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CALCULATION OF REGISTRATION

FEE

Title of the Plan

Title of Securities
to be Registered

Amount to be
Registered @

Proposed Maximum
Offering Price Per
Share @

Proposed Maximum
Aggregate Offering
Price @

Amount of Registration
Fee @

Stock Acquisition Rights
(No. 77) of Nomura
Holdings, Inc.

Common Stock

4,607,500 shares

$0.01

$46,075.00

$5.59

Stock Acquisition Rights
(No. 78) of Nomura
Holdings, Inc.

Common Stock

856,200 shares

$0.01

$8,562.00

$1.04

Stock Acquisition Rights
(No. 79) of Nomura
Holdings, Inc.

Common Stock

853,700 shares

$0.01

$8,537.00

$1.04

Stock Acquisition Rights
(No. 80) of Nomura
Holdings, Inc.

Common Stock

136,200 shares

$0.01

$1,362.00

$0.17

Stock Acquisition Rights
(No. 81) of Nomura
Holdings, Inc.

Common Stock

136,200 shares

$0.01

$1,362.00

$0.17

Stock Acquisition Rights
(No. 84) of Nomura
Holdings, Inc.

Common Stock

2,534,100 shares

$6.06

$15,356,646.00

$1,861.23

Stock Acquisition Rights
(No. 85) of Nomura
Holdings, Inc.

Common Stock

2,556,500 shares

$5.07

$12,961,455.00

$1,570.93

Total

11,680,400 shares

N/A

$28,383,999.00

$3,440.15

(1) Plussuch indeterminate number of additional shares as may be offered and issued to prevent dilution resulting from stock splits or similar
transactions in accordance with Rule 416 under the Securities Act of 1933, as amended (the “ Securities Act™).

(2) The proposed maximum offering price per share was derived, pursuant to Rule 457(h) under the Securities Act, from the price at which
a Stock Acquisition Right may be exercised. Exercise prices were expressed in Japanese yen and converted to U.S. dollars based on an
exchange rate 0f¥113.05 per dollar, as quoted at New York close on November 21, 2018 by T ullett Prebon and published on the website
of the Wall Street Journal.

(3) Numbers have been rounded up to the nearest cent.



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information.

Allinformation required by Part I to be contained in the Section 10(a) prospectus is omitted fromthis
registration statement in accordance with Rule 428 under the Securities Act, andthe Note to Part | of Form S-8.

Item 2. Registrant Information and Employee Plan Annual Information.

Allinformation required by Part Ito be contained in the Section 10(a) prospectus is omitted fromthis
registration statement in accordance with Rule 428 under the Securities Act and the Note to Part I to FormS-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents, or sections of documents, as applicable, filed by Nomura Holdings, Inc. (the
“Registrant™) with the Securities and Exchange Commission (the “Commission”) are incorporated herein by
reference and made a part hereof:

(1) TheRegistrant’sannual report on Form20-F for the fiscal yearended March 31, 2018 filed by the
Registrant with the Commission onJune 25, 2018; and

(2) Allotherreportsfiled by the Registrantwith the Commission pursuant to Section 13(a) of the
Securities Exchange Act 0f 1934, as amended (the “Exchange Act”) since March 31, 2018.

In addition, all reports filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14
and 15(d) of the Exchange Act subsequent tothe date of this registration statement and prior to thefiling ofa
post-effective amendmentto this registration statementwhich indicates thatall securities offered have been sold,
or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by referencein this
registration statement andto be a part hereof fromthe date of filing of such documents.

Any statement contained herein or in adocument incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this registration statement to the extent that a
statement contained in any subsequently filed document whichalso is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this registration statement.
ltem4. Descriptionof Securities.

Not applicable.
Item 5. Interests of Named Experts and Counsel.

Not applicable.
ltem 6. Indemnification of Directors and Officers.

Avrticle 330and Article 402, Paragraph 3 of the Companies Act of Japan (the “Companies Act”) make the
provisions of Part I1l, Chapter 2, Section 10 of the Civil Code of Japan (the “Civil Code™) applicable to the

relationship betweenthe Registrant and its respective directors and executive officers. Section 10 of the Civil
Code, among otherthings, provides in effect that:



(1) Anydirectororexecutive officer ofa company may demand advance payment of expenses which are
considered necessary for the management of the affairs of such company entrusted to him;

(2) Ifadirectororan executive officer ofacompany has defrayed any expenses which are considered
necessary forthe management of the affairs of such company entrusted to him, he may demand reimbursement
thereforand interest thereon after the date of paymentfromsuch company;

(3) Ifadirectororan executive officer has assumed an obligation necessary for the management ofthe
affairs of a company entrusted to him, he may require such company to performit in his place or, if it is not due, to
furnish adequate security;and

(4) Ifadirectororan executive officer, withoutany fault on his part, sustains damage throughthe
management of the affairs ofa company entrustedto him, he may demand compensation therefor fromsuch
company.

In accordance with Article 427, Paragraph 1 ofthe Companies Act and the Registrant’s Articles of
Incorporation, the Registranthas entered into agreements with each of its directors who does not serveas an
executive director (other than the chairman of the board of directors) that limits such director’s liabilities to the
Registrant for damages suffered by the Registrant if such director acted in good faith and without gross negligence.
Liability under each such agreement is limited to either ¥20 million orthe amounts prescribed by applicable laws
and regulations, whichever is greater. Such limitation is generally enforceable as between the Registrant and such
directors under Japanese law. Such agreements may not be available for certain violations of U.S. federal
securities lawand may be determined by courts of the United States to be unenforceable in such circumstances.

Further, pursuant to Article 426, Paragraph 1 of the Companies Act and our Articles of Incorporation, the
Registrant may, by a resolution adopted by the Registrant’s board of directors, release the liabilities of any
directors orexecutive officers to the Registrant for damages suffered by the Registrant due to acts ofsuch
directors orexecutiveofficers taken in good faith and withoutgross negligence, to the extentpermitted by the
Companies Act and the Registrant’s Articles of Incorporation.

The Registrant has in place a directors and officers liability insurance policy, which indemnifies its
directors and officers against liability arising fromcertain acts performed or omissionthereof in their respective
capacities.

ltem7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.”

4.1 Aurticles of Incorporation of the Registrant (English translation) (filed on June 25, 2015 as
an exhibit to the Registrant’s Annual Report on Form20-F for the fiscal year ended March
31, 2015 (No0.001-15270) and incorporated herein by reference)

4.2 Share Handling Regulations of the Registrant (English translation) (filed on June 25, 2015
as an exhibit to the Registrant’s Annual Report on Form20-F for the fiscal yearended
March 31,2015 (No.001-15270) and incorporated herein by reference)

23 Consentof Ernst & Young ShinNihon LLC

24.1 Power of Attorney (included in the signature page)

* Exhibits required by Items 601(b)(5) and 601(b)(99) of Regulation S-K have been omitted because they are
not applicable.

Item 9. Undertakings.

(1) Theundersigned Registranthereby undertakes:



@)

(b)

©)

(d)

Tofile, during any period in which offers or sales are being made, a post-effective amendment
to this registration statement:

(i) Toinclude any prospectus required by Section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts orevents arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed thatwhich was registered) and any deviation fromthe low or high
end ofthe estimated maximum offering range may be reflected in the formof
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changesin volume and price represent no more thana 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in the effective registration statement;

(i) Toinclude any material information with respectto theplan of distributionnot
previously disclosed in the registration statement or any material change to such
information in the registration statement;

provided, however, that paragraphs (a)(i) and (a)(ii) do not apply if the information required to
be included in a post-effective amendment by those paragraphs i contained in reports filed with
or fumished to the Commission by the Registrant pursuant to Section 13or Section 15(d) ofthe
Exchange Act thatare incorporated by referencein the registration statement.

That, forthe purpose of determining any liability under the Securities Act, eachsuch
post-effective amendmentshall be deemed to be a new registration statementrelating to the
securities offered therein, and the offering of such securities at thattime shall be deemed to be
the initial bona fide offering thereof.

To remove fromregistration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

That, forthe purpose of determining liability of the Registrantunder the Securities Act to any
purchaser in the initial distribution of the securities:

In a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means ofany ofthe following
communications, theundersigned Registrant will be a seller to the purchaserandwill be
consideredto offerorsellsuch securities to such purchaser:

0) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the
offering required to be filed pursuantto Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned Registrant or used or referred to by theundersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing
material information aboutthe undersigned Registrantor its securities provided by or
on behalfofthe undersigned Registrant; and

(iv) Any other communication thatis an offer in the offering made by the undersigned
Registrant tothe purchaser.



(2) Theundersigned Registranthereby undertakes that, for purposes of determining any liability under
the Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) ofthe Exchange
Act (and, where applicable, eachfiling ofan employee benefit plan’s annual report pursuantto Section 15(d) of
the Exchange Act)that is incorporated by reference in the registration statementshallbe deemed to be anew
registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

(3) Insofaras indemnification for liabilities arising under the Securities Actmay be permitted to
directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the
Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as
expressedin the Securities Actandis, therefore, unenforceable. In the event thata claim for indemnification
against such liabilities (otherthan the paymentby the Registrant of expenses incurred or paid by adirector, officer
or controlling personofthe Registrantin the successful defense of any action, suit or proceeding) is asserted by
such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unlessin the opinionofits counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdictionthe question whether such indemnification by it is againstpublic policy as expressedin
the Securities Act and will be governed by thefinaladjudicationofsuch issue.



EXHIBIT INDEX"

Number Description

4.1 Acrticles of Incoporation of the Registrant (English translation) (filed on June 25, 2015 as an
exhibit to the Registrant’s Annual Report on Form20-F for the fiscal yearended March 31,
2015 (N0.001-15270) and incorporated herein by reference)

4.2 Share Handling Regulations of the Registrant (English translation) (filed on June 25, 2015 as
an exhibit to the Registrant’s Annual Report on Form20-F for the fiscal yearended March
31, 2015 (N0.001-15270) and incorporated herein by reference)

23 ConsentofErnst & Young ShinNihon LLC

24.1 Power of Attorney (included in the signature page)

* Exhibits required by Items 601(b)(5) and 601(b)(99) of Regulation S-K have been omitted because they are
notapplicable.



SIGNATURES

Pursuant to the requirements ofthe Securities Act of 1933, as amended, the Registrant certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this
registration statement tobesigned on its behalf by the undersigned, thereunto duly authorized, in the city of Tokyo,
Japan as of November 29, 2018.

NOMURA HOLDINGS, INC.

By: /s/KojiNagai
Name:  Koji Nagai
Title: Representative Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has
beensigned below by the following persons onbehalf of Registrant and in the capacities indicated as of November
29, 2018.

POWER OF ATTORNEY

We, the undersigned directors and officers of the Registrant, do hereby severally constitute and appoint
Hajime Ikeda, Senior Managing Director ofthe Registrant, as ourtrue and lawful attorney and agent, to do any
and all acts and things in our name and on our behalf in our capacities as directors and officers and to execute any
and all instruments forus andin our names in the capacities indicated below, which said attorney and agent may
deem necessary or advisable to enable the Registrant to comply with the Securities Act of 1933, as amended, and
any rules, regulations and requirements of the Securities and Exchange Commission, in connectionwith the
Registration Statementofthe Company on FormS-8, including specifically, but without limitation, power and
authorityto signforus orany of usin our names in the capacities indicated below, any and allamendments
(including post-effective amendments) hereto; and we do each hereby ratify and confirmall thatsaid attorney and
agentshall do or cause to be done by virtue hereof.



Signature

/s/ Nobuyuki Koga

Nobuyuki Koga

/s/ KojiNagai

Koji Nagai

/s/ ShoichiNagamatsu

Shoichi Nagamatsu

/s/ Hisato Miyashita

Hisato Miyashita

/s/ HiroshiKimura

Hiroshi Kimura

/s/ Kazuhiko Ishimura

Kazuhiko Ishimura

/s/ Noriaki Shimazaki

Noriaki Shimazaki

/s/ MariSono

Mari Sono

/s/ Michael Lim Choo San

Michael Lim Choo San

/s/ Laura Simone Unger

Laura Simone Unger

Title

Director
Chairman of the Board of Directors

Director
Representative Executive Officer
(Principal Executive Officer)

Director

Representative Executive Officer

Director

Director

Director

Director

Director

Director

Director



/s/ Takumi Kitamura

Takumi Kitamura

/s/ KentaroOkuda

Kentaro Okuda

Chief Financial Officer
Executive Managing Director
(Principal Financial Officer and
Principal Accounting Officer)

Executive Managing Director
(Authorized Representative in the United States)



EXHIBIT 23
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement (Form S-8) pertaining to the Stock
Acquisition Rights (No. 77), the Stock Acquisition Rights (No. 78), the Stock Acquisition Rights (No. 79), the
Stock Acquisition Rights (No. 80), the Stock Acquisition Rights (No. 81), the Stock Acquisition Rights (No.84)
and the Stock Acquisition Rights (No.85) of Nomura Holdings, Inc. of our reports dated June 25, 2018, with
respect to the consolidated financial statements of Nomura Holdings, Inc., and the effectiveness of intemal control
over financial reporting of Nomura Holdings, Inc., included in its Annual Report (Form 20-F) for the year ended
March 31,2018, filed with the Securities and Exchange Commission.

/sl Emst & Young ShinNihon LLC

Tokyo, Japan
November 29, 2018
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