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1. The number of members of the Board of Directors, Nomination Committee, Audit Committee and Compensation Committee is based on the proposal to appoint members to the Board 
of Directors to the annual meeting of shareholders to be held in June 2018. 

Governance framework 
(After Shareholders’ meeting in June 2018) 

 Appointed Outside Directors earlier than our peers when we moved to a holding company structure and listed on New York Stock 
Exchange in 2001 

 Moved to committee system of corporate governance in 2003 (currently refereed to as a company with three board committees) 
 Strengthened oversight function by separating management oversight and business execution, sped up decision making by delegating 

business execution to executive officers 

1 

 Diverse backgrounds 
 Use respective expertise and experience to conduct 

oversight from various viewpoints and ensure 
transparent management 

Board of Directors 
10 people 

(incl. 6 Outside Directors) 

Nomination Committee 

3 people 
(incl. 2 Outside Directors) 

 
Decide on nominees for  

Board of Directors 

Audit Committee 

3 people 
(incl. 2 Outside Directors) 

 
Oversee directors and executive 

officers, draft audit reports 

Compensation Committee 

3 people 
(incl. 2 Outside Directors) 

 
Decide compensation for  

directors and executive officers 

Outside Director 
meetings 

Shareholders’ 
meeting 

Oversight 

Business execution 

 Oversight 
 Delegation of authority for business execution 

Group CEO Executive 
Management Board Advisory Board 

Integrated Risk Management Committee 



Composition of Board of Directors 
(After Shareholders’ meeting in June 2018) 

 
1. The number of members of the Board of Directors is based on the proposal to appoint members to the Board of Directors to the annual meeting of shareholders to be held in June 2018 
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Highly independent Board of Directors  Leveraging diversity of expertise and experience 

Outside 
Directors  

6/10 people 

Independent Outside Directors  
6 people 

(Non-Japanese: 2; women: 2) 

Diverse 
backgrounds  

Company 
management  

20% 

Accountants  
20% 

Company management, 
corporate accounting 

experts  
10% 

Executive officers  
20% 

Securities 
industry experts  

20% 

Experts in finance-
related legal 

systems  
10% 



PDCA cycle to enhance effectiveness of Board  

PDCA cycle to ensure effectiveness of Board of Directors  Examples of how we have addressed issues  
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Enhance 
provision of 
information  

Promote 
discussion by 
Outside 
Directors  

Report status of dialogue with 
stakeholders 
 
 Provide reports on dialogue with 

investors, analysts and other 
stakeholders to the Board of Directors 
on an ongoing basis 

 
Participation in business execution 
meetings  
 
 Discuss medium to long-term strategy 

and Nomura’s vision for 2020 and 
beyond 

Regular meetings of Outside Directors 
  
 Outside Director meetings held since 

2015 (4 meetings in 2017) 
 Discuss group strategy and 

management of Board of Directors  

Each Director evaluates 
own execution of duties 
and effectiveness of the 

entire Board 

1 

Board analyzes and 
evaluates effectiveness of 
the entire Board based on 

evaluations of each 
Director 
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Discuss issues that can be 
addressed on executive 

side and propose to Board 
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Discuss results of 
evaluation including 

proposal to address issues 
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Role of Audit Committee (Corporate Governance Guidelines )  

Objectives and roles of Audit Committee  
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 Audit the legality, validity and efficiency of execution of duties 
by Directors and Executive Officers, utilizing accounting 
auditors, auditing firms and organizations within the company 
 

 Establish evaluation criteria for  accounting auditors  
 

 Determine proposals concerning election and dismissal of 
accounting auditors 

 Majority of members are Outside Directors  
 

 Directors concurrently serving as Executive Officers do not 
serve as Audit Committee members  
 

 To ensure independence and transparency, the Chairman of 
the Audit Committee is, in principle, an Outside Director  

Composition of Audit Committee (Corporate Governance 
Guidelines)  

Basic Policy of Nomura Holdings Audit Committee 

 Establish good corporate governance to ensure the sustainable growth of the Nomura Group and earn society’s trust   

 Actively participate in the development and operation of the internal controls system, and monitor and verify its 

effectiveness  

 Enhance effectiveness and efficiency of audits through collaboration with accounting auditors and Internal Audit  

 Monitor the effectiveness of group strategy by implementing PDCA for group strategy at all levels 
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Initiatives as Chairman of the Audit Committee  

 Visited offices in Japan and overseas   
 Objective  

– Understand business conditions on the ground  
– Check extent to which management vision and strategy have penetrated business 

operations 
 Places visited 

– Overseas offices: London, New York, Hong Kong, Singapore, Powai, Thailand, 
China  

– Domestic headquarters and branches: Kyoto, Osaka, Niigata  

 

 Held global Audit Committee meetings  

 From sharing information to global collaboration  

 Attended Audit Committee meetings in each region 

 Shared understanding of challenges and exchanged information  

 Requested global collaboration of auditing firms  

Strengthened evaluation procedures for accounting auditors 

Enhance 
understanding of 
current business  

Strengthen 
collaboration with 

regional Audit 
Committees   

Boost collaboration 
with accounting 

auditors  
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Main auditing activities 

1. Audit year ended March 2018. 

Full-time Audit 
Committee member 
and Audit Mission 

Director  

Audit Committee 

Collaboration with 
other auditors  

Reporting to Board  

 14 meetings held in FY2017/18; 4-6 hours per meeting  
 Audit interviews with Group CEO, Group COO, heads of business divisions, regional 

heads, directors, executive officers, and other members of senior management  
 Financial reports by executive in charge of finance,  reports by Internal Controls 

executive and Internal Audit executive responsible for risk management, compliance, etc.  

  Audit interviews (187 times total)  
 Monthly meetings with Internal Controls functions 
 Management interviews with group executive officers   

 Overseas site visits 
 Site visits in Japan  
 Attend important meetings  

Monthly meetings with internal audit and accounting auditor  
 Cooperate with Audit Committee members in each region, Audit Committees of 

subsidiaries, and statutory auditor  

 Audit reports 
 Updates on performance of duties 
 Audit findings  



Challenges to enhancing the Audit Committee  
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Common understanding of Audit Committee 
activities 

 Create an Audit Committee statement to foster 

common understanding of the committee’s 

activities 

Enhance yearly evaluation of accounting 
auditor  

 Reflect evaluation of Chairman of Audit 
Committee in each region in the yearly 
accounting auditor evaluation done by Nomura 
Holdings’ Chairman of  the Audit Committee  

 Discuss performance of accounting auditor with 
Chairman of  Audit Committee in each region 

Strengthen collaboration with Audit 
Committees in each region 

 Share annual audit plan  
 Meeting with Chairman of Audit Committee in 

each region to do a follow-up on global Audit 
Committee meetings 

 Participation by Nomura Holdings’ Chairman of 
Audit Committee and each region’s Chairman of 
Audit Committee in other region’s committee 
meetings  

Improve risk-based auditing and complex 
theme-based auditing 

 Focus on auditing of subsidiaries’ businesses  

 Management of outsourced businesses and 

outsourcing companies  



In closing 
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My views on Nomura as an Independent Outside Director  



Disclaimer 

 This document is produced by Nomura Holdings, Inc. (“Nomura”).  
 Nothing in this document shall be considered as an offer to sell or solicitation of an offer to buy any security, commodity or other 

instrument, including securities issued by Nomura or any affiliate thereof. Offers to sell, sales, solicitations to buy, or purchases of any 
securities issued by Nomura or any affiliate thereof may only be made or entered into pursuant to appropriate offering materials or a 
prospectus prepared and distributed according to the laws, regulations, rules and market practices of the jurisdictions in which such 
offers or sales may be made. 

 The information and opinions contained in this document have been obtained from sources believed to be reliable, but no 
representations or warranty, express or implied, are made that such information is accurate or complete and no responsibility or 
liability can be accepted by Nomura for errors or omissions or for any losses arising from the use of this information. 

 All rights regarding this document are reserved by Nomura unless otherwise indicated. No part of this document shall be reproduced, 
stored in a retrieval system or transmitted in any form or by any means, electronic, mechanical, photocopying, recording or otherwise, 
without the prior written permission of Nomura. 

 This document contains statements that may constitute, and from time to time our management may make “forward-looking 
statements” within the meaning of the safe harbor provisions of The Private Securities Litigation Reform Act of 1995. Any such 
statements must be read in the context of the offering materials pursuant to which any securities may be offered or sold in the United 
States. These forward-looking statements are not historical facts but instead represent only our belief regarding future events, many of 
which, by their nature, are inherently uncertain and outside our control. Actual results and financial condition may differ, possibly 
materially, from what is indicated in those forward-looking statements. You should not place undue reliance on any forward-looking 
statement and should consider all of the following uncertainties and risk factors, as well as those more fully discussed under Nomura’s 
most recent Annual Report on Form 20-F and other reports filed with the U.S. Securities and Exchange Commission (“SEC”) that are 
available on Nomura’s website (http://www.nomura.com) and on the SEC‘s website (http://www.sec.gov); Important risk factors that 
could cause actual results to differ from those in specific forward-looking statements include, without limitation, economic and market 
conditions, political events and investor sentiments, liquidity of secondary markets, level and volatility of interest rates, currency 
exchange rates, security valuations, competitive conditions and size, and the number and timing of transactions.  

 Forward-looking statements speak only as of the date they are made, and Nomura undertakes no obligation to update any forward-
looking statement to reflect the impact of circumstances or events that arise after the date the forward-looking statement was made. 

 The consolidated financial information in this document is unaudited. 



Nomura Holdings, Inc. 
www.nomura.com 
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