may have the effect that potential clients and business partners decide against entering into
business transactions with the Issuer. This may have an adverse effect on the profitability and, therefore, the
perceived creditworthiness of the Issuer.

Operational Risk / Business Risk

For its business operations the Issuer depends on access to human resources and infrastructure to ensure its
profitability and credit rating in the long term. Such operations are primarily supported by other group
affiliates. Operational incidents (e.g. natural disasters, accidents and terrorist action) and disruption in the
support from group affiliates, which prevent the normal course of business, may lead to adverse economic
consequences for the Issuer. This similarly applies to a loss of personnel which cannot be compensated by
counteractive measures, such as new hiring or transfer of personnel. The Issuer tries to compensate for losses
potentially caused by operational risk by utilising hedging strategies. As such, the business risk describes the
risk that these hedging strategies fail or that they are not able to compensate for all losses, which may have a
negative effect on the financial situation and the business performance of the Issuer.
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Risks relating to Singapore taxation

The Securities are complex structured financial instruments, and the Singapore taxation section in the
Base Prospectus does not purport to discuss all of the potential Singapore tax issues which may arise
under all circumstances. The tax treatment for the purposes of goods and service tax on transactions
in complex warrants is not entirely certain in Singapore. In addition, the Issuer is not a tax exempt
entity in Singapore, and while the Issuer will seek to minimise its tax liabilities, no assurance can be
given that the Issuer will never be subject to Singapore income tax on its income which may adversely
affect its ability to make payment on Securities. Prospective holders of Securities, whether subject to
tax in Singapore or any other jurisdiction, should consult their own tax advisers in all relevant
jurisdictions to obtain advice about their particular tax treatment.
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Risks relating to the Nomura Group

In this Document, the term "Nomura Group™ describes the NHI Guarantor (or ""NHI'") and its
consolidated subsidiaries, including the Issuer and the NSC Guarantor (or "*"NSC™), each of which is a
wholly owned subsidiary of the NHI Guarantor. Any factors which affect the financial condition
and/or creditworthiness of the NHI Guarantor may have a direct or indirect impact upon the financial
condition and/or creditworthiness of other entities within the Nomura Group, including the Issuer and
the NSC Guarantor. Accordingly, risks identified in this ""Risks relating to the Nomura Group' section
relating to the NHI Guarantor should, unless the context requires otherwise, be construed as
potentially applying also to all other entities within the Nomura Group including, in particular, the
Issuer and the NSC Guarantor.

The Nomura Group's business may be materially affected by financial markets, economic conditions
and market fluctuations in Japan and elsewhere around the world

The Nomura Group's business and revenues may be affected by any adverse changes in the Japanese and
global economic environments and financial markets.

In addition, not only purely economic factors but also future wars, acts of terrorism, economic or political
sanctions, pandemics, forecasts of geopolitical risks and geopolitical events which have actually occurred,
natural disasters or other similar events could have an effect on the financial markets and economies of each
country.

If any adverse events including those discussed above were to occur, a market or economic downturn may
last for a long period of time, which could adversely affect the Nomura Group's business and can result in it
incurring substantial losses. Furthermore, unfavourable demographic trends, such as the long-term trends of
population ageing and population decline faced by Japan, are expected to continue to put downward pressure
on demand in the businesses in which the Nomura Group operates, including, in particular, its retail business.
Even in the absence of a prolonged market or economic downturn, changes in market volatility and other
changes in the environment may adversely affect its business, financial condition and results of operations.
The following are certain risks related to the financial markets and economic conditions for the Nomura
Group's specific businesses.

Governmental fiscal and monetary policy changes in Japan, or in any other country or region where the
Nomura Group conducts business may affect its business, financial condition and results of operations

The Nomura Group engages in its business globally through domestic and international offices.
Governmental fiscal, monetary and other policy changes in Japan, or in any other country or region where
the Nomura Group conducts business may affect its business, financial condition and results of operations.
For example, since the Nomura Group's London office is a regional hub for EMEA, once the United
Kingdom leaves the European Union,the Nomura Group's business may be affected and a potential review
of its business structure may result in additional costs. In addition, in recent years, the Bank of Japan and
central banks in many major economies other than the United States, which has terminated quantitative
easing and has been raising interest rates, have been pursuing an expansionary monetary policy, including in
some cases the introduction of negative interest rates. Accordingly, any changes of the monetary policy in
one or more countries , which could potentially be followed by volatility of interest rates or yields may
negatively affect the Nomura Group's ability to provide asset management products to its clients as well as
its trading and investment activities.

The Nomura Group's brokerage and asset management revenues may decline

A market downturn could result in a decline in the revenues generated by the Nomura Group's brokerage
business because of a decline in the volume and value of securities that the Nomura Group brokers for its
clients. Also, within the Nomura Group's asset management business, in most cases, the Nomura Group
charges fees and commissions for managing its clients' portfolios that are based on the market value of their
portfolios. A market downturn that reduces the market value of the Nomura Group's clients' portfolios may
increase the amount of withdrawals or reduce the amount of new investments in these portfolios, and would
reduce the revenue the Nomura Group receives from its asset management business. Also, any changes in the
Nomura Group's clients' investment preferences on their asset portfolios, including shifting investment assets
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to stable assets such as deposits and/or passive funds, which bring relatively low commission rates, may
reduce the Nomura Group's revenue as well.

The Nomura Group's investment banking revenues may decline

Changes in financial or economic conditions would likely affect the number and size of transactions for
which the Nomura Group provides securities underwriting, financial advisory and other investment banking
services. The Nomura Group's investment banking revenues, which include fees from these services, are
directly related to the number and size of the transactions in which the Nomura Group participates and would
therefore decrease if there are financial and market changes unfavourable to its investment banking business
and its clients.

The Nomura Group's electronic trading business revenues may decline

Electronic trading is essential for the Nomura Group's business in order to execute trades faster with fewer
resources. Utilising these systems allows the Nomura Group to provide an efficient execution platform and
on-line content and tools to its clients via exchanges or other automated trading facilities. Revenue from the
Nomura Group's electronic trading, which includes trading commissions and bid-offer spreads from these
services, are directly correlated with the number and size of the transactions in which the Nomura Group
participates and would therefore decrease if there are financial market or economic changes that would cause
its clients to trade less frequently or in a smaller amounts. In addition, the use of electronic trading has
increased across capital markets products and has put pressure on trading commissions and bid-offer spreads
in the Nomura Group's industry due to the increased competition of its electronic trading business. Although
trade volumes may increase due to the availability of electronic trading, this may not be sufficient to offset
margin erosion in the Nomura Group's execution business, leading to a potential decline in revenue
generated from this business. The Nomura Group continues to invest in developing technologies to provide
an efficient trading platform; however, the Nomura Group may fail to maximise returns on these investments
due to this increased pressure on lowering margins.

The Nomura Group may incur significant losses from its trading and investment activities

The Nomura Group maintains large trading and investment positions in fixed income, equity and other
markets, both for proprietary purposes and for the purpose of facilitating its clients' trades. The Nomura
Group's positions consist of various types of assets, including securities, derivatives transactions with equity,
interest rate, currency, credit and other underlyings, as well as loans, reverse repurchase agreements and real
estate. Fluctuations in the markets where these assets are traded can adversely affect the value of these
assets. To the extent that the Nomura Group owns assets, or has long positions, a market downturn could
result in losses if the value of these long positions decreases. Furthermore, to the extent that the Nomura
Group has not kept assets and sold them, or has short positions, an upturn in prices of the assets could expose
it to potentially significant losses. Although the Nomura Group continues to mitigate these position risks
with a variety of hedging techniques, it may also incur losses if the value of these assets fluctuate or if the
financial system is overly stressed and the markets move in a way it has not anticipated.

The Nomura Group's businesses have been, and may continue to be, affected by changes in market volatility
levels. Certain of the Nomura Group's trading businesses such as those engaged in trading and arbitrage
opportunities depend on market volatility to generate revenues. Lower volatility may lead to a decrease in
business opportunities which may affect the results of operations of these businesses. On the other hand,
higher volatility, while it can increase trading volumes and spreads, also increases risk as measured by
Value-at-Risk (VaR) and may expose the Nomura Group to higher risks in connection with its market-
making and proprietary businesses. Higher volatility can also cause the Nomura Group to reduce the
outstanding positions or size of these businesses in order to avoid increasing its VaR.

Furthermore, the Nomura Group commits capital to take relatively large positions for underwriting or
warehousing assets to facilitate certain capital market transactions. The Nomura Group also structures and
takes positions in pilot funds for developing financial investment products and invests seed money to set up
and support financial investment products. The Nomura Group may incur significant losses from these
positions in the event of significant market fluctuations.
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In addition, if the Nomura Group is the party providing collateral in a transaction, significant declines in the
value of the collateral or a requirement to provide additional collateral due to a decline in its creditworthiness
(by way of a lowered credit rating or otherwise) can increase its costs and reduce its profitability. On the
other hand, if the Nomura Group is the party receiving collateral from its clients and counterparties, such
declines may also affect its profitability due to a decrease in client transactions. Assuming a one-notch and
two-notch downgrade of the Nomura Group's credit ratings on 31 March 2018, absent other changes, the
Nomura Group estimates that the aggregate fair value of assets that will be required to post as additional
collateral in connection with its derivative contracts would have been approximately ¥4.8 billion and ¥30.6
billion, respectively.

Holding large and concentrated positions of securities and other assets may expose the Nomura Group to
large losses

Holding large and concentrated positions of certain securities can expose the Nomura Group to large losses
in its businesses such as market-making, block trading, underwriting, asset securitisation, acquiring newly-
issued convertible debt securities through third-party allotment or providing business solutions to meet
clients' needs. The Nomura Group has committed substantial amounts of capital to these businesses. This
often requires the Nomura Group to take large positions in the securities of a particular issuer or issuers in a
particular industry, country or region. The Nomura Group generally has higher exposure to those issuers
engaged in financial services businesses, including commercial banks, broker-dealers, clearing houses,
exchanges and investment companies. There may also be cases where the Nomura Group holds relatively
large amounts of securities by issuers in particular countries or regions due to the business it conducts with
its clients or its counterparties. In addition, the Nomura Group may incur substantial losses due to market
fluctuations on asset-backed securities such as residential mortgage-backed securities (RMBS) and
commercial mortgage-backed securities (CMBS).

Extended market declines and decreases in market participants can reduce liquidity and lead to material
losses

Extended market declines can reduce the level of market activity and the liquidity of the assets traded in
those markets in which the Nomura Group operates. Market liquidity may also be affected by decreases in
market participants that could occur, for example, if financial institutions scale back market-related
businesses due to increasing regulation or other reasons. As a result, it may be difficult for the Nomura
Group to sell, hedge or value such assets which the Nomura Group holds. Also, in the event that a market
fails in pricing such assets, it will be difficult to estimate their value. If the Nomura Group cannot properly
close out or hedge its associated positions in a timely manner or in full, particularly with respect to Over-
The-Counter (OTC) derivatives, it may incur substantial losses. Further, if the liquidity of a market
significantly decreases and the market becomes unable to price financial instruments held by the Nomura
Group, this could lead to unanticipated losses.

The Nomura Group's hedging strategies may not prevent losses

The Nomura Group uses a variety of financial instruments and strategies to hedge its exposure to various
types of risk. If the Nomura Group's hedging strategies are not effective, the Nomura Group may incur
losses. The Nomura Group bases many of its hedging strategies on historical trading patterns and
correlations. For example, if the Nomura Group holds an asset, it may hedge this position by taking a
position in another asset which has, historically, moved in a direction that would offset a change in value of
the former asset. However, historical trading patterns and correlations may not continue, as seen in the case
of past financial crises, and these hedging strategies may not be fully effective in mitigating the Nomura
Group's risk exposure because it is exposed to all types of risk in a variety of market environments.

The Nomura Group's risk management policies and procedures may not be fully effective in managing
market risk

The Nomura Group's policies and procedures to identify, monitor and manage risks may not be fully
effective. Although some of the Nomura Group's methods of managing risk are based upon observed
historical behaviour of market data, the movement of each data in future financial market may not be the
same as was observed in the past. As a result, the Nomura Group may suffer large losses through unexpected
future risk exposures. Other risk management methods that the Nomura Group uses also rely on its
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evaluation of information regarding markets, clients or other matters, which is publicly available or
otherwise accessible by the Nomura Group. This information may not be accurate, complete, up-to-date or
properly evaluated, and the Nomura Group may be unable to properly assess its risks, and thereby suffer
large losses. Furthermore, certain factors, such as market volatility, may render the Nomura Group's risk
evaluation model unsuitable for a new market environment. In such event, the Nomura Group may become
unable to evaluate or otherwise manage its risks adequately.

Market risk may increase other risks that the Nomura Group faces

In addition to the potentially adverse effects on the Nomura Group's businesses described above, market risk
could exacerbate other risks that the Nomura Group faces. For example, the risks inherent in financial
instruments developed through financial engineering and innovation may be increased by market risk.

Also, if the Nomura Group incurs substantial trading losses caused by its exposure to market risk, its need
for liquidity could rise sharply while its access to cash may be impaired as a result of market perception of its
credit risk.

Furthermore, in a market downturn, the Nomura Group's clients and counterparties could incur substantial
losses of their own, thereby weakening their financial condition and, as a result, increasing its credit risk
exposure to them.

The Nomura Group may have to recognise impairment charges with regard to the amount of goodwill,
tangible and intangible assets recognised on its consolidated balance sheets

The Nomura Group has purchased all or a part of the equity interests in, or operations from, certain other
companies in order to pursue its business expansion, and expect to continue to do so when and as it deems
appropriate. The Nomura Group accounts for certain of those and similar purchases and acquisitions as a
business combination under U.S. GAAP by allocating the Nomura Group's acquisition costs to the assets
acquired and liabilities assumed and recognising the remaining amount as goodwill. The Nomura Group also
possesses tangible and intangible assets other than those stated above.

The Nomura Group may have to recognise impairment charges, as well as other losses associated with
subsequent transactions, with regard to the amount of goodwill, tangible and intangible assets and if
recognised, such charges may adversely affect its financial condition and results of operations.

Liquidity risk could impair the Nomura Group's ability to fund operations and jeopardise its financial
condition

Liquidity, or having ready access to cash, is essential to the Nomura Group's business. The Nomura Group
defines liquidity risk as the risk of loss arising from difficulty in securing the necessary funding or from a
significantly higher cost of funding than normal levels due to deterioration of its creditworthiness or
deterioration in market conditions. In addition to maintaining a readily available cash position, the Nomura
Group seeks to secure ample liquidity through repurchase agreements and securities lending transactions,
long-term borrowings and the issuance of long-term debt securities, diversification of its short-term funding
sources such as commercial paper, and by holding a portfolio of highly liquid assets. The Nomura Group
bears the risk that it may lose liquidity under certain circumstances, including the following:

The Nomura Group may be unable to access unsecured or secured funding

The Nomura Group continuously accesses unsecured funding from issuance of securities in the short-term
credit markets and debt capital markets as well as bank borrowings to finance its day-to-day operations,
including refinancing. The Nomura Group also enters into repurchase agreements and securities lending
transactions to raise secured funding for its trading businesses. An inability to access unsecured or secured
funding or funding at significantly higher cost than normal levels could have a substantial negative effect on
its liquidity. For example, lenders could refuse to extend the credit necessary for the Nomura Group to
conduct its business based on their assessment of the Nomura Group's long-term or short-term financial
prospects if:
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. the Nomura Group incurs large trading losses,

. the level of its business activity decreases due to a market downturn,
. regulatory authorities take significant action against it, or
. its credit rating is downgraded.

In addition to the above, the Nomura Group's ability to borrow in the debt capital markets could also be
adversely impacted by factors that are not specific to the Nomura Group, such as reductions in banks'
lending capacity, a severe disruption of the financial and credit markets, negative views about the general
prospects for the investment banking, brokerage or financial services industries, or negative market
perceptions of Japan's financial soundness.

The Nomura Group may be unable to sell assets

If the Nomura Group is unable to raise funds or if its liquidity declines significantly, it will need to liquidate
assets or take other actions in order to meet its maturing liabilities. In volatile or uncertain market
environments, overall market liquidity may decline. In a time of reduced market liquidity, the Nomura Group
may be unable to sell some of its assets, or it may have to sell at depressed prices, which could adversely
affect its results of operations and financial condition. The Nomura Group's ability to sell assets may also be
adversely impacted by other market participants seeking to sell similar assets into the market at the same
time.

Lowering of the Nomura Group's credit ratings could impact its funding

The Nomura Group's funding depends significantly on its credit ratings. Rating agencies may reduce or
withdraw their ratings or place the Nomura Group on "credit watch" with negative implications. Future
downgrades could increase the Nomura Group's funding costs and limit its funding. This, in turn, could
adversely affect its result of operations and its financial condition. In addition, other factors which are not
specific to the Nomura Group may impact its funding, such as negative market perceptions of Japan's
financial soundness.

Event risk may cause losses in the Nomura Group's trading and investment assets as well as market
and liquidity risk

Event risk refers to potential losses the Nomura Group may suffer through unpredictable events that cause
large unexpected market price movements such as natural or man-made disasters, epidemics, acts of
terrorism, armed conflicts or political instability, as well as adverse events specifically affecting the Nomura
Group's business activities or counterparties. These events include not only significant events such as the
Great East Japan Earthquake in March 2011, fiscal problems in the U.S. and European countries which
became apparent starting the same year, the terrorist attacks in Paris in November 2015, and the increasing
tensions on Korean Peninsula following North Korean nuclear tests in 2017, but also more specifically the
following types of events that could cause losses in the Nomura Group's trading and investment assets:

. sudden and significant reductions in credit ratings with regard to financial instruments held by the
Nomura Group's trading and investment businesses by major rating agencies,

. sudden changes in trading, tax, accounting, regulatory requirements, laws and other related rules
which may make the Nomura Group's trading strategy obsolete, less competitive or no longer viable,
or

. an unexpected failure in a corporate transaction in which the Nomura Group participates resulting in

its not receiving the consideration the Nomura Group should have received, as well as bankruptcy,
deliberate acts of fraud, and administrative penalty with respect to the issuers of its trading and
investment assets.
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The Nomura Group may be exposed to losses when third parties that are indebted to it do not perform
their obligations

The Nomura Group's counterparties are from time to time indebted to the Nomura Group as a result of
transactions or contracts, including loans, commitments to lend, other contingent liabilities and derivative
transactions. The Nomura Group may incur material losses when its counterparties default or fail to perform
on their obligations to it due to their filing for bankruptcy, a deterioration in their creditworthiness, lack of
liquidity, operational failure, an economic or political event, repudiation of the transaction or for other
reasons.

Credit risk may also arise from:
. holding securities issued by third parties, or

. the execution of securities, futures, currency or derivative transactions that fail to settle at the
required time due to non-delivery by the counterparty, such as monoline insurers (financial
guarantors) which are counterparties to credit default swaps or systems failure by clearing agents,
exchanges, clearing houses or other financial infrastructure.

Issues related to third party credit risk may include the following:

Defaults by a large financial institution could adversely affect the financial markets generally and the
Nomura Group specifically

The commercial soundness of many financial institutions is closely interrelated as a result of credit, trading,
clearing or other relationships among the institutions. As a result, concern about the creditworthiness of or a
default by, a certain financial institution could lead to significant liquidity problems or losses in, or defaults
by, other financial institutions. This may adversely affect financial intermediaries, such as clearing agencies,
clearing houses, banks, securities firms and exchanges, with which the Nomura Group interacts on a daily
basis. Actual defaults, increases in perceived default risk and other similar events could arise in the future
and could have an adverse effect on the financial markets and on the Nomura Group. The Nomura Group's
funding operations may be adversely affected if major financial institutions, Japanese or otherwise, fail or
experience severe liquidity or solvency problems.

There can be no assurance as to the accuracy of the information about, or the sufficiency of the collateral
the Nomura Group uses in managing, its credit risk

The Nomura Group regularly reviews its credit exposure to specific clients or counterparties and to specific
countries and regions that it believes may present credit concerns. Default risk, however, may arise from
events or circumstances that are difficult to detect, such as account-rigging and fraud. The Nomura Group
may also fail to receive full information with respect to the risks of a counterparty. In addition, in cases
where the Nomura Group has extended credit against collateral, it may fall into a deficiency in value in the
collateral if sudden declines in market values reduce the value of its collateral.

The Nomura Group's clients and counterparties may be unable to perform their obligations to the Nomura
Group as a result of political or economic conditions

Country, regional and political risks are components of credit risk, as well as market risk. Political or
economic pressures in a country or region, including those arising from local market disruptions or currency
crises, may adversely affect the ability of clients or counterparties located in that country or region to obtain
credit or foreign exchange, and therefore to perform their obligations owed to the Nomura Group.

The financial services industry faces intense competition

The Nomura Group's businesses are intensely competitive, and are expected to remain so. The Nomura
Group competes on the basis of a number of factors, including transaction execution capability, its products
and services, innovation, reputation and price. The Nomura Group has experienced intense price
competition, particularly in brokerage, investment banking and other businesses.
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Competition with commercial banks, commercial bank-owned securities subsidiaries and non-Japanese
firms in the Japanese market is increasing

Since the late 1990s, the financial services sector in Japan has undergone deregulation. In accordance with
the amendments to the Securities and Exchange Law of Japan (which has been renamed as the Financial
Instruments and Exchange Act of Japan (FIEA) since 30 September 2007), effective from 1 December 2004,
banks and certain other financial institutions became able to enter into the securities brokerage business. In
addition, in accordance with the amendments to the FIEA effective from 1 June 2009, firewalls between
commercial banks and securities firms were deregulated and the Nomura Group's competitors will be able to
cooperate more closely with their affiliated commercial banks. As a result, securities subsidiaries of
commercial banks and non-Japanese firms with increased competitiveness have been affecting the Nomura
Group's market shares in the sales and trading, investment banking and retail businesses.

Increased consolidation, business alliance and cooperation in the financial services groups industry mean
increased competition for the Nomura Group

There has been substantial consolidation and convergence among companies in the financial services
industry. In particular, a number of large commercial banks and other broad-based large financial services
groups have established or acquired broker-dealers or have consolidated with other financial institutions.
Recently, these large financial services groups have been further developing business linkage within their
respective groups in order to provide comprehensive financial services to clients. These financial services
groups continue to offer a wide range of products, including loans, deposit-taking, insurance, brokerage,
asset management and investment banking services within their group, which may enhance their competitive
position compared with the Nomura Group. They also have the ability to supplement their investment
banking and brokerage businesses with commercial banking and other financial services revenues in an
effort to gain market share. In addition, the financial services industry has seen collaboration beyond the
borders of businesses and industries, such as alliances between commercial banks and securities companies
outside of the framework of existing corporate groups and recent alliances with non-financial companies
including emerging companies. The Nomura Group's competitiveness may be adversely affected if its
competitors are able to expand their businesses and improve their profitability through such business
alliances.

The Nomura Group's global business strategies may not result in the anticipated outcome due to competition
with other financial services firms in international markets and the failure to realise the full benefit of
management resource reallocation

The Nomura Group continues to believe there are significant opportunities in the international markets, but
there is also significant competition associated with such opportunities. In order to take advantage of these
opportunities, the Nomura Group will have to compete successfully with financial services firms based in
important non-Japanese markets, including the U.S., Europe and Asia. Under such a competitive
environment, as a means to bolster the Nomura Group's international operations, the Nomura Group acquired
certain Lehman Brothers operations in Europe, the Middle East and Asia in 2008 and it has invested
significant management resources to maintain and develop its operations in these regions and the U.S.. After
the acquisition, however, market structures have changed drastically due to the scaling back of market-
related businesses by European financial institutions and the monetary easing policies by central banks of
each country, resulting in a decline in whole-market liquidity. In light of this challenging business
environment, the Nomura Group has endeavoured to reallocate its management resources to optimise its
global operations and thereby improve its profitability. However, failure to realise the full benefits of these
efforts may adversely affect the Nomura Group's global businesses, financial condition and results of
operations.

The Nomura Group's business is subject to various operational risks

The Nomura Group classifies and defines operational risk as the risk of loss resulting from inadequate or
failed internal processes, personnel, and systems or from external events. It excludes strategic risk (the risk
of loss as a result of poor strategic business decisions), but includes the risk of breach of legal and regulatory
requirements, and the risk of damage to the Nomura Group's reputation if caused by an operational risk.
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Operational risk is inherent in all the Nomura Group's products, activities, processes and systems which
therefore can potentially have a direct financial impact on the Nomura Group or an indirect financial impact
through a disruption to its business, regulatory sanctions, loss of clients, reputational damage or damage to
the health and safety of its management and employees. While the Nomura Group has established a robust
framework to manage and mitigate the impact of operational risks within the Nomura Group, prevention of
the following key specific types of key operational risks occurring remains challenging:

Event Category Definition
Internal Fraud Intentional breach of laws, rules, regulations or internal policies and procedures.
Mis-selling Offering of products and services which are not commensurate with the client's

knowledge, experience, asset status and investment purpose as well as his/her ability
to make judgments regarding risk management, or failure to provide sufficient
information about the risks associated with the products and services offered.

Regulatory Non- Violation of financial and other applicable laws, rules or regulations and internal
compliance rules governing the firm's business activities and personnel.
Information Activity which may lead to leakage or damage of the firm's data including client and

Management Failure sensitive information, or failure to maintain a sufficient control environment to
prevent such events.

Cyber Attack Unauthorised intrusion, theft, modification and destruction of data, failure or
malfunction of information systems and execution of illegal computer programmes,
committed via the Internet through malicious use of information communication
networks and information systems.

System Outages Significant system defects, including system outages or malfunction.

Business Continuity Failure to maintain effective business continuity due to insufficient measures and
Management Failure preparations against major natural or man-made disasters.

Misconduct or fraud by an employee, director or officer, or any third party, could occur, and the
Nomura Group's reputation in the market and its relationships with clients could be harmed

The Nomura Group faces the risk that its employees, directors or officers, or any third party, could engage in
misconduct that may adversely affect its business. Misconduct by an employee, director or officer includes
conduct such as entering into transactions in excess of authorised limits, acceptance of risks that exceed the
Nomura Group's limits, or concealment of unauthorised or unsuccessful activities. The misconduct could
also involve the improper use or disclosure of the Nomura Group's or its clients' non-public information,
such as insider trading and the recommendation of trades based on such information, as well as other crimes,
which could result in regulatory sanctions, legal liability and serious reputational or financial damage to the
Nomura Group.

Although the Nomura Group has precautions in place to detect and prevent such misconduct in the future,
the measures it has implemented or may implement may not be effective in all cases, and the Nomura Group
may not always be able to detect or deter misconduct by an employee, director or officer. If any
administrative or judicial sanction is issued against the Nomura Group as a result of such misconduct, it may
lose business opportunities for a period of time, even after the sanction is lifted, if and to the extent that the
Nomura Group's clients, especially public institutions, decide not to engage it for their financial transactions.

Third parties may also engage in fraudulent activities, including devising a fraudulent scheme to induce the
Nomura Group's investment, loans, guarantee or any other form of financial commitment, both direct and
indirect. Because of the broad range of businesses that the Nomura Group engages in and the large number
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of third parties with whom the Nomura Group deals in its day-to-day business operations, such fraud or any
other misconduct may be difficult to prevent or detect.

The Nomura Group may not be able to recover the financial losses caused by such activities and its
reputation may also be damaged by such activities.

A failure to identify and appropriately address conflicts of interest could adversely affect the Nomura
Group's business

The Nomura Group is a global financial institution that provides a wide range of products and services to a
diverse group of clients, including individuals, corporations, other financial institutions and governmental
institutions. As such, the Nomura Group faces potential conflicts of interest in the ordinary course of its
business. Conflicts of interests can arise when the Nomura Group's services to a particular client conflict or
compete, or are perceived to conflict or compete, with its own interests. In addition, where non-public
information is not appropriately restricted or shared within the firm, conflicts of interest can also arise where
a transaction within the Nomura Group and/or a transaction with another client conflicts or competes, or is
perceived to conflict or compete, with a transaction with a particular client. While the Nomura Group has
extensive internal procedures and controls designed to identify and address conflicts of interest, a failure, or
a perceived failure, to identify, disclose and appropriately address such conflicts could adversely affect its
reputation and the willingness of current or potential clients to do business with it. In addition, conflicts of
interest could give rise to regulatory actions or litigation.

The Nomura Group's business is subject to substantial legal, regulatory and reputational risks

Substantial legal liability or a significant regulatory action against the Nomura Group could have a material
financial effect on the Nomura Group or cause reputational harm to it, which in turn could adversely affect
its business prospects, financial condition and results of operations. Also, material changes in regulations
applicable to the Nomura Group or to the markets in which the Nomura Group operates could adversely
affect its business.

The Nomura Group's exposure to legal liability is significant

The Nomura Group faces significant legal risks in its businesses. These risks include liability under
securities or other laws in connection with securities underwriting and offering transactions, liability arising
from the purchase or sale of any securities or other financial products, disputes over the terms and conditions
of complex trading arrangements or the validity of contracts for the Nomura Group's transactions, disputes
with its business alliance partners and legal claims concerning its other businesses.

During a prolonged market downturn or upon the occurrence of an event that adversely affects the market,
the Nomura Group would expect claims against it to increase. The Nomura Group may also face significant
litigation. The cost of defending such litigation may be substantial and the Nomura Group's involvement in
litigation may damage its reputation. In addition, even legal transactions might be subject to adverse public
reaction according to the particular details of such transactions. These risks may be difficult to assess or
quantify and their existence and magnitude may remain unknown for substantial periods of time.

Extensive regulation of the Nomura Group's businesses limits its activities and may subject the Nomura
Group to significant penalties and losses

The financial services industry is subject to extensive regulation. The Nomura Group is subject to increasing
regulation by governmental and self-regulatory organisations in Japan and in virtually all other jurisdictions
in which it operates, and such governmental and regulatory scrutiny may increase as its operations expand or
as laws change. In addition, while regulatory complexities increase, possibilities of extra-territorial
application of a regulation in one jurisdiction to business activities outside of such jurisdiction may also
increase. These regulations are broadly designed to ensure the stability of financial systems and the integrity
of the financial markets and financial institutions, and to protect clients and other third parties who deal with
the Nomura Group, and often limit its activities and/or affect its profitability, through net capital, client
protection and market conduct requirements. In addition, on top of traditional finance-related legislation, the
scope of laws and regulations applying to, and/or impacting on, the Nomura Group's operations may become
wider depending on the situation of the wider international political and economic environment or policy
approaches taken by governmental authorities in respect of regulatory application or law enforcement. In
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particular, the number of investigations and proceedings against the financial services industry by
governmental and self-regulatory organisations has increased substantially and the consequences of such
investigations and proceedings have become more severe in recent years, and the Nomura Group is subject
to face the risk of such investigations and proceedings. Although the Nomura Group has policies in place to
prevent violations of such laws and regulations, it may not always be able to prevent violations, and it could
be fined, prohibited from engaging in some of its business activities, ordered to improve its internal
governance procedures or be subject to revocation of its license to conduct business. The Nomura Group's
reputation could also suffer from the adverse publicity that any administrative or judicial sanction against it
may create, which may negatively affect the Nomura Group's business opportunities and ability to secure
human resources. As a result of any such sanction, the Nomura Group may lose business opportunities for a
period of time, even after the sanction is lifted, if and to the extent that its clients, especially public
institutions, decide not to engage it for their financial transactions. In addition, certain market participants
may refrain from investing in or entering into transactions with the Nomura Group if the Nomura Group
engages in business activities in regions subject to international sanctions, even if the Nomura Group's
activities do not constitute violations of sanctions laws and regulations.

Tightening of regulations applicable to the financial system and financial industry could adversely affect the
Nomura Group's business, financial condition and results of operations

If regulations that apply to the Nomura Group's businesses are introduced, modified or removed, the Nomura
Group could be adversely affected directly or through resulting changes in market conditions. The impact of
such developments could make it economically unreasonable for the Nomura Group to continue to conduct
all or certain of its businesses, or could cause it to incur significant costs to adjust to such changes.

In particular, various reforms to financial regulatory frameworks, including the Dodd-Frank Wall Street
Reform and Consumer Protection Act (the Dodd-Frank Act) in the U.S. and various proposals to strengthen
financial regulation in the European Union and the United Kingdom (the U.K.), have been put in place. The
exact details of the implementation of these proposals and its impact on the Nomura Group will depend on
the final regulations as they become ultimately adopted by various governmental agencies and oversight
boards.

New regulations or revisions to existing regulations relating to accounting standards, regulatory capital
adequacy ratios, liquidity ratios and leverage ratios applicable to the Nomura Group could also have a
material adverse effect on its business, financial condition and results of operations. Such new regulations or
revisions to existing regulations include the so-called Basel I1I package formulated by the Basel Committee
on Banking Supervision (the Basel Committee) and the finalised Basel III reforms published in December
2017. Furthermore, the Financial Stability Board (the FSB) and the Basel Committee annually update the list
of global systemically important banks (G-SIBs) identified by financial regulators and additional regulatory
capital requirements imposed on those G-SIBs. Additionally, G-20 Finance Ministers and Central Bank
Governors requested the FSB and the Basel Committee to expand the G-SIB framework to domestic
systemically important banks (D-SIBs), and in October 2012, the Basel Committee developed and published
a set of principles on the assessment methodology and higher loss absorbency requirements for D-SIBs. In
December 2015, the Financial Services Agency of Japan (the Japanese FSA) identified the Nomura Group
as a D-SIB and imposed a surcharge of 0.5 per cent. on its required capital ratio after March 2016 with a 3-
year transitional arrangement. In addition, the FSB published the final standard requiring G-SIBs to maintain
a certain level of total loss-absorbing capacity (TLAC) upon their failure in November 2015. In response to
this publication, in April 2016, the Japanese FSA published its policy to develop the TLAC framework in
Japan applicable to Japanese G-SIBs and, in April 2018, revised such policy to apply the TLAC
requirements in Japan not only to Japanese G-SIBs but also to Japanese D-SIBs that are deemed (i) of
particular need for a cross-border resolution arrangement and (ii) of particular systemic significance to the
Japanese financial system if they fail. According to the revised policy, the Nomura Group will be subject to
the TLAC requirements in Japan from 31 March 2021 though the Nomura Group is not identified as a G-SIB
as of the date of publication on NHI's Form 20-F. These changes in regulations may increase the Nomura
Group's funding costs or require it to liquidate financial instruments and other assets, raise additional capital
or otherwise restrict its business activities in a manner that could adversely affect its operating or financing
activities or the interests of its shareholders.
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Deferred tax assets may be impacted due to a change in business condition or in laws and regulations,
resulting in an adverse effect on the Nomura Group's operating results and financial condition.

The Nomura Group recognises deferred tax assets in its consolidated balance sheets as a possible benefit of
tax relief in the future. If the Nomura Group experiences or forecasts future operating losses, if tax laws or
enacted tax rates in the relevant tax jurisdictions in which it operates change, or if there is a change in
accounting standards in the future, it may reduce the deferred tax assets recognised in its consolidated
balance sheets. As a result, it could adversely affect the Nomura Group's financial condition and results of
operations.

Unauthorised disclosure of personal information held by the Nomura Group may adversely affect its
business

The Nomura Group keeps and manages personal information obtained from clients in connection with its
business. In recent years, there have been many reported cases of personal information and records in the
possession of corporations and institutions being improperly accessed or disclosed.

Although the Nomura Group exercises care to protect the confidentiality of personal information and takes
steps to safeguard such information in compliance with applicable laws, rules and regulations, were any
material unauthorised disclosure of personal information to occur, its business could be adversely affected.
For example, the Nomura Group could be subject to administrative fines in the event of any violation of
applicable personal data protection laws, rules and regulations or be subject to complaints and lawsuits for
damages from clients if they are adversely affected due to the unauthorised disclosure of their personal
information (including leakage of such information by an external service provider). In addition, the Nomura
Group could incur additional expenses associated with changing its security systems, either voluntarily or in
response to administrative guidance or other regulatory initiatives. Any damage to the Nomura Group's
reputation caused by such unauthorised disclosure could lead to a decline in new clients and/or a loss of
existing clients, as well as to increased costs and expenses incurred for public relations campaigns designed
to prevent or mitigate damage to its corporate or brand image or reputation.

System failure, information leakage and the cost of maintaining sufficient cybersecurity could
adversely affect the Nomura Group's business

The Nomura Group's businesses rely on secure processing, storage, transmission and reception of personal,
confidential and proprietary information on its systems. The Nomura Group may become the target of
attempted unauthorised access, computer viruses or malware, and other cyber-attacks designed to access and
obtain information on its systems or to disrupt and cause other damage to its services. Although these threats
may originate from human error or technological failure, they may also originate from the malice or fraud of
internal parties, such as employees, or third parties, including foreign non-state actors and extremist parties.
Additionally, the Nomura Group could also be adversely impacted if any of the third-party vendors,
exchanges, clearing houses or other financial institutions to whom the Nomura Group is interconnected are
subject to cyber-attacks or other informational security breaches. Such events could cause interruptions to
the Nomura Group's systems, reputational damage, client dissatisfaction, legal liability, enforcement actions
or additional costs, any and all of which could adversely affect its financial condition and operations.

While the Nomura Group continues to devote significant resources to monitor and update its systems and
implement information security measures to protect its systems, there can be no assurance that any controls
and procedures the Nomura Group has in place will be sufficient to protect it from future security breaches.
As cyber threats are continually evolving, the Nomura Group's controls and procedures may become
inadequate and the Nomura Group may be required to devote additional resources to modify or enhance its
systems in the future. For example, one of the Nomura Group's foreign subsidiaries recently experienced a
cyber incident that resulted in unauthorised access to certain of its systems, requiring the Nomura Group to
immediately launch an internal investigation to assess and remediate the incident and inform the appropriate
authorities of its occurrence. The investigation is still ongoing and the extent and potential magnitude of this
incident, including whether any client information has been impacted, have yet to be determined. As a result
of this incident, the Nomura Group may suffer financial loss through reputational damage, legal liability and
enforcement actions and through the cost of additional resources not only to remediate this incident but also

0010947-0000110 ICM:28229330.5 127



to enhance and strengthen the cyber security of other Nomura Group companies, all of which could
negatively affect its financial condition and results of operations.

Natural disaster, terrorism, military dispute and infectious disease could adversely affect the Nomura
Group's business

The Nomura Group has developed a contingency plan for addressing unexpected situations. However,
disaster, terrorism, military dispute or infectious disease afflicting the Nomura Group's management and
employees could exceed the assumptions of its plan, and could adversely affect its business.

NHI is a holding company and depends on payments from subsidiaries

NHI heavily depends on dividends, distributions and other payments from subsidiaries to make payments on
NHI's obligations. Regulatory and other legal restrictions, such as those under the Companies Act of Japan
(the Companies Act), may limit NHI's ability to transfer funds freely, either to or from NHI's subsidiaries.
In particular, many of NHI's subsidiaries, including NHI's broker-dealer subsidiaries, are subject to laws and
regulations, including regulatory capital requirements, that authorise regulatory bodies to block or reduce the
flow of funds to the parent holding company, or that prohibit such transfers altogether in certain
circumstances. For example, NSC, Nomura Securities International, Inc., Nomura International plc and
Nomura International (Hong Kong) Limited, the Nomura Group's main broker-dealer subsidiaries, are
subject to regulatory capital requirements that could limit the transfer of funds to NHI. These laws and
regulations may hinder NHI's ability to access funds needed to make payments on NHI's obligations.

The Nomura Group may not be able to realise gains it expects, and may even suffer losses, on its
investments in equity securities and non-trading debt securities

The Nomura Group holds substantial investments in equity securities and non-trading debt securities. Under
U.S. GAAP, depending on market conditions, the Nomura Group may recognise significant unrealised gains
or losses on its investments in equity securities and debt securities, which could have an adverse impact on
its financial condition and results of operations. Depending on the market conditions, the Nomura Group
may also not be able to dispose of these equity securities and debt securities when it would like to do so, as
quickly as it may wish or at the desired price.

Equity investments in affiliates and other investees accounted for under the equity method in the
Nomura Group's consolidated financial statements may decline significantly over a period of time and
result in it incurring impairment losses

The Nomura Group has affiliates and investees accounted for under the equity method in its consolidated
financial statements and whose shares are publicly traded. Under U.S. GAAP, if there is a decline in the fair
value, i.e., the market price, of the shares the Nomura Group holds in such affiliates over a period of time,
and it determines that the decline is other-than-temporary, then it recognises an impairment loss for the
applicable fiscal period which may have an adverse effect on its financial condition and results of operations.

The Nomura Group may face an outflow of clients' assets due to losses of cash reserve funds or debt
securities it offers

The Nomura Group offers many types of products to meet various needs of its clients with different risk
profiles. Cash reserve funds, such as money market funds and money reserve funds, are categorised as low
risk financial products. As a result of a sudden rise in interest rates, such cash reserve funds may fall below
par value due to losses resulting from price decreases of debt securities in the portfolio, defaults of debt
securities in the portfolio or charges of negative interest. If the Nomura Group determines that a stable return
cannot be achieved from the investment performance of cash reserve funds, the Nomura Group may
accelerate the redemption of, or impose a deposit limit on, such cash reserve funds. For example, Nomura
Asset Management Co., Ltd., NHI's subsidiary, ended its operation of money market funds in late August
2016 and executed an accelerated redemption of such funds in September 2016. In addition, debt securities
that the Nomura Group offers may default or experience delays in the payment of interest and/or principal.
Such losses, early redemption or deposit limit for the products the Nomura Group offers may result in the
loss of client confidence and lead to an outflow of client assets from its custody or preclude it from
increasing such client assets.
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Factors which are material for the purpose of assessing the market risks associated with Securities
issued under the Programme

Current Market

Investors should be aware of the prevailing and widely reported global credit market conditions (which
continue at the date of this Base Prospectus), whereby there is a general lack of liquidity in the secondary
market for instruments similar to the Securities. Such lack of liquidity may result in investors suffering
losses on the Securities in secondary market sales even if there is no decline in the performance of the
applicable Reference Items or the creditworthiness of the Issuer and/or the Nomura Group. The Issuer
cannot predict when these circumstances will change and whether, if and when they do change, there will be
a more liquid market for the Securities at that time.

Certain countries in Europe currently have large sovereign debts and/or fiscal deficits and this has led to
uncertainties in the markets as to whether or not the governments of those countries will be able pay in full
and on time the amounts due in respect of those debts. These concerns have led to significant spikes in
secondary market yields for sovereign debt of the affected countries (especially Greece, Spain, Portugal,
Ireland and, to a lesser extent, Italy) and also to significant exchange rate volatility, especially with respect to
the Euro. Further, the continued concern about the fiscal positions of the governments of the affected
countries has also raised concerns regarding the exposures of banks to such countries, especially banks
domiciled within Europe. These concerns may lead to such banks being unable to obtain funding in the
interbank market, which may cause such banks to suffer liquidity stress and potentially insolvency. As at the
date of this Base Prospectus, there has not been a recurrence of the inter-bank funding dislocations
experienced in 2008. However, if the current concerns over sovereign and bank solvency continue, there is a
danger that interbank funding may become generally unavailable or available to most banks only at elevated
interest rates. If this were to happen, investors may suffer market value and/or credit losses in respect of the
Securities.

Rule 1444 Securities Transfer Restrictions

Issue and transfers of Securities to purchasers that intend to hold their Securities through a Rule 144A Global
Security may be made only to or through a U.S. broker-dealer to purchasers (i) that have executed and
delivered to the Issuer an Investor Representation Letter pursuant to which such purchaser must certify,
among other things, that such purchaser is a QIB who is also a QP. A transfer or attempted transfer of any
Rule 144A Global Security which does not comply with the applicable transfer restrictions shall be
absolutely null and void ab initio and shall vest no rights in the purported transferee.

Risks relating to Securities generally
Securities are Unsecured Obligations

The Securities are direct, unconditional, unsubordinated and (subject, in the case of N&C Securities only, to
the provisions of the applicable negative pledge provisions) unsecured obligations of the Issuer and rank pari
passu and without prejudice among themselves and (subject as aforesaid and save for such exceptions as
may be provided by applicable legislation) at least equally with all other unsecured and unsubordinated
obligations of the Issuer, from time to time outstanding.

In the case of Guaranteed Securities, the Issuer's payment and/or delivery obligations will be unconditionally
and irrevocably guaranteed by the NHI Guarantor (in the case of N&C Securities or W&C Securities) or the
NSC Guarantor (in the case of N&C Securities only) (in each case, only where such entity is specified as the
applicable Guarantor) in each case under the relevant Guarantee. The obligations of the relevant Guarantor
under the Guarantee constitute direct, unconditional, unsubordinated and (subject, in the case of N&C
Securities only, to the applicable negative pledge provisions) unsecured obligations of such Guarantor and
shall (subject as aforesaid and save for obligations in respect of national and local taxes and certain other
statutory exceptions) at all times rank at least equally with all other present and future unsecured and
unsubordinated debt of such Guarantor.
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Market Disruption Event and Disrupted Day

If an issue of Securities includes provisions dealing with the occurrence of a market disruption event or a
failure to open of an exchange or related exchange on a Valuation Date, an Averaging Date or a Pricing Date
and the Calculation Agent determines that a market disruption event or such failure has occurred or exists on
a Valuation Date, an Averaging Date or a Pricing Date, any consequential postponement of the Valuation
Date, Averaging Date or a Pricing Date or any alternative provisions for valuation provided in any Securities
may have an adverse effect on the value of such Securities.

Settlement Disruption Event and Failure to Deliver due to llliquidity

In the case of Physical Delivery Securities (other than Credit Linked Securities), if a Settlement Disruption
Event occurs or exists on the Maturity Delivery Date (in the case of N&C Securities) or Settlement Date (in
the case of W&C Securities), settlement will be postponed until the next date on which no Settlement
Disruption Event occurs. The Issuer in these circumstances also has the right to pay the Disruption Cash
Redemption Price in lieu of delivering the Entitlement. Such a determination may have an adverse effect on
the value of the relevant Securities. In addition if "Failure to Deliver due to Illiquidity" is specified as
applying in the applicable Final Terms, and in the opinion of the Calculation Agent it is impossible or
impracticable to deliver some or all of the Relevant Assets comprising the Entitlement when due as a result
of illiquidity in the market for the Relevant Assets, the Issuer has the right to pay the Failure to Deliver
Settlement Price in lieu of delivering those Relevant Assets.

In the case of Physical Delivery Securities which are Credit Linked Securities, if all or some of the
Deliverable Obligations included in the Entitlement are Undeliverable Obligations and/or Hedge Disruption
Obligations, then the Issuer shall continue to attempt to Deliver all or a portion of such Undeliverable
Obligations or Hedge Disruption Obligations, as the case may be, on or before the final delivery date (being
the 30th Business Day following the Credit Settlement Date or such earlier date as determined by the
Calculation Agent by reference to any relevant date of settlement in respect of the Hedging Arrangements (if
any)), failing which the Issuer shall give notice to the Securityholders and shall pay in respect of each
Undeliverable Obligation or Hedge Disruption Obligation, as the case may be, the Partial Cash Settlement
Amount on the Partial Cash Settlement Date.

Adjustments and Early Redemption or Cancellation

The Calculation Agent may be entitled to make adjustments to the Conditions of the Securities following the
occurrence of certain events, as described in the Conditions and/or, in the case of Exempt Securities only, the
applicable Final Terms. Such adjustment may have an adverse impact on the value of the Securities. Any
such discretion exercised by, or any calculation made by the Calculation Agent (in the absence of manifest
error) shall be binding.

The Issuer may also be entitled to early redeem or cancel the Securities before the scheduled maturity or
settlement. It is possible that the Issuer may redeem or cancel the Securities at a time which causes the
Securityholder to suffer a loss. The Issuer may be entitled to redeem or cancel the Securities early for
reasons related to the Issuer's hedging positions relating to the Securities or on account of certain tax-related,
regulatory or other events. In addition, the Final Terms or applicable Annex to the Conditions may provide
that the Issuer may redeem the Securities early if certain specified events occur (for example if the closing
values of the Reference Item during the term of the Securities is below, at or above a certain level) (all as
specified in the Final Terms or applicable Annex to the Conditions). In any such case, the investor may
obtain a lower return on the Securities than it would have had the Securities not been early redeemed or
cancelled, and such return could be as low as zero.

Expenses

Securityholders of Physical Delivery Securities must pay all Expenses (in the case of Physical Delivery
N&C Securities) or Exercise Expenses (in the case of Physical Delivery W&C Securities) relating to such
Physical Delivery Securities. As used in the Terms and Conditions, "Expenses" includes all taxes, duties
and/or expenses including any depositary charges, transaction charges, stamp duty, stamp duty reserve tax,
issue, registration, securities transfer and/or other taxes or duties (together with any interest, additions to tax
or penalties applicable thereto and any interest in respect of such additions or penalties) which may be or
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would be, or would have been incurred (i) in connection with the redemption of the N&C Securities and or
the delivery or transfer of any Entitlement in respect thereof, and (ii) by the Issuer or any Affiliate had such
entity unwound or varied any underlying related hedging arrangements in respect of the N&C Securities; and
"Exercise Expenses" includes all taxes, duties and/or expenses including any depositary charges, transaction
or exercise charges, stamp duty, stamp duty reserve tax, issue, registration, securities transfer and or other
taxes and duties (together with any interest, additions to tax or penalties applicable thereto and any interest in
respect of such additions or penalties) which may be or would be, or would have been incurred (i) in
connection with the exercise of the W&C Securities and/or any payment and/or delivery or transfer of the
Entitlement in respect thereof, and (ii) by the Issuer or any Affiliate had such entity unwound or varied any
underlying hedging arrangements in respect of the W&C Securities.

No claim against any Reference Item

A Security will not represent a claim against any Reference Item and, in the event of any loss, a
Securityholder will not have recourse under a Security to any Reference Item.

Modification and Waivers

The relevant Conditions provide that the relevant Agent and the Issuer may, without the consent of
Securityholders, agree to (i) any modification (subject to certain specific exceptions) of the Securities or the
Agency Agreement which is not, in the sole opinion of the Issuer, materially prejudicial to the interests of the
Securityholders or (ii) any modification of the Securities or the Agency Agreement which is of a formal,
minor or technical nature or is made to correct a manifest or proven error or to comply with mandatory
provisions of law. The Conditions also provide that the Calculation Agent shall be free to modify the
methodology described in the Conditions from time to time as it deems appropriate in response to any
market, regulatory, juridical, fiscal or other circumstances which may arise which, in the opinion of the
Calculation Agent, necessitates a modification or change of such methodology, or for the purposes of (i)
curing any ambiguity or correcting or supplementing any provision of the Conditions, (ii) accounting for any
change in the basis on which any relevant values, levels or information is calculated or provided which
would materially change the commercial effect of any provision or provisions of the Conditions or (iii)
replacing any information provider or source.

Meetings of Securityholders

The relevant Conditions contain provisions for calling meetings of Securityholders to consider matters
affecting their interests generally. These provisions permit defined majorities to bind all Securityholders
including Securityholders who did not attend and vote at the relevant meeting and Securityholders who voted
in a manner contrary to the majority.

Hedging and other Potential Conflicts of Interest

The Issuer, the Guarantors and/or any of their respective Affiliates or agents may engage in activities that
may result in conflicts of interests between their and their respective Affiliates' or agents' financial interests
on the one hand and the interests of the Securityholders on the other hand. The Issuer, the Guarantors and/or
any of their respective Affiliates or agents may also engage in trading activities (including hedging activities)
related to the Reference Item(s) underlying any Securities and other instruments or derivative products based
on or related to the Reference Item(s) underlying any Security for their proprietary accounts or for other
accounts under their management. The Issuer, the Guarantors and/or any of the Guarantors' Affiliates or
agents may also issue other derivative instruments in respect of the Reference Item(s) underlying Securities.
The Issuer, the Guarantors and/or any of the Guarantors' Affiliates or agents may also act as underwriter in
connection with future offerings of shares or other securities related to an issue of Securities or may act as
financial adviser to certain companies, companies whose shares are included in a basket of shares, a
company which is a reference entity, or in a commercial banking capacity for any such companies. Such
activities could present certain conflicts of interest, could influence the prices of such shares or other
securities and could adversely affect the value of such Securities. The Issuer also may enter into
arrangements with Affiliates or agents to hedge market risks associated with its obligations under the
Securities. Any such Affiliate or agent would expect to make a profit in connection with such arrangements.
The Issuer might not seek competitive bids for such arrangements from unaffiliated parties.
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Where the Securities are offered through a distributor(s) or via an introducing broker, such distributor(s) or
introducing broker may act pursuant to a mandate granted by the Issuer or Dealer and may receive fees on
the basis of the services performed and the outcome of the placement of the Securities. In this case, potential
conflicts of interest could arise.

In the case of Exempt Securities only, additional risk factors relating to additional conflicts of interest with
respect to such Securities may be specified in the applicable Final Terms.

In addition, unless otherwise specified in the applicable Final Terms (in the case of Exempt Securities), the
Calculation Agent is an Affiliate of the Issuer and the Guarantors and in such capacity may make certain
determinations and calculate amounts payable or deliverable to Securityholders. Under certain
circumstances, the Calculation Agent as an Affiliate of the Issuer or the Guarantors and its responsibilities as
Calculation Agent for the Securities could give rise to potential conflicts of interest between the Calculation
Agent and the Securityholders. In performing its services in relation to the Se