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The Notes and the Guarantee may be offered and sold (i) only outside the United States to non-U.S. persons in reliance on 
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("Rule 144A")) ("QIBs") in reliance on Rule 144A ("Rule 144A and Regulation S Guaranteed Note Offerings"). Notes that do 
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This Offering Circular comprises listing particulars given in compliance with the listing rules made under 
Section 79(2) of the FSMA by the UK Listing Authority for the purpose of giving information with regard to 
DBJ and its subsidiaries and affiliates taken as a whole and the Notes which, according to the particular 
nature of DBJ and the Notes, is necessary to enable investors to make an informed assessment of the 
assets and liabilities, financial position, profit and losses and prospects of DBJ. 

DBJ accepts responsibility for the information contained in this Offering Circular. To the best of the 
knowledge of DBJ (having taken all reasonable care to ensure that such is the case) the information 
contained in this Offering Circular is in accordance with the facts and does not omit anything likely to 
affect the import of such information. 

In relation to Guaranteed Notes, Japan accepts responsibility for the information contained in this Offering 
Circular relating to Japan and the Guarantee. To the best of the knowledge of Japan (having taken all 
reasonable care to ensure that such is the case) the information contained in this Offering Circular relating 
to Japan is in accordance with the facts and does not omit anything likely to affect the import of such 
information. 

This Offering Circular is to be read in conjunction with all documents which are incorporated herein by 
reference (see "Documents Incorporated by Reference"). 

No person has been authorised to give any information or to make any representation other than those 
contained in this Offering Circular in connection with the issue or sale of the Notes and, if given or made, 
such information or representation must not be relied upon as having been authorised by DBJ or any of 
the Dealers or the Arranger (as defined in "Overview of the Programme"). Neither the delivery of this 
Offering Circular nor any sale made in connection herewith shall, under any circumstances, create any 
implication that there has been no change in the affairs of DBJ since the date hereof or the date upon 
which this Offering Circular has been most recently amended or supplemented or that there has been no 
adverse change in the financial position of DBJ since the date hereof or the date upon which this Offering 
Circular has been most recently amended or supplemented or that any other information supplied in 
connection with the Programme is correct as of any time subsequent to the date on which it is supplied 
or, if different, the date indicated in the document containing the same. 

The distribution of this Offering Circular and the offering or sale of the Notes in certain jurisdictions may 
be restricted by law. Persons into whose possession this Offering Circular comes are required by DBJ, the 
Dealers and the Arranger to inform themselves about and to observe any such restriction. In particular, 
the Non-guaranteed Notes have not been and will not be registered under the Securities Act, and Bearer 
Notes are subject to U.S. tax law requirements. Subject to certain exceptions, the Non-guaranteed Notes 
may not be offered, sold or, in the case of Bearer Notes, delivered within the United States or to U.S. 
persons. Further, the Guaranteed Notes and the Guarantee have not been and will not be registered 
under the Securities Act or with any securities regulatory authority of any state or other jurisdiction of the 
United States and may not be offered, sold, pledged or otherwise transferred except (1) in accordance 
with Rule 144A to a person that the holder and any person acting on its behalf reasonably believes is a 
QIB that is acquiring the Guaranteed Notes for its own account or for the account of one or more QIBs, 
(2) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation S under the 
Securities Act, (3) pursuant to an exemption from registration under the Securities Act provided by Rule 
144 thereunder, if available, or (4) pursuant to any effective registration statement under the Securities 
Act, in each case in accordance with any applicable securities laws of any state of the United States. No 
representation can be made as to the availability of the exemption provided by Rule 144 under the 
Securities Act for resales of the Notes. Prospective purchasers of Guaranteed Notes in Rule 144A and 
Regulation S Guaranteed Note Offerings are hereby notified that sellers of such Guaranteed Notes may be 
relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For 
a description of these and certain further restrictions on offers, sales and transfers of Notes (see 
"Subscription and Sale" and "Transfer Restrictions"). 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of 
Japan (Act No. 25 of 1948, as amended) (the "Financial Instruments and Exchange Act") and will be 
subject to the Special Taxation Measures Act of Japan (Act No. 26 of 1957, as amended) (the "Special 
Taxation Measures Act") (see "Subscription and Sale"). BY PURCHASING THE NOTES, AN 
INVESTOR WILL BE DEEMED TO HAVE REPRESENTED THAT IT IS A GROSS RECIPIENT.  A 

"GROSS RECIPIENT" FOR THIS PURPOSE IS (I) A BENEFICIAL OWNER THAT IS, FOR 
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JAPANESE TAX PURPOSES, NEITHER (X) AN INDIVIDUAL RESIDENT OF JAPAN OR A 
JAPANESE CORPORATION, NOR (Y) AN INDIVIDUAL NON-RESIDENT OF JAPAN OR A NON-

JAPANESE CORPORATION THAT IN EITHER CASE IS A PERSON OR ENTITY CONTROLLING, 
OR CONTROLLED BY, DBJ, OR OTHERWISE HAVING A PRESCRIBED SPECIAL RELATIONSHIP 

WITH DBJ AS DESCRIBED IN ARTICLE 6 OF THE SPECIAL TAXATION MEASURES ACT AND 

CABINET ORDER NO. 43 OF 31 MARCH 1957 PROMULGATED THEREUNDER, AS AMENDED 
(THE "CABINET ORDER") (A "RELATED PARTY"), (II) A JAPANESE FINANCIAL INSTITUTION, 

DESIGNATED IN ARTICLE 3-2-2 PARAGRAPH (29) OF THE CABINET ORDER THAT WILL HOLD 
THE NOTES FOR ITS OWN PROPRIETARY ACCOUNT OR (III) AN INDIVIDUAL RESIDENT OF 

JAPAN OR A JAPANESE CORPORATION WHOSE RECEIPT OF INTEREST ON THE NOTES WILL 
BE MADE THROUGH A PAYMENT HANDLING AGENT IN JAPAN AS DEFINED IN ARTICLE 2-2 

PARAGRAPH (2) OF THE CABINET ORDER. 

DBJ will not issue "Taxable Linked Securities" under the Programme. "Taxable Linked Securities" 
means notes on which interest is calculated based on the amount of profits or assets of DBJ or a Related 
Party or on any of certain other indices relating to DBJ or a Related Party as described in Article 6 of the 
Special Taxation Measures Act and the Cabinet Order. 

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of DBJ or the Dealers 
to subscribe for, or purchase, any Notes. 

The Arranger and the Dealers have not separately verified the information contained in this Offering 
Circular. None of the Dealers or the Arranger makes any representation, express or implied, or accepts 
any responsibility, with respect to the accuracy or completeness of any of the information in this Offering 
Circular. To the fullest extent permitted by law, none of the Dealers or the Arranger accept any 
responsibility for the contents of this Offering Circular or for any other statement, made or purported to 
be made by the Arranger or a Dealer or on its behalf in connection with DBJ or the issue and offering of 
the Notes. The Arranger and each Dealer accordingly disclaims all and any liability whether arising in tort 
or contract or otherwise (save as referred to above) which it might otherwise have in respect of this 
Offering Circular or any such statement. Neither this Offering Circular nor any other financial statements 
are intended to provide the basis of any credit or other evaluation and should not be considered as a 
recommendation by any of DBJ, the Arranger or the Dealers that any recipient of this Offering Circular or 
any other financial statements should purchase the Notes. Each potential purchaser of Notes should 
determine for itself the relevance of the information contained in this Offering Circular and its purchase of 
Notes should be based upon such investigation as it deems necessary. None of the Dealers or the 
Arranger undertakes to review the financial condition or affairs of DBJ during the life of the arrangements 
contemplated by this Offering Circular nor to advise any investor or potential investor in the Notes of any 
information coming to the attention of any of the Dealers or the Arranger. 

In connection with the issue of any Tranche (as defined in "Overview of the Programme – Method of 
Issue"), the Dealer or Dealers (if any) specified as the stabilising manager(s) (the "Stabilising 
Manager(s)") (or persons acting on behalf of any Stabilising Manager(s)) in respect of such Tranche 
may over-allot Notes or effect transactions with a view to supporting the market price of the Notes at a 
level higher than that which might otherwise prevail. However, there is no assurance that the Stabilising 
Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation action. Any 
stabilisation action may begin on or after the date on which adequate public disclosure of the terms of the 
offer of the relevant Tranche is made and, if begun, may be ended at any time, but it must end no later 
than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after the date of the 
allotment of the relevant Tranche. Any stabilisation action or over-allotment must be conducted by the 
relevant Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in 
accordance with all applicable laws and rules. 

This Offering Circular has been prepared by DBJ for use in connection with the offer and sale of the Notes 
outside the United States in reliance on Regulation S, or the offer and sale of the Guaranteed Notes in the 
United States in reliance on Rule 144A and the admission of the Notes to the Official List and to trading 
on the Market. DBJ, the Arrangers and the Dealers reserve the right to reject any offer to purchase the 
Notes, in whole or in part, for any reason. This Offering Circular does not constitute an offer to any 
person in the United States or to any U.S. person other than any QIB to whom an offer has been made 
directly by one of the Dealers or its U.S. broker-dealer affiliate.  
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NEITHER THE PROGRAMME NOR THE NOTES HAVE BEEN APPROVED OR DISAPPROVED BY 
THE U.S. SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION 

IN THE UNITED STATES OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF 
THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF ANY 

OFFERING OF NOTES OR THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY 

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES. 

In this Offering Circular, unless otherwise specified or the context otherwise requires, references to 
"Japanese Yen", "Yen" and "¥" are to the currency of Japan, references to "euro", "EUR" and "€" are to 
the single currency introduced at the third stage of European Economic and Monetary Union pursuant to 
the Treaty establishing the European Community, as amended, references to "Renminbi", "CNY" and 
"RMB" are to the currency of the People's Republic of China (excluding the Hong Kong Special 
Administrative Region, the Macau Special Administrative Region and Taiwan, the "PRC"), and references 
to "U.S. Dollars", "U.S.$" and "$" are to the currency of the United States. 

In this Offering Circular, where information is presented in millions, amounts of less than one million have 
been truncated unless otherwise specified. In addition, where information is presented in billions, 
amounts of less than one billion have been truncated. Percentages have been rounded to the nearest per 
cent., one-tenth of 1 per cent. or one-hundredth of 1 per cent., as the case may be, unless otherwise 
specified. Due to such rounding, the total of each column of figures may not equal the total of the 
individual figures. 

NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION 
FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW 
HAMPSHIRE REVISED STATUTES ("RSA 421-B") WITH THE STATE OF NEW 
HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED 
OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE 
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE 
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND 
NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN 
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A 
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY 
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR 
GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS 
UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE 
PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT 

WITH THE PROVISIONS OF THIS PARAGRAPH. 

ENFORCEMENT OF CIVIL LIABILITIES 

DBJ is a joint stock corporation (kabushiki kaisha) incorporated under the laws of Japan and the 
Guarantor is a foreign sovereign government. All of DBJ's directors and executive officers are residents of 
countries other than the United States. As a result, prospective investors should note that it may be 
difficult or impossible to serve legal process on DBJ or its directors and executive officers and the 
Guarantor, or to force DBJ or them or the Guarantor to appear in a U.S. court. DBJ's legal counsel in 
Japan, Anderson Mori & Tomotsune, has advised DBJ that there is doubt as to the enforceability in Japan, 
in original actions or in actions for enforcement of judgments of U.S. courts brought before Japanese 
courts, of civil liabilities predicated solely upon U.S. federal or state securities laws. 
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FORWARD-LOOKING STATEMENTS 

Many of the statements included in this Offering Circular contain forward-looking statements and 
information identified by the use of terminology such as "may", "might", "will", "expect", "intend", "plan", 
"estimate", "anticipate", "project", "believe" or similar phrases. DBJ bases these statements on beliefs as 
well as assumptions made using information currently available to it. As these statements reflect DBJ's 
current views concerning future events, these statements involve risks, uncertainties and assumptions. 
DBJ's or the Group's (which term when used in this Offering Circular means DBJ and its consolidated 
subsidiaries taken as a whole) actual future performance could differ materially from these forward-
looking statements. Important factors that could cause actual results to differ from DBJ's expectations 
include the factors discussed in "Risk Factors", "Recent Business" and "Privatisation of DBJ", as well as 
other matters not yet known to DBJ or not currently considered material by DBJ. DBJ does not undertake 
to revise forward-looking statements to reflect future events or circumstances. DBJ cautions prospective 
investors in the offering not to place undue reliance on these forward-looking statements. All written and 
oral forward-looking statements attributable to DBJ or persons acting on DBJ's behalf are qualified in their 
entirety by these cautionary statements. 
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NOTICE TO INVESTORS 

Investors Should Make Their Own Assessments with Regard to Investment in the Notes 

Subject to the Guarantor providing a guarantee for the Notes as specified in the relevant Final Terms, 
investors should note that the Notes are non-guaranteed obligations of DBJ. 

Each prospective investor in the Notes must determine the suitability of that investment in light of its own 
circumstances. In particular, each prospective investor should: 

• have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the 
merits and risks of investing in the Notes and the information contained in this Offering Circular; 

• have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Notes and the impact such investment will have 
on its overall investment portfolio; 

• have sufficient financial resources and liquidity to bear all of the risks of an investment in the 
Notes, including where the currency for principal or interest payments is different from the 
prospective investor's currency; 

• understand thoroughly the terms of the Notes and be familiar with the behaviour of any relevant 
indices and financial markets; and 

• 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. 

Some Notes are complex financial instruments and such instruments may be purchased 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 Notes which are complex financial instruments unless it 
has the expertise (either alone or with the help of a financial adviser) to evaluate how the Notes will 
perform under changing conditions, the resulting effects on the value of such Notes and the impact this 
investment will have on the potential investor's overall investment portfolio. 

Legal Investment Considerations May Restrict Certain Investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or 
review or regulation by certain authorities. Each potential investor should consult its legal advisers to 
determine whether and to what extent (i) Notes are legal investments for it, (ii) Notes can be used as 
collateral for various types of borrowing and (iii) other restrictions apply to its purchase or pledge of any 
Notes. Financial institutions should consult their legal advisers or the appropriate regulators to determine 
the appropriate treatment of Notes under any applicable risk-based capital or similar rules. 
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DOCUMENTS INCORPORATED BY REFERENCE 

This Offering Circular should be read and construed in conjunction with the audited consolidated financial 
statements of DBJ for each of the financial years ended 31 March 2012 and 31 March 2013, together in 
each case with the audit report thereon which have been previously published or are published 
simultaneously with this Offering Circular and which have been approved by the Financial Conduct 
Authority or filed with it. 

In relation to Guaranteed Notes, this Offering Circular should also be read and construed in conjunction 
with Japan's Annual Report on Form 18-K for the year ended 31 March 2012, which has been previously 
published and which has been filed with the Financial Conduct Authority. 

The documents listed above shall be incorporated in and form part of this Offering Circular, save that any 
statement contained in a document which is incorporated by reference herein shall be modified or 
superseded for the purpose of this Offering Circular to the extent that a statement contained herein 
modifies or supersedes such earlier statement (whether expressly, by implication or otherwise). Any 
statement so modified or superseded shall not, except as so modified or superseded, constitute a part of 
this Offering Circular. Any documents themselves incorporated by reference in the documents 
incorporated by reference in this Offering Circular shall not form part of this Offering Circular. 

The information incorporated by reference from Japan's Annual Report on Form 18-K for the year ended 
31 March 2012 includes, but is not limited to, the following items in relation to Japan (the page numbers 
below are those of Exhibit 1 to such Annual Report): 

Items 

Japan's Annual Report in respect of the year 
ended 31 March 2012 on Form 18-K – Exhibit 1 

(Description of Japan) 

 

Geographical location and legal form "General – Area and Population" on page 4  

Description of the economy "The Economy" on pages 7-16   

Description of the political system and 
government 

"General – Government" and "General – Political Parties" 
on page 4 

 

Gross public debt and debt record "Debt Record", "Japan Public Debt", "Internal Debt" and 
"External Debt" on pages 28-34  

 

Foreign trade and balance of payments "Foreign Trade and Balance of Payments – Foreign 
Trade" and "Foreign Trade and Balance of Payments – 
Balance of Payments" on pages 17-19  

 

Foreign exchange reserves "Foreign Trade and Balance of Payments – Official 
Foreign Exchange Reserves" on page 20  

 

Financial position and resources "Government Finance" on pages 23-27   

Income and expenditure figures "Government Finance" on pages 23-27   

 

Copies of documents incorporated by reference in this Offering Circular may be inspected, free of charge, 
at the website of the Regulatory News Service operated by the London Stock Exchange at 
www.londonstockexchange.com/exchange/news/market-news/market-news-home.html, and may be 
obtained, free of charge, at the registered office of DBJ and the office of the Fiscal Agent. Information 
contained in or accessible from the website in this paragraph that is not incorporated by reference in this 
Offering Circular as set out above does not form part of and is not incorporated by reference into this 
Offering Circular. 
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SUPPLEMENTARY LISTING PARTICULARS 

If at any time DBJ shall be required to prepare supplementary listing particulars pursuant to Section 81 of 
the FSMA, DBJ will prepare and make available an appropriate amendment or supplement to this Offering 
Circular or a further Offering Circular which, in respect of any subsequent issue of Notes to be listed on 
the Official List and admitted to trading on the Market, shall constitute supplementary listing particulars as 
required by the UK Listing Authority and Section 81 of the FSMA. 

DBJ has given an undertaking to the Dealers that if at any time during the duration of the Programme 
there is a significant new factor, material mistake or inaccuracy relating to information contained in this 
Offering Circular which is capable of affecting the assessment of any Notes and whose inclusion in or 
removal from this Offering Circular is necessary for the purpose of allowing an investor to make an 
informed assessment of the assets and liabilities, financial position, profits and losses and prospects of 
DBJ, and the rights attaching to the Notes, DBJ shall prepare an amendment or supplement to this 
Offering Circular or publish a replacement Offering Circular for use in connection with any subsequent 
offering of the Notes and shall supply to each Dealer such number of copies of such amendment or 
supplement hereto as such Dealer may reasonably request. 
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RISK FACTORS 

DBJ believes that the following factors may affect its ability to fulfil its obligations under Notes issued 
under the Programme. All of these factors are contingencies which may or may not occur and DBJ is not 
in a position to express a view on the likelihood of any such contingency occurring. 

Factors which DBJ believes may be material for the purpose of assessing the market risks associated with 
Notes issued under the Programme are also described below. 

DBJ believes that the factors described below represent the principal risks inherent in investing in Notes 
issued under the Programme, but DBJ may be unable to pay interest, principal or other amounts on or in 
connection with any Notes for other reasons and DBJ does not represent that the statements below 
regarding the risks of holding any Notes are exhaustive. Prospective investors should also read the 
detailed information set out elsewhere in this Offering Circular (including any documents incorporated by 
reference herein) and reach their own views prior to making any investment decision. 

In this section "Risk Factors", the term "DBJ" refers to Development Bank of Japan Inc., or where 
appropriate, Development Bank of Japan as the predecessor of Development Bank of Japan Inc. 

Considerations Relating to DBJ's Ability to Fulfil Its Obligations under the Programme 

Risks relating to policies of the Japanese Government and reforms of special public 
institutions 

DBJ was established on 1 October 2008 (by having transferred to it materially all of the assets of 
Development Bank of Japan by way of contribution in kind and assuming materially all of the rights and all 
of the liabilities of Development Bank of Japan) pursuant to The Development Bank of Japan Inc. Act (Act 
No. 85 of 2007, as amended) (the "New DBJ Act"), which was passed by the Japanese Diet at its 
ordinary session on 6 June 2007 and came into effect on 13 June 2007, as part of the reforms of special 
public institutions promulgated by the Japanese Government under the Act Concerning Promotion of 
Administrative Reform to Realise a Streamlined and Efficient Government (Act No. 47 of 2006, as 
amended) (the "Regulatory Reform Act"), which was approved by the Japanese Diet in May 2006. As 
the Japanese Government currently holds 100 per cent. of the issued share capital of DBJ, DBJ's business 
and financial condition may be adversely affected by the policies of the Japanese Government. 

Further, although the Regulatory Reform Act sets out that there must be no inconvenience incurred by the 
holders of any outstanding bonds resulting from such reform, depending on the manner in which such 
reform or transformation is implemented by the Japanese Government, DBJ's operations may be 
adversely affected. 

Following the global financial and economic crises being experienced since autumn 2008, DBJ started its 
crisis response business in relation to such international financial turmoil, which has come to an end at the 
end of the fiscal year ended 31 March 2011. On 26 June 2009, the Japanese Diet approved the Act for 
Partial Amendment of the Development Bank of Japan Inc. Act (Act No. 67 of 2009, as amended) (the 
"Amendment Act"), which, as part of the response to economic and financial crises promulgated by the 
Japanese Government, enables the Japanese Government to strengthen DBJ's financial base through 
capital injections up to the end of March 2012. In accordance therewith, DBJ has increased its capital by 
¥103,232 million and ¥77,962 million on 24 September 2009 and 23 March 2010, respectively. After the 
earthquake and tsunami that struck northeast Japan on 11 March 2011 (the "March 2011 earthquake"), 
DBJ commenced the crisis response business relating to the March 2011 earthquake in order to support 
companies to recover from damages caused by the earthquake and tsunami. On 2 May 2011, the 
Japanese Diet passed the Act for Extraordinary Expenditure and Assistance to Cope with the Great East 
Japan Earthquake (Act No. 40 of 2011, as amended) (the "Extraordinary Expenditure Act") which 
enables the Japanese Government to inject additional capital into DBJ up to the end of March 2015 so 
that DBJ can smoothly implement its crisis response business. In accordance therewith, DBJ has increased 
its capital by ¥6,170 million, ¥424 million, ¥10,528 million and ¥8,637 million on 7 December 2011, 23 
March 2012, 6 June 2012 and 6 December 2012 respectively. See "Development Bank of Japan Inc. – 
Operations – Crisis Response Business" for details regarding DBJ's crisis response business. 
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Although under the New DBJ Act prior to its amendment, the Japanese Government was to dispose of all 
of its holdings of the share capital of DBJ within a time period that was targeted to last approximately five 
to seven years from its establishment, the targeted timing for the disposal has been extended to 
approximately five to seven years from 1 April 2012 under the Amendment Act. This was further extended 
to approximately five to seven years from 1 April 2015 in accordance with the Extraordinary Expenditure 
Act. Further, the Amendment Act provides that the Japanese Government is to review the organisation of 
DBJ, including the Japanese Government's policy regarding the holdings of DBJ's share capital, and to 
take necessary action, by the end of the fiscal year ending 31 March 2012, which was extended to the 
end of the fiscal year ending 31 March 2015 by the Extraordinary Expenditure Act, and until such time, 
the Japanese Government will not be disposing of its holding of DBJ's share capital. Actions taken by the 
Japanese Government in accordance with the above may adversely affect DBJ's operations and 
organisation (see "Privatisation of DBJ – Schedule of DBJ's Privatisation – Delay in the Full Privatisation of 
DBJ"). 

DBJ may be adversely affected by the implementation of its crisis response business 

DBJ is currently active in its crisis response business (see "Development Bank of Japan Inc. – Operations 
– Crisis Response Business"); while the period for the operation of the Financial Crisis Response Business 
(as defined in "Development Bank of Japan Inc. – Operations – Crisis Response Business"), part of DBJ's 
crisis response business, has come to an end at the end of March 2011, the crisis response business in 
response to the March 2011 earthquake has become and continues to be active. In respect of part of the 
lending and purchase of commercial paper related to such crisis response business, arrangements are in 
place whereby Japan Finance Corporation ("JFC") provides security and indemnity in respect of the losses 
related to such lending or purchase. While DBJ intends to make appropriate use of this security and 
indemnity arrangements, not all of DBJ's exposure in relation to such lending and purchase are covered 
by such arrangements. As a result, if unforeseen events, such as a worsening of such borrowers' 
businesses or their bankruptcy, were to occur, DBJ's results of operations and financial condition may be 
adversely affected. In addition, the increase in credit exposure and total assets related to the 
implementation of DBJ's crisis response business, as well as measures taken by the Japanese Government 
to strengthen DBJ's financial base under the Amendment Act (and, as necessary, the Extraordinary 
Expenditure Act), may affect DBJ's capital ratio and other financial indicators. 

DBJ may be negatively affected by the earthquake in northeastern Japan and subsequent 
events 

The March 2011 earthquake caused widespread devastation, including the loss of a substantial amount of 
property and infrastructure in the affected regions. As a result, the Japanese economy posted negative 
growth for the first and second quarter in 2011, and personal consumption declined on a nationwide basis, 
with consumer sentiment deteriorating sharply after the earthquake. The March 2011 earthquake had a 
severe impact on production in Japan through the shutdown of damaged factories, disruptions of the 
supply chains and power supply constraints. In particular, the March 2011 earthquake affected Japan’s 
auto industry which depends on the Tohoku region for the supply of key parts including semiconductors 
and other electronic components. The supply constraints and the slower growth in corporate earnings in 
the aftermath of the March 2011 earthquake also put downward pressure on capital investment activities. 
The March 2011 earthquake was accompanied by a nuclear power plant accident at the Fukushima Daiichi 
Nuclear Plant, which not only caused power supply constraints but also had a chilling effect on certain 
business activities, such as in the tourism and leisure sectors. The March 2011 earthquake and its 
aftermath prompted the Japanese government to compile a series of supplementary budgets to 
ameliorate the downside effects on the Japanese economy while supporting reconstruction efforts. 

On 2 May 2011, a first supplementary budget of approximately ¥4 trillion was approved by the Diet to 
finance reconstruction relating to damages from the earthquake and tsunami. The budget was aimed at 
disaster relief, including providing temporary housing, restoration of infrastructure and disaster-related 
loans. On 25 July 2011, the Japanese government approved a second supplementary budget of 
approximately ¥2 trillion aimed at further disaster relief, including increasing reserve funds also related to 
reconstruction relating to damages from the earthquake and tsunami. On 21 November 2011, the 
Japanese government approved the third supplementary budget of approximately ¥12 trillion aimed at 
disaster relief, including provision of emergency support for victims, reconstruction of public utilities and 
facilities and the additional allocation of tax grants.  On 8 February 2012, the Japanese government 
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approved the fourth supplementary budget of approximately ¥2.5 trillion aimed at meeting additional 
financial demand in affected areas, not limited to disaster relief. 

In response to the damage caused by the earthquake and tsunami, DBJ commenced its crisis response 
business relating to the March 2011 earthquake. From the commencement of the crisis response business 
relating to the March 2011 earthquake to 31 July 2013, new loans extended by DBJ in respect of such 
crisis response business amounted to ¥1,497.0 billion (152 borrowers) (DBJ having received the benefit of 
an indemnity from JFC (or was intending to apply for such indemnity) in respect of ¥1.9 billion (7 cases)). 
In the event of unanticipated developments such as bankruptcy or deterioration in business performance 
of borrowers, DBJ's results of operations and financial condition may be adversely affected. 

DBJ may be adversely affected by adverse movements in the Japanese economic conditions 

The March 2011 earthquake had an adverse impact on Japan's economy (see "— DBJ may be negatively 
affected by the earthquake in northeastern Japan and subsequent events"). Japan’s economic recovery 
from the March 2011 earthquake has been slowed by delayed reconstruction, prolonged deflation, the 
continued uncertainties over European sovereign debt, uncertainty about the economic prospects of China, 
the diplomatic relationship with China and the general deceleration of the world economy. 

The Japanese economy continues to face certain challenges. Although the Japanese government is 
pursuing an expansionary monetary and fiscal policy in an effort to counter depreciation, the full effects of 
such policy remain unclear. Further challenges for the Japanese economy include an increased 
dependence on liquefied natural gas and other energy imports as a result of the nuclear accident at the 
Fukushima Daiichi Nuclear Plant and suspension of operations at other nuclear power plants and, over the 
long term, demographic challenges, such as an aging workforce and population decrease, and high levels 
of public debt and associated debt servicing payments. Further slowdowns in overseas economies and 
sharp fluctuations in the financial and capital markets also pose downside risks to the Japanese economy. 

If the Japanese economy were to experience a further downturn caused by factors such as lower 
economic activity, fluctuating stock prices, strengthened level of yen, geo-political factors and falling real 
estate prices, DBJ could experience weakness in its business and deterioration in the credit quality of its 
loan and securities portfolios, which could adversely affect DBJ's results of operations and financial 
condition. 

Changes in interest rates could adversely affect DBJ's financial condition and results of 
operations 

DBJ generates a portion of its income through the difference between interest earned on loans, securities 
and other interest-earning assets, and interest paid on bonds and notes, borrowings and other interest-
bearing liabilities. Because of the difference in maturities and pricing of DBJ's interest-earning assets and 
interest-bearing liabilities, changes in interest rates do not produce equivalent changes in interest earned 
on interest-earning assets and interest paid on interest-bearing liabilities. If DBJ is not able to respond in 
a timely manner to changes in interest rates, this could adversely affect its profitability. Hedging activities 
related to interest rate risk entered into by DBJ may only partially cover such interest rate risk. 

Furthermore, an increase in interest rates may decrease demand for DBJ's loans or increase its non-
performing loans as some of its borrowers with variable-interest loans may not be able to meet the 
increased interest payment requirements. Such a development may adversely affect DBJ's results of 
operations and financial condition. 

Foreign exchange rate fluctuations could adversely affect DBJ's financial condition and 
results of operations 

A certain proportion of the bonds and notes issued by DBJ and Development Bank of Japan are 
denominated in foreign currencies, while most of the loans they make are denominated in yen. DBJ is 
therefore exposed to currency risk, including those arising from the foreign currency-denominated bonds 
it has issued, and its foreign currency-denominated loans and equity investments. Although the Group 
engages in foreign exchange hedging activities by entering into foreign currency swap transactions to 
decrease the effect of fluctuations in the exchange rate between yen and the relevant currencies, there 
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can be no assurance that such measures will be effective and foreign exchange rate fluctuations over a 
longer period may adversely affect DBJ's results of operations and financial condition. 

Further, DBJ is exposed to settlement risk where a time lag exists upon settlement of its foreign currency 
transactions. Although DBJ implements risk management measures with a view to ensuring that it is not 
exposed above a generally tolerable level of settlement risk in such transactions, there can be no 
assurance that such measures will be effective in respect of all such risks, and in the event that such risk 
exceeds the level covered by its risk management measures, DBJ's results of operations and financial 
condition may be adversely affected. 

DBJ may be subject to liquidity risk 

DBJ is subject to liquidity risk, or the risk of having insufficient funds due to an excessive disparity 
between collection of funds and DBJ's repayment obligations, or of failing to raise sufficient funds in the 
event of an emergency. Previously, Development Bank of Japan had, as a government-related financial 
institution, relied on a stable procurement of funds from the Japanese Government's Fiscal Investment 
and Loan Program ("FILP" or "zaito programme"), including government borrowing and government 
guaranteed bond issuance. Until such time as DBJ is fully privatised, DBJ is also able to issue government 
guaranteed bonds and borrow from the Japanese Government pursuant to the FILP. 

Although DBJ takes measures with regard to its liquidity such as careful management of projected cash 
flows, careful maintenance of funds it has on hand and overdraft lines of credit that it has established 
with multiple private financial institutions, if circumstances relating to liquidity unforeseen by DBJ were to 
occur, its funding costs may be materially adversely affected. 

DBJ is also subject to market liquidity risk in relation to its holding of market products or products which it 
expects to sell in the market in the future. DBJ recognises and considers such risks when making 
investments in such products, and has in place certain risk management policies in relation to the 
administration of the products which it has acquired. However, such risk management may not be 
sufficient to mitigate all risks relating to such products. To the extent that such risks have not been 
sufficiently mitigated, DBJ's results of operations and financial condition may be materially adversely 
affected. 

DBJ may be adversely affected by non-performing loans 

DBJ is exposed to credit risk relating to its loans and investments. If the financial condition of the 
borrowers or investees were to deteriorate as a result of changes in economic conditions, real estate 
prices or other factors, the value of assets held by DBJ may deteriorate or be extinguished. While DBJ has 
in place policies related to non-performing loans, including providing adequate reserves for possible loan 
losses, DBJ's non-performing loans, related credit costs and other costs could increase if, among other 
things: 

• economic conditions in Japan deteriorate; 

• the global economic environment deteriorates; 

• real estate or stock prices in Japan decline; 

• the rate of corporate or individual bankruptcies in Japan rises; 

• its borrowers become insolvent, or face financial difficulties and require debt forgiveness or other 
debt relief arrangements to be made with regard to their debt; 

• the quality of DBJ's loan portfolio is adversely affected by other factors to an extent that is worse 
than anticipated; or 

• corporate credibility issues among large-scale borrowers surface. 

As of 31 March 2013, DBJ's non-performing loans, as classified under the Banking Act of Japan (Act 
No. 59 of 1981, as amended) (the "Banking Act"), constituted 1.23 per cent. of DBJ's consolidated total 
loans outstanding, a decrease from 1.47 per cent. as of 31 March 2012. 
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DBJ's allowance for loan losses may be insufficient to cover future loan losses 

DBJ's allowance for loan losses is based on its past experience of credit losses and on the character, 
quality and performance of its loan portfolio, the value of collateral and guarantees and other pertinent 
indicators. If DBJ's actual loan losses are higher than currently expected, its current allowance for loan 
losses will be insufficient. If economic conditions deteriorate in Japan and/or overseas, causing DBJ to 
change some of its assumptions and estimates, if the value of collateral which it holds declines, if it alters 
its standards for establishing loan reserves as a result of changes in Japanese banking regulations, 
auditing standards or otherwise, or if it is adversely affected by other factors more adversely than 
anticipated, DBJ may be required to provide for additional allowance for loan losses. 

DBJ's investments may not generate the returns DBJ expects and may contribute to volatility 
in DBJ's results of operations 

From time to time, DBJ has made and may continue to make investments in various forms, including 
equity investments and lending arrangements either directly as principal or indirectly as a member of a 
syndicate or consortium. Although DBJ generally makes these investments in situations where it believes 
its investment will generate positive returns, actual results may be significantly less than DBJ's 
expectations and DBJ may lose the value of its investment. 

Downturn in the business results of third sector corporations may adversely affect DBJ 

DBJ's loan and investment portfolios include those in respect of projects of public use and interest run by 
local government organisations referred to as "third sector corporations" (see "Development Bank of 
Japan – Operations – Non-performing Loans – Third Sector Corporations"). Due to the fact that in general 
the third-sector businesses have a highly public nature and long periods of time are required to recoup 
investments, the ratio of non-performing loans in the sector is relatively high as compared to DBJ's loan 
operations in general. If there is a significant downturn in the business results of this sector, or if there is 
a decrease in the value of collateral, credit-related expenses for DBJ may increase, which may have an 
adverse impact on DBJ's financial condition and results of operations. 

DBJ's risk management policies and procedures may not adequately address unidentified or 
unanticipated risks 

DBJ has devoted significant resources to developing its risk management policies and procedures to 
address various risks, including credit risk, market risk and liquidity risk. Despite this, the policies and 
procedures to identify, monitor and manage risks may not be fully effective. Managing these risks 
requires, among other things, policies and procedures to record properly and verify a large number of 
transactions and events, but such policies and procedures may not always be fully utilised and may not be 
fully effective to manage all unanticipated risks. 

Furthermore, DBJ may expand the types of investments that it makes in order to maintain stable profit 
levels. As the complexity of its investments increases, DBJ will be exposed to new and increasingly 
complex risks. Although DBJ takes steps to implement integral risk management, in the event that DBJ's 
risk management systems prove to be inadequate, DBJ may be subject to considerable market, credit and 
other risks. 

Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that either 
DBJ or the Group will be unable to comply with its obligations as a company with securities admitted to 
the Official List. 

DBJ is subject to various laws and regulations, including those applicable to financial 
institutions 

DBJ is subject to significant regulation and regulatory supervision as a financial institution. DBJ conducts 
its business subject to ongoing regulation and associated regulatory risks, including the effects of changes 
in the laws, regulations, policies, accounting rules, and voluntary codes of practice and their 
interpretations and enforcement in Japan. Future developments or changes in laws, regulations, policies, 
accounting rules, voluntary codes of practice, fiscal or other policies and their effects are not entirely 
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predictable and are beyond DBJ's control and their effects cannot be eliminated. Any of the changes 
referred to above could negatively affect DBJ's results of operations and financial condition. 

DBJ's fundraising may be adversely affected by changes in rating agencies' and market 
professionals' assessment of DBJ 

DBJ's fundraising may be affected by changes in rating agencies' and market professionals' assessment of 
DBJ. A downgrade in the credit ratings assigned to DBJ, or negative assessments made by market 
professionals in respect of DBJ, could have an adverse effect on DBJ's business, financial condition or 
results of operations, including through: 

• increased costs and/or increased difficulty in raising funds; 

• the termination or cancellation of existing agreements; and 

• the need to provide additional collateral in connection with derivatives transactions. 

Credit ratings are based upon information furnished by DBJ or obtained from independent sources and are 
subject to revision, suspension or withdrawal by the rating organisation at any time. 

A failure or disruption of DBJ's information systems could adversely affect its operations 

The capacity and reliability of DBJ's information technology systems are critical to its day-to-day 
operations. These systems and DBJ's hardware and software are subject to malfunction or incapacitation 
due to human error, accidents, power loss, sabotage, hacking, computer viruses and similar events, as 
well as the loss of support services from third parties such as telephone and Internet service providers. 
Additionally, as with other Japanese businesses, DBJ's offices and other facilities are subject to the risk of 
earthquakes and other natural disasters. DBJ's backup measures may not be sufficient to avoid a material 
disruption of its operations, and its contingency plans may not address all eventualities that may occur in 
the event of a material disruption. A failure or disruption of these systems could result in unexpected 
losses or otherwise have an adverse effect on DBJ's results of operations and financial condition. 

DBJ is subject to operational risk 

DBJ is subject to operational risk, including through losses suffered from negligence of officers and 
employees, accidents and fraud. Although DBJ has been making efforts to reduce operational risk through 
thorough checking of administrative procedures and education and training of employees, there can be no 
assurance that losses will not be suffered in the event of unforeseen situations. 

Notwithstanding anything contained in this risk factor, this risk factor should not be taken as implying that 
either DBJ or the Group will be unable to comply with its obligations as a company with securities 
admitted to the Official List. 

Risks relating to the expansion of DBJ's business 

As DBJ has, upon its establishment, had transferred to it materially all of the assets of Development Bank 
of Japan by way of contribution in kind and has assumed materially all of the rights and all of the liabilities 
of Development Bank of Japan pursuant to the New DBJ Act, DBJ has since its establishment been 
involved in all the business which had been undertaken by Development Bank of Japan prior to its 
dissolution on 1 October 2008. Further, under the New DBJ Act, DBJ is now able to undertake a broader 
scope of business than had been permitted to be undertaken by Development Bank of Japan. However, 
DBJ currently has limited experience and knowledge of risks related to such new businesses, and may, if 
risks unforeseen by it arise, not be able to implement sufficient countermeasures. In such event, DBJ may 
not be able to accomplish achievements which it had foreseen in respect of such new businesses, and as 
a result its results of operations and financial condition may be adversely affected. 

For example, DBJ's current medium-term management plan (see "Development Bank of Japan Inc. – 
Strategy") includes further developing its international business, with a view to supporting the 
international growth strategies of its customers. If DBJ's international operations were to expand further, 
DBJ may face risks related to: 
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• interest rate and foreign exchange risk in relation to its foreign currency denominated assets and 
liabilities; 

• changes in tax and regulatory regimes overseas; 

• changes in overseas social, political and economic circumstances; and 

• time and resource constraints with regard to recruitment and education of personnel 
knowledgeable in international operations. 

Any of such risks may adversely affect DBJ's ability to accomplish achievements which it had foreseen in 
respect of such business. 

Competition in the financial markets 

Prior to 1 October 2008, Development Bank of Japan's objective was to supplement or encourage 
financing activities by commercial financial institutions and not to compete with them. However, since its 
establishment on 1 October 2008, DBJ's objective has been changed under the New DBJ Act to 
maintaining the foundations of investment and financing functions of long-term business funds, which 
previously were carried out by Development Bank of Japan, by conducting business activities utilising the 
methods of combining investments and financing and other sophisticated financial methodologies, thereby 
contributing to smooth supply of funds to those who need long-term business funds, as well as to the 
sophistication of financial functions. 

Currently, general financial institutions are broadly divided into commercial banks, which provide mainly 
senior loans, and other financial institutions such as private equity funds and certain investment banks 
which provide mezzanine and equity funding. DBJ believes that it is differentiated from both types of 
financial institutions through its ability to provide both types of services in an integrated manner at a 
reasonable scale. It also believes that its business model enables it to appropriately share risks with 
commercial banks which extend senior loans, which it believes make it less prone to competition with so-
called "mega banks" in Japan. 

However, competition in the domestic and international financial services markets has become very 
intense, and a number of financial institutions have a competitive advantage over DBJ in terms of assets 
and numbers of customers, branches and employees. It is therefore possible that it will become necessary 
for DBJ to compete with other financial institutions, instead of having a non-competing supplementary 
role. It is expected that the competition relating to DBJ's businesses will become increasingly intense. If 
DBJ is unable to differentiate itself from other financial institutions, it may be unable to compete with such 
financial institutions and its business may be adversely affected. 

Considerations Relating to the Market Risks Associated with Notes Issued under the 

Programme 

Risks related to the structure of a particular issue of Notes 

The Notes may be subject to optional redemption by DBJ 

An optional redemption feature is likely to limit the market value of Notes. During any period when DBJ 
may elect to redeem the Notes, the market value of the Notes generally will not rise substantially above 
the price at which they can be redeemed. This also may be true prior to any redemption period. 

DBJ may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the 
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an 
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to 
do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other 
investments available at that time. 

Fixed/Floating Rate Notes 

Certain Fixed/Floating Rate Notes may bear interest at a rate that DBJ may elect to convert from a fixed 
rate to a floating rate, or from a floating rate to a fixed rate. DBJ's ability to convert the interest rate will 
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affect the secondary market and the market value of such Notes since DBJ may be expected to convert 
the rate when it is likely to produce a lower overall cost of borrowing. If DBJ converts from a fixed rate to 
a floating rate, the spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing 
spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating 
rate at any time may be lower than the rates on other Notes. If DBJ converts from a floating rate to a 
fixed rate, the fixed rate may be lower than then prevailing rates on its Notes. 

Notes issued at a substantial discount or premium 

The market values of securities issued at a substantial discount or premium to their nominal amount tend 
to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-
bearing securities. Generally, the longer the remaining term of the securities, the greater the price 
volatility as compared to conventional interest-bearing securities with comparable maturities. 

Risks related to Notes generally 

Set out below is a brief description of certain risks relating to the Notes generally: 

Modification and substitution 

The Agency Agreement (as defined in "Terms and Conditions of the Notes") contains provisions for calling 
meetings of Noteholders (as defined in "Terms and Conditions of the Notes") to consider matters affecting 
their interests generally, including without limitation, the right to agree to (i) any modification of any of 
the provisions of the Notes or (ii) the substitution of another company as principal debtor under any Notes 
in place of DBJ. These provisions permit defined majorities to bind all Noteholders including Noteholders 
who did not attend and vote at the relevant meeting and Noteholders who voted in a manner contrary to 
the majority. 

European Monetary Union 

If the United Kingdom joins the European Monetary Union prior to the maturity of the Notes, there is no 
assurance that this would not adversely affect investors in the Notes. It is possible that prior to the 
maturity of the Notes the United Kingdom may become a participating Member State and that the euro 
may become the lawful currency of the United Kingdom. In that event (i) all amounts payable in respect 
of any Notes denominated in sterling may become payable in euro, (ii) the law may allow or require such 
Notes to be re-denominated into euro and additional measures to be taken in respect of such Notes and 
(iii) there may no longer be available published or displayed rates for deposits in sterling used to 
determine the rate of interest on such Notes or changes in the way those rates are calculated, quoted and 
published or displayed. The introduction of the euro could also be accompanied by a volatile interest rate 
environment, which could adversely affect investors in the Notes. 

Change of law 

The Terms and Conditions of the Notes are based on English law in effect as at the date of issue of the 
relevant Notes. No assurance can be given as to the impact of any possible judicial decision or change to 
English law or administrative practice after the date of issue of the relevant Notes. 

Integral multiples of €1,000 

In relation to any issue of Notes which have a denomination consisting of the minimum Specified 
Denomination of €100,000 (or its equivalent) plus a higher integral multiple of €1,000 (or its equivalent), 
it is possible that the Notes may be traded in amounts in excess of €100,000 (or its equivalent) that are 
not integral multiples of €100,000 (or its equivalent). In such a case a Noteholder who, as a result of 
trading such amounts, holds a principal amount of less than the minimum Specified Denomination will not 
receive a definitive Note in respect of such holding (should definitive Notes be printed) and would need to 
purchase a principal amount of Notes such that it holds an amount equal to one or more Specified 
Denominations. 

So long as the Notes are represented by a Temporary Global Note or Permanent Global Note (as defined 
in "Overview of the Programme – Form of Non-guaranteed Notes") and the relevant clearing system(s) so 
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permit, the Notes will be tradeable only in the minimum authorised denomination of €100,000 and higher 
integral multiples of €1,000, notwithstanding that no definitive Bearer Notes will be issued with a 
denomination above €199,000. 

Delisting of the Notes 

Where a particular issue of Notes has been listed, DBJ may where; (i) after exercising all reasonable 
endeavours, DBJ is unable to comply with the requirements for maintaining a listing on a stock exchange 
for such Notes or (ii) the maintenance of the listing for such Notes is agreed by all relevant Dealers to 
have become unduly onerous, delist such Notes from the relevant stock exchange on which they are listed 
provided that DBJ uses its best endeavours to maintain the listing for such Notes on another major stock 
exchange. 

Because the Global Notes are held by or on behalf of Euroclear, Clearstream, Luxembourg or DTC, 
investors will have to rely on their procedures for transfer, payment and communication with DBJ 

Notes issued under the Programme may be represented by one or more Global Notes or Global 
Certificates. Such Global Notes or Global Certificates will be deposited with a common depositary or 
common safekeeper, as applicable, for Euroclear and Clearstream, Luxembourg or nominee for DTC. 
Except in the circumstances described in the relevant Global Note or Global Certificate, investors will not 
be entitled to receive definitive Notes. Euroclear, Clearstream, Luxembourg and DTC will maintain records 
of the beneficial interests in the Global Notes or Global Certificates. While the Notes are represented by 
one or more Global Notes or Global Certificates, investors will be able to trade their beneficial interests 
only through Euroclear, Clearstream, Luxembourg or DTC. 

While the Notes are represented by one or more Global Notes or Global Certificates, DBJ will discharge its 
payment obligations under the Notes by making payments to or to the order of the common depositary or 
common safekeeper, as applicable, for Euroclear and Clearstream, Luxembourg or nominee for DTC for 
distribution to their account holders. A holder of a beneficial interest in a Global Note or Global Certificate 
must rely on the procedures of Euroclear, Clearstream, Luxembourg or DTC to receive payments under 
the relevant Notes. DBJ has no responsibility or liability for the records relating to, or payments made in 
respect of, beneficial interests in the Global Notes or Global Certificate. 

Holders of beneficial interests in the Global Notes or Global Certificate, will not have a direct right to vote 
in respect of the relevant Notes. Instead, such holders will be permitted to act only to the extent that they 
are enabled by Euroclear, Clearstream, Luxembourg or DTC to appoint appropriate proxies. Similarly, 
holders of beneficial interests in the Global Notes or Global Certificates will not have a direct right under 
the Global Notes or Global Certificate, to take enforcement action against DBJ in the event of a default 
under the relevant Notes but will have to rely upon their rights under the Deed of Covenant. 

Payments on the Notes may be subject to withholding under FATCA 

The United States has legislation which is commonly referred to as "FATCA" that is designed to gather 
information about U.S. investors assets and accounts held outside of the United States.  Under FATCA, 
where a payee fails to provide the required information, it may become subject to a withholding tax at a 
rate of up to 30 per cent. on the payments it receives.  The United States and the Japanese taxing 
authorities have entered into a statement of mutual cooperation and understanding regarding FATCA (the 
"Statement"). 

Pursuant to the Statement, DBJ may be required to enter into an agreement with the U.S. taxing 
authorities to provide certain information about its account holders, as that term is used by FATCA, to the 
United States.  Other financial institutions through which payments on or with respect to the Notes are 
made may be subject to the Statement, to an agreement between the jurisdiction in which they are acting 
and the United States or to an agreement that such financial institutions have made directly with the 
United States regarding FATCA.  Under these arrangements, DBJ and other financial institutions through 
which payments on or with respect to the Notes are made may be required to withhold tax at a rate of 30 
per cent. on all, or a portion of, payments made after 31 December 2016 in respect of any Notes that are 
(i) issued (or materially modified) after 30 June 2014 (or, if later, the date that is six months after final 
regulations addressing how the withholding is going to apply to payments by non-U.S. financial 
institutions are published) or (ii) treated as equity for U.S. federal tax purposes whenever issued. 
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This withholding may be triggered if (i) an investor does not provide information sufficient to determine 
whether the investor is a U.S. person or should otherwise be treated as holding a "United States 
Account" for purposes of FATCA, (ii) an investor does not consent, where necessary, to have its 
information disclosed to the United States or (iii) any financial institution that is an investor, or through 
which payment on the Notes is made, is not subject to an agreement regarding FATCA or otherwise 
exempt from withholding under FATCA. 

The application of FATCA to interest, principal or other amounts paid with respect to the Notes is not clear. 
If an amount in respect of U.S. withholding tax were to be deducted or withheld from interest, principal or 
other payments on the Notes, none of DBJ, any paying agent or any other person, would pursuant to the 
Conditions of the Notes, be required to pay additional amounts as a result of such withholding or 
deduction. As a result, investors may, if FATCA does impose withholding on or with respect to the Notes 
receive less interest or principal than expected. Prospective investors should consult their own tax 
advisers on how these rules may apply to payments they receive under the Notes. 

Risks related to the market generally 

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk, 
interest rate risk and credit risk: 

The secondary market generally 

Notes may have no established trading market when issued, and one may never develop. Relevant 
Dealers may from time to time make a market in the Notes but are under no obligation to do so and, if a 
market does develop, it may not continue until the maturity of all the Notes or be liquid. The liquidity of 
the Notes may also be affected by restrictions on offers and sales of the Notes in some jurisdictions. 
Therefore, investors may not be able to sell their Notes easily or at prices that will provide them with a 
yield comparable to similar investments that have a developed secondary market. This is particularly the 
case for Notes that are especially sensitive to interest rate, currency or market risks, are designed for 
specific investment objectives or strategies or have been structured to meet the investment requirements 
of limited categories of investors. These types of Notes generally would have a more limited secondary 
market and more price volatility than conventional debt securities. Illiquidity may have a severely adverse 
effect on the market value of Notes. 

Exchange rate risks and exchange controls 

DBJ will pay principal and interest on the Notes in the Specified Currency (as defined in "Terms and 
Conditions of the Notes"). This presents certain risks relating to currency conversions if an investor's 
financial activities are denominated principally in a currency or currency unit (the "Investor's 
Currency") other than the Specified Currency. These include the risk that exchange rates may 
significantly change (including changes due to devaluation of the Specified Currency or revaluation of the 
Investor's Currency) and the risk that authorities with jurisdiction over the Investor's Currency may 
impose or modify exchange controls. An appreciation in the value of the Investor's Currency relative to 
the Specified Currency would decrease (i) the Investor's Currency equivalent yield on the Notes, (ii) the 
Investor's Currency equivalent value of the principal payable on the Notes and (iii) the Investor's Currency 
equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls 
that could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 
principal than expected, or no interest or principal. 

Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The 
ratings may not reflect the potential impact of all risks related to structure, market factors, additional 
factors discussed above, and other factors that may affect the value of the Notes. A credit rating is not a 
recommendation to buy, sell or hold securities and may be suspended, revised or withdrawn by the rating 
agency at any time. 
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The trading market for debt securities may be volatile and may be adversely impacted by many events 

The market for the Notes is influenced by economic and market conditions and, to varying degrees, 
interest rates, currency exchange rates and inflation rates in the United States and European and other 
industrialised countries. There can be no assurance that events in Japan, the United States, Europe or 
elsewhere will not cause market volatility or that such volatility will not adversely affect the price of Notes 
or that economic and market conditions will not have any other adverse effect. 

Transfer of the Notes will be restricted, which may adversely affect the value of the Notes 

The Notes have not been and will not be registered under the Securities Act or any U.S. state securities 
laws and DBJ has not undertaken to effect any exchange offer for the Notes in the future. Investors may 
not offer the Notes in the United States except pursuant to an exemption from, or a transaction not 
subject to, the registration requirements of the Securities Act and applicable U.S. state securities laws, or 
pursuant to an effective registration statement. The Notes and the Agency Agreement will contain 
provisions that will restrict the Notes from being offered, sold or otherwise transferred except pursuant to 
the exemptions available pursuant to Rule 144A and Regulation S, or other exceptions, under the 
Securities Act. Furthermore, DBJ has not registered the Notes under any other country's securities laws. It 
is each investor's obligation to ensure that its offers and sales of the Notes within the United States and 
other countries comply with applicable securities laws. See "Transfer Restrictions". 

Risks relating to Notes denominated in Renminbi 

A description of risks which may be relevant to an investor in Notes denominated in Renminbi 
("Renminbi Notes") is set out below. 

Renminbi is not freely convertible and there are significant restrictions on the remittance of Renminbi into 
and outside the PRC which may adversely affect the liquidity of Renminbi Notes 

Renminbi is not freely convertible at present. The government of the PRC (the "PRC Government") 
continues to regulate conversion between Renminbi and foreign currencies, including the Hong Kong 
dollar, despite significant reduction in control by it in recent years over trade transactions involving import 
and export of goods and services as well as other frequent routine foreign exchange transactions. These 
transactions are known as current account items. Participating banks in Hong Kong, Singapore and 
Taiwan have been permitted to engage in the settlement of current account trade transactions in 
Renminbi under certain pilot schemes. 

However, remittance of Renminbi by foreign investors into the PRC for purposes such as capital 
contributions, known as capital account items, is generally only permitted upon obtaining specific 
approvals from the relevant authorities on a case-by-case basis and subject to a strict monitoring system. 
Regulations in the PRC on the remittance of Renminbi into the PRC for settlement of capital account items 
is developing gradually. 

On 12 October 2011, the Ministry of Commerce of the PRC ("MOFCOM") promulgated the "Circular on 
Certain Issues Concerning Direct Investment Involving Cross-border Renminbi" (the "MOFCOM 
Circular"). Pursuant to the MOFCOM Circular, the appropriate office of MOFCOM and/or its local 
counterparts were authorised to approve Renminbi foreign direct investments ("FDI") with certain 
exceptions based on, amongst others, the size and industry of the investment. The MOFCOM Circular also 
stipulates that the proceeds of FDI may not be used towards investment in securities, financial derivatives 
or entrustment loans in the PRC, except for investments in domestic companies listed in the PRC through 
private placements or share transfers by agreement. 

On 13 October 2011, the People's Bank of China (the "PBoC") promulgated the "Administrative Measures 
on Renminbi Settlement of Foreign Direct Investment" (the "PBoC FDI Measures") as part of the 
implementation of the PBoC's detailed FDI accounts administration system. The system covers almost all 
aspects in relation to FDI, including capital injections, payments for the acquisition of PRC domestic 
enterprises, repatriation of dividends and other distributions, as well as Renminbi denominated cross-
border loans. On 14 June 2012, the PBoC further issued the implementing rules for the PBoC FDI 
Measures. Under the PBoC FDI Measures, special approval for FDI and shareholder loans from the PBoC, 
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which was previously required, is no longer necessary. In some cases however, post-event filing with the 
PBoC is still necessary. 

As the MOFCOM Circular and the PBoC FDI Measures are relatively new circulars, they will be subject to 
interpretation and application by the relevant authorities in the PRC. 

There is no assurance that the PRC Government will continue to gradually liberalise control over cross-
border remittance of Renminbi in the future, that the pilot schemes introduced in Hong Kong, Singapore 
and Taiwan will not be discontinued or that new regulations in the PRC will not be promulgated in the 
future which have the effect of restricting or eliminating the remittance of Renminbi into or outside the 
PRC. In the event that funds cannot be repatriated outside the PRC in Renminbi, this may affect the 
overall availability of Renminbi outside the PRC and the ability of DBJ to source Renminbi to finance its 
obligations under Notes denominated in Renminbi. 

There is only limited availability of Renminbi outside the PRC, which may affect the liquidity of the 
Renminbi Notes and the DBJ's ability to source Renminbi outside the PRC to service Renminbi Notes 

As a result of the restrictions by the PRC Government on cross-border Renminbi fund flows, the 
availability of Renminbi outside the PRC is limited. 

As of 31 March 2013, the total amount of Renminbi deposits held by institutions authorised to engage in 
Renminbi banking business in Hong Kong amounted to approximately RMB668 billion. As of 15 May 2013, 
the total amount of Renminbi deposits held by Taiwan foreign exchange banks and offshore banking units 
amounted to approximately RMB61 billion. 

While the PBoC has established Renminbi clearing and settlement mechanisms for participating banks in 
Hong Kong, Singapore and Taiwan through settlement agreements on the clearing of Renminbi business 
(the "Settlement Agreements") with Bank of China (Hong Kong) Limited in Hong Kong, Industrial and 
Commercial Bank of China, Singapore Branch in Singapore and Bank of China, Taipei Branch in Taiwan 
(each, a "Renminbi Clearing Bank"), the current size of Renminbi-denominated financial assets outside the 
PRC is limited.  

There are restrictions imposed by the PBoC on Renminbi business participating banks in respect of cross-
border Renminbi settlement, such as those relating to direct transactions with PRC enterprises. 
Furthermore, Renminbi business participating banks do not have direct Renminbi liquidity support from 
the PBoC. The Renminbi Clearing Banks only have access to onshore liquidity support from the PBoC for 
the purpose of squaring open positions of participating banks for limited types of transactions and are not 
obliged to square for participating banks any open positions resulting from other foreign exchange 
transactions or conversion services. In such cases, the participating banks will need to source Renminbi 
from outside the PRC to square such open positions. 

Although it is expected that the offshore Renminbi market will continue to grow in depth and size, its 
growth is subject to many constraints as a result of PRC laws and regulations on foreign exchange. There 
is no assurance that new PRC regulations will not be promulgated or the Settlement Agreements will not 
be terminated or amended in the future which will have the effect of restricting availability of Renminbi 
outside the PRC. The limited availability of Renminbi outside the PRC may affect the liquidity of the 
Renminbi Notes. To the extent that DBJ is required to source Renminbi outside the PRC to service the 
Renminbi Notes, there is no assurance that DBJ will be able to source such Renminbi on satisfactory terms, 
if at all. 

Investment in the Renminbi Notes is subject to exchange rate risks 

The value of Renminbi against the Hong Kong dollar and other foreign currencies fluctuates from time to 
time and is affected by changes in the PRC and international political and economic conditions as well as 
many other factors. DBJ will make all payments of interest and principal with respect to the Renminbi 
Notes in Renminbi unless otherwise specified. As a result, the value of these Renminbi payments may 
vary with the changes in the prevailing exchange rates in the marketplace. If the value of Renminbi 
depreciates against the Hong Kong dollar or other foreign currencies, the value of the investment made 
by a holder of the Renminbi Notes in Hong Kong dollars or any other foreign currency terms will decline. 
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Investment in the Renminbi Notes is subject to currency risk 

If DBJ is not able, or it is impracticable for it, to satisfy its obligation to pay interest and principal on the 
Renminbi Notes as a result of Inconvertibility, Non-transferability or Illiquidity (each, as defined in "Terms 
and Conditions of the Notes"), DBJ shall be entitled, on giving not less than five or more than 30 calendar 
days' irrevocable notice to the investors prior to the due date for payment, to settle any such payment in 
U.S. Dollars on the due date at the U.S. Dollar Equivalent (as defined in "Terms and Conditions of the 
Notes") of any such interest or principal, as the case may be. 

Investment in the Renminbi Notes is subject to interest rate risks 

The PRC Government has gradually liberalised its regulation of interest rates in recent years. Further 
liberalisation may increase interest rate volatility. The Renminbi Notes may carry a fixed interest rate. 
Consequently, the trading price of the Renminbi Notes will vary with the fluctuations in the Renminbi 
interest rates. If holders of the Renminbi Notes propose to sell their Renminbi Notes before their maturity, 
they may receive an offer lower than the amount they have invested. 

Payments with respect to the Renminbi Notes may be made only in the manner designated in the 
Renminbi Notes 

All payments to investors in respect of the Renminbi Notes will be made solely (i) for so long as the 
Renminbi Notes are represented by Global Notes or Global Certificates held with the common depositary 
or common safekeeper, as the case may be, for Clearsteam, Luxembourg, Euroclear or a nominee for DTC 
or any alternative clearing system, by transfer to a Renminbi bank account maintained in Hong Kong, or 
(ii) for so long as the Renminbi Notes are in definitive form, by transfer to a Renminbi bank account 
maintained in Hong Kong in accordance with prevailing rules and regulations.  DBJ cannot be required to 
make payment by any other means (including in any other currency or by transfer to a bank account in 
the PRC). 

Gains on the transfer of the Renminbi Notes may become subject to income taxes under PRC tax laws 

Under the PRC Enterprise Income Tax Law and its implementation rules which took effect on 1 January 
2008, any gain realised on the transfer of Renminbi Notes by non resident enterprise holders may be 
subject to enterprise income tax if such gain is regarded as income derived from sources within the PRC. 
However, uncertainty remains as to whether the gain realised from the transfer of the Renminbi Notes 
would be treated as income derived from sources within the PRC and be subject to PRC tax. This will 
depend on how the PRC tax authorities interpret, apply or enforce the PRC Enterprise Income Tax Law 
and its implementation rules. According to the arrangement between the PRC and Hong Kong, residents 
of Hong Kong, including enterprise holders and individual holders, will not be subject to PRC tax on any 
capital gains derived from a sale or exchange of the Renminbi Notes. 

Therefore, if non resident enterprise Holders are required to pay PRC income tax on gains on the transfer 
of the Renminbi Notes (such enterprise income tax is currently levied at the rate of 10 per cent. of the 
gains realised, unless there is an applicable tax treaty between PRC and the jurisdiction in which such non 
resident enterprise holders of Renminbi Notes reside that reduces or exempts the relevant tax), the value 
of their investment in the Renminbi Notes may be materially and adversely affected. 
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OVERVIEW OF THE PROGRAMME 

The following overview is qualified in its entirety by the remainder of this Offering Circular. 

Issuer: Development Bank of Japan Inc.  

Guarantee: The payments of principal and interest on the Guaranteed 
Notes are unconditionally and irrevocably guaranteed by 
Japan. Notes that have a benefit of the guarantee of Japan 
will be so specified in the Final Terms relating to such Notes. 

 

 Each particular issue of Guaranteed Notes will, on a case-by-
case basis, necessitate the obtaining of authorisation by 
Japan of any Guarantee in respect of any such Guaranteed 
Notes. 

 

Description: Global Medium Term Note Programme.  

Size: There are no limits to the aggregate nominal amount of 
Notes that may be outstanding under the Programme.  
However, the issuance of Notes will be subject to the 
maximum amount resolved by DBJ's board of directors from 
time to time. In addition, each particular issue of Guaranteed 
Notes will, on a case-by-case basis, necessitate the obtaining 
of authorisation by Japan of any such Guarantee, and issues 
of Guaranteed Notes are subject to limits imposed by annual 
budgetary authorisations set by the Japanese Diet for each 
fiscal year ending at the end of March. 

 

Arranger: Barclays Bank PLC  

Dealers: Barclays Bank PLC 
BNP Paribas 
Daiwa Capital Markets Europe Limited 
Deutsche Bank AG, London Branch 
Goldman Sachs International 
The Hongkong and Shanghai Banking Corporation Limited 
HSBC Bank plc 
J.P. Morgan Securities plc 
Merrill Lynch International 
Merrill Lynch, Pierce, Fenner & Smith  

Incorporated 
Mizuho International plc 
Nomura International plc 
Nomura Securities International, Inc. 

 

  

  

  

  

  

  

  

 DBJ may from time to time terminate the appointment of any 
dealer under the Programme or appoint additional dealers 
either in respect of one or more Tranches (as defined below) 
or in respect of the whole Programme. References in this 
Offering Circular to "Permanent Dealers" are to the 
persons listed above as dealers and to such additional 
persons that are appointed as dealers in respect of the whole 
Programme (and whose appointment has not been 
terminated) and references to "Dealers" are to all 
Permanent Dealers and all persons appointed as a dealer in 
respect of one or more Tranches. 
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Fiscal Agent, Paying Agent, Registrar 

and Transfer Agent:  
The Bank of Tokyo-Mitsubishi UFJ, Ltd., London Branch and 
Union Bank N.A. (as U.S. representative of The Bank of 
Tokyo-Mitsubishi UFJ, Ltd. as fiscal agent). 

 

Method of Issue: The Notes will be issued on a syndicated or non-syndicated 
basis. The Notes will be issued in series (each a "Series") 
having one or more issue dates and on terms otherwise 
identical (or identical other than in respect of the first 
payment of interest), the Notes of each Series being 
intended to be interchangeable with all other Notes of that 
Series. Each Series may be issued in tranches (each a 
"Tranche") on the same or different issue dates. The 
specific terms of each Tranche (which will be completed, 
where necessary, with the relevant terms and conditions and, 
save in respect of the issue date, issue price, first payment of 
interest and nominal amount of the Tranche, will be identical 
to the terms of other Tranches of the same Series) will be 
completed in the final terms (the "Final Terms"). 

 

Issue Price: Notes may be issued at their nominal amount or at a 
discount or premium to their nominal amount. 

 

Form of Non-guaranteed Notes: Non-guaranteed Notes may be issued as Bearer Notes, in 
bearer form exchangeable for Registered Notes 
("Exchangeable Bearer Notes") or as Registered Notes. 

 

 Each Tranche of Bearer Notes and Exchangeable Bearer 
Notes will be represented on issue by a temporary global 
note (a "Temporary Global Note") if (i) definitive Notes 
("Definitive Notes") are to be made available to 
Noteholders following the expiry of 40 days after their issue 
date or (ii) such Notes have an initial maturity of more than 
one year and are being issued in compliance with the D Rules 
(as defined in "– Selling Restrictions" below), otherwise such 
Tranche will be represented by a permanent global note (a 
"Permanent Global Note"). Temporary Global Notes and 
Permanent Global Notes are referred to herein as "Global 
Notes". 

 

 Global Notes which are classic Global Notes ("CGN") may be 
deposited on the relevant issue date with a common 
depositary (the "Common Depositary") on behalf of 
Euroclear Bank S.A./N.V. ("Euroclear") and Clearstream 
Banking, société anonyme ("Clearstream, Luxembourg").  
Global Notes which are new Global Notes ("NGN") may be 
deposited on the relevant issue date with a common 
safekeeper (the "Common Safekeeper") on behalf of 
Euroclear and Clearstream, Luxembourg. 

 

 Registered Notes will be represented by registered 
certificates ("Certificates"), one or more Certificates being 
issued in respect of each Noteholder's entire holding of 
Registered Notes of one Series. Certificates representing 
Registered Notes that are registered in the name of a 
nominee for one or more clearing systems are referred to as 
"Global Certificates". Registered Notes which are Non-
guaranteed Notes will generally initially be represented by a 
Global Certificate registered in the name of, or in the name 
of the nominee for, (i) in the case of Registered Notes that 
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are not held under the New Safekeeping Structure ("NSS"), 
the Common Depositary, or (ii) in the case of Registered 
Notes that are held under NSS, the Common Safekeeper. 
Such Global Certificates, together with any Global Certificates 
in respect of Guaranteed Notes issued in respect of 
Regulation S Only Guaranteed Note Offerings, are referred to 
herein as "Regulation S Global Certificates". 

Form of Guaranteed Notes: All Guaranteed Notes will be Registered Notes. The minimum 
aggregate principal amount of Guaranteed Notes of a Series 
upon the issue of each Tranche of such Series shall be 
¥20,000,000,000 (or its equivalent in other currencies). 

 

 Guaranteed Notes that are offered and sold in Regulation S 
Only Guaranteed Note Offerings will generally initially be 
represented by Regulation S Global Certificates registered in 
the name of, or in the name of the nominee for, (i) in the 
case of Registered Notes that are not held under NSS, the 
Common Depositary, or (ii) in the case of Registered Notes 
that are held under NSS, the Common Safekeeper. 

 

 Guaranteed Notes that are offered and sold in Rule 144A and 
Regulation S Guaranteed Note Offerings will be represented 
by one or more unrestricted Global Certificates 
("Unrestricted Global Certificate(s)") in the case of 
Registered Notes sold outside the United States to non-U.S. 
persons in reliance on Regulation S ("Unrestricted 
Registered Notes") and/or one or more restricted Global 
Certificates ("Restricted Global Certificate(s)") in the 
case of Registered Notes sold to QIBs in reliance on Rule 
144A ("Restricted Registered Notes"), in each case as 
specified in the relevant Final Terms. 

 

 Notes represented by an Unrestricted Global Certificate will 
be registered in the name of, or in the name of the nominee 
for, the Common Depositary. Notes represented by a 
Restricted Global Certificate will be registered in the name of 
Cede & Co. (or such other entity as is specified in the 
applicable Final Terms) as nominee for The Depositary Trust 
Company ("DTC"). Beneficial interests in Notes represented 
by a Restricted Global Certificate may only be held through 
DTC at any time. 

 

Clearing Systems: Euroclear and Clearstream, Luxembourg for Bearer Notes. 
Euroclear, Clearstream, Luxembourg and/or DTC for 
Registered Notes or as may be agreed between DBJ, the 
Fiscal Agent and the relevant Dealer. 

 

Initial Delivery of Notes: On or before the issue date for each Tranche, if the relevant 
Global Note is a CGN representing Bearer Notes or 
Exchangeable Bearer Notes or the Regulation S Global 
Certificate representing Registered Notes (that are either 
Non-guaranteed Notes or Guaranteed Notes that are offered 
and sold in Regulation S Only Guaranteed Note Offerings) 
that are not held under NSS, such Global Note or Regulation 
S Global Certificate may be deposited with the Common 
Depositary. On or before the issue date for each Tranche, if 
the Global Note is an NGN representing Bearer Notes or 
Exchangeable Bearer Notes, or the Regulation S Global 
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Certificate representing Registered Notes (that are either 
Non-guaranteed Notes or Guaranteed Notes that are offered 
and sold in Regulation S Only Guaranteed Note Offerings) 
that are held under NSS, such Global Note or Regulation S 
Global Certificate may be deposited with the Common 
Safekeeper. 

 In respect of Guaranteed Notes that are offered and sold in 
Rule 144A and Regulation S Guaranteed Note Offerings, on 
or before the issue date for each Tranche, the Unrestricted 
Global Certificate(s) and the Restricted Global Certificate(s) 
will be deposited with the Common Depositary and the 
custodian for DTC (the "DTC Custodian"), respectively. 

Global Notes, Regulation S Global Certificates or Unrestricted 
Global Certificates may also be deposited with any other 
clearing system or may be delivered outside any clearing 
system provided that the method of such delivery has been 
agreed in advance by DBJ, the Fiscal Agent and the relevant 
Dealer. Registered Notes that are to be credited to one or 
more clearing systems on issue will be registered in the name 
of nominees or a common nominee for such clearing 
systems. 

 

Currencies: Japanese Yen, U.S. Dollar, Renminbi, Euro, Pound Sterling, 
Swiss Franc, Canadian Dollar, Australian Dollar or, subject to 
any applicable legal or regulatory restrictions, such currency 
or currencies as may be agreed between DBJ and the 
relevant Dealer(s) (as indicated in the relevant Final Terms). 

 

Maturities: Subject to compliance with all relevant laws, regulations and 
directives, any maturity between one month and 40 years. 

 

Specified Denomination: Definitive Notes will be in such denominations (each a 
"Specified Denomination") as may be specified in the 
applicable Final Terms, subject to the requirement that 
(i) unless otherwise permitted by then current laws and 
regulations, Notes (including Notes denominated in sterling) 
which have a maturity of less than one year from the date of 
issue and in respect of which the issue proceeds are to be 
accepted by DBJ in the United Kingdom or whose issue 
otherwise constitutes a contravention of Section 19 of the 
FSMA will have a minimum denomination of £100,000 (or its 
equivalent in other currencies), (ii) all Notes will have a 
minimum denomination of €1,000 (or its equivalent in other 
currencies at the date of issue) and (iii) in the case of any 
Notes to be sold in the United States to QIBs, the minimum 
Specified Denomination shall be U.S.$200,000 (or its 
equivalent in any other currency as at the date of issue of 
the Notes). 

 

 It is expected that, unless otherwise agreed with the relevant 
Dealer(s), Notes will have a denomination of at least 
€100,000 (or its equivalent in other currencies at the date of 
issue). All Notes which are to be listed on the Official List and 
admitted to trading on the Market will have a denomination 
of at least €100,000 (or its equivalent in other currencies at 
the date of issue). 
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Fixed Rate Notes: Fixed interest will be payable in arrear on the date or dates 
in each year specified in the relevant Final Terms. 

 

Floating Rate Notes: Floating Rate Notes will bear interest determined separately 
for each Series as follows: 

 

 (i) on the same basis as the floating rate under a 
notional interest rate swap transaction in the relevant 
Specified Currency governed by an agreement 
incorporating the 2006 ISDA Definitions, as published 
by the International Swaps and Derivatives 
Association, Inc. or 

 

 (ii) by reference to LIBOR, EURIBOR or BBSW as 
adjusted for any applicable margin. 

 

 Interest periods will be specified in the relevant Final Terms.  

Zero Coupon Notes: Zero Coupon Notes (as defined in "Terms and Conditions of 
the Notes") may be issued at their nominal amount or at a 
discount to it and will not bear interest other than in the case 
of late payment. 

 

Interest Periods and Interest Rates: The length of the interest periods for the Notes and the 
applicable interest rate or its method of calculation may differ 
from time to time or be constant for any Series. Notes may 
have a maximum interest rate, a minimum interest rate, or 
both. The use of interest accrual periods permits the Notes to 
bear interest at different rates in the same interest period. All 
such information will be set out in the relevant Final Terms. 

 

Redemption: The relevant Final Terms will specify the basis for calculating 
the redemption amounts payable. Unless permitted by then 
current laws and regulations, Notes (including Notes 
denominated in sterling) which have a maturity of less than 
one year and in respect of which the issue proceeds are to 
be accepted by DBJ in the United Kingdom or whose issue 
otherwise constitutes a contravention of Section 19 of the 
FSMA must have a minimum redemption amount of £100,000 
(or its equivalent in other currencies). 

 

Other Notes: Terms applicable to high interest Notes, low interest Notes, 
step-up Notes, step-down Notes and any other type of Note 
that DBJ and any Dealer or Dealers may agree to issue under 
the Programme will be set out in the relevant Final Terms or 
amendment or supplement to this Offering Circular. 

 

Optional Redemption: The Final Terms issued in respect of each issue of Notes will 
state whether such Notes may be redeemed prior to their 
stated maturity at the option of DBJ (either in whole or in 
part) and/or the holders, and if so the terms applicable to 
such redemption. 

 

Status of the Notes: The Notes and the Receipts and Coupons relating to them 
will constitute direct, unconditional and unsecured obligations 
of DBJ, ranking pari passu and rateably without any 
preference among themselves and rank at least equally with 
all other unsecured obligations of DBJ represented by bonds 
or notes from time to time outstanding. Under the New DBJ 
Act (as defined herein), all holders of bonds and notes issued 
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by Development Bank of Japan prior to 1 October 2008 have 
a preferential right to be paid prior to other unsecured 
indebtedness, with the exception of obligations in respect of 
national and local taxes and subject to certain rights provided 
in the Civil Code (as defined herein), such as preferential 
rights of employees to wages. Notes issued on or after 
1 October 2008 will have no such preferential rights. See 
"Terms and Conditions of the Notes – Status". 

Status of the Guarantee: In respect of Guaranteed Notes, the Guarantee will constitute 
the direct, unconditional and general obligation of the 
Guarantor and will rank pari passu with all other general 
obligations of the Guarantor without any preference one 
above the other. 

 

Negative Pledge: Only the Notes which do not have the benefit of the 
guarantee of Japan have the benefit of a negative pledge. 
See "Terms and Conditions of the Notes – Negative Pledge". 

 

Event of Default: See "Terms and Conditions of the Notes – Events of Default". 
Different Events of Default apply for non-guaranteed Notes 
and Guaranteed Notes. 

 

Withholding Tax: All payments of principal and interest in respect of the Notes 
will be made free and clear of withholding taxes of Japan 
subject to customary exceptions (including the ICMA 
Standard EU Tax exemption Tax Language), all as described 
in "Terms and Conditions of the Notes – Taxation". 

 

Governing Law: English law.  

Listing and Admission to Trading: Application has been made to list Notes issued under the 
Programme on the Official List and to admit them to trading 
on the Market or as otherwise specified in the relevant Final 
Terms and references to listing shall be construed 
accordingly. As specified in the relevant Final Terms, a Series 
of Notes may be unlisted. 

 

Redenomination, Renominalisation 

and/or Consolidation: 
Notes denominated in a currency of a country that 
subsequently participates in the third stage of European 
Economic and Monetary Union may be subject to 
redenomination, renominalisation and/or consolidation with 
other Notes then denominated in euro. The provisions 
applicable to any such redenomination, renominalisation 
and/or consolidation will be as specified in the relevant Final 
Terms. 

 

Selling Restrictions: The United States, the European Economic Area (including 
the United Kingdom) and Japan. See "Subscription and Sale". 

 

 The Bearer Notes will be issued in compliance with U.S. 
Treas. Reg. §1.163-5(c)(2)(i)(D) (the "D Rules") unless 
(i) the relevant Final Terms states that Notes are issued in 
compliance with U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) (the "C 
Rules") or (ii) the Notes are issued other than in compliance 
with the D Rules or the C Rules but in circumstances in which 
the Notes are in registered form for U.S. holder or will not 
constitute "registration required obligations" under the United 
States Tax Equity and Fiscal Responsibility Act of 1982 
("TEFRA"), which circumstances will be referred to in the 
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relevant Final Terms as a transaction to which TEFRA is not 
applicable. 

Certain ERISA Considerations: Subject to the considerations and requirements described in 
"Certain ERISA and Other Considerations" and unless 
otherwise specified in any relevant Final Terms the Notes 
may be purchased and held by Plans (as defined in "Certain 
ERISA and Other Considerations"). 

See "Certain ERISA and Other Considerations". 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion (and in the case of 
unlisted Notes also subject to amendment and as supplemented or varied) in accordance with the 
provisions of Part A of the relevant Final Terms, shall be applicable to the Notes or Certificates in definitive 
form (if any) issued in exchange for the Global Note(s) or Global Certificate(s) representing each Series. 
Either (i) the full text of these terms and conditions together with the relevant provisions of Part A of the 
Final Terms or (ii) these terms and conditions as so completed (and in the case of unlisted Notes also 
subject to be amended, supplemented or varied) (and subject to simplification by the deletion of non-
applicable provisions), shall (except for the paragraphs in italics) be endorsed on such Bearer Notes or on 
the Certificates relating to such Registered Notes. All capitalised terms that are not defined in these 
Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those definitions 
will be endorsed on the definitive Notes or Certificates, as the case may be. References in the Conditions 
to "Notes" are to the Notes of one Series only, not to all Notes that may be issued under the Programme. 

The Notes are issued pursuant to an amended and restated Agency Agreement (as amended or 
supplemented as at the Issue Date, the "Agency Agreement") dated 23 August 2013 between DBJ, The 
Bank of Tokyo-Mitsubishi UFJ, Ltd., London Branch as fiscal agent, Union Bank N.A., as U.S. 
representative of The Bank of Tokyo-Mitsubishi UFJ, Ltd., London Branch as fiscal agent, and the other 
agents named in it, and with the benefit of a Deed of Covenant (as amended or supplemented as at the 
Issue Date, the "Deed of Covenant") dated 23 August 2013 executed by DBJ in relation to the Notes. 
The fiscal agent, the paying agents, the registrar, the transfer agents and the calculation agent(s) for the 
time being (if any) are referred to below respectively as the "Fiscal Agent", the "Paying Agents" 
(which expression shall include the Fiscal Agent), the "Registrar", the "Transfer Agents" and the 
"Calculation Agent(s)". The Noteholders (as defined below), the holders of the interest coupons (the 
"Coupons") relating to interest bearing Notes in bearer form and, where applicable in the case of such 
Notes, talons for further Coupons (the "Talons") (the "Couponholders") and the holders of the receipts 
for the payment of instalments of principal (the "Receipts") relating to Notes in bearer form of which the 
principal is payable in instalments are deemed to have notice of all of the provisions of the Agency 
Agreement applicable to them. 

As used in these Conditions, "Tranche" means Notes which are identical in all respects. 

Copies of the Agency Agreement and the Deed of Covenant are available for inspection at the specified 
offices of each of the Paying Agents, the Registrar and the Transfer Agents. 

1 Form, Denomination and Title 

The Notes are issued in bearer form ("Bearer Notes", which expression includes Notes that are specified 
to be Exchangeable Bearer Notes (as defined below)), in registered form ("Registered Notes") or in 
bearer form exchangeable for Registered Notes ("Exchangeable Bearer Notes") in each case in the 
Specified Denomination(s) shown hereon. 

All Registered Notes shall have the same Specified Denomination. Where Exchangeable Bearer Notes are 
issued, the Registered Notes for which they are exchangeable shall have the same Specified 
Denomination as the lowest denomination of Exchangeable Bearer Notes. The Notes are tradeable only in 
the Specified Denominations. 

All Guaranteed Notes shall be Registered Notes, and will be specified as such in the Final Terms relating 
to such Notes. 

This Note is a Fixed Rate Note, a Floating Rate Note or a Zero Coupon Note, a combination of any of the 
foregoing or any other kind of Note, depending upon the Interest and Redemption/Payment Basis shown 
hereon. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) 
attached, save in the case of Zero Coupon Notes in which case references to interest (other than in 
relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not 
applicable. 
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Registered Notes are represented by registered certificates ("Certificates") and, save as provided in 
Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the same holder. 

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the 
Registered Notes shall pass by registration in the register that DBJ shall procure to be kept by the 
Registrar in accordance with the provisions of the Agency Agreement (the "Register"). Except as ordered 
by a court of competent jurisdiction or as required by law, the holder (as defined below) of any Note, 
Receipt, Coupon or Talon shall be deemed to be and may be treated as its absolute owner for all 
purposes, whether or not it is overdue and regardless of any notice of ownership, trust or an interest in it, 
any writing on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) 
and no person shall be liable for so treating the holder. 

In these Conditions, "Noteholder" means the bearer of any Bearer Note and the Receipts relating to it or 
the person in whose name a Registered Note is registered (as the case may be), "holder" (in relation to a 
Note, Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the 
person in whose name a Registered Note is registered (as the case may be) and capitalised terms have 
the meanings given to them hereon, the absence of any such meaning indicating that such term is not 
applicable to the Notes. 

2 Exchanges of Exchangeable Bearer Notes and Transfers of Registered Notes 

(a) Exchange of Exchangeable Bearer Notes 

Subject as provided in Condition 2(f), Exchangeable Bearer Notes may be exchanged for the same 
nominal amount of Registered Notes at the request in writing of the relevant Noteholder and upon 
surrender of each Exchangeable Bearer Note to be exchanged, together with all unmatured 
Receipts, Coupons and Talons relating to it, at the specified office of any Transfer Agent; 
provided, however, that where an Exchangeable Bearer Note is surrendered for exchange after 
the Record Date (as defined in Condition 7(b)) for any payment of interest, the Coupon in respect 
of that payment of interest need not be surrendered with it. Registered Notes may not be 
exchanged for Bearer Notes. Bearer Notes of one Specified Denomination may not be exchanged 
for Bearer Notes of another Specified Denomination. Bearer Notes that are not Exchangeable 
Bearer Notes may not be exchanged for Registered Notes. 

(b) Transfer of Registered Notes 

One or more Registered Notes may be transferred upon the surrender (at the specified office of 
the Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be 
transferred, together with the form of transfer endorsed on such Certificate (or another form of 
transfer substantially in the same form and containing the same representations and certifications 
(if any), unless otherwise agreed by DBJ), duly completed and executed and any other evidence 
as the Registrar or Transfer Agent may reasonably require. In the case of a transfer of part only of 
a holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to 
the transferee in respect of the part transferred and a further new Certificate in respect of the 
balance of the holding not transferred shall be issued to the transferor. All transfers of Notes and 
entries on the Register will be made subject to the detailed regulations concerning transfers of 
Notes scheduled to the Agency Agreement. The regulations may be changed by DBJ, with the 
prior written approval of the Registrar and the Noteholders. A copy of the current regulations will 
be made available by the Registrar to any Noteholder upon request. 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes 

In the case of an exercise of DBJ's or a Noteholders' option in respect of, or a partial redemption 
of, a holding of Registered Notes represented by a single Certificate, a new Certificate shall be 
issued to the holder to reflect the exercise of such option or in respect of the balance of the 
holding not redeemed. In the case of a partial exercise of an option resulting in Registered Notes 
of the same holding having different terms, separate Certificates shall be issued in respect of 
those Notes of that holding that have the same terms. New Certificates shall only be issued 
against surrender of the existing Certificates to the Registrar or any Transfer Agent. In the case of 
a transfer of Registered Notes to a person who is already a holder of Registered Notes, a new 
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Certificate representing the enlarged holding shall only be issued against surrender of the 
Certificate representing the existing holding. 

(d) Delivery of New Certificates 

Each new Certificate to be issued pursuant to Conditions 2(a), (b) or (c) shall be available for 
delivery within three business days of receipt of the request for exchange, form of transfer or 
Exercise Notice (as defined in Condition 6(e)) and surrender of the Certificate for exchange. 
Delivery of the new Certificate(s) shall be made at the specified office of the Transfer Agent or of 
the Registrar (as the case may be) to whom delivery or surrender of such request for exchange, 
form of transfer, Exercise Notice or Certificate shall have been made or, at the option of the 
holder making such delivery or surrender as aforesaid and as specified in the relevant request for 
exchange, form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at 
the risk of the holder entitled to the new Certificate to such address as may be so specified, unless 
such holder requests otherwise and pays in advance to the relevant Agent (as defined in the 
Agency Agreement) the costs of such other method of delivery and/or such insurance as it may 
specify. In this Condition 2(d), "business day" means a day, other than a Saturday or Sunday, 
on which banks are open for business in the place of the specified office of the relevant Transfer 
Agent or the Registrar (as the case may be). 

(e) Exchange Free of Charge 

Exchange and transfer of Notes and Certificates on registration, transfer, partial redemption or 
exercise of an option shall be effected without charge by or on behalf of DBJ, the Registrar or the 
Transfer Agents, but upon payment of any tax or other governmental charges that may be 
imposed in relation to it (or the giving of such indemnity as the Registrar or the relevant Transfer 
Agent may require). 

(f) Closed Periods 

No Noteholder may require the transfer of a Registered Note to be registered or an Exchangeable 
Bearer Note to be exchanged for one or more Registered Note(s) (i) during the period of 15 days 
ending on the due date for redemption of, or payment of any Instalment Amount in respect of, 
that Note, (ii) during the period of 15 days before any date on which Notes may be called for 
redemption by DBJ at its option pursuant to Condition 6(d), (iii) after any such Note has been 
called for redemption or (iv) during the period of seven days ending on (and including) any Record 
Date. An Exchangeable Bearer Note called for redemption may, however, be exchanged for one or 
more Registered Note(s) in respect of which the Certificate is simultaneously surrendered not later 
than the relevant Record Date. 

3 Status 

The Notes and the Receipts and Coupons relating to them are (subject to Condition 4) direct, 
unconditional and (subject to Condition 4) unsecured obligations of DBJ and shall at all times rank 
pari passu and without any preference among themselves and rank at least equally with all other 
unsecured obligations of DBJ represented by bonds or notes from time to time outstanding; 
provided, however, that all holders of bonds and notes (including the Notes and the Receipts and 
Coupons relating to them) issued by Development Bank of Japan prior to 1 October 2008 have a 
preferential right to be paid prior to other unsecured indebtedness of DBJ, with the exception of 
obligations in respect of national and local taxes and subject to certain rights provided in the Civil 
Code, such as preferential rights of employees to wages. 

[4 Negative Pledge 

(a) DBJ will not, so long as any of the Notes or Coupons remain outstanding (as defined in the Agency 
Agreement), create 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 (i) any payment due in 
respect of any External Indebtedness issued by it, or (ii) any payment under any guarantee of 
External Indebtedness or indemnity relating to External Indebtedness, without at the same time 
according to the Notes the same security as is granted to or is outstanding in respect of such 
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External Indebtedness or such guarantee or indemnity, or securing the Notes by such other 
security as shall be approved by an Extraordinary Resolution (as defined in the Agency 
Agreement) of the Noteholders. 

(b) For the purposes of this Condition 4, the expression "External Indebtedness" means any 
indebtedness in the form of or represented by notes, debentures or other securities which: 

(i) either: 

(A) are, or may at the option of the person entitled thereto be or become, 
denominated or payable in, or by reference to, a currency or currencies other than 
yen; or 

(B) are denominated or payable in yen and more than 50 per cent. of the aggregate 
principal or face amount of which is initially distributed by or with the authorisation 
of DBJ outside Japan; and 

(ii) are not repayable (otherwise than at the option, or due to the default, of DBJ) within three 
years from the date of their issue; and 

(iii) are, or are capable of being, quoted, listed or ordinarily traded on any stock exchange or 
on any over-the-counter securities market.]1 

[4 Guarantee 

The payment of principal and interest in respect of the Notes (including any Additional Amounts payable 
under Condition 8) is unconditionally and irrevocably guaranteed by Japan (the "Guarantor"). Such 
guarantees are direct, unconditional and general obligations of the Guarantor for the performance of 
which the full faith and credit of Japan is pledged and rank pari passu with all other general obligations of 
the Guarantor without any preference one above the other by reason of priority of date of issue, currency 
of payment or otherwise and are set out in the deed of guarantee executed by the Guarantor in respect of 
the Notes (the "Deed of Guarantee").]2 

5 Interest and Other Calculations 

(a) Interest on Fixed Rate Notes 

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of 
Interest, such interest being payable in arrear on each Interest Payment Date. The amount of 
interest payable shall be determined in accordance with Condition 5(g). 

(b) Interest on Floating Rate Notes 

(i) Interest Payment Dates 

Each Floating Rate Note bears interest on its outstanding nominal amount from the 
Interest Commencement Date at the rate per annum (expressed as a percentage) equal to 
the Rate of Interest, such interest being payable in arrear on each Interest Payment Date. 
The amount of interest payable shall be determined in accordance with Condition 5(g). 
Such Interest Payment Date(s) is/are either shown hereon as Specified Interest Payment 
Dates or, if no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment 
Date shall mean each date which falls the number of months or other period shown 
hereon as the Interest Period after the preceding Interest Payment Date or, in the case of 
the first Interest Payment Date, after the Interest Commencement Date. 

                                                           
1 This square bracketed provision applies for non-guaranteed Notes only. 
2  This square bracketed provision applies for Guaranteed Notes only. 
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(ii) Rate of Interest for Floating Rate Notes 

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall 
be determined in the manner specified hereon and the provisions below relating to either 
ISDA Determination or Screen Rate Determination shall apply, depending upon which is 
specified hereon. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the Rate of 
Interest is to be determined, the Rate of Interest for each Interest Accrual Period 
shall be determined by the Calculation Agent as a rate equal to the relevant ISDA 
Rate. For the purposes of this sub-paragraph (A), "ISDA Rate" for an Interest 
Accrual Period means a rate equal to the Floating Rate that would be determined 
by the Calculation Agent under a Swap Transaction under the terms of an 
agreement incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified hereon; 

(y) the Designated Maturity is a period specified hereon; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period 
unless otherwise specified hereon. 

For the purposes of this sub-paragraph (A), "Floating Rate", "Calculation 
Agent", "Floating Rate Option", "Designated Maturity", "Reset Date" and 
"Swap Transaction" have the meanings given to those terms in the ISDA 
Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified hereon as the manner in 
which the Rate of Interest is to be determined, the Rate of Interest for 
each Interest Accrual Period will, subject as provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate (being 
LIBOR, EURIBOR or BBSW as specified in the applicable Final Terms) which 
appears or appear, as the case may be, on the Relevant Screen Page as at 
the Specified Time (as defined below) on the Interest Determination Date 
in question as determined by the Calculation Agent. If five or more of such 
offered quotations are available on the Relevant Screen Page, the highest 
(or, if there is more than one such highest quotation, one only of such 
quotations) and the lowest (or, if there is more than one such lowest 
quotation, one only of such quotations) shall be disregarded by the 
Calculation Agent for the purpose of determining the arithmetic mean of 
such offered quotations. 

In these Conditions, "Specified Time" means 11.00 a.m. London time in 
the case of determination of LIBOR, 11.00 a.m. Brussels time in the case of 
a determination of EURIBOR, or 10.30 a.m. Sydney time in the case of a 
determination of BBSW. 

(y) if the Relevant Screen Page is not available or, if sub-paragraph (x)(1) 
applies and no such offered quotation appears on the Relevant Screen 
Page, or, if sub-paragraph (x)(2) applies and fewer than three such offered 
quotations appear on the Relevant Screen Page, in each case as at the 
Specified Time, subject as provided below, the Calculation Agent shall 
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request each of the Reference Banks to provide the Calculation Agent with 
its offered quotation (expressed as a percentage rate per annum) for the 
Reference Rate at approximately the Specified Time on the Interest 
Determination Date in question. If two or more of the Reference Banks 
provide the Calculation Agent with such offered quotations, the Rate of 
Interest for such Interest Accrual Period shall be the arithmetic mean of 
such offered quotations as determined by the Calculation Agent; and 

(z) if paragraph (y) above applies and the Calculation Agent determines that 
fewer than two Reference Banks are providing offered quotations, subject 
as provided below, the Rate of Interest shall be the arithmetic mean of the 
rates per annum (expressed as a percentage) as communicated to (and at 
the request of) the Calculation Agent by the Reference Banks or any two or 
more of them, at which such banks were offered, at approximately the 
Specified Time on the relevant Interest Determination Date, deposits in the 
Specified Currency for a period equal to that which would have been used 
for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, 
the London inter-bank market or, if the Reference Rate is EURIBOR, the 
Euro-zone inter-bank market or, if the Reference Rate is BBSW, the Sydney 
inter-bank market, as the case may be, or, if fewer than two of the 
Reference Banks provide the Calculation Agent with such offered rates, the 
offered rate for deposits in the Specified Currency for a period equal to that 
which would have been used for the Reference Rate, or the arithmetic 
mean of the offered rates for deposits in the Specified Currency for a 
period equal to that which would have been used for the Reference Rate, 
at which, at approximately the Specified Time on the relevant Interest 
Determination Date, any one or more banks (which bank or banks is or are 
in the opinion of the Trustee and DBJ suitable for such purpose) informs 
the Calculation Agent it is quoting to leading banks in, if the Reference 
Rate is LIBOR, the London inter-bank market or, if the Reference Rate is 
EURIBOR, the Euro-zone inter-bank market or, if the Reference Rate is 
BBSW, the Sydney inter-bank market, as the case may be, provided that, if 
the Rate of Interest cannot be determined in accordance with the 
foregoing provisions of this paragraph, the Rate of Interest shall be 
determined as at the last preceding Interest Determination Date (though 
substituting, where a different Margin or Maximum or Minimum Rate of 
Interest is to be applied to the relevant Interest Accrual Period from that 
which applied to the last preceding Interest Accrual Period, the Margin or 
Maximum or Minimum Rate of Interest relating to the relevant Interest 
Accrual Period, in place of the Margin or Maximum or Minimum Rate of 
Interest relating to that last preceding Interest Accrual Period). 

(c) Zero Coupon Notes 

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the 
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date 
shall be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of 
Interest for any overdue principal of such a Note shall be a rate per annum (expressed as a 
percentage) equal to the Amortisation Yield (as described in Condition 6(b)(i)). 

(d) Accrual of Interest 

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due 
presentation, payment is improperly withheld or refused, in which event interest shall continue to 
accrue (after as well as before judgment) at the Rate of Interest in the manner provided in this 
Condition 5 to the Relevant Date (as defined in Condition 8). 
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(e) Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption 
Amounts and Rounding 

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more 
Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case 
of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the case of (y), 
calculated in accordance with (b) above by adding (if a positive number) or subtracting the 
absolute value (if a negative number) of such Margin subject always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount 
is specified hereon, then any Rate of Interest, Instalment Amount or Redemption Amount 
shall be subject to such maximum or minimum, as the case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless 
otherwise specified), (x) all percentages resulting from such calculations shall be rounded, 
if necessary, to the nearest one hundred-thousandth of a percentage point (with halves 
being rounded up), (y) all figures shall be rounded to seven significant figures (with halves 
being rounded up) and (z) all currency amounts that fall due and payable shall be rounded 
to the nearest unit of such currency (with halves being rounded up), save in the case of 
yen, which shall be rounded down to the nearest yen. For these purposes "unit" means 
the lowest amount of such currency that is available as legal tender in the country(ies) of 
such currency. 

(f) Business Day Convention 

If any date referred to in these Conditions that is specified to be subject to adjustment in 
accordance with a Business Day Convention would otherwise fall on a day that is not a Business 
Day, then, if the Business Day Convention specified is (A) the Floating Rate Business Day 
Convention, such date shall be postponed to the next day that is a Business Day unless it would 
thereby fall into the next calendar month, in which event (x) such date shall be brought forward to 
the immediately preceding Business Day and (y) each subsequent such date shall be the last 
Business Day of the month in which such date would have fallen had it not been subject to 
adjustment, (B) the Following Business Day Convention, such date shall be postponed to the next 
day that is a Business Day, (C) the Modified Following Business Day Convention, such date shall 
be postponed to the next day that is a Business Day unless it would thereby fall into the next 
calendar month, in which event such date shall be brought forward to the immediately preceding 
Business Day or (D) the Preceding Business Day Convention, such date shall be brought forward 
to the immediately preceding Business Day. 

(g) Calculations 

The amount of interest payable per Calculation Amount in respect of any Note for any Interest 
Accrual Period shall be equal to the product of the Rate of Interest, the Calculation Amount 
specified hereon, and the Day Count Fraction for such Interest Accrual Period, unless an Interest 
Amount (or a formula for its calculation) is applicable to such Interest Accrual Period, in which 
case the amount of interest payable per Calculation Amount in respect of such Note for such 
Interest Accrual Period shall equal such Interest Amount (or be calculated in accordance with such 
formula). Where any Interest Period comprises two or more Interest Accrual Periods, the amount 
of interest payable per Calculation Amount in respect of such Interest Period shall be the sum of 
the Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect of 
any other period for which interest is required to be calculated, the provisions above shall apply 
save that the Day Count Fraction shall be for the period for which interest is required to be 
calculated. 

(h) Determination and Publication of Rates of Interest, Interest Amounts, Final 
Redemption Amounts, Early Redemption Amounts and Optional Redemption Amounts 

The Calculation Agent shall, as soon as practicable on such date as the Calculation Agent may be 
required to calculate any rate or amount, obtain any quotation or make any determination or 
calculation, determine such rate and calculate the Interest Amounts for the relevant Interest 
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Accrual Period, calculate the Final Redemption Amount, Early Redemption Amount or Optional 
Redemption Amount, obtain such quotation or make such determination or calculation, as the case 
may be, and cause the Rate of Interest and the Interest Amounts for each Interest Accrual Period 
and the relevant Interest Payment Date and, if required to be calculated, the Final Redemption 
Amount, Early Redemption Amount or Optional Redemption Amount to be notified to the Fiscal 
Agent, DBJ, each of the Paying Agents, the Noteholders, any other Calculation Agent appointed in 
respect of the Notes that is to make a further calculation upon receipt of such information and, if 
the Notes are listed on a stock exchange and the rules of such exchange or other relevant 
authority so require, such exchange or other relevant authority as soon as possible after their 
determination but in no event later than (i) the commencement of the relevant Interest Period, if 
determined prior to such time, in the case of notification to such exchange of a Rate of Interest 
and Interest Amount, or (ii) in all other cases, the fourth Business Day after such determination. 
Where any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to 
Condition 5(f), the Interest Amounts and the Interest Payment Date so published may 
subsequently be amended (or appropriate alternative arrangements made by way of adjustment) 
without notice in the event of an extension or shortening of the Interest Period. If the Notes 
become due and payable under Condition 10, the accrued interest and the Rate of Interest 
payable in respect of the Notes shall nevertheless continue to be calculated as previously in 
accordance with this Condition but no publication of the Rate of Interest or the Interest Amount 
so calculated need be made. The determination of any rate or amount, the obtaining of each 
quotation and the making of each determination or calculation by the Calculation Agent(s) shall (in 
the absence of manifest error) be final and binding upon all parties. 

(i) Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms shall have 
the meanings set out below: 

"Business Day" means: 

(i) a day on which commercial banks and foreign exchange markets settle payments in 
London and/or any Business Centre(s) specified in the applicable Final Terms; and/or 

(ii) in the case of a currency other than euro and Renminbi, a day (other than a Saturday or 
Sunday) on which commercial banks and foreign exchange markets settle payments in the 
principal financial centre for such currency; and/or 

(iii) in the case of euro, a day on which the TARGET system is operating (a "TARGET 
Business Day"); and/or 

(iv) in the case of Renminbi, a day (other than a Saturday, Sunday or public holiday) on which 
commercial banks in Hong Kong are generally open for business and settle Renminbi 
payments in Hong Kong; 

"Day Count Fraction" means, in respect of the calculation of an amount of interest on any Note 
for any period of time (from and including the first day of such period to but excluding the last) 
(whether or not constituting an Interest Period or an Interest Accrual Period, the "Calculation 
Period"): 

(i) if "Actual/Actual" or "Actual/Actual – ISDA" is specified hereon, the actual number of 
days in the Calculation Period divided by 365 (or, if any portion of that Calculation Period 
falls in a leap year, the sum of (A) the actual number of days in that portion of the 
Calculation Period falling in a leap year divided by 366 and (B) the actual number of days 
in that portion of the Calculation Period falling in a non-leap year divided by 365); 

(ii) if "Actual/365 (Fixed)" is specified hereon, the actual number of days in the Calculation 
Period divided by 365; 

(iii) if "Actual/360" is specified hereon, the actual number of days in the Calculation Period 
divided by 360; 
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(iv) if "30/360", "360/360" or "Bond Basis" is specified hereon, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1) 

360 
 
where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31 and D1 is greater than 
29, in which case D2 will be 30; 

(v) if "30E/360" or "Eurobond Basis" is specified hereon, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1) 

360 
 
where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31, in which case D2 will 
be 30; 

(vi) if "30E/360 (ISDA)" is specified hereon, the number of days in the Calculation Period 
divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  
[360 × (Y2 – Y1)] + [30 × (M2 – M1)] + (D2 – D1) 

360 
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where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the last 
day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
(i) that day is the last day of February or (ii) such number would be 31, in which case D1 
will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless (i) that day is the last day of February but not 
the Maturity Date or (ii) such number would be 31, in which case D2 will be 30; 

(vii) if "Actual/Actual-ICMA" is specified hereon, 

(a) if the Calculation Period is equal to or shorter than the Determination Period during 
which it falls, the number of days in the Calculation Period divided by the product 
of (x) the number of days in such Determination Period and (y) the number of 
Determination Periods normally ending in any year; and 

(b) if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination 
Period in which it begins divided by the product of (1) the number of days 
in such Determination Period and (2) the number of Determination Periods 
normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 
Determination Period divided by the product of (1) the number of days in 
such Determination Period and (2) the number of Determination Periods 
normally ending in any year, 

where: 

"Determination Period" means the period from and including a Determination Date in 
any year to but excluding the next Determination Date; and 

"Determination Date" means the date(s) specified as such hereon or, if none is so 
specified, the Interest Payment Date(s). 

"Euro-zone" means the region comprised of member states of the European Union that adopt 
the single currency in accordance with the Treaty establishing the European Community, as 
amended. 

"Governmental Authority" means any de facto or de jure government (or any agency or 
instrumentality thereof), court, tribunal, administrative or other governmental authority or any 
other entity (private or public) charged with the regulation of the financial markets (including the 
central bank) of Hong Kong. 

"Hong Kong" means the Hong Kong Special Administrative Region of the PRC. 



 

 - 40 -  

 

"Interest Accrual Period" means the period beginning on (and including) the Interest 
Commencement Date and ending on (but excluding) the first Interest Period Date and each 
successive period beginning on (and including) an Interest Period Date and ending on (but 
excluding) the next succeeding Interest Period Date. 

"Interest Amount" means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per Calculation 
Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and 
unless otherwise specified hereon, shall mean the Fixed Coupon Amount or Broken 
Amount specified hereon as being payable on the Interest Payment Date ending the 
Interest Period of which such Interest Accrual Period forms part; and 

(ii) in respect of any other period, the amount of interest payable per Calculation Amount for 
that period. 

"Interest Commencement Date" means the Issue Date or such other date as may be specified 
hereon. 

"Interest Determination Date" means, with respect to a Rate of Interest and Interest Accrual 
Period, the date specified as such hereon or, if none is so specified, (i) the first day of such 
Interest Accrual Period if the Specified Currency is Sterling or Renminbi or Australian dollars or 
(ii) the day falling two Business Days in London for the Specified Currency prior to the first day of 
such Interest Accrual Period if the Specified Currency is neither Sterling nor euro nor Renminbi or 
(iii) the day falling two TARGET Business Days prior to the first day of such Interest Accrual Period 
if the Specified Currency is euro. 

"Interest Period" means the period beginning on (and including) the Interest Commencement 
Date and ending on (but excluding) the first Interest Payment Date and each successive period 
beginning on (and including) an Interest Payment Date and ending on (but excluding) the next 
succeeding Interest Payment Date. 

"Interest Period Date" means each Interest Payment Date unless otherwise specified hereon. 

"ISDA Definitions" means the 2006 ISDA Definitions, as published by the International Swaps 
and Derivatives Association, Inc., unless otherwise specified hereon. 

"PRC" means the People's Republic of China which, for the purpose of these Conditions, shall 
exclude Hong Kong, the Macau Special Administrative Region of the People's Republic of China 
and Taiwan. 

"Rate Calculation Date" means the day which is two Reference Calculation Business Days 
before the due date of the relevant amount under these Conditions. 

"Rate of Interest" means the rate of interest payable from time to time in respect of this Note 
and that is either specified or calculated in accordance with the provisions hereon. 

"Reference Banks" means, in the case of a determination of LIBOR, the principal London office 
of four major banks in the London inter-bank market and, in the case of a determination of 
EURIBOR, the principal Euro-zone office of four major banks in the Euro-zone inter-bank market, 
and in the case of a determination of BBSW, the principal Sydney office of four major banks in the 
Sydney inter-bank market, in each case selected by the Calculation Agent or as specified hereon. 

"Reference Calculation Business Day" means a day (other than a Saturday or Sunday) on 
which commercial banks are open for general business (including dealing in foreign exchange) in 
Hong Kong and New York City. 

"Reference Rate" means the rate specified as such hereon appearing on the Relevant Screen 
Page. 
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"Relevant Screen Page" means such page, section, caption, column or other part of a particular 
information service as may be specified hereon. 

"Renminbi" means the currency of the PRC. 

"Renminbi Dealer" means an independent foreign exchange dealer of international repute active 
in the Renminbi exchange market in Hong Kong. 

"Renminbi Illiquidity" means where the general Renminbi exchange market in Hong Kong 
becomes illiquid and, as a result of which, DBJ cannot obtain sufficient Renminbi in order to satisfy 
its obligation to pay interest and principal (in whole or in part) in respect of the Notes as 
determined by the DBJ in good faith and in a commercially reasonable manner following 
consultation (if practicable) with two Renminbi Dealers. 

"Renminbi Inconvertibility" means the occurrence of any event that makes it impossible for 
DBJ to convert any amount due in respect of the Notes into Renminbi on any payment date at the 
general Renminbi exchange market in Hong Kong, other than where such impossibility is due 
solely to the failure of DBJ to comply with any law, rule or regulation enacted by any 
Governmental Authority (unless such law, rule or regulation is enacted after the date of the 
relevant Final Terms and it is impossible for DBJ, due to an event beyond its control, to comply 
with such law, rule or regulation). 

"Renminbi Non-transferability" means the occurrence of any event that makes it impossible 
for DBJ to transfer Renminbi between accounts inside Hong Kong or from an account inside Hong 
Kong to an account outside Hong Kong or from an account outside Hong Kong to an account 
inside Hong Kong, other than where such impossibility is due solely to the failure of DBJ to comply 
with any law, rule or regulation enacted by any Governmental Authority (unless such law, rule or 
regulation is enacted after the date of the relevant Final Terms and it is impossible for DBJ, due to 
an event beyond its control, to comply with such law, rule or regulation). 

"Specified Currency" means the currency specified as such hereon or, if none is specified, the 
currency in which the Notes are denominated. 

"Spot Rate" means, for a Rate Calculation Date, the spot RMB/U.S. Dollar exchange rate for the 
purchase of U.S. Dollars with Renminbi in the over the counter Renminbi exchange market in 
Hong Kong as determined by the Calculation Agent at or around 11 a.m. (Hong Kong time) on a 
deliverable basis by reference to Reuters Screen Page TRADCNY3, or if no such rate is available, 
on a non deliverable basis by reference to Reuters Screen Page TRADNDF. If neither rate is 
available, the Calculation Agent will determine the spot rate at or around 11 a.m. (Hong Kong 
time) on the Rate Calculation Date as the most recently available RMB/U.S. Dollar official fixing 
rate for settlement on the due date for payment reported by The State Administration of Foreign 
Exchange of the PRC, which is reported on the Reuters Screen Page CNY=SAEC. Reference to a 
page on the Reuters Screen means the display page so designated on the Reuters Monitor Money 
Rates Service (or any successor service) or such other page as may replace that page for the 
purpose of displaying a comparable currency exchange rate. 

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement Express 
Transfer (known as TARGET2) System or any successor thereto. 

"U.S. Dollar Equivalent" means the Renminbi amount converted into U.S. Dollars using the Spot 
Rate for the relevant Rate Calculation Date. 

(j) Calculation Agent 

DBJ shall procure that there shall at all times be one or more Calculation Agents if provision is 
made for them hereon and for so long as any Note is outstanding (as defined in the Agency 
Agreement). Where more than one Calculation Agent is appointed in respect of the Notes, 
references in these Conditions to the Calculation Agent shall be construed as each Calculation 
Agent performing its respective duties under the Conditions. If the Calculation Agent is unable or 
unwilling to act as such or if the Calculation Agent fails duly to establish the Rate of Interest for an 
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Interest Accrual Period or to calculate any Interest Amount, Instalment Amount, Final Redemption 
Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be, or to 
comply with any other requirement, DBJ shall appoint a leading bank or investment banking firm 
engaged in the interbank market (or, if appropriate, money, swap or over-the-counter index 
options market) that is most closely connected with the calculation or determination to be made 
by the Calculation Agent (acting through its principal London office or any other office actively 
involved in such market) to act as such in its place. The Calculation Agent may not resign its 
duties without a successor having been appointed as aforesaid. 

6 Redemption, Purchase and Options 

(a) Final Redemption 

Unless previously redeemed, purchased and cancelled as provided below, each Note shall be 
finally redeemed on the Maturity Date specified hereon at its Final Redemption Amount (which, 
unless otherwise provided, is its nominal amount). 

(b) Early Redemption 

(i) Zero Coupon Notes 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the 
Early Redemption Amount of which is not linked to an index and/or a formula, 
upon redemption of such Note pursuant to Condition 6(c) or upon it becoming due 
and payable as provided in Condition 10 shall be the Amortised Face Amount 
(calculated as provided below) of such Note unless otherwise specified hereon. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount 
of any such Note shall be the scheduled Final Redemption Amount of such Note on 
the Maturity Date discounted at a rate per annum (expressed as a percentage) 
equal to the Amortisation Yield (which, if none is shown hereon, shall be such rate 
as would produce an Amortised Face Amount equal to the issue price of the Notes 
if they were discounted back to their issue price on the Issue Date) compounded 
annually. 

(C) If the Early Redemption Amount payable in respect of any such Note upon its 
redemption pursuant to Condition 6(c) or upon it becoming due and payable as 
provided in Condition 10 is not paid when due, the Early Redemption Amount due 
and payable in respect of such Note shall be the Amortised Face Amount of such 
Note as defined in sub-paragraph (B) above, except that such sub-paragraph shall 
have effect as though the date on which the Note becomes due and payable were 
the Relevant Date. The calculation of the Amortised Face Amount in accordance 
with this sub-paragraph shall continue to be made (both before and after 
judgment) until the Relevant Date, unless the Relevant Date falls on or after the 
Maturity Date, in which case the amount due and payable shall be the scheduled 
Final Redemption Amount of such Note on the Maturity Date together with any 
interest that may accrue in accordance with Condition 5(c). 

Where such calculation is to be made for a period of less than one year, it shall be 
made on the basis of the Day Count Fraction shown hereon. 

(ii) Other Notes 

The Early Redemption Amount payable in respect of any Note (other than Notes described 
in (i) above), upon redemption of such Note pursuant to Condition 6(c) or upon it 
becoming due and payable as provided in Condition 10, shall be the Final Redemption 
Amount unless otherwise specified hereon. 
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(c) Redemption for Taxation Reasons 

The Notes may be redeemed at the option of DBJ in whole, but not in part, on any Interest 
Payment Date (if this Note is a Floating Rate Note) or, at any time (if this Note is not a Floating 
Rate Note), on giving not less than 30 nor more than 60 days' notice to the Noteholders (which 
notice shall be irrevocable), at their Early Redemption Amount (as described in Condition 6(b) 
above) (together with interest accrued to the date fixed for redemption), if (i) DBJ has or will 
become obliged to pay additional amounts as provided or referred to in Condition 8 as a result of 
any change in, or amendment to, the laws or regulations of Japan or the laws or regulations of 
the jurisdiction in which DBJ is incorporated or any political subdivision or any authority thereof or 
therein having power to tax, or any change in the application or official interpretation of such laws 
or regulations, which change or amendment becomes effective on or after the date on which 
agreement is reached to issue the first Tranche of the Notes, and (ii) such obligation cannot be 
avoided by DBJ taking reasonable measures available to it, provided that no such notice of 
redemption shall be given earlier than 90 days prior to the earliest date on which DBJ would be 
obliged to pay such additional amounts were a payment in respect of the Notes then due. Before 
the publication of any notice of redemption pursuant to this paragraph, DBJ shall deliver to the 
Fiscal Agent a certificate signed by an authorised officer of DBJ stating that DBJ is entitled to 
effect such redemption and setting forth a statement of facts showing that the conditions 
precedent to the right of DBJ so to redeem have occurred, and an opinion of independent legal 
advisers of recognised standing to the effect that DBJ has or will become obliged to pay such 
additional amounts as a result of such change or amendment. 

(d) Redemption at the Option of DBJ 

If Call Option is specified hereon, DBJ may, on giving not less than 15 nor more than 30 days' 
irrevocable notice to the Noteholders (or such other notice period as may be specified hereon) 
redeem, all or, if so provided, some, of the Notes on any Optional Redemption Date. Any such 
redemption of Notes shall be at their Optional Redemption Amount together with interest accrued 
to the date fixed for redemption. Any such redemption or exercise must relate to Notes of a 
nominal amount at least equal to the Minimum Redemption Amount to be redeemed specified 
hereon and no greater than the Maximum Redemption Amount to be redeemed specified hereon. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in 
such notice in accordance with this Condition. 

In the case of a partial redemption the notice to Noteholders shall also contain the certificate 
numbers of the Bearer Notes, or in the case of Registered Notes shall specify the nominal amount 
of Registered Notes drawn and the holder(s) of such Registered Notes, to be redeemed, which 
shall have been drawn in such place and in such manner as may be fair and reasonable in the 
circumstances, taking account of prevailing market practices, subject to compliance with any 
applicable laws and stock exchange or other relevant authority requirements. 

(e) Redemption at the Option of Noteholders 

If Put Option is specified hereon, DBJ shall, at the option of the holder of any such Note, upon the 
holder of such Note giving not less than 30 nor more than 60 days' notice to DBJ (or such other 
notice period as may be specified hereon) redeem such Note on the Optional Redemption Date(s) 
at its Optional Redemption Amount together with interest accrued to the date fixed for 
redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together 
with all unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in 
the case of Registered Notes) the Certificate representing such Note(s) with the Registrar or any 
Transfer Agent at its specified office, together with a duly completed option exercise notice 
("Exercise Notice") in the form obtainable from any Paying Agent, the Registrar or any Transfer 
Agent (as applicable) within the notice period. No Note or Certificate so deposited and option 
exercised may be withdrawn (except as provided in the Agency Agreement) without the prior 
consent of DBJ. 
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(f) Purchases 

DBJ and any of its subsidiaries may at any time purchase Notes (provided that all unmatured 
Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or 
surrendered therewith) in the open market or otherwise at any price. 

(g) Cancellation 

All Notes purchased by or on behalf of DBJ or any of its subsidiaries may be surrendered for 
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all 
unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case 
of Registered Notes, by surrendering the Certificate representing such Notes to the Registrar and, 
in each case, if so surrendered, shall, together with all Notes redeemed by DBJ, be cancelled 
forthwith (together with all unmatured Receipts and Coupons and unexchanged Talons attached 
thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be reissued 
or resold and the obligations of DBJ in respect of any such Notes shall be discharged. 

7 Payments and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, 
be made against presentation and surrender of the relevant Receipts (in the case of payments of 
Instalment Amounts other than on the due date for redemption and provided that the Receipt is 
presented for payment together with its relative Note), Notes (in the case of all other payments of 
principal and, in the case of interest, as specified in Condition 7(f)(v)) or Coupons (in the case of 
interest, save as specified in Condition 7(f)(v)), as the case may be, in the case of a currency 
other than Renminbi, at the specified office of any Paying Agent outside the United States by a 
cheque payable in the relevant currency drawn on, or, at the option of the holder, by transfer to 
an account denominated in such currency with, a Bank; and in the case of Renminbi, by transfer 
to a Renminbi account ascertained by or on behalf of a Noteholder with a Bank in Hong Kong. 
"Bank" means a bank in the principal financial centre for such currency or, in the case of euro, in 
a city in which banks have access to the TARGET System. 

(b) Registered Notes 

(i) Payments of principal (which for the purposes of this Condition 7(b) shall include final 
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes 
shall be made against presentation and surrender of the relevant Certificates at the 
specified office of any of the Transfer Agents or of the Registrar and in the manner 
provided in paragraph (ii) below. 

(ii) Interest (which for the purpose of this Condition 7(b) shall include all Instalment Amounts 
other than final Instalment Amounts) on Registered Notes shall be paid to the person 
shown on the Register at the close of business (i) on the fifteenth day before the due date 
for payment thereof or (ii) in the case of Renminbi, on the fifth day before the due date 
for payment thereof (as applicable, the "Record Date"). Payments of interest on each 
Registered Note shall be made (x) in the case of a currency other than Renminbi, in the 
relevant currency by cheque drawn on a Bank and mailed to the holder (or to the first-
named of joint holders) of such Note at its address appearing in the Register. Upon 
application by the holder to the specified office of the Registrar or any Transfer Agent 
before the Record Date, such payment of interest may be made by transfer to an account 
in the relevant currency maintained by the payee with a Bank; and (y) in the case of 
Renminbi, by transfer to the registered account of the Noteholder. In this Condition 7(b), 
"registered account" means the Renminbi account maintained by or on behalf of the 
Noteholder with a Bank in Hong Kong, details of which appear on the Register at the close 
of business on the fifth business day before the due date for payment. 
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For Registered Notes represented by Regulation S Global Certificates, the Record Date 
shall be the Clearing System Business Day (as defined below) immediately before the due 
date for payment thereof. 

For Registered Notes represented by Unrestricted Global Certificates and Restricted Global 
Certificates, the Record Date shall be the fourth Clearing System Business Day (as defined 
below) before the due date for payment thereof. 

(c) Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in 
respect thereof may be made at the specified office of any Paying Agent in New York City in the 
same manner as aforesaid if (i) DBJ shall have appointed Paying Agents with specified offices 
outside the United States with the reasonable expectation that such Paying Agents would be able 
to make payment of the amounts on the Notes in the manner provided above when due, 
(ii) payment in full of such amounts at all such offices is illegal or effectively precluded by 
exchange controls or other similar restrictions on payment or receipt of such amounts and 
(iii) such payment is then permitted by United States law, without involving, in the opinion of DBJ, 
any adverse tax consequence to DBJ. 

(d) Payments Subject to Fiscal Laws 

All payments are subject in all cases to (i) any applicable fiscal or other laws, regulations and 
directives, but without prejudice to the provisions of Condition 8, and (ii) any withholding or 
deduction required pursuant to an agreement described in Section 1471(b) of the U.S. Internal 
Revenue Code of 1986, as amended (the "Code"), or otherwise imposed pursuant to Sections 
1471 through 1474 of the Code, any regulations or agreements thereunder, official interpretations 
thereof, or any law implementing an intergovernmental approach thereto.  No commission or 
expenses shall be charged to the Noteholders or Couponholders in respect of such payments. 

(e) Appointment of Agents 

The Fiscal Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent 
initially appointed by DBJ and their respective specified offices are listed below. The Fiscal Agent, 
the Paying Agents, the Registrar, Transfer Agents and the Calculation Agent(s) act solely as 
agents of DBJ and do not assume any obligation or relationship of agency or trust for or with any 
Noteholder or Couponholder. DBJ reserves the right at any time to vary or terminate the 
appointment of the Fiscal Agent, any other Paying Agent, the Registrar, any Transfer Agent or the 
Calculation Agent(s) and to appoint additional or other Paying Agents or Transfer Agents, provided 
that DBJ shall at all times maintain (i) a Fiscal Agent, (ii) a Registrar in relation to Registered 
Notes, (iii) a Transfer Agent in relation to Registered Notes, (iv) one or more Calculation Agent(s) 
where the Conditions so require, (v) Paying Agent having specified office in at least one major 
European city, (vi) such other agents as may be required by any other stock exchange on which 
the Notes may be listed and (vii) a Paying Agent with a specified office in a European Union 
member state that will not be obliged to withhold or deduct tax pursuant to any law implementing 
European Council Directive 2003/48/EC or any other Directive implementing the conclusions of the 
ECOFIN Council meeting of 26-27 November 2000. 

In addition, DBJ shall forthwith appoint a Paying Agent in New York City in respect of any Bearer 
Notes denominated in U.S. dollars in the circumstances described in paragraph (c) above. 

Notice of any such change or any change of any specified office shall promptly be given to the 
Noteholders. 

(f) Unmatured Coupons and Receipts and Unexchanged Talons 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes, such 
Bearer Notes should be surrendered for payment together with all unmatured Coupons (if 
any) relating thereto, failing which an amount equal to the face value of each missing 
unmatured Coupon (or, in the case of payment not being made in full, that proportion of 
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the amount of such missing unmatured Coupon that the sum of principal so paid bears to 
the total principal due) shall be deducted from the Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, as the case may be, due for 
payment. Any amount so deducted shall be paid in the manner mentioned above against 
surrender of such missing Coupon within a period of 10 years from the Relevant Date for 
the payment of such principal (whether or not such Coupon has become void pursuant to 
Condition 9). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, 
unmatured Coupons relating to such Note (whether or not attached) shall become void 
and no payment shall be made in respect of them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to 
such Note (whether or not attached) shall become void and no Coupon shall be delivered 
in respect of such Talon. 

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to become 
void upon the due date for redemption of those Notes is presented for redemption without 
all unmatured Coupons, and where any Bearer Note is presented for redemption without 
any unexchanged Talon relating to it, redemption shall be made only against the provision 
of such indemnity as DBJ may require. 

(v) If the due date for redemption of any Note is not a due date for payment of interest, 
interest accrued from the preceding due date for payment of interest or the Interest 
Commencement Date, as the case may be, shall only be payable against presentation (and 
surrender if appropriate) of the relevant Bearer Note or Certificate representing it, as the 
case may be. Interest accrued on a Note that only bears interest after its Maturity Date 
shall be payable on redemption of such Note against presentation of the relevant Note or 
Certificate representing it, as the case may be. 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued 
in respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered 
at the specified office of the Fiscal Agent in exchange for a further Coupon sheet (and if necessary 
another Talon for a further Coupon sheet) (but excluding any Coupons that may have become 
void pursuant to Condition 9). 

(h) Payment of U.S. Dollar Equivalent 

Notwithstanding the foregoing, with respect to Renminbi Notes, if by reason of Renminbi 
Inconvertibility, Renminbi Non-transferability or Renminbi Illiquidity, DBJ is not able to satisfy 
payments of principal or interest in respect of the Notes when due in Renminbi in Hong Kong, DBJ 
may, on giving not less than five or more than 30 calendar days' irrevocable notice to the 
Noteholders prior to the due date for payment, settle any such payment in U.S. Dollars on the due 
date at the U.S. Dollar Equivalent of any such Renminbi-denominated amount. 

All notifications, opinions, determinations, certificates, calculations, quotations and decisions 
given, expressed, made or obtained for the purposes of the provisions of this Condition 7(h) by 
the Calculation Agent, will (in the absence of wilful default, bad faith or manifest error) be binding 
on DBJ, the Paying Agents and all Noteholders. 

(i) Non-Business Days 

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the 
holder shall not be entitled to payment until the next following business day nor to any interest or 
other sum in respect of such postponed payment. In this paragraph, "business day" means a 
day (other than a Saturday or a Sunday) on which banks and foreign exchange markets are open 
for business in the relevant place of presentation, in such jurisdictions as shall be specified as 
"Financial Centres" hereon and: 
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(i) (in the case of a payment in a currency other than euro and Renminbi) where payment is 
to be made by transfer to an account maintained with a bank in the relevant currency, on 
which foreign exchange transactions may be carried on in the relevant currency in the 
principal financial centre of the country of such currency; or 

(ii) (in the case of a payment in euro) which is a TARGET Business Day; or 

(iii) (in the case of a payment in Renminbi) on which banks and foreign exchange markets are 
open for business and settlement of Renminbi payments in Hong Kong. 

While the Notes are in global form, the definition of "business day" in Condition 7(i) shall be 
amended by deleting the reference to "in the relevant place of presentation". 

8 Taxation 

(a) Taxation and Additional Amounts 

All payments of principal and interest by or on behalf of DBJ in respect of the Notes, the Receipts 
and the Coupons shall be made free and clear of, and without withholding or deduction for, any 
taxes, duties, assessments or governmental charges of whatever nature imposed, levied, 
collected, withheld or assessed by or within Japan or by any authority therein or thereof having 
power to tax ("Taxes"), unless such withholding or deduction is required by law. In that event, 
DBJ shall pay such additional amounts ("Additional Amounts") as shall result in receipt by the 
Noteholders and the Couponholders of such amounts as would have been received by them had 
no such withholding or deduction been required, except that no such additional amounts shall be 
payable with respect to any Note, Receipt or Coupon: 

(i) to, or to a third party on behalf of, a holder who is a non-resident of Japan or a non-
Japanese corporation and is liable to such Taxes in respect of such Note, Receipt or 
Coupon by reason of its having some connection with Japan other than the mere holding 
of the Note, Receipt or Coupon; or 

(ii) to, or to a third party on behalf of, a holder who is a non-resident of Japan or a non-
Japanese corporation that in either case is a person or entity controlling, or controlled by, 
DBJ, or otherwise having a prescribed special relationship with DBJ as described in Article 
6 of the Special Taxation Measures Act of Japan (Act No. 26 of 1957, as amended) (the 
"Special Taxation Measures Act") and Cabinet Order No. 43 of 31 March 1957 
promulgated thereunder, as amended (the "Cabinet Order") (a "Related Party"); or 

(iii) on which interest is calculated based on the amount of profits or assets of DBJ or a 
Related Party or on any of certain other indices relating to DBJ or a Related Party as 
described in Article 6 of the Special Taxation Measures Act and the Cabinet Order, except 
where the recipient of interest is a Designated Financial Institution (as defined below) who 
complies with the requirement to provide Exemption Information (as defined below) or to 
submit a Claim for Exemption (as defined below); or 

(iv) to, or to a third party on behalf of, a holder who would otherwise be exempt from any 
such withholding or deduction but who fails to comply with any applicable requirement to 
provide Exemption Information or to submit a Claim for Exemption to the Registrar or the 
Paying Agent to whom the relevant Note, Receipt, Coupon or Certificate is presented 
(where required), or whose Exemption Information is not duly communicated through a 
Participant (as defined below) and the relevant international clearing organisation to such 
Paying Agent; or 

(v) to, or to a third party on behalf of, a holder who is for Japanese tax purposes treated as a 
resident of Japan or a Japanese corporation (except for (A) a Designated Financial 
Institution who complies with the requirement to provide Exemption Information or to 
submit a Claim for Exemption and (B) a resident of Japan or a Japanese corporation who 
duly notifies the relevant Paying Agent of its status as exempt from such Taxes to be 
withheld or deducted by DBJ by reason of such resident of Japan or Japanese corporation 
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receiving interest on the relevant Note, Receipt or Coupon through a payment handling 
agent in Japan appointed by it); or 

(vi) presented (or in respect of which the Certificate representing it is presented) for payment 
more than 30 days after the Relevant Date (as defined below) except to the extent that 
the holder of it would have been entitled to such additional amounts on presenting it for 
payment on the thirtieth such day; or 

(vii) where such withholding or deduction is imposed on a payment to an individual and is 
required to be made pursuant to European Council Directive 2003/48/EC or any other 
Directive implementing the conclusions of the ECOFIN Council meeting of 26-27 November 
2000 on the taxation of savings income or any law implementing or complying with, or 
introduced in order to conform to, such Directive; or 

(viii) where such withholding or deduction is required to be withheld by DBJ pursuant to 
Sections 1471 through 1474 of the Code, any regulation or agreement thereunder, any 
inter-governmental agreement or implementing legislation adopted by another jurisdiction 
in connection with these provisions or any agreement with the U.S. Internal Revenue 
Service ("FATCA withholding") as a result of a holder, a beneficial owner or an 
intermediary that is not an agent of DBJ not being entitled to receive payments free of 
FATCA withholding.  Further, DBJ will have no obligation to pay additional amounts or 
otherwise indemnify an investor for any such FATCA withholding deducted or withheld by 
DBJ, the paying agent or any other party that is not an agent of DBJ; or 

(ix) (except in the case of Registered Notes) presented for payment by or on behalf of a holder 
who would have been able to avoid such withholding or deduction by presenting the 
relevant Note, Receipt or Coupon to another Paying Agent in a Member State of the 
European Union. 

As used in these Conditions, "Relevant Date" in respect of any Note, Receipt or Coupon means 
the date on which payment in respect of it first becomes due or (if any amount of the money 
payable is improperly withheld or refused) the date on which payment in full of the amount 
outstanding is made or (if earlier) the date seven days after that on which notice is duly given to 
the Noteholders that, upon further presentation of the Note (or relative Certificate), Receipt or 
Coupon being made in accordance with the Conditions, such payment will be made, provided that 
payment is in fact made upon such presentation. 

References in these Conditions to (x) "principal" shall be deemed to include any premium payable 
in respect of the Notes, all Instalment Amounts, Final Redemption Amounts, Early Redemption 
Amounts, Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the 
nature of principal payable pursuant to Condition 6 or any amendment or supplement to it, (y) 
"interest" shall be deemed to include all Interest Amounts and all other amounts payable pursuant 
to Condition 5 or any amendment or supplement to it and (z) "principal" and/or "interest" shall be 
deemed to include any additional amounts that may be payable under this Condition. 

(b) Definitions 

For the purposes of Condition 8(a) above: 

(i) where a Note, Receipt or Coupon is held through a certain participant in an international 
clearing organisation or a certain financial intermediary prescribed by the Special Taxation 
Measures Act and the Cabinet Order (together with related ministerial ordinances and 
regulations, the "Act") (each, a "Participant"), in order to receive payment free of 
withholding or deduction by DBJ for, or on account of Taxes, if the relevant holder is (A) a 
non-resident of Japan or a non-Japanese corporation, which in either case is not a Related 
Party, or (B) a Japanese financial institution falling under any of certain categories 
prescribed by the Act (a "Designated Financial Institution"), all in accordance with the 
Act, such holder shall, at the time of entrusting the Participant with the custody of the 
relevant Note, Receipt or Coupon, provide such Participant with certain information 
prescribed by the Act to enable the Participant to establish that such holder is exempt 
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from the requirement for Taxes to be withheld or deducted (the "Exemption 
Information") and advise the Participant if the holder ceases to be so exempt; and 

(ii) where a Bond is not held by a Participant, in order to receive payments free of withholding 
or deduction by DBJ for, or on account of Taxes, if the relevant holder is (A) a non-
resident of Japan or a non-Japanese corporation, which in either case is not a Related 
Party, or (B) a Designated Financial Institution, all in accordance with the Act, such holder 
shall on or prior to each time on which it receives interest, submit to the relevant Paying 
Agent a claim for exemption from withholding tax (Hikazei Tekiyo Shinkokusho) (a "Claim 
for Exemption") in the form obtainable from the Paying Agent stating, inter alia, the 
name and address of the holder, the title of the Notes, the relevant date of interest 
payment, the amount of interest and the fact that the holder is qualified to submit the 
Claim for Exemption, together with documentary evidence regarding its identity and 
residence. 

9 Prescription 

Claims against DBJ for payment in respect of the Notes, Receipts and Coupons (which for this purpose 
shall not include Talons) shall be prescribed and become void unless made within 10 years (in the case of 
principal) or five years (in the case of interest) from the appropriate Relevant Date in respect of them. 

[10 Events of Default 

If any of the following events ("Events of Default") occurs and is continuing, the holder of any Note 
may give written notice to the Fiscal Agent at its specified office that such Note is immediately repayable, 
whereupon the Early Redemption Amount of such Note together (if applicable) with accrued interest to 
the date of payment shall become immediately due and payable: 

(a) Non-payment 

DBJ fails to pay principal or interest in respect of any of the Notes when due and such failure 
continues for 14 days; or 

(b) Breach of Other Obligations 

A default is made in the performance or observance by DBJ of any other obligation under any of 
the Notes and (except where such default is not capable of remedy, when no such notice shall be 
required) such default shall continue for 60 days after written notice requiring such default to be 
remedied shall have been given to DBJ by any holder of Notes; or 

(c) Cross Default 

(i) Any present or future indebtedness of DBJ for or in respect of moneys borrowed or raised 
(other than the Notes) exceeding in the aggregate ¥5,000,000,000 (or its equivalent in any 
other relevant currency or currencies) (the "Relevant Indebtedness") is accelerated as 
a result of a default by any person or any event treated in effect as a default; or 

(ii) DBJ defaults in the repayment or discharge of any Relevant Indebtedness when due or at 
the expiration of any grace period originally applicable thereto; or 

(iii) DBJ shall have failed to pay when properly called upon to do so or at the expiration of any 
grace period originally applicable thereto any guarantee for, or indemnity in respect of, 
any moneys borrowed or raised exceeding in the aggregate ¥5,000,000,000 (or its 
equivalent in any other relevant currency or currencies) in accordance with the terms of 
any such guarantee or indemnity; or 

(d) Winding-up 

(i) A law for winding up or dissolving DBJ, or a law designating the date of winding-up or 
dissolution of DBJ, is promulgated, and by the date one month prior to the date set for 
winding-up or dissolution of DBJ under such law(s), no provision has been made for the 
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obligations of DBJ under the Notes to be assumed by a successor organisation or 
corporation; or 

(ii) The Government of Japan determines that DBJ shall cease to carry on business and the 
obligations of DBJ under the Notes shall not be assumed by a successor organisation or 
corporation; or 

(e) Merger 

(i) If a resolution is passed or an order of a court of competent jurisdiction is made that DBJ 
be wound up or dissolved otherwise than for the purpose of or pursuant to a 
consolidation, amalgamation, merger or reconstruction the terms whereof have previously 
been approved by an Extraordinary Resolution (as defined in the Agency Agreement) of 
the Noteholders, provided that no such approval shall be required if: 

(A) the consolidation, amalgamation, merger or reconstruction is required by a statute 
or government decree; or 

(B) (1) the terms of the consolidation, amalgamation, merger or reconstruction provide 
that the obligations of DBJ under the Notes are assumed by a successor 
corporation of DBJ which succeeds to rights and assets of DBJ substantially 
proportionate to the obligations and liabilities of DBJ which it assumes and that the 
successor corporation does not assume any other substantial obligations or 
liabilities without succeeding to other rights and assets in approximately the same 
proportion as aforesaid, and (2) the consolidation, amalgamation, merger or 
reconstruction does not have a materially adverse effect on the Noteholders or any 
substantial portion of them; or 

(ii) DBJ (otherwise than for the purposes of such a consolidation, amalgamation, merger or 
reconstruction as is referred to in Condition 10(e)(i) above): 

(A) ceases to carry on business; or 

(B) through an official action of the board of directors of DBJ threatens to cease to 
carry on business; or 

(f) Enforcement Proceedings 

Steps are taken to enforce any security or a distress, execution or seizure before judgement is 
levied or enforced upon or sued out against the whole or a substantial part of the property of DBJ 
and is not discharged within 60 days thereof; or 

(g) Insolvency 

DBJ stops payment (within the meaning of Japanese or any other applicable bankruptcy law) or is 
unable to pay its debts as and when they fall due.]3 

[10 Events of Default 

(a) If any of the following events ("Events of Default") occurs and is continuing, the holder of any 
Note may give written notice to the Fiscal Agent (a copy of such notice to be promptly forwarded 
to DBJ pursuant to the Agency Agreement) at its specified office that such Note is immediately 
repayable, whereupon the Early Redemption Amount of such Note together (if applicable) with 
accrued interest to the date of payment shall become immediately due and payable, unless prior 
to the time when DBJ receives such notice, all Events of Default provided for herein in respect of 
the Notes shall have been cured: 

(i) a default is made in the payment of any interest in respect of any of the Notes when and 
as the same ought to be paid in accordance therewith and remains unpaid for 30 days; or 

                                                           
3  This square bracketed provision applies for non-guaranteed Notes only. 
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(ii) a default is made in the performance or observance by DBJ or the Guarantor of any other 
obligation under the Notes or under the Deed of Guarantee (as the case may be) and 
(except where such failure is not capable of remedy, when no such notice shall be 
required) such default shall continue for 60 days after written notice requiring such default 
to be remedied shall have been given to DBJ or, as the case may be, the Guarantor by the 
holders of not less than 25 per cent. in aggregate principal amount of the Notes for the 
time being outstanding; or 

(iii) any External Indebtedness (as defined below) of DBJ for borrowed moneys exceeding in 
the aggregate ¥5,000,000,000 (or its equivalent in any other currency or currencies) is 
accelerated as a result of a default by any person or any event treated in effect as a 
default and such acceleration is not being contested in good faith by DBJ and is not 
rescinded or annulled within 90 days after written notice thereof shall have been given to 
DBJ by the holders of not less than 25 per cent. in aggregate principal amount of the 
Notes for the time being outstanding; or 

(iv) DBJ is dissolved unless the obligations under the Notes are assumed by the Guarantor or 
by an entity whose obligations under the Notes are guaranteed by the Guarantor. 

(b) For the purposes of this Condition, the expression "External Indebtedness" means any 
indebtedness in the form of or represented by notes, debentures or other securities which: 

(i) either: 

(A) are, or may at the option of the person entitled thereto be or become, 
denominated or payable in, or by reference to, a currency or currencies other than 
yen; or 

(B) are denominated or payable in yen and more than 50 per cent. of the aggregate 
principal or face amount of which is initially distributed by or with the authorisation 
of DBJ outside Japan; and 

(ii) are not repayable (otherwise than at the option, or due to the default, of DBJ) within three 
years from the date of their issue; and 

(iii) are, or are capable of being, quoted, listed or ordinarily traded on any stock exchange or 
on any over-the-counter securities market.]4 

11 Meeting of Noteholders and Modifications 

[(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any 
matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined 
in the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be 
convened by Noteholders holding not less than 10 per cent. in nominal amount of the Notes for 
the time being outstanding. The quorum for any meeting convened to consider an Extraordinary 
Resolution shall be two or more persons holding or representing a clear majority in nominal 
amount of the Notes for the time being outstanding, or at any adjourned meeting two or more 
persons being or representing Noteholders whatever the nominal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals, inter alia, 
(i) to amend the dates of maturity or redemption of the Notes, any Instalment Date or any date 
for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal 
amount of, or any Instalment Amount of, or any premium payable on redemption of, the Notes, 
(iii) to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of 
calculating the rate or rates or amount of interest or the basis for calculating any Interest Amount 
in respect of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest, Instalment Amount 
or Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, (v) to 

                                                           
4  This square bracketed provision applies for Guaranteed Notes only. 
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vary any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption 
Amount or the Optional Redemption Amount, including the method of calculating the Amortised 
Face Amount, (vi) to vary the currency or currencies of payment or denomination of the Notes, or 
(vii) to modify the provisions concerning the quorum required at any meeting of Noteholders or 
the majority required to pass the Extraordinary Resolution, in which case the necessary quorum 
shall be two or more persons holding or representing not less than 75 per cent. or at any 
adjourned meeting not less than 25 per cent. in nominal amount of the Notes for the time being 
outstanding. Any Extraordinary Resolution duly passed shall be binding on Noteholders (whether 
or not they were present at the meeting at which such resolution was passed) and on all 
Couponholders. 

These Conditions may be amended, modified or varied in relation to any Series of Notes by the 
terms of the relevant Final Terms in relation to such Series.]5 

[(a) Meetings of Noteholders 

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any 
matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined 
in the Agency Agreement) of a modification of any of these Conditions. Such a meeting may be 
convened by Noteholders holding not less than 10 per cent. in nominal amount of the Notes for 
the time being outstanding. The quorum for any meeting convened to consider an Extraordinary 
Resolution shall be two or more persons holding or representing a clear majority in nominal 
amount of the Notes for the time being outstanding, or at any adjourned meeting two or more 
persons being or representing Noteholders whatever the nominal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals, inter alia, 
(i) to amend the dates of maturity or redemption of the Notes, any Instalment Date or any date 
for payment of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal 
amount of, or any Instalment Amount of, or any premium payable on redemption of, the Notes, 
(iii) to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of 
calculating the rate or rates or amount of interest or the basis for calculating any Interest Amount 
in respect of the Notes, (iv) if a Minimum and/or a Maximum Rate of Interest, Instalment Amount 
or Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, (v) to 
vary any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption 
Amount or the Optional Redemption Amount, including the method of calculating the Amortised 
Face Amount, (vi) to vary the currency or currencies of payment or denomination of the Notes, 
(vii) to modify the provisions concerning the quorum required at any meeting of Noteholders or 
the majority required to pass the Extraordinary Resolution, or (viii) to remove or modify the 
provisions of the Guarantee, in which case the necessary quorum shall be two or more persons 
holding or representing not less than 75 per cent. or at any adjourned meeting not less than 
25 per cent. in nominal amount of the Notes for the time being outstanding. Any Extraordinary 
Resolution duly passed shall be binding on Noteholders (whether or not they were present at the 
meeting at which such resolution was passed). 

These Conditions may be amended, modified or varied in relation to any Series of Notes by the 
terms of the relevant Final Terms in relation to such Series.]6 

(b) Modification of Agency Agreement 

DBJ shall only permit any modification of, or any waiver or authorisation of any breach or 
proposed breach of or any failure to comply with, the Agency Agreement, if to do so could not 
reasonably be expected to be prejudicial to the interests of the Noteholders. 

(c) Substitution 

DBJ, or any previous substituted company, may at any time, without the consent of the 
Noteholders or the Couponholders, substitute for itself as principal debtor under the Notes, the 
Receipts, the Coupons and the Talons of any company (the "Substitute") that is a wholly-owned 

                                                           
5 This square bracketed provision applies for non-guaranteed Notes only. 
6  This square bracketed provision applies for Guaranteed Notes only. 
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subsidiary of DBJ, provided that no payment in respect of the Notes, the Receipts or the Coupons 
is at the relevant time overdue. The substitution shall be made by a deed poll (the "Deed Poll"), 
to be substantially in the form scheduled to the Agency Agreement as Schedule 8, and may take 
place only if (i) the Substitute shall, by means of the Deed Poll, agree to indemnify each 
Noteholder and Couponholder against any tax, duty, assessment or governmental charge that is 
imposed on it by (or by any authority in or of) the jurisdiction of the country of the Substitute's 
residence for tax purposes and, if different, of its incorporation with respect to any Note, Receipt, 
Coupon, Talon or the Deed of Covenant and that would not have been so imposed had the 
substitution not been made, as well as against any tax, duty, assessment or governmental charge, 
and any cost or expense, relating to the substitution, (ii) all action, conditions and things required 
to be taken, fulfilled and done (including the obtaining of any necessary consents) to ensure that 
the Deed Poll, the Notes, Receipts, Coupons, Talons and Deed of Covenant represent valid, legally 
binding and enforceable obligations of the Substitute have been taken, fulfilled and done and are 
in full force and effect, (iii) the Substitute shall have become party to the Agency Agreement, with 
any appropriate consequential amendments, as if it had been an original party to it, (iv) legal 
opinions addressed to the Noteholders shall have been delivered to them (care of the Fiscal 
Agent) from a lawyer or firm of lawyers with a leading securities practice in each jurisdiction 
referred to in (i) above and in England as to the fulfilment of the preceding conditions of this 
paragraph (c) and the other matters specified in the Deed Poll and (v) DBJ shall have given at 
least 14 days' prior notice of such substitution to the Noteholders, stating that copies, or pending 
execution the agreed text, of all documents in relation to the substitution that are referred to 
above, or that might otherwise reasonably be regarded as material to Noteholders, shall be 
available for inspection at the specified office of each of the Paying Agents. References in 
Condition 10 to obligations under the Notes shall be deemed to include obligations under the Deed 
Poll, and, where the Deed Poll contains a guarantee, the events listed in Condition 10 shall be 
deemed to include that guarantee not being (or being claimed by the guarantor not to be) in full 
force and effect. 

12 Replacement of Notes, Certificates, Receipts, Coupons and Talons 

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be 
replaced, subject to applicable laws, regulations and stock exchange or other relevant authority 
regulations, at the specified office of the Fiscal Agent (in the case of Bearer Notes, Receipts, Coupons or 
Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as 
the case may be, as may from time to time be designated by DBJ for the purpose and notice of whose 
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs 
incurred in connection therewith and on such terms as to evidence, security and indemnity (which may 
provide, inter alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or 
Talon is subsequently presented for payment or, as the case may be, for exchange for further Coupons, 
there shall be paid to DBJ on demand the amount payable by DBJ in respect of such Notes, Certificates, 
Receipts, Coupons or further Coupons) and otherwise as DBJ may require. Mutilated or defaced Notes, 
Certificates, Receipts, Coupons or Talons must be surrendered before replacements will be issued. 

13 Further Issues 

DBJ may from time to time without the consent of the Noteholders or Couponholders create and issue 
further notes having the same terms and conditions as the Notes (so that, for the avoidance of doubt, 
references in these Conditions to "Issue Date" shall be to the first issue date of the Notes) and so that 
the same shall be consolidated and form a single series with such Notes, and references in these 
Conditions to "Notes" shall be construed accordingly provided that, in the case of further Notes to which 
U.S. Treas. Reg. Section 1.163-5(c)(2)(i)(D) (the "D Rules") apply, such further Notes will initially be 
represented by Temporary Global Notes exchangeable for interests in Permanent Global Notes or 
Definitive Notes and such consolidation can only occur following the exchange of interests in the 
Temporary Global Notes for interests in the Permanent Global Notes or Definitive Notes upon certification 
of non U.S. beneficial ownership, and provided further that, in the case of Registered Notes that are part 
of Series that was placed in whole or in part pursuant to Rule 144A under the Securities Act, such 
additional Notes will be issued with no more than de minimis original issue discount for U.S. federal 
income tax purposes or be part of a qualified reopening for U.S. federal income tax purposes. 
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14 Notices 

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the 
Register and deemed to have been given on the fourth weekday (being a day other than a Saturday or a 
Sunday) after the date of mailing. Notices to the holders of Bearer Notes shall be valid if published in a 
daily newspaper of general circulation in London (which is expected to be the Financial Times). If any 
such publication is not practicable, notice shall be validly given if published in another leading daily 
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have 
been given on the date of such publication or, if published more than once or on different dates, on the 
date of the first publication as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the 
holders of Bearer Notes in accordance with this Condition. 

So long as the Notes are represented or evidenced by Notes or Certificates in global form and such Notes 
are held on behalf of a clearing system, notices to holders shall be given by delivery of the relevant notice 
to the relevant clearing system for communication by it to entitled accountholders in substitution for 
mailing and/or publication required by these Conditions. 

15 Currency Indemnity 

Any amount received or recovered in a currency other than the currency in which payment under the 
relevant Note, Coupon or Receipt is due (whether as a result of, or of the enforcement of, a judgment or 
order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of DBJ) by any Noteholder 
or Couponholder in respect of any sum expressed to be due to it from DBJ shall only constitute a 
discharge to DBJ, as the case may be, to the extent of the amount in the currency of payment under the 
relevant Note, Coupon or Receipt that the recipient is able to purchase with the amount so received or 
recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make 
that purchase on that date, on the first date on which it is practicable to do so). If the amount received or 
recovered is less than the amount expressed to be due to the recipient under any Note, Coupon or 
Receipt, DBJ shall indemnify it against any loss sustained by it as a result. In any event, DBJ shall 
indemnify the recipient against the cost of making any such purchase. For the purposes of this Condition, 
it shall be sufficient for the Noteholder or Couponholder, as the case may be, to demonstrate that it would 
have suffered a loss had an actual purchase been made. These indemnities constitute a separate and 
independent obligation from DBJ's other obligations, shall give rise to a separate and independent cause 
of action, shall apply irrespective of any indulgence granted by any Noteholder or Couponholder and shall 
continue in full force and effect despite any other judgment, order, claim or proof for a liquidated amount 
in respect of any sum due under any Note, Coupon or Receipt or any other judgment or order. 

16 Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights 
of Third Parties) Act 1999. 

17 Governing Law and Jurisdiction 

(a) Governing Law 

The Notes, the Receipts, the Coupons and the Talons and any non-contractual obligations arising 
out of or in connection with them are governed by, and shall be construed in accordance with 
English law. 

(b) Jurisdiction 

The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in 
connection with any Notes, Receipts, Coupons or Talons and accordingly any legal action or 
proceedings arising out of or in connection with any Notes, Receipts, Coupons or Talons 
("Proceedings") may be brought in such courts. DBJ irrevocably submits to the jurisdiction of the 
courts of England and waives any objection to Proceedings in such courts on the ground of venue 
or on the ground that the Proceedings have been brought in an inconvenient forum. This 
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submission is made for the benefit of each of the holders of the Notes, Receipts, Coupons and 
Talons and shall not affect the right of any of them to take Proceedings in any other court of 
competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions preclude the 
taking of Proceedings in any other jurisdiction (whether concurrently or not). 

(c) Service of Process 

DBJ hereby irrevocably appoints DBJ Europe Limited, presently being at Level 20, 125 Old Broad 
Street, London EC2N 1AR, as its authorised agent upon whom process may be served in any 
Proceedings in England. 
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TERMS OF THE GUARANTEE OF JAPAN 

The following is a summary of the provisions that will be incorporated into the Deed of Guarantee to be 
entered into by the Guarantor in respect of each series of Guaranteed Notes. Reference to "Notes" in this 
section "Terms of the Guarantee of Japan" shall have the meaning given to it in the applicable Deed of 
Guarantee as set out by way of summary in paragraphs 1 - 7 below. 

"1 Japan (the "Guarantor") unconditionally and irrevocably guarantees to the Noteholders of the 
[description of the Notes] (the "Notes") issued by Development Bank of Japan Inc. ("DBJ") 
(which has been issued as Series GG[•] under DBJ's Global Medium Term Note Programme (the 
"Programme")) the full and punctual payment of the principal of and interest on the Notes 
payable by DBJ pursuant to the terms and conditions applying to the Notes, including any 
additional amounts payable under Condition 8, as and when the same becomes due and payable. 
If DBJ fails to make payment as aforesaid, the Guarantor agrees on demand to cause such 
payment to be made in compliance with the obligations of DBJ. The Guarantor agrees that any 
payment made by it pursuant to this Deed of Guarantee will be made on the terms mutatis 
mutandis of Condition 8 as if references therein to "DBJ" were references to the "Guarantor". 

2 The Guarantor covenants with the Noteholders that this guarantee is the direct, unconditional and 
general obligation of the Guarantor for the performance of which the full faith and credit of Japan 
is hereby pledged and ranks and shall rank pari passu with all other general obligations of the 
Guarantor without any preference one above the other by reason of priority of date of issue, 
currency of payment or otherwise. 

3 The obligations of the Guarantor hereunder shall be absolute and unconditional (irrespective of 
the validity, legality or enforceability of the Notes, the absence of any action to enforce the Notes, 
the waiver or consent by any Noteholder in respect of any provisions of the Notes, the obtaining 
of any judgment against DBJ or any action to enforce any such judgment or any other 
circumstances which might otherwise constitute a legal or equitable discharge or defence of the 
Guarantor) and the Guarantor hereby covenants that this Deed of Guarantee shall be a continuing 
guarantee which shall not be discharged except by a complete performance of the obligations 
contained in the Notes or the Deed of Guarantee. 

4 The liability of the Guarantor under this Deed of Guarantee shall not be lessened, affected or 
impaired by any time or indulgence granted to DBJ by any Noteholder or by any other person or 
by any compromise, scheme or arrangement affecting DBJ or dealings or transactions between 
DBJ and any Noteholder or any other person whether or not the Guarantor shall be a party to or 
consent to or be aware of the same or by the dissolution of DBJ or by any change in the status, 
functions, control or ownership of DBJ or any consolidation, merger, conveyance or transfer by 
DBJ. 

5 The Guarantor shall be subrogated to all rights of the Noteholders against DBJ in respect of any 
amounts paid or other performance by the Guarantor pursuant hereto; provided that the 
Guarantor shall not be entitled to enforce or to receive any payments arising out of, or based 
upon, such right of subrogation unless and until all of the Notes shall have been paid in full. 

6 The expression "Noteholders" as used herein means the persons for the time being and from 
time to time registered as the holders of the Notes and the beneficiaries of rights relating to the 
Notes under the deed of covenant in respect of the Programme entered into by DBJ on 23 August 
2013 (the "Deed of Covenant"). Any reference in this Deed of Guarantee to any obligation or 
payment under or in respect of the Notes shall be construed to include a reference to any 
obligation or payment under or pursuant to Clause 2 of the Deed of Covenant. 

7 This Deed of Guarantee and any non-contractual obligations arising out of or in connection with it 
shall be governed by, and construed in accordance with, English law." 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

1 Initial Issue of Notes 

1.1 Bearer Notes 

If the Global Notes issued are stated in the applicable Final Terms to be issued in NGN form, the 
Global Notes will be delivered on or prior to the original issue date of the Tranche to the Common 
Safekeeper. Depositing the Global Notes with the Common Safekeeper does not necessarily mean 
that the Notes will be recognised as eligible collateral for Eurosystem monetary policy and intra-
day credit operations by the Eurosystem either upon issue, or at any or all times during their life. 
Such recognition will depend upon satisfaction of the Eurosystem eligibility criteria. 

Global Notes which are issued in CGN form may be delivered on or prior to the original issue date 
of the Tranche to a Common Depositary. 

If the Global Note is a CGN, upon the initial deposit of a Global Note with a Common Depositary, 
Euroclear or Clearstream, Luxembourg will credit each subscriber with a nominal amount of Notes 
equal to the nominal amount thereof for which it has subscribed and paid. 

If the Global Note is an NGN, the nominal amount of the Notes shall be the aggregate amount 
from time to time entered in the records of Euroclear or Clearstream, Luxembourg. The records of 
such clearing system shall be conclusive evidence of the nominal amount of Notes represented by 
the Global Note and a statement issued by such clearing system at any time shall be conclusive 
evidence of the records of the relevant clearing system at that time. 

Notes that are initially deposited with the Common Depositary may also be credited to the 
accounts of subscribers with (if indicated in the relevant Final Terms) other clearing systems 
through direct or indirect accounts with Euroclear and Clearstream, Luxembourg held by such 
other clearing systems. Conversely, Notes that are initially deposited with any other clearing 
system may similarly be credited to the accounts of subscribers with Euroclear, Clearstream, 
Luxembourg or other clearing systems. 

1.2 Registered Notes that are Non-guaranteed Notes or Guaranteed Notes offered under 
Regulation S Only Guaranteed Note Offerings 

If the Regulation S Global Certificates issued are stated in the applicable Final Terms to be held 
under NSS, such Regulation S Global Certificates will be delivered on or prior to the original issue 
date of the Tranche to a Common Safekeeper.  Depositing the Regulation S Global Certificate with 
the Common Safekeeper does not necessarily mean that the Notes will be recognised as eligible 
collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either 
upon issue, or at any or all times during their life. Such recognition will depend upon satisfaction 
of the Eurosystem eligibility criteria. 

Regulation S Global Certificates which are not held under NSS may be delivered on or prior to the 
original issue date of the Tranche to a Common Depositary. 

Upon the registration of Registered Notes in the name of the Common Depositary or its nominee 
and delivery of the relative Regulation S Global Certificate to the Common Depositary, Euroclear or 
Clearstream, Luxembourg will credit each subscriber with a nominal amount of Notes equal to the 
nominal amount thereof for which it has subscribed and paid. 

Registered Notes in respect of Regulation S Global Certificates that are initially deposited with the 
Common Depositary may also be credited to the accounts of subscribers with (if indicated in the 
relevant Final Terms) other clearing systems through direct or indirect accounts with Euroclear 
and Clearstream, Luxembourg held by such other clearing systems. Conversely, Registered Notes 
in respect of Regulation S Global Certificates that are initially deposited with any other clearing 
system may similarly be credited to the accounts of subscribers with Euroclear, Clearstream, 
Luxembourg or other clearing systems. 
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1.3 Registered Notes that are Guaranteed Notes offered under Rule 144A and 
Regulation S Guaranteed Note Offerings 

Registered Notes that are Guaranteed Notes offered under Rule 144A and Regulation S 
Guaranteed Note Offerings will be represented by one or more Unrestricted Global Certificate(s) in 
the case of Registered Notes sold outside the United States to non-U.S. persons in reliance on 
Regulation S and/or one or more Restricted Global Certificate(s) in the case of Registered Notes 
sold to QIBs in reliance on Rule 144A, in each case as specified in the relevant Final Terms. 

Unrestricted Global Certificates 

Unrestricted Global Certificates may be delivered on or prior to the original issue date of the 
Tranche to a Common Depositary. 

Upon the registration of Registered Notes in the name of the Common Depositary or its nominee 
and delivery of the relative Unrestricted Global Certificate to the Common Depositary, Euroclear or 
Clearstream, Luxembourg will credit each subscriber with a nominal amount of Notes equal to the 
nominal amount thereof for which it has subscribed and paid. 

Registered Notes in respect of Unrestricted Global Certificates that are initially deposited with the 
Common Depositary may also be credited to the accounts of subscribers with (if indicated in the 
relevant Final Terms) other clearing systems through direct or indirect accounts with Euroclear 
and Clearstream, Luxembourg held by such other clearing systems. Conversely, Registered Notes 
in respect of Unrestricted Global Certificates that are initially deposited with any other clearing 
system may similarly be credited to the accounts of subscribers with Euroclear, Clearstream, 
Luxembourg or other clearing systems. 

Restricted Global Certificates 

Each Registered Note represented by a Restricted Global Certificate will be registered in the name 
of Cede & Co. (or such other entity as is specified in the applicable Final Terms) as nominee for 
DTC and each relevant Restricted Global Certificate will be deposited on or about the issue date 
with the DTC Custodian. Beneficial interests in Notes represented by a Restricted Global Certificate 
may only be held through DTC at any time. 

Upon the initial deposit of a Restricted Global Certificate in respect of, and registration of, 
Registered Notes in the name of a nominee for DTC and delivery of the relevant Restricted Global 
Certificate to the DTC Custodian, DTC will credit each participant with a nominal amount of Notes 
equal to the nominal amount thereof for which it has subscribed and paid. 

2 Relationship of Accountholders with Clearing Systems 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg, DTC or any other 
clearing system ("Alternative Clearing System") as the holder of a Note represented by a Global Note 
or a Global Certificate must look solely to Euroclear, Clearstream, Luxembourg, DTC or any such 
Alternative Clearing System (as the case may be) for his share of each payment made by DBJ to the 
bearer of such Global Note or the holder of the underlying Registered Notes, as the case may be, and in 
relation to all other rights arising under the Global Notes or Global Certificates, subject to and in 
accordance with the respective rules and procedures of Euroclear, Clearstream, Luxembourg, DTC or such 
Alternative Clearing System (as the case may be). Such persons shall have no claim directly against DBJ in 
respect of payments due on the Notes for so long as the Notes are represented by such Global Note or 
Global Certificate and such obligations of DBJ will be discharged by payment to the bearer of such Global 
Note or the holder of the underlying Registered Notes, as the case may be, in respect of each amount so 
paid. 

3 Eurosystem Eligibility 

For Notes intended to be in NGN form, the Notes are intended upon issue to be deposited with one of the 
ICSDs as common safekeeper, and for Notes intended to be held under the NSS, to be registered in the 
name of a nominee of one of the ICSDs acting as common safekeeper, and does not necessarily mean 
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that the Notes will be recognised as eligible collateral for Eurosystem monetary policy and intra day credit 
operations by the Eurosystem either upon issue or at any or all times during their life. Such recognition 
will depend upon the European Central Bank being satisfied that Eurosystem eligibility criteria have been 
met. 

Where the Global Notes issued in respect of any Tranche are in NGN form or issued under the NSS 
structure, the ICSDs will be notified whether such Global Notes are intended to be held in a manner which 
would allow Eurosystem eligibility. 

4 Exchange 

4.1 Temporary Global Notes 

Each Temporary Global Note will be exchangeable, free of charge to the holder, on or after its 
Exchange Date: 

(i) if the relevant Final Terms indicate that such Global Note is issued in compliance with the 
C Rules or in a transaction to which TEFRA is not applicable (as to which, see "Overview of 
the Programme – Selling Restrictions"), in whole, but not in part, for the Definitive Notes 
defined and described below; and 

(ii) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership 
substantially in the form set out in the Agency Agreement for interests in a Permanent 
Global Note or, if so provided in the relevant Final Terms, for Definitive Notes. 

Each Temporary Global Note that is also an Exchangeable Bearer Note will be exchangeable for 
Registered Notes in accordance with the Conditions in addition to any Permanent Global Note or 
Definitive Notes for which it may be exchangeable and, before its Exchange Date, will also be 
exchangeable in whole or in part for Registered Notes only.  For the avoidance of doubt, in 
relation to any issue of Notes which are expressed to be Temporary Global Notes exchangeable 
for Definitive Notes on or after the exchange date, such notes shall be tradable only in principal 
amounts of at least the Specified Denomination (or if more than one Specified Denomination, the 
lowest Specified Denomination). 

4.2 Permanent Global Notes 

Each Permanent Global Note will be exchangeable, free of charge to the holder, on or after its 
Exchange Date in whole but not, except as provided below, in part for Definitive Notes or, in the 
case of (i) below, Registered Notes: 

(i) if the Permanent Global Note is an Exchangeable Bearer Note, by the holder giving notice 
to the Fiscal Agent of its election to exchange the whole or a part of such Global Note for 
Registered Notes; and 

(ii) (a) if the Permanent Global Note is held on behalf of Euroclear or Clearstream, 
Luxembourg or an Alternative Clearing System and any such clearing system is closed for 
business for a continuous period of 14 days (other than by reason of holidays, statutory or 
otherwise) or announces an intention permanently to cease business or in fact does so; or 
(b) if principal in respect of any Notes is not paid when due, by the holder giving notice to 
the Fiscal Agent of its election for such exchange. 

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be 
issued in Specified Denomination(s) only. A Noteholder who holds a principal amount of less than 
the minimum Specified Denomination will not receive a Definitive Note in respect of such holding 
and would need to purchase a principal amount of Notes such that it holds an amount equal to 
one or more Specified Denominations.   

4.3 Regulation S Global Certificates and Unrestricted Global Certificates 

If the applicable Final Terms state that the Notes are to be represented by a Regulation S Global 
Certificate (in the case of Registered Notes that are Non-guaranteed Notes or Guaranteed Notes 
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offered under Regulation S Only Guaranteed Note Offerings) or Unrestricted Global Certificates (in 
the case of Guaranteed Notes offered under Rule 144A and Regulation S Guaranteed Note 
Offerings) upon issue, the following will apply in respect of transfers of Notes held in Euroclear or 
Clearstream, Luxembourg or an Alternative Clearing System. These provisions will not prevent the 
trading of interests in the Notes within a clearing system whilst they are held on behalf of such 
clearing system, but will limit the circumstances in which the Notes may be withdrawn from the 
relevant clearing system. 

Transfers of the holding of Notes represented by any Regulation S Global Certificate or 
Unrestricted Global Certificate pursuant to Condition 2(b) may only be made in part: 

(i) if the relevant clearing system is closed for business for a continuous period of 14 days 
(other than by reason of holidays, statutory or otherwise) or announces an intention 
permanently to cease business or does in fact do so; or 

(ii) if principal in respect of any Notes is not paid when due; or 

(iii) with the consent of DBJ, 

provided that, in the case of the first transfer of part of a holding pursuant to paragraph (i) or (ii) 
above, the Registered Holder has given the Registrar not less than 30 days' notice at its specified 
office of the Registered Holder's intention to effect such transfer. 

4.4 Restricted Global Certificates 

If the applicable Final Terms state that the Notes are to be represented by a Restricted Global 
Certificate upon issue, the following will apply in respect of transfers of Notes held in DTC. These 
provisions will not prevent the trading of interests in the Notes within DTC whilst they are held on 
behalf of DTC, but will limit the circumstances in which the Notes may be withdrawn from DTC. 

Transfers of the holding of Notes represented by any Restricted Global Certificate pursuant to 
Condition 2(b) may only be made in part: 

(i) if DTC notifies DBJ that it is no longer willing or able to discharge properly its 
responsibilities as depositary with respect to the Restricted Global Certificate or DTC 
ceases to be a "clearing agency" registered under the United States Securities Exchange 
Act of 1934, as amended, or if at any time DTC is no longer eligible to act as such, and 
DBJ is unable to locate a qualified successor within 90 days of receiving notice or 
becoming aware of such ineligibility on the part of DTC; or 

(ii) if principal in respect of any Notes is not paid when due, 

provided as set forth below. 

Whenever a Restricted Global Certificate is to be exchanged for definitive Certificates, each person 
having an interest in such Restricted Global Certificate must provide the Registrar (through the 
relevant clearing system) with such information as DBJ and the Registrar may require to complete 
and deliver definitive Certificates (including the name and address of each person in which the 
Notes represented by the definitive Certificates are to be registered and the principal amount of 
each such person's holding). In addition, whenever a Restricted Global Certificate is to be 
exchanged for definitive Certificates, each person having an interest in the Restricted Global 
Certificate must provide the Registrar (through the relevant clearing system) with a certificate 
given by or on behalf of the holder of each beneficial interest in the Restricted Global Certificate 
stating either (i) that such holder is not transferring its interest at the time of such exchange or 
(ii) that the transfer or exchange of such interest has been made in compliance with the transfer 
restrictions applicable to the Notes and that the person transferring such interest reasonably 
believes that the person acquiring such interest is a QIB and is obtaining such beneficial interest in 
a transaction meeting the requirements of Rule 144A. Definitive Certificates issued in exchange for 
interests in the Restricted Global Certificate will bear the legends and be subject to the transfer 
restrictions set out under "Transfer Restrictions". 
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Whenever a Restricted Global Certificate is to be exchanged for definitive Certificates, DBJ shall 
procure that definitive Certificates will be issued in an aggregate principal amount equal to the 
principal amount of the Restricted Global Certificate within five business days of the delivery, by or 
on behalf of the registered holder of the Restricted Global Certificate to the Registrar of such 
information as is required to complete and deliver such definitive Certificates against the surrender 
of the relevant Global Certificate at the specified office of the Registrar. 

4.5 Delivery of Notes 

If the Global Note is a CGN, on or after any due date for exchange the holder of a Global Note 
may surrender such Global Note or, in the case of a partial exchange, present it for endorsement 
to or to the order of the Fiscal Agent. In exchange for any Global Note, or the part thereof to be 
exchanged, DBJ will (i) in the case of a Temporary Global Note exchangeable for a Permanent 
Global Note, deliver, or procure the delivery of, a Permanent Global Note in an aggregate nominal 
amount equal to that of the whole or that part of a Temporary Global Note that is being 
exchanged or, in the case of a subsequent exchange, endorse, or procure the endorsement of, a 
Permanent Global Note to reflect such exchange or (ii) in the case of a Global Note exchangeable 
for Definitive Notes or Registered Notes, deliver, or procure the delivery of, an equal aggregate 
nominal amount of duly executed and authenticated Definitive Notes and/or Certificates, as the 
case may be or (iii) if the Global Note is an NGN, DBJ will procure that details of such exchange be 
entered pro rata in the records of the relevant clearing system. In this Offering Circular, 
"Definitive Notes" means, in relation to any Global Note, the definitive Bearer Notes for which 
such Global Note may be exchanged (if appropriate, having attached to them all Coupons and 
Receipts in respect of interest or Instalment Amounts that have not already been paid on the 
Global Note and a Talon). Definitive Notes will be security printed and Certificates will be printed 
in accordance with any applicable legal and stock exchange requirements in or substantially in the 
form set out in the Schedules to the Agency Agreement. On exchange in full of each Permanent 
Global Note, DBJ will, if the holder so requests, procure that it is cancelled and returned to the 
holder together with the relevant Definitive Notes. 

4.6 Exchange Date 

"Exchange Date" means, in relation to a Temporary Global Note, the day falling after the expiry 
of 40 days after its issue date and, in relation to a Permanent Global Note, a day falling not less 
than 60 days, or in the case of an exchange for Registered Notes five days, or in the case of 
failure to pay principal in respect of any Notes when due 30 days, after that on which the notice 
requiring exchange is given and on which banks are open for business in the city in which the 
specified office of the Fiscal Agent is located and in the city in which the relevant clearing system 
is located. 

In relation to any issue of Notes which have a denomination consisting of the minimum Specified 
Denomination plus a higher integral multiple of another smaller amount, it is possible that the 
Notes may be traded in amounts in excess of €100,000 (or its equivalent) that are not integral 
multiples of €100,000 (or its equivalent). In such a case a Noteholder who, as a result of trading 
such amounts, holds a principal amount of less than the minimum Specified Denomination may 
not receive a definitive Note in respect of such holding (should definitive Notes be printed) and 
would need to purchase a principal amount of Notes such that its holding amounts to a Specified 
Denomination. 

5 Amendment to Conditions 

The Temporary Global Notes and Permanent Global Notes and Global Certificates contain provisions that 
apply to the Notes that they represent, some of which modify the effect of the terms and conditions of 
the Notes set out in this Offering Circular. The following is a summary of certain of those provisions: 

5.1 Payments 

No payment falling due after the Exchange Date will be made on any Global Note unless exchange 
for an interest in a Permanent Global Note or for Definitive Notes or Registered Notes is 
improperly withheld or refused. Payments on any Temporary Global Note issued in compliance 
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with the D Rules will only be made against presentation of certification as to non-U.S. beneficial 
ownership substantially in the form set out in the Agency Agreement. All payments in respect of 
Notes represented by a Global Note in CGN form will be made against presentation for 
endorsement and, if no further payment falls to be made in respect of the Notes, surrender of that 
Global Note to or to the order of the Fiscal Agent or such other Paying Agent as shall have been 
notified to the Noteholders for such purpose. If the Global Note is a CGN, a record of each 
payment so made will be endorsed on each Global Note, which endorsement will be prima facie 
evidence that such payment has been made in respect of the Notes. Condition 7(e)(vii) and 
Condition 8(a)(ix) will apply to the Definitive Notes only. 

If the Global Note is an NGN, DBJ shall procure that details of each such payment shall be entered 
pro rata in the records of the relevant clearing system and in the case of payments of principal, 
the nominal amount of the Notes recorded in the records of the relevant clearing system and 
represented by the Global Note will be reduced accordingly. Payments under the NGN will be 
made to its holder. Each payment so made will discharge DBJ's obligations in respect thereof. Any 
failure to make the entries in the records of the relevant clearing system shall not affect such 
discharge. 

While the Notes are represented by a Global Note, the definition of "business day" in Condition 
7(i) shall be amended by deleting the reference to "in the relevant place of presentation". 

5.2 Prescription 

Claims against DBJ in respect of Notes that are represented by a Permanent Global Note will 
become void unless it is presented for payment within a period of 10 years (in the case of 
principal) and five years (in the case of interest) from the appropriate Relevant Date (as defined in 
Condition 8). 

5.3 Meetings 

The holder of a Permanent Global Note or of the Notes represented by a Global Certificate shall 
(unless such Permanent Global Note or Global Certificate represents only one Note) be treated as 
being two persons for the purposes of any quorum requirements of a meeting of Noteholders and, 
at any such meeting, the holder of a Permanent Global Note shall be treated as having one vote in 
respect of each integral currency unit of the Specified Currency of the Notes. (All holders of 
Registered Notes are entitled to one vote in respect of each integral currency unit of the Specified 
Currency of the Notes comprising such Noteholder's holding, whether or not represented by a 
Global Certificate.) 

5.4 Cancellation 

Cancellation of any Note represented by a Permanent Global Note that is required by the 
Conditions to be cancelled (other than upon its redemption) will be effected by reduction in the 
nominal amount of the relevant Permanent Global Note. 

5.5 Purchase 

Notes represented by a Permanent Global Note or a Global Certificate may only be purchased by 
DBJ or any of its respective subsidiaries if they are purchased together with the rights to receive 
all future payments of interest and Instalment Amounts (if any) thereon. 

5.6 DBJ's Option 

Any option of DBJ provided for in the Conditions of any Notes while such Notes are represented by 
a Permanent Global Note or a Global Certificate shall be exercised by DBJ giving notice to the 
Noteholders within the time limits set out in and containing the information required by the 
Conditions, except that the notice shall not be required to contain the serial numbers of Notes 
drawn in the case of a partial exercise of an option and accordingly no drawing of Notes shall be 
required. In the event that any option of DBJ is exercised in respect of some but not all of the 
Notes of any Series, the rights of accountholders with a clearing system in respect of the Notes 
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will be governed by the standard procedures of Euroclear, Clearstream, Luxembourg, DTC or any 
other clearing system (as the case may be). 

5.7 Noteholders' Options 

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are 
represented by a Permanent Global Note or a Global Certificate may be exercised by the holder of 
the Permanent Global Note or Global Certificate by giving notice to the Fiscal Agent within the 
time limits relating to the deposit of Notes with a Paying Agent set out in the Conditions 
substantially in the form of the notice available from any Paying Agent, except that the notice shall 
not be required to contain the serial numbers of the Notes in respect of which the option has been 
exercised, and stating the nominal amount of Notes in respect of which the option is exercised 
and at the same time, where the permanent Global Note is a CGN, presenting the Permanent 
Global Note to the Fiscal Agent, or to a Paying Agent acting on behalf of the Fiscal Agent, or 
presenting the Global Certificate to the Registrar, for notation. Where the Global Note is an NGN, 
DBJ shall procure that details of such exercise shall be entered pro rata in the records of the 
relevant clearing system and the nominal amount of the Notes recorded in those records will be 
reduced accordingly. 

5.8 NGN Nominal Amount 

Where the Global Note is an NGN, DBJ shall procure that any exchange, payment, cancellation, 
exercise of any option or any right under the Notes, as the case may be, in addition to the 
circumstances set out above shall be entered in the records of the relevant clearing systems and 
upon any such entry being made, in respect of payments of principal, the nominal amount of the 
Notes represented by such Global Note shall be adjusted accordingly. 

5.9 Events of Default 

Each Global Note provides that the holder may cause such Global Note, or a portion of it, to 
become due and repayable in the circumstances described in Condition 10 by stating in the notice 
to the Fiscal Agent the nominal amount of such Global Note that is becoming due and repayable. 
If principal in respect of any Note is not paid when due, the holder of a Global Note or Registered 
Notes represented by a Global Certificate may elect for direct enforcement rights against DBJ 
under the terms of a Deed of Covenant executed as a deed by DBJ on 23 August 2013 to come 
into effect in relation to the whole or a part of such Global Note or one or more Registered Notes 
in favour of the persons entitled to such part of such Global Note or such Registered Notes, as the 
case may be, as accountholders with a clearing system. Following any such acquisition of direct 
rights, the Global Note or, as the case may be, the Global Certificate and the corresponding entry 
in the register kept by the Registrar will become void as to the specified portion or Registered 
Notes, as the case may be. However, no such election may be made in respect of Notes 
represented by a Global Certificate unless the transfer of the whole or a part of the holding of 
Notes represented by that Global Certificate shall have been improperly withheld or refused. 

5.10 Notices 

So long as any Notes are represented by a Global Note or a Global Certificate and such Global 
Note or Global Certificate is held on behalf of a clearing system, notices to the holders of Notes of 
that Series may be given by delivery of the relevant notice to that clearing system for 
communication by it to entitled accountholders in substitution for publication as required by the 
Conditions or by delivery of the relevant notice to the holder of the Global Note or Global 
Certificate. 

5.11 Record Dates 

Each payment in respect of a Registered Note represented by a Regulation S Global Certificate will 
be made to the person shown as the Holder in the Register at the close of business on the 
Clearing System Business Day immediately before the due date for such payment, and each 
payment in respect of a Registered Note represented by an Unrestricted Global Certificate or a 
Restricted Global Certificate to the person shown as the Holder in the Register at the close of 
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business on the fourth Clearing System Business Day before the due date for such payment (such 
date being, in each case, the "Record Date" under the Conditions for these purposes) where 
"Clearing System Business Day" means a day on which each clearing system for which the 
Global Certificate is being held is open for business. 
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CLEARING AND SETTLEMENT 

The information set out below is subject to any change in or reinterpretation of the rules, regulations and 
procedures of DTC, Euroclear and/or Clearstream, Luxembourg (together, the "Clearing Systems") 
currently in effect. Investors wishing to use the facilities of any of the Clearing Systems are advised to 
confirm the continued applicability of the rules, regulations and procedures of the relevant Clearing 
Systems. None of DBJ, the Guarantor, the Fiscal Agent, the Registrar, the Dealers or the Agents will have 
any responsibility or liability for any aspect of the records relating to, or payments made on account of, 
beneficial ownership interests in the Notes held through the facilities of any Clearing Systems or for 
maintaining, supervising or reviewing any records relating to such beneficial ownership interests. 

Bearer Notes 

DBJ may make applications to Euroclear and/or Clearstream, Luxembourg for acceptance in their 
respective systems in respect of any Series of Bearer Notes. In respect of Bearer Notes, a Temporary 
Global Note and/or a Permanent Global Note in bearer form without coupons may be deposited with the 
Common Depositary or Common Safekeeper, as applicable, for Euroclear and/or Clearstream, 
Luxembourg or an Alternative Clearing System. Transfers of interests in such Temporary Global Notes or 
Permanent Global Notes will be made in accordance with the normal Euromarket debt securities operating 
procedures of Euroclear and Clearstream, Luxembourg or, if appropriate, the Alternative Clearing System. 

Registered Notes 

DBJ may make applications to Euroclear and/or Clearstream, Luxembourg for acceptance in their 
respective systems in respect of the Notes to be represented by a Regulation S Global Certificate (in the 
case of Registered Notes that are Non-guaranteed Notes or Guaranteed Notes offered under Regulation S 
Only Guaranteed Note Offerings) or an Unrestricted Global Certificates (in the case of Guaranteed Notes 
offered under Rule 144A and Regulation S Guaranteed Note Offerings). Each Regulation S Global 
Certificate and Unrestricted Global Certificate deposited with, and registered in the name of, or in the 
name of the nominee for, the Common Depositary or Common Safekeeper, as applicable, for Euroclear 
and/or Clearstream, Luxembourg will have an ISIN and a Common Code. 

DBJ, and a relevant U.S. agent appointed for such purpose that is an eligible DTC participant, may make 
application to DTC for acceptance in its book-entry settlement system of the Registered Notes 
represented by a Restricted Global Certificate. Each such Restricted Global Certificate will have a CUSIP 
number. Each Restricted Global Certificate will be subject to restrictions on transfer contained in a legend 
appearing on the front of such Restricted Global Certificate, as set out under "Transfer Restrictions". In 
certain circumstances, as described below in "— Transfer of Interests in Global Notes and Global 
Certificates", transfers of interests in a Restricted Global Certificate may be made as a result of which 
such legend may no longer be required. 

In the case of a Tranche of Registered Notes to be cleared through the facilities of DTC, the DTC 
Custodian, with whom the Restricted Global Certificate is deposited, and DTC, will electronically record the 
nominal amount of the Notes held within the DTC system. Investors may hold their beneficial interests in 
a Restricted Global Certificate directly through DTC if they are participants in the DTC system, or indirectly 
through organisations which are participants in such system. 

Payments through DTC 

Payments in U.S. Dollars of principal and interest in respect of a Restricted Global Certificate registered in 
the name of a nominee of DTC will be made to the order of such nominee as the registered holder of such 
Note. Payments of principal and interest in a currency other than U.S. Dollars in respect of Notes 
evidenced by Restricted Global Certificate registered in the name of a nominee of DTC will be made or 
procured to be made by the Paying Agent in such currency in accordance with the following provisions. 
The amounts in such currency payable by the Paying Agent or its agent to DTC with respect to Notes held 
by DTC or its nominee will be received from DBJ by the Paying Agent who will make payments in such 
currency by wire transfer of same day funds to the designated bank account in such currency of those 
DTC participant entitled to receive the relevant payment who have made an irrevocable election to DTC, 
in the case of payments of interest, on or prior to the third business day in New York City after the Record 
Date for the relevant payment of interest and, in the case of payments of principal, at least 12 business 
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days in New York City prior to the relevant payment date, to receive that payment in such currency. The 
Paying Agent will convert amounts in such currency into U.S. Dollars and deliver such U.S. Dollar amount 
in same day funds to DTC for payment through its settlement system to those DTC participants entitled to 
receive the relevant payment that did not elect to receive such payment in such currency. The Agency 
Agreement sets out the manner in which such conversions are to be made. 

Transfer of Interests in Global Notes and Registered Notes Represented by Regulation S 

Global Certificates 

Transfers of interests in Global Notes and Registered Notes represented by Regulation S Global 
Certificates within Euroclear and Clearstream, Luxembourg or any other Alternative Clearing System will 
be in accordance with their respective rules and operating procedures. None of DBJ, the Guarantor, the 
Fiscal Agent, the Registrar, the Dealers or the Agents will have any responsibility or liability for any aspect 
of the records of Euroclear and Clearstream, Luxembourg or any other Alternative Clearing System or any 
of their respective participants relating to payments made on account of beneficial ownership interests in 
a Global Note or Registered Notes represented by Regulation S Global Certificates or for maintaining, 
supervising or reviewing any of the records of Euroclear and Clearstream, Luxembourg or any other 
Alternative Clearing System or the records of their respective participants relating to such beneficial 
ownership interests. 

On or after the issue date for any Series, transfers of Notes of such Series between accountholders in 
Euroclear and/or Clearstream, Luxembourg will generally have a settlement date three business days after 
the trade date (T+3). The customary arrangements for delivery versus payment will apply to such 
transfers. 

Transfer of Interests in Registered Notes Represented by Restricted Global Certificates and 
Unrestricted Global Certificates 

Transfers of interests in Registered Notes represented by Restricted Global Certificates and Unrestricted 
Global Certificates within DTC, Euroclear and Clearstream, Luxembourg or any other Alternative Clearing 
System will be in accordance with their respective rules and operating procedures. None of DBJ, the 
Guarantor, the Fiscal Agent, the Registrar, the Dealers or the Agents will have any responsibility or liability 
for any aspect of the records of DTC, Euroclear and Clearstream, Luxembourg or any other Alternative 
Clearing System or any of their respective participants relating to payments made on account of beneficial 
ownership interests in Registered Notes represented by a Restricted Global Certificate or an Unrestricted 
Global Certificate or for maintaining, supervising or reviewing any of the records of DTC, Euroclear and 
Clearstream, Luxembourg or any other Alternative Clearing System or the records of their respective 
participants relating to such beneficial ownership interests. 

The laws of some states of the United States require that certain persons receive individual certificates in 
respect of their holdings of Notes. Consequently, the ability to transfer interests in a Restricted Global 
Certificate or an Unrestricted Global Certificate to such persons will be limited. Because clearing systems 
only act on behalf of participants, who in turn act on behalf of indirect participants, the ability of a person 
having an interest in a Restricted Global Certificate or an Unrestricted Global Certificate to pledge such 
interest to persons or entities which do not participate in the relevant clearing systems, or otherwise take 
actions in respect of such interest, may be affected by the lack of a definitive Certificate representing such 
interest. 

Subject to compliance with the transfer restrictions applicable to the Registered Notes described under 
"Transfer Restrictions", transfers between DTC participants, on the one hand, and Euroclear or 
Clearstream, Luxembourg accountholders, on the other will be effected by the relevant clearing systems 
in accordance with their respective rules and through action taken by the DTC Custodian, the Registrar 
and the Fiscal Agent. 

On or after the issue date for any Series, transfers of Registered Notes of such Series between 
accountholders in Euroclear and/or Clearstream, Luxembourg and transfers of Notes of such Series 
between participants in DTC will generally have a settlement date three business days after the trade date 
(T+3). The customary arrangements for delivery versus payment will apply to such transfers. 
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Transfers between DTC participants, on the one hand, and Euroclear or Clearstream, Luxembourg 
accountholders, on the other will need to have an agreed settlement date between the parties to such 
transfer. Because there is no direct link between DTC, on the one hand, and Euroclear and Clearstream, 
Luxembourg, on the other, transfers of interests in the relevant Restricted Global Certificates and 
Unrestricted Global Certificates will be effected through the Fiscal Agent, the DTC Custodian, the Registrar 
and any applicable Transfer Agent receiving instructions (and where appropriate certification) from the 
transferor and arranging for delivery of the interests being transferred to the credit of the designated 
account for the transferee. In the case of cross-market transfers, settlement between Euroclear or 
Clearstream, Luxembourg accountholders and DTC participants cannot be made on a delivery versus 
payment basis.  The Notes will be delivered on a free delivery basis and arrangements for payment must 
be made separately.  The customary arrangements for delivery versus payment between Euroclear and 
Clearstream, Luxembourg account holders or between DTC participants are not affected. 

For a further description of restrictions on the transfer of Registered Notes represented by Restricted 
Global Certificates or Unrestricted Global Certificates, see "Subscription and Sale" and "Transfer 
Restrictions". 

Upon the issue of a Restricted Global Certificate to be held by or on behalf of DTC, DTC or the DTC 
Custodian will credit the respective nominal amounts of the individual beneficial interests represented by 
such Restricted Global Certificate to the account of DTC participants.  Ownership of beneficial interests in 
such Restricted Global Certificate will be held through participants of DTC, including the respective 
depositaries of Euroclear and Clearstream, Luxembourg.  Ownership of beneficial interests in such 
Restricted Global Certificate will be shown on, and the transfer of such ownership will be effected only 
through, records maintained by DTC or its nominee. DTC has advised DBJ that it will take any action 
permitted to be taken by a holder of Registered Notes represented by a Restricted Global Certificate held 
by or on behalf of DTC (including, without limitation, the presentation of such Restricted Global 
Certificates for exchange) only at the direction of one or more participants in whose account with DTC 
interests in such Restricted Global Certificate are credited, and only in respect of such portion of the 
aggregate nominal amount of such Restricted Global Certificate as to which such participant or 
participants has or have given such direction. However, in certain circumstances, DTC will exchange the 
relevant Restricted Global Certificate for definitive Certificates (which will bear the relevant legends set out 
in "Transfer Restrictions"). 

Although DTC, Euroclear and Clearstream, Luxembourg have agreed to the foregoing procedures in order 
to facilitate transfers of interests in the Restricted Global Certificates and Unrestricted Global Certificates 
among participants and account holders of DTC, Euroclear and Clearstream, Luxembourg, they are under 
no obligation to perform or continue to perform such procedures, and such procedures may be 
discontinued at any time. None of DBJ, the Guarantor, the Fiscal Agent, the Registrar, the Dealers or the 
Agents will have any responsibility for the performance by DTC, Euroclear or Clearstream, Luxembourg or 
their respective direct or indirect participants or account holders of their respective obligations under the 
rules and procedures governing their respective operations. 

While a Restricted Global Certificate or an Unrestricted Global Certificate is lodged with DTC, Euroclear, 
Clearstream, Luxembourg or any relevant clearing system, definitive Certificates for the relevant Series of 
Notes will not be eligible for clearing and settlement through such clearing systems. 
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USE OF PROCEEDS 

The net proceeds from the issue of each Tranche of Notes will be applied by DBJ for long-term lending 
and investments and for working capital. 
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CAPITALISATION AND INDEBTEDNESS 

The following table sets out the consolidated capitalisation and indebtedness of the Group as of 31 March 
2013, which has been extracted without material adjustment from DBJ's audited consolidated financial 
statements as of the same date: 

 

As of 

31 March 2013 

 (millions of yen) 
Borrowings:  

Debentures (1)(2) ............................................................................................  ¥3,053,277 
Borrowed Money ...........................................................................................  9,448,398 

Commercial Paper .....................................................................................................  43,997 

Corporate Bonds(3)(4) .................................................................................................  871,256 

Total Borrowings(5)(7) ..........................................................................  13,416,928 
Equity:  

Common Stock:  
Authorised – 160,000,000 shares  
Issued and outstanding – 43,632,360 shares .......................................  1,206,953(6) 

Capital Surplus ..............................................................................................  1,060,466 
Retained Earnings .........................................................................................  193,595 
Unrealised Gain on Available-for-sale Securities ...............................................  36,873 
Deferred Gain on Derivatives under Hedge Accounting ....................................  33,987 
Foreign Currency Translation Adjustments ......................................................  (57) 

Minority Interests ..........................................................................................  6,759 

Total Equity .......................................................................................  2,538,576 

Total Borrowings and Equity(6)(7) .........................................................  ¥15,955,504 

 ___________________________  
Notes:  
(1) "Debentures" means all bonds and notes which were issued previously by Development Bank of Japan and government-

guaranteed bonds which were issued by DBJ after 1 October 2008. 
(2) DBJ has issued an aggregate principal amount of ¥20,000 million of government-guaranteed bonds since 31 March 2013. 
(3) "Corporate Bonds" means non-guaranteed bonds and notes which were issued by DBJ after 1 October 2008. 
(4) DBJ has issued an aggregate principal amount of ¥219,708 million of non-guaranteed bonds and notes since 31 March 2013. 
(5) Includes current maturities. 
(6) See "Development Bank of Japan Inc. – Operations – Crisis Response Business" for details of the increase in capital during the 

year ended 31 March 2013. 
(7) Other than as described above, there has been no material change in DBJ's capitalisation and indebtedness since 31 March 

2013. 
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DEVELOPMENT BANK OF JAPAN INC. 

In this section "Development Bank of Japan Inc.", the term "DBJ" refers to Development Bank of Japan 
Inc., or where appropriate, Development Bank of Japan as the predecessor (the "Predecessor") of 
Development Bank of Japan Inc. 

Overview 

DBJ was established in Japan on 1 October 2008 as a joint stock corporation under the Company Act of 
Japan (Act No. 86 of 2005, as amended) (the "Company Act") for an indefinite duration, as the 
successor to Development Bank of Japan. Development Bank of Japan had been established on 1 October 
1999 as a governmental financial institution under the Development Bank of Japan Act for an indefinite 
duration, as a result of a merger between The Japan Development Bank ("JDB") and Hokkaido-Tohoku 
Development Finance Public Corporation ("HTDF"), but was dissolved on 1 October 2008 upon the 
establishment of DBJ. 

DBJ's name and basic mission are provided by the New DBJ Act. The New DBJ Act provides that DBJ's 
purpose is to maintain the foundations of investment and financing functions of long-term business funds, 
which previously were carried out by the Predecessor, by conducting business activities utilising the 
methods of combining investments and financing and other sophisticated financial methodologies, while 
maintaining the autonomy of management with the goal of realising full-scale privatisation, thereby 
contributing to smooth supply of funds to those who need long-term business funds, as well as to the 
sophistication of financial functions. 

DBJ is currently in the process of being privatised. See "Privatisation of DBJ". 

Under the New DBJ Act, the activities of DBJ include providing loans and guarantees to, and making 
equity investments in, projects and entities in need of long term business funds. Consistently with the 
New DBJ Act, DBJ considers whether or not to provide long-term financing and related services to a 
qualified project or entity in need of long term business funds which meets relevant criteria, including 
financial viability. 

DBJ raises funds mainly by borrowing from the Japanese Government and private financial institutions, 
and also issuing both Japanese-Government guaranteed bonds and non-guaranteed bonds. DBJ raised 
funds by borrowing from JFC in relation to crisis response business. 

The Japanese Government currently owns all issued shares of DBJ's common stock. Under the New DBJ 
Act, DBJ is subject to the Japanese Government control and supervision primarily through the Minister of 
Finance. Such supervision encompasses key matters such as appointment and retention of representative 
directors, adoption of annual business plan, adoption of annual basic policy regarding issuance of bonds 
and Development Bank of Japan Inc. bonds and borrowings, adoption of annual debt repayment plans, 
ownership of subsidiaries involved in the financial business (such as banks) and amendment of DBJ's 
articles of incorporation. Such key matters are subject to prior approval by the Minister of Finance. 

History 

Pursuant to the Development Bank of Japan Act, JDB and HTDF were dissolved upon the establishment of 
Development Bank of Japan on 1 October 1999. Also pursuant to the Development Bank of Japan Act, all 
of the rights and obligations of JDB and HTDF were assigned to and assumed by Development Bank of 
Japan. In addition to the operations of JDB (established in 1951 as a governmental financial institution 
principally to make loans for the development of industry, the economy and society in general) and HTDF 
(established in 1956 as a governmental financial institution principally to provide long-term funds to 
projects in the Hokkaido and Tohoku regions in Japan to promote industrial development in those 
regions), on 1 October 1999, Development Bank of Japan also assumed the finance functions formerly 
conducted by the Japan Regional Development Corporation and the Japan Environment Corporation, both 
governmental institutions. 

In December 2005, the first steps towards Development Bank of Japan's privatisation were taken with the 
Cabinet adopting its "Basic Policy on the Reform of Policy Finance" (the "Basic Policy"). In May 2006, 
Regulatory Reform Act, which provides for the full privatisation of DBJ over a period of five to seven 
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years, was approved by the Japanese Diet while in June 2006, the Institutional Design for Policy Finance 
Reform (the "Institutional Design") was adopted by the Headquarters for the Implementation of Policy 
Finance Reform. The New DBJ Act was passed by the Diet on 6 June 2007 and came into effect on 
13 June 2007, and DBJ was established on 1 October 2008, and succeeded to substantially all the assets, 
and assumed all of the obligations of, Development Bank of Japan pursuant to the New DBJ Act. Also 
pursuant to the New DBJ Act, Development Bank of Japan was dissolved effective 1 October 2008 upon 
the establishment of DBJ. However, under the Amendment Act, the targeted timing for the full 
privatisation of DBJ has been extended to approximately five to seven years from 1 April 2012. The 
targeted timing was further extended to approximately five to seven years from 1 April 2015 in 
accordance with the Extraordinary Expenditure Act. Further, the Amendment Act provides that the 
Japanese Government is to review the organisation of DBJ, including the Japanese Government's holding 
of DBJ's share capital, by the end of the fiscal year ending 31 March 2012, which was extended to the end 
of the fiscal year ending 31 March 2015 by the Extraordinary Expenditure Act, and until such time, the 
Japanese Government will not be disposing of its holding of DBJ's share capital. See "Privatisation of DBJ". 

Strategy 

Upon its incorporation as a new joint stock corporation, DBJ has formulated a new corporate philosophy 
with the goal of "applying financial expertise to design the future". In line with DBJ's privatisation process, 
it formulated a business model with the aim of positioning it as a highly specialised financial institution 
that provides integrated loan and investment offerings.  To that end, DBJ established its first medium-
term management plan for the year ended 31 March 2009 through the year ended 31 March 2011, named 
"Challenge 2010: Establishing an Integrated Financial Service for Investments and Loans", and the 
financial targets DBJ had set under such plan were broadly met by the end of the period covered by such 
management plan. 

DBJ has now established its second medium-term management plan, named "Endeavor 2013", covering 
the three years ending 31 March 2014 (the "Management Plan"). Under the Management Plan, DBJ 
intends to steadily improve management and to strengthen its business base with a view to realising the 
shape that DBJ intends to reach in the long term. The focal points of the Management Plan are: 

(i) responding to the March 2011 earthquake-related needs in a concentrated manner; 

(ii) prioritising current business focus; 

(iii) driving diversification of operating basis; and 

(iv) strengthening the investment in personnel. 

With these focal points in mind, and with a view to realising certain financial targets for the year ending 
31 March 2014 which DBJ has set, DBJ is pursuing the following strategies under the Management Plan: 

Implementing an integrated business for lending and investments 

DBJ intends to implement a business model integrating both its lending and investment businesses, with a 
view to providing the most appropriate financing for meeting its customers' needs. DBJ expects that its 
focus will principally be on lending and investments in the middle-risk area of business. 

Setting of focal business segments and industries 

In the near term, DBJ intends to focus in a concentrated manner on the reconstruction and revitalisation 
of businesses affected by the March 2011 earthquake. In addition, DBJ intends to focus on the following 
areas, with a view to implementing growth strategies for Japan's future as a whole: 

• Continuing to further support the energy, transportation and urban development industries; 

• Supporting growth areas such as environmental and healthcare industries; 

• Extending serious efforts towards restructurings and revitalisations; and 

• Supporting infrastructure building and regional development. 
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Further developing the international business 

DBJ intends to further develop its international business, with a view to supporting the international 
growth strategies of its customers. In particular, DBJ intends to strengthen its structured finance 
capabilities and particularly focus on the Asian region. 

Expanding the funding base 

DBJ intends to continue to strengthen the base for its own-credit funding. In addition, DBJ also intends to 
diversify its funding through utilising funding methods such as securitisations. 

Strengthening the non-asset business 

DBJ intends to diversify its source of fee-based business. 

Strengthening investments in personnel 

DBJ intends to increase its personnel in relation to its focal and new businesses, and intends to grow 
professional personnel that are best suited to its focal businesses. DBJ also intends to further strengthen 
its education of younger personnel. 

Further improving administrative processes and risk management 

DBJ intends to further improve its administrative processes and risk management platform, with a view to 
ensuring that appropriate processes and structures are in place for pursuing its focal businesses. 

Operations 

The New DBJ Act provides that DBJ's purpose is to maintain the foundations of investment and financing 
functions of long-term business funds, which previously were carried out by the Predecessor, by 
conducting business activities utilising the methods of combining investments and financing and other 
sophisticated financial methodologies, while maintaining the autonomy of management with the goal of 
realising full-scale privatisation, thereby contributing to smooth supply of funds to those who need long-
term business funds, as well as to the sophistication of financial functions. 

Under its articles of incorporation, DBJ may, among other things, accept deposits, lend money, make 
capital contributions, guarantee the due performance of debts and obligations, sell and purchase 
securities, lend securities and acquire or transfer monetary claims. 

DBJ is principally involved in the lending, investment, consulting and advisory businesses. In its lending 
business, DBJ provides not only traditional senior loans to corporations, but also provides lending which 
utilise financial expertise such as structured finance and non-recourse loans, which meet the diversifying 
funding requirements of customers. In the year ended 31 March 2013, the level of new lending (including 
lending related to its crisis response business and investments in corporate bonds) made by DBJ 
amounted to ¥2,524.5 billion on a non-consolidated basis. As of 31 March 2013, the outstanding balance 
of DBJ's loans (including investments in corporate bonds) on a non-consolidated basis amounted to 
¥14,552.3billion. 

In its investment business, DBJ provides risk capital (including by investments through funds, mezzanine 
and equity finance) appropriate for the challenges faced by its customers such as business expansion, 
growth strategy and strengthening of financial base, based on a long-term perspective. In the year ended 
31 March 2013, the level of new investments made by DBJ amounted to ¥127.8 billion on a non-
consolidated basis. As of 31 March 2013, the outstanding balance of DBJ's investments (including 
investments in securities, money trusts and funds) on a non-consolidated basis amounted to ¥442.6 
billion. 

In its consulting and advisory business, DBJ utilises the networks cultivated by Development Bank of 
Japan in providing consulting and advisory support to customers in a wide variety of industries and 
business sizes, for example in relation to increasing their competitiveness, as well as to projects which 
contribute to the revitalisation of regional economies. 
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The following table sets forth, as of the dates indicated, the total amounts of outstanding loans made by 
DBJ by industry of the borrowers, prepared on a consolidated basis in accordance with Japanese GAAP 
and Japan Standard Industry Classification: 

 As of 31 March 

 2012(2) 2013 

 (in millions of yen) 
Domestic offices(3)(excluding Japan offshore banking 
accounts   
Manufacturing ....................................................................  ¥3,465,965 ¥3,406,497 
Agriculture and forestry ......................................................  1,235 1,236 
Fisheries ............................................................................  — — 
Mining and quarrying of stone and gravel ............................  59,554 63,028 
Construction ......................................................................  44,670 50,631 
Electricity, gas, heat supply and water .................................  2,333,525 2,831,981 
Information and communications ........................................  577,996 455,501 
Transport and postal activities ............................................  3,001,539 2,810,231 
Wholesale and retail trade ..................................................  1,102,599 1,083,252 
Finance and insurance ........................................................  551,116 567,014 
Real estate and goods rental and leasing .............................  2,123,173 2,209,943 
Services, n.e.c.(4) ................................................................  366,439 381,728 
Local public bodies .............................................................  17,652 13,126 
Others ...............................................................................   — 4,702 

Subtotal (domestic offices) .............................................  ¥13,645,469 ¥13,878,574 

Overseas offices (5) and offshore banking accounts   
Governments .....................................................................  — — 
Financial institutions ...........................................................  — — 
Others ...............................................................................  — 39, 649 

Subtotal (overseas offices) .............................................  ¥— ¥39,649 

Total ........................................................................  ¥13,645,469 ¥13,918,224 

 ___________________________  
Notes: 
(1) Classification of loans by industry is based on the "Japan Standard Industrial Classification" defined by the Ministry of Internal 

Affairs and Communications applicable as of the relevant dates. 
(2) DBJ has, in the fiscal year ended 31 March 2013, reviewed the borrowers' industry in line with the nature of the borrower and 

the nature of the loans, and reclassified the borrowers' industries.  The figures in the above table in respect of 31 March 2012 
have been restated to conform to the new classification. 

(3) "Domestic offices" means DBJ and its domestic consolidated subsidiaries. 
(4) "n.e.c." stands for "not elsewhere classified". 
(5) "Overseas offices" means DBJ's overseas consolidated subsidiaries.  Note, DBJ does not have an overseas branch. 

 

In addition, as of 31 March 2012 and 31 March 2013, DBJ's guarantee obligations on a non-consolidated 
basis amounted to ¥128,518 million and ¥155,753 million, respectively. 

Allowance for Loan Losses 

DBJ makes allowances for loan losses on the following bases: 

• The allowance for claims on debtors who are legally bankrupt, in special liquidation or effectively 
bankrupt is provided for based on the amount of claims, after write-off, net of amounts expected 
to be collected through disposal of collateral or execution of guarantees. 

• The allowance for claims on debtors who are not legally bankrupt at the moment, but likely to 
become bankrupt for which future cash flows cannot reasonably be estimated is provided for the 
amount considered to be necessary based on an overall solvency assessment performed on the 
claims, net of amounts expected to be collected through disposal of collateral or execution of 
guarantees. 
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• With respect to the claims on debtors who are likely to become bankrupt or to be closely 
monitored, and for which future cash flows can reasonably be estimated, the allowance is 
provided for as the difference between the present value of expected future cash flows discounted 
at the contracted interest rate and the carrying value of the claims. 

• The allowance for claims on debtors other than those described above is provided for based on 
the historical default rate, which is calculated based on the actual defaults over a certain historical 
period (the average financing period for DBJ). 

All claims are assessed initially by the investment and lending departments and then by the Credit 
Analysis Department, which is independent from the investment and lending departments, based on 
internal policies for self-assessment of credit quality. The allowance is provided based on the results of 
the self-assessment. 

As of 31 March 2012 and 2013, DBJ's allowance for loan losses totalled ¥151,448 million and ¥147,414 
million, respectively. 

Non-performing Loans 

In cases where borrowers are unable to meet payments on their loans, DBJ may revise the terms of 
repayment in cooperation with other lenders. 

DBJ has introduced self-assessment standards ("jiko satei kijun") to assess the credit quality of its assets 
in accordance with the Financial Inspection Manual of the Financial Services Agency and discloses its non-
performing loans calculated under the Banking Act, as well as the Act of the Emergency Measures for the 
Revitalisation of the Functions of the Financial System of Japan (Act No. 132 of 1998, as amended) (the 
"Financial Revitalisation Act") although DBJ is not subject to the Banking Act nor the Financial 
Revitalisation Act. For example, where loans to bankrupt or essentially bankrupt borrowers are covered by 
collateral or guarantees, the loan amount is directly reduced by deducting the amount of the loan that is 
not deemed to be covered by the assessed value of the collateral and/or the amounts deemed to be 
recoverable through guarantees, from the amount of the loan. 

DBJ assesses its loans in accordance with disclosure requirements which are based, in all material 
respects, on those set forth in the Banking Act. The following table sets forth the principal amount of non-
performing loans of DBJ outstanding as of the dates indicated, calculated pursuant to the Banking Act 
disclosure requirements, which are set forth in the notes to the table. The amounts listed in the table 
below reflect the amounts in DBJ's consolidated financial statements prepared pursuant to Japanese 
GAAP. 

 As of 31 March 

 2012 2013 

 (in millions of yen/per cent.) 
Loans to bankrupt debtors(2) .................................................  ¥10,686 ¥4,927 
Delinquent loans(3) ...............................................................  136,477 118,360 
Loans past due three months or more (4) ...............................  — 271 

Restructured loans(5) ............................................................  52,782 47,870 

Total non-performing loans .......................................  ¥199,946 ¥171,430 

Percentage against the total loans outstanding ......................  1.47% 1.23% 
 ___________________________  
Notes: 
(1) The amounts of loans indicated above are stated as gross amounts, before reduction of allowance for loan losses. 
(2) "Loans to bankrupt debtors" represent non-accrual loans to debtors who are legally bankrupt as defined in Article 96-1-3 and 4 

of the Japanese Tax Law Enforcement Regulation. 
(3) "Delinquent loans" represent non-accrual loans other than (i) Loans to bankrupt debtors and (ii) Loans whose interest 

payments are deferred in order to assist or facilitate the restructuring efforts of borrowers in financial difficulty. 
(4) "Loans past due three months or more" are loans whose principal or interest payment is three months or more past due and 

do not fall under the category of "Loans to bankrupt debtors" or "Delinquent loans". 
(5) "Restructured loans" are loans whose repayment terms have been modified to the advantage of debtors through means such 

as reduction or exemption of interest rates, postponement of principal and interest payments, and forgiveness of loans to 
support or restructure the debtors' businesses, and do not fall under the category of "Loans to bankrupt debtors", "Delinquent 
loans", or "Loans past due three months or more". 
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In addition, DBJ voluntarily assesses its loans in accordance with disclosure requirements which are 
based, in all material respects, on those set forth in the Financial Revitalisation Act in accordance with 
which the Japanese commercial banks generally disclose information in relation to their loans. The 
following table sets forth non-performing loans of DBJ outstanding as of the dates indicated, calculated 
pursuant to the Financial Revitalisation Act disclosure requirements, which are set forth in the notes to the 
table. The amounts listed in the table below reflect the amounts in DBJ's non-consolidated financial 
statements prepared pursuant to Japanese GAAP. 

 As of 31 March 

 2012 2013 

 (in millions of yen/per cent.) 
Loans to borrowers in bankruptcy or quasi-bankruptcy(3) ........... ¥10,944 ¥6,235 
Loans to borrowers with imminent bankruptcy(4) ....................... 136,679 114,632 

Loans requiring special attention for recovery(5) ........................ 52,782 48,142 

Subtotal ...................................................................... ¥200,406 ¥169,010 

Percentage against the total loans outstanding ......................... 1.44% 1.19% 

Normal loans(6) ........................................................................ ¥13,677,531 ¥14,045,343 

Total loans outstanding ................................................ ¥13,877,937 ¥14,214,353 

 ___________________________  
Notes: 
(1) The amounts in the above table are rounded to the nearest 1 million yen. 
(2) The figures in the above table reflect partial direct write-offs. 
(3) Loans to financially failed borrowers, who are subject to bankruptcy, corporate reorganisation or other similar proceedings, as 

well as loans similar thereto. 
(4) Loans to borrowers who have not financially failed, but the financial condition and operating results have deteriorated and are 

likely to default on contractually mandated payment of principal and/or interest. 
(5) Comprised of (i) loans for which principal and/or interest payments are three months or more past due (excluding loans that 

are included in "Loans to borrowers in bankruptcy or quasi-bankruptcy" and "Loans entailing risk"), and (ii) restructured loans 
the terms of which have been modified by DBJ to grant concessions to borrowers in financial difficulties in order to assist such 
borrowers' restructuring and to expedite collection of such loans (excluding loans that are included in "Loans to borrowers in 
bankruptcy or quasi-bankruptcy", "Loans entailing risk" and "Loans for which principal and/or interest payments are three 
months or more past due"). 

(6) Other than those set forth in (3), (4) and (5) above, loans to borrowers whose financial condition and operating results are 
deemed to have no material defects. 

 

The following table breaks down DBJ's outstanding non-performing loans by industry calculated and 
disclosed under the Banking Act. The amounts listed in the table below reflect the amounts in DBJ's 
consolidated financial statements prepared pursuant to Japanese GAAP. 

 As of 31 March 

 2012(2) 2013 

 (in 100 millions of yen) 
Manufacturing ......................................................................... ¥296 ¥329 
Agriculture and forestry ........................................................... — — 
Fisheries ................................................................................. — — 
Mining and quarrying of stone and gravel ................................. — — 
Construction ........................................................................... 50 47 
Electricity, gas, heat supply and water ...................................... 49 34 
Information and communications ............................................. 18 13 
Transport and postal activities ................................................. 215 231 
Wholesale and retail trade ....................................................... 190 152 
Finance and insurance ............................................................. 46 42 
Real estate and goods rental and leasing .................................. 695 592 
Services, n.e.c.(3) ..................................................................... 438 270 
Local public bodies .................................................................. — — 

Others .................................................................................... — — 

Total ...................................................................................... ¥1,999 ¥1,714 
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 ___________________________  
Notes: 
(1) Classification of non-performing loans by industry is based on the "Japan Standard Industrial Classification" defined by the 

Ministry of Internal Affairs and Communications applicable as of the relevant dates. 
(2) DBJ has, in the fiscal year ended 31 March 2013, reviewed the borrowers' industry in line with the nature of the borrower and 

the nature of the loans, and reclassified the borrowers' industries.  The figures in the above table in respect of 31 March 2012 
have been restated to conform to the new classification. 

(3) "n.e.c." stands for "not elsewhere classified". 

 

Third-Sector Corporations 

DBJ invests in and finances projects of public use and interest run by local government organisations 
referred to as "third sector corporations". Though there is no clear definition of this term, DBJ uses it to 
refer to corporations in which local government organisations have invested or subscribed for shares, 
whose securities are not listed on any securities exchange or quoted in any over-the-counter market, that 
carry out projects with significant civic importance and public benefits. DBJ finances projects such as 
those involving railways, airport terminals, cable television broadcasters and urban development, including 
underground parking lots, urban redevelopment and international conference halls. Because these 
projects tend to require a long period of time for investments to generate returns, they do not easily 
attract private corporation participants. 

The ratio of non-performing loans in the third-sector is relatively high compared to DBJ's loan operations 
in general due to the fact that in general the third-sector businesses have a highly public nature and 
require a long period of time to recoup investments. In addition, there has been some decrease in 
revenue performance resulting from economic stagnation. DBJ makes efforts to maintain its primary policy 
of conducting its third-sector loan operations in collaboration with related parties, including local public 
authorities. 

The following table shows more detailed information of DBJ's non-performing loans to third-sector 
corporations. The amounts listed in the table below reflect the amounts in DBJ's consolidated financial 
statements prepared pursuant to Japanese GAAP: 

 As of 31 March 

 2012 2013 

 (in 100 millions of yen/per cent.) 
Loans to bankrupt debtors .....................................................  ¥1 ¥0 
Delinquent loans ...................................................................  184 107 
Loans past due three months or more ....................................  — — 

Restructured loans ................................................................  194 279 

Total (A) ...............................................................................  ¥379 ¥388 

Outstanding loans to the third-sector (B) ................................  ¥6,117 ¥4,120 
Ratio of outstanding loans = (A)/(B) ......................................  6.21% 9.42% 
 
Credit Related Costs (Gains) 

The following table sets forth certain information of DBJ's credit related costs or gains. The amounts listed 
in the table below reflect the amounts in DBJ's consolidated financial statements prepared pursuant to 
Japanese GAAP: 

 For the year ended 31 March 

 2012 2013 

 (in 100 millions of yen) 
Amount transferred to (from) the general allowance for loan 
losses .................................................................................  ¥(204) ¥88 

Amount transferred to the specific allowance for loan losses ....  218 15 

Subtotal ..........................................................................  14 104 

Write-off of loans ..................................................................  51 0 
Losses (gains) from disposals of loans ....................................  (3) (1) 
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 For the year ended 31 March 

 2012 2013 

 (in 100 millions of yen) 

Amount transferred to the allowance for contingent losses ......  (7) 1 

Subtotal ..........................................................................  55 104 

Repayment of loans written off ..............................................  (101) (71) 

Total sum of credit related costs ............................................  ¥(45) ¥32 

 
Crisis Response Business 

The policy finance reforms promulgated by the Japanese Government under the Basic Policy establishes a 
crisis response system that enables financial institutions which are recognised as "designated financial 
institutions" to deal with financing for any damage caused by domestic or international turmoil in the 
financial system, massive natural disasters, acts of terrorism or epidemic of infectious diseases in a 
prompt and smooth manner by utilising loans from JFC. 

Upon its establishment, DBJ was designated as a "designated financial institution" which deals with the 
Crisis Response Businesses (as defined in "Privatisation of DBJ – Privatisation Policies – Roles of Financial 
Institutions in Crisis Response"). Under the Japan Finance Corporation Act (Act No. 57 of 2007), the Crisis 
Response Business may be conducted by designated financial institutions, with JFC providing funds and 
support in respect of certain of the risks involved in such business. 

On 11 December 2008, the Japanese Government declared that the international financial turmoil being 
experienced amounted to a crisis which should be dealt with under the crisis response system, and DBJ 
commenced its Crisis Response Business in relation to such international financial turmoil (the "Financial 
Crisis Response Business"). Whereas the Financial Crisis Response Business had come to an end as of 
31 March 2011, the Japanese Government certified the March 2011 earthquake as a crisis and DBJ 
commenced the Crisis Response Business relating to the March 2011 earthquake on 12 March 2011. The 
Crisis Response Business conducted by DBJ targets large and medium-sized enterprises which are 
temporarily experiencing worsening business performance and funding difficulties due to the relevant 
crisis, but in the medium to long term are expected to recover their previous levels of business 
performance and develop further, or are otherwise expected to improve their funding and stabilise their 
business performance. 

Under the Crisis Response Business, JFC (funded by FILP loans from the Japanese Government and 
through issuance of government-guaranteed debt) provides short-term and long-term loans to designated 
financial institutions such as DBJ, which in turn either purchases commercial paper issued by the relevant 
large and medium-sized enterprises, or provides loans to such enterprises. Certain of the exposure to 
such enterprises by designated financial institutions are covered (in the case of the occurrence of certain 
specified credit events) by an indemnity from JFC, for which designated financial institutions must pay a 
fee to JFC. From the commencement of its Crisis Response Business to 31 March 2013, new loans 
extended by DBJ in respect of its Crisis Response Business amounted to ¥4,887.7 billion (1,115 
borrowers) (DBJ having received the benefit of an indemnity from JFC (or was intending to apply for such 
indemnity) in respect of ¥268.3 billion (47 cases)), and commercial paper purchased by DBJ in relation to 
its Crisis Response Business amounted to ¥361.0 billion (68 issuers). As of 31 March 2013, the 
outstanding borrowing from JFC amounted to ¥3,907.3 billion in relation to the Crisis Response Business. 

From the commencement of the Crisis Response Business relating to the March 2011 earthquake on 12 
March 2011 to 31 July 2013, new loans extended by DBJ in respect of such March 2011 earthquake-
related Crisis Response Business amounted to ¥1,497.0 billion (152 borrowers) (DBJ having received the 
benefit of an indemnity from JFC (or was intending to apply for such indemnity) in respect of ¥1.9 billion 
(7 cases)). 

In April 2009, the Japanese Government announced that an aggregate of ¥15 trillion will be used towards 
the Financial Crisis Response Businesses relating to medium-sized and large businesses. The 
supplementary national budget incorporating such amount was passed by the Japanese Diet in May 2009, 
and the Amendment Act passed in June 2009 provided for the strengthening of DBJ's financial base in 
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order to enable the smooth operation of the Financial Crisis Response Business by DBJ. Pursuant thereto, 
DBJ's capital was increased by ¥103,232 million (2,064,640 shares of DBJ's common stock, issued by way 
of third party allotment to the Japanese Government) in September 2009, and by ¥77,962 million 
(1,559,240 shares of DBJ's common stock, issued by way of third party allotment to the Japanese 
Government) in March 2010. On 2 May 2011, the Japanese Diet passed the Extraordinary Expenditure Act 
which enables the Japanese Government to inject additional capital up until the end of March 2015 so 
that DBJ can smoothly implement the Crisis Response Business, including in relation to such business 
related to the March 2011 earthquake. In accordance therewith, DBJ has increased its capital by ¥6,170 
million, ¥424 million, ¥10,528 million and ¥8,637 million on 7 December 2011, 23 March 2012, 6 June 
2012 and 6 December 2012, respectively. 

Sources of Funds (on a Non-consolidated Basis) 

DBJ's sources of funds consist of its capital, borrowings from the government and private financial 
institutions, issuance of bonds and internally generated funds such as loan recoveries. Furthermore, DBJ 
raises funds by borrowings from JFC in relation to the Crisis Response Business. 

Pursuant to the New DBJ Act, the basic policy which sets the upper limit of the aggregate amount of debt 
securities to be issued and long-term borrowings to be made shall be authorised by the Minister of 
Finance prior to the beginning of each fiscal year. The following table sets forth the outstanding amount 
of DBJ's borrowings and bonds as of the dates indicated: 

 As of 31 March 

 2012 2013 

 (in 100 millions of yen) 
Long-term borrowings from the Government ..........................  ¥45,772 ¥44,660 
Domestic government-guaranteed bonds ................................  11,630 12,730 

Overseas government-guaranteed bonds ................................  10,895 11,722 

Subtotal ..........................................................................  68,298 69,113 

Non-guaranteed bonds issued prior to 1 October 2008 ............  8,820 6,120 

Non-guaranteed bonds issued on or after 1 October 2008 .......  5,413 8,637 

Long-term borrowings from other than the Government(1) .......  45,907 49,490 

Total ....................................................................................  ¥128,464 ¥133,374 

______________________________ 
Note: 
(1) Of this, long-term borrowings from JFC amounted to ¥37,113 hundred million as of 31 March 2012 and ¥39,073 hundred 

million as of 31 March 2013. 

 

The following table sets forth funds raised or expected to be raised by DBJ for the periods indicated. The 
figures for the year ended 31 March 2013 are actual figures, while those in respect of the year ending 
31 March 2014 are budgeted numbers. 

 

For the year 

ended  
31 March 2013 

(Actual)  

For the year 

ending  
31 March 2014 

(Budget)(1) 

 (in 100 millions of yen) 
Long-term borrowings from the Government ............................  ¥6,000 ¥3,000 
Domestic government-guaranteed bonds ..................................  1,600 2,000 

Overseas government-guaranteed bonds ..................................  1,351 1,500 

Subtotal ............................................................................  8,951 6,500 

Non-guaranteed bonds issued on or after 1 October 2008 .........  3,866 4,000 

Long-term borrowings from other than the Government ............  8,683(2) 2,600 

Other .....................................................................................  5,022 9,400 

Total  ¥26,524 ¥22,500 
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 ___________________________  
Notes: 
(1) This represents the initial budget at the commencement of the financial year and the first supplementary budget, and does not 

include any amount budgeted in respect of the Crisis Response Businesses. 
(2) Of this, long-term borrowings from JFC in relation to DBJ's Crisis Response Business amounted to ¥5,907 hundred million. 
 

Capital Adequacy 

Based on amended rules with respect to minimum capital requirements by The Bank for International 
Settlements, new guidelines for capital adequacy were introduced in Japan by the Japanese Ministry of 
Finance and the Japanese Financial Services Agency from 31 March 2013 (referred to as "Basel III" 
guidelines; previous such guidelines, in effect from 31 March 2007, being referred to as "Basel II" 
guidelines).  Such guidelines apply to financial institutions that handle deposits, including banks, credit 
associations, credit cooperatives and other institutions, and although DBJ is not directly subject to these 
requirements, it has elected to comply, with a view to enhancing risk management. 

DBJ calculates its capital adequacy ratios using the international standards pursuant to Basel III guidelines, 
and its consolidated total risk-adjusted capital ratio, total Tier I ratio and common equity Tier I ratio as of 
31 March 2013 amounted to 15.52 per cent.,14.96 per cent. and 14.93 per cent., respectively.  DBJ's 
consolidated total risk-adjusted capital ratio calculated pursuant to Basel II guidelines as of 31 March 
2012 was 18.56 per cent, but due to factors such as an increase in risk assets, its consolidated total risk-
adjusted capital ratio calculated pursuant to Basel III guidelines as of 31 March 2013 has declined to 
15.52 per cent. 

Set forth below is a schedule of risk-adjusted assets and details of qualifying capital of DBJ determined on 
a consolidated basis (as measured pursuant to the Basel III guidelines (international standards)) as of 31 
March 2013: 

 

As of 

31 March2013 

 

(in 100 
millions of yen/ 
per cent.) 

Tier I capital:   
Common equity Tier 1 capital .............................................................................. ¥24,270 

Additional Tier 1 capital ....................................................................................... 53 

Tier I capital ................................................................................................ 24,323 

Tier II capital ...................................................................................................... 906 

Total qualifying capital (D) ((A) + (B) – (C)) ......................................................... 25,230 

Risk-adjusted assets:  
Credit risk assets ................................................................................................. 160,070 

Operational risk equivalent amount / 8% .............................................................. 2,482 

Total risk-adjusted assets ............................................................................. 162,553 

Total capital ratio ................................................................................................ 15.52% 
Tier I capital ratio................................................................................................ 14.96% 
Common equity Tier I capital ratio ....................................................................... 14.93% 
 

Set forth below is a schedule of risk-adjusted assets and details of qualifying capital of DBJ determined on 
a consolidated basis (as measured pursuant to the Basel II guidelines (international standards)) as of 31 
March 2012: 



 

 - 80 -  

 

 

As of 

31 March2012 

 

(in 100 
millions of yen/ 
per cent.) 

Tier I capital:   
Capital ................................................................................................................ ¥11,877 
Additional paid-in capital ...................................................................................... 10,604 
Retained earnings (losses) ................................................................................... 1,596 
Minority interests in consolidated subsidiaries ....................................................... 36 
Planned distribution of income (payment to national treasury) ............................... (373) 

Revaluation loss on other securities ...................................................................... — 

Total qualifying Tier I capital (A) ................................................................... 23,741 
Tier II capital:  
Unrealised gains on other securities after 55 per cent. discount ............................. 130 
General reserve for possible loan losses ................................................................ 585 

Subtotal .............................................................................................................. 716 

Tier II capital included as qualifying capital (B) ..................................................... 716 

Deductions (C) .................................................................................................... 5,325 

Total qualifying capital (D) ((A) + (B) – (C)) ......................................................... 19,132 

Risk-adjusted assets:  
On-balance sheet items ....................................................................................... 97,402 

Off-balance sheet items ....................................................................................... 3,010 

Credit risk assets (E) .................................................................................... 100,413 

Assets related to operational risk equivalent amount (F) ((G)/8%) ......................... 2,632 
(Reference: Operational risk equivalent amount (G)) ...................................... 210 

Total risk-adjusted assets (H) ((E) + (F)) ...................................................... 103,046 

Total risk-adjusted capital ratio ((D)/(H)) .............................................................. 18.56% 
Total Tier I ratio ((A)/(H)) ................................................................................... 23.03% 
 

Competition 

Prior to 1 October 2008, the laws relating to Development Bank of Japan provided that, in conducting its 
operations, Development Bank of Japan shall supplement or encourage financing activities by commercial 
financial institutions and shall not compete with them, as well as that Development Bank of Japan may 
only make loans and/or provide guarantees to any business where the execution of such business through 
procurement of funds or investment on commercial terms from parties other than DBJ would be difficult. 

However, since 1 October 2008, DBJ's objective has been changed under the New DBJ Act to maintaining 
the foundations of investment and financing functions of long-term business funds, which previously were 
carried out by Development Bank of Japan, by conducting business activities utilising the methods of 
combining investments and financing and other sophisticated financial methodologies, thereby 
contributing to smooth supply of funds to those who need long-term business funds, as well as to the 
sophistication of financial functions. 

Currently, general financial institutions are broadly divided into commercial banks, which provide mainly 
senior loans, and other financial institutions such as private equity funds and certain investment banks 
which provide mezzanine and equity funding. DBJ believes that it is differentiated from both types of 
financial institutions through its ability to provide both types of services in an integrated manner at a 
reasonable scale. It also believes that its business model enables it to appropriately share risks with 
commercial banks which extend senior loans, which it believes make it less prone to competition with so-
called "mega banks" in Japan. 

However, competition in the domestic and international financial services markets has become extremely 
competitive, and a number of financial institutions have a competitive advantage over DBJ in terms of 
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assets and numbers of customers, branches and employees, and it is expected that the competition 
relating to DBJ's businesses will become increasingly intense. 

Government Control and Supervision 

Under the New DBJ Act, DBJ is subject to the Japanese Government control and supervision primarily 
through the Minister of Finance. Such supervision encompasses key matters such as appointment and 
retention of representative directors, adoption of annual business plan, adoption of annual basic policy 
regarding issuance of bonds and Development Bank of Japan Inc. bonds and borrowings, adoption of 
annual debt repayment plans, ownership of subsidiaries involved in the financial business (such as banks) 
and amendment of DBJ's articles of incorporation. Such key matters are subject to prior approval by the 
Minister of Finance. 

The Minister of Finance also has supervisory powers with regard to DBJ and may require it to make 
reports as to its operations or examine its books and records whenever he or she deems it necessary. On 
the basis of any such report or examination, the Minister may issue such orders to DBJ concerning its 
operations as he or she deems necessary for enforcement of the New DBJ Act. 

The Minister of Finance draws up the Japanese Government's FILP (zaito programme) each year which, 
subject to approval by the Diet, determines the allocation of funds to public institutions and special 
corporations such as DBJ. Until such time as DBJ is fully privatised, DBJ is able to issue government 
guaranteed bonds and borrow from the Japanese Government pursuant to the zaito programme. DBJ is 
also authorised to raise funds from the capital markets without a guarantee from the Japanese 
Government and also to make long-term borrowings from private financial institutions. 

Legal Proceedings 

There are no governmental, legal or arbitration proceedings (including any such proceedings which are 
pending or threatened of which DBJ is aware) during the 12 months preceding the date of this Offering 
Circular which may have or has had in the recent past significant effects on the financial position or 
profitability of DBJ or the Group. 

Management 

DBJ's board of directors has the ultimate responsibility for the administration of its affairs. DBJ's articles of 
incorporation provide for a board of directors of not more than 13 directors and provide for not more than 
five corporate auditors. All directors and corporate auditors are elected by DBJ's shareholders at general 
meetings of shareholders (currently, the Japanese Government is the sole shareholder), but the election 
of each corporate auditor is subject to approval of the Minister of Finance pursuant to the New DBJ Act. 
The normal term of office for directors is one year, and the normal term of office for corporate auditors is 
four years, but directors and corporate auditors may serve any number of consecutive terms. The board 
of directors shall elect from among its members, a President and Chief Executive Officer, and may elect 
from among its members, a Chairman of the Board and one or more Deputy Presidents, Executive 
Directors and Managing Directors. The board of directors also elects one or more representative directors 
from among its members, but such election is subject to approval of the Minister of Finance. Each 
representative director has the authority to represent DBJ in the conduct of its affairs. 

The corporate auditors form the board of corporate auditors. The board of corporate auditors has a 
statutory duty to prepare and submit an audit report to the board of directors each year based on the 
audit reports issued by the individual corporate auditors that year. The board of corporate auditors is 
empowered to establish audit principles, the method of examination by the corporate auditors of DBJ's 
affairs and financial position and any other matters relating to the performance of the corporate auditors' 
duties. 

DBJ is required to appoint independent auditors, who have the statutory duties of examining the financial 
statements, prepared on a basis consistent with accounting principles generally accepted in Japan, to be 
submitted to the shareholders by directors, and preparing their audit report thereon. Deloitte Touche 
Tohmatsu LLC is DBJ's independent auditors. 
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The names of the directors and corporate auditors of DBJ as at the date of this document are as follows:  

Name Title Principal Activities outside DBJ  

Directors    

Toru Hashimoto(1) ..........  President and Chief Executive Officer —  

Hideto Fujii(1) .................  Deputy President —  

Masanori Yanagi(1) ..........  Deputy President —  

Hajime Watanabe ...........  Managing Executive Officer —  

Masanao Maeda .............  Managing Executive Officer —  

Masaaki Komiya .............  Managing Executive Officer —  

Toshiaki Ido…………………. Managing Executive Officer —   

Susumu Kusano……………. Managing Executive Officer —  

Akio Mimura(2) ................  Director Senior Advisor of Nippon Steel & 
Sumitomo Metal Corporation 

 

Kazuo Ueda(2) ................  Director Professor, Faculty of Economics, The 
University of Tokyo 

 

Corporate Auditors    

Takeshi Kobayashi ..........  Standing Corporate Auditor —  

Kosuke Takahashi ..........  Standing Corporate Auditor —  

Kazuyoshi Arakawa(3) ......  Standing Corporate Auditor —  

Makoto Ito(3) ..................  Corporate Auditor Professor, Waseda Law School, 
Waseda University; attorney-at-law 

 

Shinji Hatta(3) .................  Corporate Auditor Professor, Graduate School of 
Professional Accountancy, Aoyama 
Gakuin University 

 

 ___________________________  
Notes: 
(1) Representative director. 
(2) Outside director under the Company Act. 
(3) Outside corporate auditor under the Company Act. 

 

All of the above officers are engaged in the business of DBJ on a full-time basis except Mr. Akio Mimura, 
Mr. Kazuo Ueda, Mr. Makoto Ito and Mr. Shinji Hatta. The business address of all of the above officers is 
9-6, Otemachi 1-chome, Chiyoda-ku, Tokyo 100-8178, Japan. 

None of the above officers have any conflict between their duties to DBJ and their private interests and/or 
other duties. 

Employees 

As of March 2013, DBJ employed 1,315 employees on a consolidated basis. 

Subsidiaries and Affiliates 

As of 31 March 2013, DBJ had 21 consolidated subsidiaries, as well as 26 non-consolidated subsidiaries 
(none of which was accounted for by the equity method) and 105 affiliates (17 of which was accounted 
for by the equity method). In addition, as of the same date, DBJ owned greater than 20 per cent. but less 
than a majority of the voting rights of 11 companies, which were not considered to be affiliates because 
DBJ made these investments as part of its financing operations and did not intend to obtain the ability to 
exercise significant influence on their operating and financing policies. The following table sets forth 
certain information about DBJ's consolidated subsidiaries as of 31 March 2013: 
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Name Paid-in capital 

Capital owned 

directly or 
indirectly by 

DBJ(1) Principal business 

 (in millions of yen, 
unless otherwise 
indicated) 

(per cent.) 
 

Consolidated Subsidiaries 
   

DBJ Business Investment Co., Ltd. ....... ¥40 100.0% Investment consulting 

New Business Investment Co., Ltd. ...... 99 100.0 Investment in entities 
engaged in new 
businesses 

DBJ Credit Line, Ltd. ............................ 50 100.0 Acquisition of trust 
certificates, 
administration and 
direction of trusts 

Japan Economic Research Co., Ltd. ...... 479 100.0 Research, consulting 
and advisory 

DBJ Singapore Limited ......................... Singapore dollar 1 
million  

100.0 Investment and 
lending support, 
advisory 

DBJ Europe Limited ............................. Euro 7 million 100.0 Investment and 
lending support, 
advisory 

DBJ Real Estate Co., Ltd. ..................... 80 100.0 Real estate leasing 

DBJ Investment Advisory Co., Ltd. ....... 68 50.6 Investment advisory 
and agency business 

DBJ Corporate mezzanine partners 
Co., Ltd. .............................................

 
3 

 
100.0 

 
Administration of 
investment 
partnerships 

UDS Corporate Mezzanine Investment 
Limited Liability Partnership(2) ..............

 
29,614 

 
50.0 
(0.0) 

 
Investment 
partnership 

UDS Corporate Mezzanine No. 3 
Investment Limited Liability 
Partnership(2) ......................................

 
 

35,240 

 
 

50.0 
(0.0) 

 
 
Investment 
partnership 

Asuka DBJ Investment Limited 
Liability Partnership(2)(3) .......................

6,680 49.4 Investment 
partnership 

DBJ Capital Co., Ltd............................. 99 100.0 Administration of 
investment 
partnerships 

DBJ Capital Investment Fund No.1(2) .... 1,032 100.0 
(0.0) 

Investment 
partnership 

DBJ New Business Investment Fund(2) .. 1,786 100.0 Investment 
partnership 

DBJ Capital Investment Fund No.2(2) .... 1,600 100.0 
(0.0) 

Investment 
partnership 

DBJ Securities Co., Ltd ........................ 500 66.7 Investment 
partnership 
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Name Paid-in capital 

Capital owned 

directly or 
indirectly by 

DBJ(1) Principal business 

 (in millions of yen, 
unless otherwise 
indicated) 

(per cent.) 
 

DBJ Asset Management Co., Ltd. .......... 100 100.0 Investment 
management, 
investment advisory 
and agency business 

Urban Redevelopment Private Fund 
Investment Limited Liability 
Partnership .........................................

 
 

30,869 

 
 

50.5 
(1.0) 

 
 
Investment 
partnership 

Green Asset Investment Special 
Purpose Company(4) ............................

20,000 — Real estate leasing 

GREIS Corporation(2) ........................... U.S. dollar 7 million 100.0 Investment in 
investment 
partnerships 

 ___________________________  
Notes:  
(1) Figures in parentheses denote indirect ownership. 
(2) Capital owned indicates percentage investment. 
(3) Accounted for as consolidated subsidiary despite the ownership being less than 50 per cent., due to DBJ's effective control. 
(4) Accounted for as consolidated subsidiary despite not having any voting rights, due to DBJ's effective control. 
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RECENT BUSINESS 

Consolidated Results for the Year Ended 31 March 2013 

The following table sets out selected historical audited consolidated financial information of DBJ for the 
financial years ended 31 March 2012 and 31 March 2013, prepared in accordance with Japanese GAAP: 

 Year Ended 31 March 

 2012 2013 

 (in millions of yen) 
Total Income .......................................................................... ¥330,213 ¥341,109 

Interest Income ............................................................... 277,360 267,895 
Fees and Commissions ..................................................... 9,461 10,293 
Other Operating Income ................................................... 5,522 7,880 
Other Income .................................................................. 37,868 55,039 

Total Expenses ........................................................................ 220,009 224,884 
Interest Expense .............................................................. 155,517 144,274 
Fees and Commissions ..................................................... 551 1,082 
Other Operating Expenses ................................................ 2,622 12,169 
General and Administrative Expenses ................................ 37,870 44,877 
Other Expenses ................................................................ 23,447 22,480 

Income (Loss) before Income Taxes and Minority Interests ....... 110,204 116,224 
Net Income (Loss) ................................................................... 77,313 71,337 
Total Comprehensive Income ................................................... 97,382 94,471 
 

Net interest income for the year ended 31 March 2013 amounted to ¥123,621 million, an increase of 
¥1,778 million, or 1.5 per cent., compared to ¥121,843 million for the year ended 31 March 2012, 
reflecting, among other things, an increase in interest on securities and stock dividends. 

Net fees and commissions income for the year ended 31 March 2013 amounted to ¥9,211 million, an 
increase of ¥301 million, or 3.4 per cent., compared to ¥8,909 million for the year ended 31 March 2012. 

Net other operating expenses for the year ended 31 March 2013 amounted to ¥4,289 million, compared 
to net other operating income of ¥2,900 million recorded for the year ended 31 March 2012. This 
principally reflected foreign exchange losses incurred due to depreciation of the yen. 

General and administrative expenses for the year ended 31 March 2013 amounted to ¥44,877 million, an 
increase of ¥7,007 million, or 18.5 per cent., compared to ¥37,870 million for the year ended 31 March 
2012, reflecting, among other things, expenses incurred due to relocation of the head office of DBJ. 

Other income for the year ended 31 March 2013 amounted to ¥55,039 million, an increase of ¥17,170 
million, or 45.3 per cent., compared to ¥37,868 million for the year ended 31 March 2012, principally 
reflecting increases of gains on sales of equities, other securities and investments in limited partnerships. 

As a result of the above, income before income taxes and minority interests amounted to ¥116,224 million 
for the year ended 31 March 2013, an increase of ¥6,020 million, or 5.5 per cent., compared to ¥110,204 
million for the year ended 31 March 2012. 

Upon DBJ becoming a joint stock corporation on 1 October 2008, it became liable to payment of Japanese 
taxes. For the year ended 31 March 2013, net income taxes amounted to ¥44,592 million, an increase of 
¥12,659 million, or 39.6 per cent., from ¥31,932 million for the year ended 31 March 2012, due to a 
decrease of tax-exempted income. As a result, for the year ended 31 March 2013, DBJ's net income 
amounted to ¥71,337 million, a decrease of ¥5,976 million, or 7.7 per cent., compared to ¥77,313 million 
for the year ended 31 March 2012. 

Certain Non-Consolidated Financial Measures (prepared under Japanese GAAP) 

DBJ's gross operating profit for the year ended 31 March 2013 amounted to ¥129,450 million, a decrease 
of ¥3,854 million, or 2.892 per cent., compared to ¥133,304 million for the year ended 31 March 2012.  
For the year ended 31 March 2013, DBJ's actual net operating profit amounted to ¥77,934 million, a 
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decrease of ¥18,788 million, or 19.425 per cent., compared to ¥96,723 million for the year ended 31 
March 2012. 

Capital Ratio 

DBJ's consolidated total capital ratio as of 31 March 2013 as measured pursuant to the standards 
(international standards) established by the Japanese Ministry of Finance and the Japanese Financial 
Services Agency, which are based on the standards proposed by the Bank for International Settlements 
(the "consolidated total capital ratio"), came to 15.52 per cent. (on Basel III basis), compared to 
18.56 per cent. (on Basel II basis) as of 31 March 2012. 
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PRIVATISATION OF DBJ 

In this section "Privatisation of DBJ", the term "DBJ" refers to Development Bank of Japan Inc., or where 
appropriate, Development Bank of Japan as the predecessor of Development Bank of Japan Inc. Further, 
the term "Government" refers to the Japanese Government. 

Policy-based Finance Reform 

On 26 May 2006 the Regulatory Reform Act described in more detail below was enacted, and 
promulgated and put into effect on 2 June 2006. Under the policy-based finance reform as carried out by 
the Regulatory Reform Act, various policy-based financial institutions have been undergoing reform as 
follows: 

• The process of privatisation of DBJ commenced during the year ended 31 March 2009 (explained 
in more detail below). 

• The process of privatisation of Shoko Chukin Bank commenced during the year ended 31 March 
2009. 

• Japan Finance Corporation for Municipal Enterprises has been transferred to the Japanese 
municipal governments commencing the year ended 31 March 2009. 

• The Government Housing Loan Corporation became an independent administrative agency during 
the year ended 31 March 2008. 

• A new policy-based financial institution, Japan Finance Corporation, has been established in 2008, 
with the operations of Japan Finance Corporation for Small and Medium Enterprises, National Life 
Finance Corporation and Agriculture, Forestry and Fisheries Finance Corporation, together with the 
international financial operations of JBIC being transferred to Japan Finance Corporation 
commencing the year ended 31 March 2009, and the operations of Okinawa Development Finance 
Corporation being transferred to Japan Finance Corporation commencing the year ending 
31 March 2013. 

• The overseas economic cooperation operations of JBIC were transferred to Japan International 
Cooperation Agency during the year ended 31 March 2009. 

Schedule of DBJ's Privatisation 

The diagram below sets forth the basic steps towards DBJ's privatisation: 
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Delay in the Full Privatisation of DBJ 

The time schedules set out in the above diagram were the expected timelines as at the time the 
privatisation plan was initially promulgated under the New DBJ Act. However, on 26 June 2009, the 
Japanese Diet approved the Amendment Act, which, as part of the response to economic and financial 
crises promulgated by the Japanese Government, enables the Japanese Government to strengthen DBJ's 
financial base through capital injections up to the end of March 2012. On 2 May 2011, the Japanese Diet 
approved the Extraordinary Expenditure Act which extended the above deadline to the end of March 2015. 
In addition, under the Amendment Act, the targeted timing for the full privatisation of DBJ has been 
extended to approximately five to seven years from 1 April 2012, which was further extended to 
approximately five to seven years from 1 April 2015 in accordance with the Extraordinary Expenditure Act. 
Further, the Amendment Act provides that the Japanese Government is to review the organisation of DBJ, 
including the Japanese Government's holding of DBJ's share capital, by the end of the fiscal year ending 
31 March 2012, which was extended to the end of the fiscal year ending 31 March 2015 by the 
Extraordinary Expenditure Act, and until such time, the Japanese Government will not be disposing of its 
holding of DBJ's share capital. 

All of the description with regard to the privatisation of DBJ set out below should be read in light of the 
delay in the plans for such full privatisation. 

Privatisation Policies 

Pursuant to the Basic Policy, which the Cabinet adopted on 24 December 2005, DBJ is to become fully 
privatised. The laws and policies regarding the privatisation are as follows: 

Basic Policy 

Since the beginning of 2002, an overall review of the area, scope and organisational structure of policy 
finance has been discussed by the Council on Economic and Fiscal Policy ("CEFP"), an advisory body for 
the Prime Minister. On 29 November 2005, the CEFP completed the Basic Policy based on the Reform of 
Policy Finance announced on 13 December 2002. In accordance with the Basic Policy, CEFP announced 
the implementation of the fundamental reform of policy finance and the transfer of the special public 
institutions into a new framework commencing in the year ended 31 March 2009. 

The Basic Policy sets forth four basic principles. First, policy finance will be limited to the following three 
functions, and all other current functions will be abolished: (1) provision of financing to small and 
medium-sized enterprises and individuals; (2) financing necessary to secure overseas resources and 
international competitiveness in line with national policy; and (3) provision of yen loans that have the dual 
function of policy finance and development assistance. Second, the size of policy finance will be reduced 
by half in accordance with the realisation of "small and efficient government" through the following steps: 
(1) reducing by half the ratio of loans outstanding to gross domestic product ("GDP") by the year ended 
31 March 2009; (2) not incurring any new financial burdens; (3) continually reducing the scale of policy 
finance after the new framework takes effect through establishing market testing, assessment and 
monitoring mechanisms; and (4) completing full privatisation of those special public institutions that will 
be privatised. Third, a crisis response system, which makes use of the resources of private financial 
institutions, will be established to deal with natural disasters, acts of terrorism and financial crises. Finally, 
the following actions will be taken in order to achieve the efficient administration of special public 
institutions: (1) engaging in activities that complement those of private financial institutions, such as 
partial funding guarantees, securitisations and indirect loans; (2) immediately prohibiting government 
bureaucrats from obtaining posts in the top management of special public institutions with which they 
used to do business; and (3) making operations more efficient through streamlining the newly integrated 
institutions. 

The Basic Policy divides the functions of the special public institutions into those from which policy finance 
will be withdrawn, those which are necessary and will be maintained and those that are currently 
necessary but may be withdrawn in the future. According to the Basic Policy, DBJ's function of providing 
loans to large and medium-sized businesses is no longer necessary as a matter of policy finance and is an 
area from which policy finance should be withdrawn, since unlike during the high-growth period of the 
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Japanese economy when the nation lacked funding, various forms of financing, including not only loans 
but also the issuance of debt or equity securities, are available for enterprises today. 

The Basic Policy also sets forth the following concerning the most efficient structure to implement the 
above. First, DBJ should be fully privatised as a single entity so that it can continue to maintain its 
numerous functions and thus remain capable of developing new financial technologies. In addition, certain 
minimal transition measures should be taken to ensure that DBJ will be financially self-reliant. The initial 
plan was that, depending on market conditions, the full privatisation should take place approximately in 
five to seven years from the establishment of DBJ in October 2008. However, under the Amendment Act, 
the targeted timing for the full privatisation of DBJ has been extended to approximately five to seven 
years from 1 April 2012, which was further extended to approximately five to seven years from 1 April 
2015 in accordance with the Extraordinary Expenditure Act. Further, the Amendment Act and the 
Extraordinary Expenditure Act provides that the Japanese Government is to review the organisation of 
DBJ, including the Japanese Government's holding of DBJ's share capital, by the end of the fiscal year 
ending 31 March 2012, which was extended to the end of the fiscal year ending 31 March 2015 by the 
Extraordinary Expenditure Act, and until such time, the Japanese Government will not be disposing of its 
holding of DBJ's share capital. In order to maximise policy finance functions in a timely manner in the 
event of a crisis and temporarily expand the safety net for related financial institutions, including 
privatised enterprises, consideration will be given as soon as possible to establish necessary procedures 
and standards and create a system whereby decisions made by the Prime Minister can be carried out 
promptly. 

In addition, the Basic Policy identifies the following factors that need to be taken into consideration: 
(1) when an organisation is reorganised or privatised, there shall be due diligence to scrutinise its assets 
and liabilities, and if there are idle assets, they must be sold or returned to the national treasury; and 
(2) there must be no inconvenience incurred for the current borrowers and the holders of outstanding 
bonds. 

Regarding the process of the transformation of the special public institutions into new entities and 
submitting the relevant bills to the Diet, the Basic Policy calls for the Headquarters for the Implementation 
of Policy Finance Reform to be established within the Cabinet, with the Prime Minister serving as chief and 
the Minister of State for Regulatory Reform and others serving as deputy chiefs. It also calls for the 
Japanese Government to draft bills related to the reform of policy finance in accordance with the Basic 
Policy, followed by a detailed structuring of policy finance, and within the same fiscal year, for final draft 
proposals to be prepared and a definite time schedule for submitting the bills to the Diet to be finalised. 
During this process, the Headquarters for the Implementation of Policy Finance Reform should report to 
CEFP as needed, and administrative tasks should be handled by the Office for Promotion of Regulatory 
Reform under the Minister of State for Regulatory Reform. 

With the cabinet approval on the above Basic Policy, the Regulatory Reform Act was submitted to the Diet 
on 10 March 2006, enacted on 26 May 2006 and promulgated and put into effect on 2 June 2006. 

The Regulatory Reform Act 

The Regulatory Reform Act outlines that policy finance reform will take place through restructuring the 
organisation and functions of current policy-based financial institutions, including DBJ, and having the new 
policy-based financial institution operate as a key entity. The policy finance reform establishes a crisis 
response system that enables the new policy finance and other institutions to deal with financing for any 
damage caused by domestic or international turmoil in the financial system, massive natural disasters, 
acts of terrorism or epidemic of infectious diseases in a prompt and smooth manner. 

The privatisation process relating to DBJ commenced in the year ended 31 March 2009, and measures will 
be taken to ensure DBJ's independence by reducing the Government's involvement in its affairs. The 
Government's financial contribution to DBJ will be gradually reduced, taking into consideration market 
conditions. The initial plan had been that all of the contributions will be eventually discarded 
approximately five to seven years after the measures set forth in the preceding paragraphs are 
undertaken. However, under the Amendment Act, the targeted timing for the full privatisation of DBJ has 
been extended to approximately five to seven years from 1 April 2012, which was further extended to 
approximately five to seven years from 1 April 2015 in accordance with the Extraordinary Expenditure Act. 
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Further, the Amendment Act provides that the Japanese Government is to review the organisation of DBJ, 
including the Japanese Government's holding of DBJ's share capital, by the end of the fiscal year ending 
31 March 2012, which was extended to the end of the fiscal year ending 31 March 2015 by the 
Extraordinary Expenditure Act, and until such time, the Japanese Government will not be disposing of its 
holding of DBJ's share capital. 

With regard to the full privatisation, the Government shall take measures to ensure a financial foundation 
necessary for DBJ to operate its business smoothly for investment and loans concerning DBJ's long-term 
business funds. 

In the course of taking such measures, the Government must pay careful attention to the following two 
points. First, the assets and liabilities of the current policy-based financial institutions must be evaluated 
strictly and on a case-by-case basis. The assets that are related to the Government's contributions and 
considered to be unnecessary for the new institutions to carry out the operations smoothly shall be 
restored to the national treasury. Second, the interests of borrowers of loans and users of other 
businesses provided by the current policy based financial institutions and holders of bonds issued by the 
current policy-based financial institutions shall not be unjustly harmed. 

Moreover, the House of Representatives and the House of Councillors adopted supplementary resolutions 
accompanying enactment of the Regulatory Reform Act. Pursuant to a resolution adopted by the special 
committee for the Lower House Regulatory Reform on 19 April 2006, even after DBJ is fully privatised, it 
must take measures to contribute to the revitalisation of regional economies by supplying medium and 
long-term investments and loans and establishing a smooth and diversified foundation for financing during 
the transformation, utilising its credit status. Also, a crisis response system must be established such that 
measures can be put in motion promptly that applies a flexible response of the new policy-based financial 
institutions and functions and know-how of the fully privatised institutions. On 25 May 2006, the special 
committee for the Upper House Regulatory Reform adopted a resolution that even after DBJ is fully 
privatised, it must take institutional measures to supply medium and long-term investments and loans in 
the fields of revitalisation of regional economies, maintain its creditworthiness and utilise its credit status 
in order to maximise corporate value through having a stable shareholder base and establish a smooth 
and diversified finance foundation. In addition, the Government must enable the new policy-based 
financial institution to respond flexibly in financing in the event of domestic and international turmoil in 
the financial order and of massive natural disasters and take all possible measures to ensure that DBJ and 
the other fully privatised institutions can play an active role after privatisation. 

Institutional Design for Policy Finance Reform 

In accordance with the Regulatory Reform Act, the Institutional Design was adopted by the Headquarters 
for the Implementation of Policy Finance Reform on 27 June 2006. The Institutional Design contains the 
following three basic principles: (1) restructuring policy-based financial institutions to limit their functions 
to only necessary policy finance activities and reducing the GDP ratio of policy financing loans outstanding 
by half; (2) reorganising the crisis response system by utilising private financial institutions; and 
(3) pursuing efficient management of policy-based financial institutions. 

Full Privatisation of DBJ 

The Institutional Design describes matters related to DBJ. Based on neutrality, credibility, impartiality and 
qualities which it has developed as an institution dealing with policy finance, DBJ shall become a private 
financial institution capable of extensively fulfilling needs in financial services which have become 
sophisticated and diversified in business activities and regional economies. The purpose of privatised DBJ 
is to provide medium and long-term investments and loans (development of new financial technology 
combined with investments and loans), by maximising management resources such as an ability to make 
business assessments and regional alliances. With regard to businesses and organisational structure, DBJ 
is a joint stock corporation under the Company Act, to which the general laws and regulations related to 
finance, such as the Banking Act, shall be applied, and conducts its businesses in compliance with such 
applicable laws and regulations. Special laws related to the transition period shall be abolished. After the 
shares held by the Government are disposed entirely, the Government shall in compliance with the 
Regulatory Reform Act immediately implement measures related to such disposal, which must be 
stipulated in the special laws. With respect to the specific type of businesses and business structure of 
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DBJ, the most suitable type of operations, including group management, have been selected for DBJ as a 
leading provider of financial services, including both investments and loans, taking into account operations 
actually conducted during the transition period. 

Operations include those that utilise new financial technology, such as regional and business revitalisation. 
A necessary system enabling provision of medium and long-term investments and loans for infrastructure 
by establishing a financing foundation has been developed. In terms of fund raising, a medium and long-
term fund raising foundation, centred on issuance of bonds, has been established. In addition to 
borrowing from other financial institutions, with fund-raising through large-lot deposits (such as 
negotiable certificates of deposit), a stable, efficient and diversified fund raising foundation has been 
established. 

As to the process for the full privatisation, the Government abolished the Development Bank of Japan Act 
and launched a special corporation whose shares were held solely by the Government in October 2008 
pursuant to the New DBJ Act. The Government implemented measures in relation to financial foundation 
and fund raising, in order for the new institution to build the most appropriate business model at the time 
of the full privatisation and maintain and enhance its credit status, as well as corporate values. 
Supervision by the Government is limited to only what is necessary, and while taking into account of 
public interests and maintaining an equal footing as a private financial institution, the involvement of the 
Government has been reduced. In order for DBJ to establish a business foundation as a financial 
institution which provides the function of medium and long-term investments and loans, the Government 
has explored various venues of disposing its share of privatised DBJ. 

During the transition period, in order to maintain the basis of its financial function combining medium and 
long-term investments and loans, provisions concerning DBJ's businesses have been provided, 
incorporating short-term loans and investments for financing operations and acceptance of deposits and 
issuance of financial bonds for raising funds. Upon commencing its deposit businesses, DBJ shall be a 
member of the Deposit Insurance Corporation of Japan, and DBJ will be subject to inspection and 
supervision by financial authorities. If truly necessary for national policies, DBJ shall be utilised for such 
policies taking into consideration the need for it to remain on an equal footing with other private financial 
institutions. 

As a measure for the transformation, adequate equity capital shall be ensured for DBJ to provide 
continuous and appropriate medium and long-term investments and loans. Furthermore, to achieve a 
smooth transformation from the current system, which relies on the Government as the main source of 
fund raising, into a stable and independent financing system, the issuance of government guaranteed 
bonds and borrowing from the Government shall be approved. 

In the event that DBJ is used for policy finance purposes, after the privatisation of DBJ in October 2008, 
the manner in which DBJ is used have been considered, taking into account the circumstances of users. 
Particularly, when such use is stipulated by applicable acts, a necessary review shall be conducted. In 
order to facilitate a smooth transformation, measures such as long-term borrowings from other private 
financial institutions have been made possible. 

While taking into account market conditions, investments by the Government have been downsized, with 
the entire investment disposed of approximately five to seven years after the transformation into the new 
system in the year ended 31 March 2009 (however, in respect of a delay in such plans, see "– Delay in 
the Full Privatisation of DBJ" above). The process for the full privatisation shall be assessed and inspected 
by a panel with the task of discussing ways to reduce the central government's payroll. From the 
perspective of the rational business model of the new institution, the importance of it being on an equal 
footing with private financial institutions and ensuring public interests in relation to financial measures, a 
system which enables professional monitoring of its affairs shall be developed. To achieve a smooth 
transformation, a management system which can apply the know-how of the private sector shall be 
established. Along with the new policy based financial institution, a right person who holds expertise and 
abilities regarded necessary shall be elected in place as a chief executive officer, and due consideration 
shall be given to avoid a person who holds a career record in particular positions in government offices. 
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The structures for management and finance after the transformation into the new institution shall be 
further studied, and a system shall be developed. In addition, the Government shall review 
merchantability of bank bonds and financial bonds. 

Crisis Response System 

The Institutional Design also sets forth the following guidelines regarding the crisis response system. The 
Government shall develop a system to facilitate smooth and effective financing in the wake of crises, such 
as disaster, terrorism or financial crises. The Government shall also implement measures to ensure that 
financial institutions including newly privatised institutions such as DBJ may effectively engage in 
providing financial services such as accommodation of funding through bill discounts, supply of other 
short-term funding and supply of funding in relation to infrastructure improvement, which may not be 
adequately addressed by the newly created policy finance organisation. The Government shall ensure 
transparency in measures implemented in connection with the crisis response system and minimise the 
costs related to such implementation. When utilising financial institutions including newly privatised 
institutions such as DBJ, the Government shall ensure that everyone is treated on equal footing and guard 
against any moral hazard problems. 

Roles of Financial Institutions in Crisis Response 

The Government shall in advance designate financial institutions, based on a voluntary application, that 
are capable of providing necessary financial services in case of crises, which cannot be appropriately 
handled by the new policy-based financial institution, such as accommodation of funding through bill 
discounts, supply of other short-term funding and supply of funding in relation to infrastructure 
improvement (hereinafter referred to as the "Crisis Response Businesses"). Upon commencement of 
the crisis response system, the designated financial institutions shall conduct the Crisis Response 
Businesses under the appropriate instruction and supervision by the Government. Upon providing 
instruction and supervision to the designated financial institutions, the Government shall respect 
managerial decisions made by the designated financial institutions to the furthest extent possible. 

During the transition period, the newly privatised institutions such as DBJ shall be regarded as the 
designated financial institutions in order to utilise the accumulated managerial resources. After the 
completion of privatisation, they shall serve in principle as designated financial institutions. In connection 
with the Crisis Response Businesses to be conducted by the designated financial institutions, the 
Government shall implement necessary measures to ensure necessary risk management and supply of 
funds to prevent adverse effects on the designated financial institutions. In accordance with the 
emergency management system, the Government shall determine necessary measures to be implemented 
by the new policy-based financial institution and the designated financial institutions. 

New DBJ Act 

On 6 June 2007, the New DBJ Act was passed by the Diet and the act came into effect on 13 June 2007. 

Under the New DBJ Act, a new joint stock corporation, DBJ, was established and succeeded to the 
business of Development Bank of Japan. Under the New DBJ Act, DBJ will initially be wholly owned by the 
Japanese Government. The New DBJ Act provides that, within a time period that is targeted to last five to 
seven years, the Japanese Government will dispose of all of the common stock of DBJ that it will initially 
own (the "full privatisation"). However, the targeted timing for the full privatisation of DBJ has been 
extended to approximately five to seven years from the end of March 2012 by the Amendment Act, which 
was further extended to approximately five to seven years from 1 April 2015 in accordance with the 
Extraordinary Expenditure Act. The Amendment Act provides that the Japanese Government is to review 
the organisation of DBJ, including the Japanese Government's holding of DBJ's share capital, by the end 
of the fiscal year ending 31 March 2012, which was extended to the end of the fiscal year ending 31 
March 2015 by the Extraordinary Expenditure Act, and until such time, the Japanese Government will not 
be disposing of its holding of DBJ's share capital. Promptly after the full privatisation, the Japanese 
Government will take steps to abolish the New DBJ Act. 
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With respect to the transition period leading to the full privatisation, the New DBJ Act provides the 
following: 

• When DBJ is established in October 2008, Development Bank of Japan will contribute its assets 
and liabilities to DBJ in exchange for shares of DBJ's common stock, and thereafter, upon 
transferring such shares to the Japanese Government, Development Bank of Japan will be 
dissolved. The Development Bank of Japan Act will be abolished. 

• Under the New DBJ Act, the activities of DBJ will be primarily those of Development Bank of Japan 
(making equity investments in, and providing loans and guarantees to, those who need long-term 
business funds; and making borrowings from the government and private financial institutions and 
issuing government-guaranteed and non-guaranteed bonds to finance its operations). In addition, 
DBJ will be authorised to accept negotiable deposits and issue bank debentures to investors. The 
New DBJ Act will also enable DBJ to utilise new financing technologies in its operations. 

• Supervision of DBJ by the Japanese Government will be limited to the requisite minimum, taking 
into account as references the laws governing other companies wholly owned by the Japanese 
Government and finance-related laws and regulations. Involvement of the Japanese Government 
in DBJ's affairs will be reduced as compared with its current involvement in Development Bank of 
Japan, bearing in mind such matters as the need to secure an equal footing between DBJ and 
private financial institutions and the need to secure public benefit with respect to fiscal measures. 

• In order to make a smooth transition from the financing structure of Development Bank of Japan 
that relies primarily on financing backed by government credit to a stable financing structure 
without such backing, during the transition period DBJ will be permitted to borrow from the 
Japanese Government and to issue government-guaranteed bonds. 

• During the preparation period leading to the establishment of DBJ in October 2008, in addition to 
borrowing from the Japanese Government and issuing government-guaranteed bonds, 
Development Bank of Japan will be permitted to obtain long-term borrowings from private 
financial institutions. 

• There are various laws that currently provide mechanisms for utilising financing from Development 
Bank of Japan. By October 2008, the Japanese Government will consider the manner in which 
Development Bank of Japan can secure an equal footing with private financial institutions that 
might provide financing similar to that of Development Bank of Japan. 

• The Japanese Government's guarantee of Development Bank of Japan's guaranteed bonds will 
continue unchanged after its obligations and liabilities thereunder are transferred to DBJ. 

Status on Privatisation 

Development Bank of Japan Inc. was established in Japan on 1 October 2008 as a joint stock corporation 
under the Company Act, and has succeeded to substantially all of the assets, and assumed all of the 
obligations, of Development Bank of Japan pursuant to the New DBJ Act. Pursuant to the New DBJ Act, 
Development Bank of Japan was dissolved on 1 October 2008 upon the establishment of DBJ. The 
Japanese Government currently owns all issued shares of DBJ's common stock and will not dispose any 
such shares at least until the end of March 2015 (see "– Delay in the Full Privatisation of DBJ" above). 

On 26 June 2009, the Amendment Act was passed by the Diet and the act came into effect on 3 July 
2009, as part of the response to economic and financial crises promulgated by the Japanese Government. 
In addition, on 2 May 2011, the Extraordinary Expenditure Act was passed by the Diet which enables the 
Japanese Government to inject additional capital into DBJ up to the end of March 2015 (see 
"Development Bank of Japan Inc. – Operations – Crisis Response Business"). 

Relevant provisions of the Supplementary Provisions to the New DBJ Act after the amendment pursuant to 
the Amendment Act and the Extraordinary Expenditure Act, and the Supplementary Provisions to the 
Amendment Act after the amendment pursuant to the Extraordinary Expenditure Act, are set out below: 
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(Excerpt from Supplementary Provisions to the New DBJ Act after the amendment pursuant 

to the Amendment Act and the Extraordinary Expenditure Act) 

Article 2 Disposition of Government-Owned Shares 

1. Pursuant to Article 6, Paragraph 2 of the Act Concerning Promotion of Administrative 
Reform for Realizing the Simple and Effective Government (Act No. 47 of 2006), the 
Government shall make efforts to reduce the number of shares held by it in the 
Corporation (hereinafter in the following Paragraph and the Article 3 of the 
Supplementary Provisions referred to as "Government-Owned Shares"), taking into 
account the market situation, and shall dispose all of them in approximately five to 
seven years from 1 April 2015. 

Article 2-2 Capital Contribution by the Government 

The Government may make capital contributions to the Corporation, to the extent of the 
amount approved by the budget, whenever the Government deems necessary for the smooth 
implementation of the crisis response business, until 31 March 2015. 

Article 2-3 Issue of the Government Bonds 

1. The Government may issue the Government Bonds to use for securement of capital 
that become necessary to secure soundness of financial conditions of the Corporation 
in performing crisis response business set forth in Article 2, Item (5) of the Japan 
Finance Corporation Act (Act No. 57 of 2007) (hereinafter referred to as the "crisis 
response business"), until 31 March 2015. 

2. The Government, as set forth in the immediately preceding Paragraph, shall issue the 
Government Bonds and deliver them to the Corporation, to the extent of the amount 
approved by the budget. 

Article 2-4 Redemption of the Government Bonds 

1. The Corporation may request the redemption of the Government Bonds delivered as 
set forth in Paragraph 2 of the immediately preceding Article, only within the amount 
calculated as stipulated by the Ministry of Finance Ordinance that become necessary as 
the amount of capital in response to the increase of assets related to its crisis response 
business (limited to those conducted by 31 March 2015). 

(Excerpt from Supplementary Provisions to the Amendment Act after the amendment 

pursuant to the Extraordinary Expenditure Act) 

Article 2 Deliberation 

1. By the end of fiscal year 2014, the Government shall review the organization of the 
Corporation, taking into account the status of investments in Development Bank of 
Japan Inc. (hereinafter "the Corporation") under the provisions of Article 2-2 of the 
Supplementary Provisions to the Development Bank of Japan Inc. Act as amended by 
this Act (including cases where applied after changing to read in Article 36 of the Act 
Concerning Extraordinary Expenditure and Assistance to Cope with Great East Japan 
Earthquake (Act No. 40 of 2011)); the redemption of Government bonds under the 
provisions of Article 2-4, paragraph 2 of the Supplementary Provisions to the 
Development Bank of Japan Inc. Act as amended by this Act; the conduct of crisis 
response business by the Corporation (this refers to crisis response business 
conducted under the provisions of Article 2, Item (5) of the Japan Finance Corporation 
Act (Act No. 57 of 2007); same hereinafter); and changes in socioeconomic and other 
circumstances. This review, from a point of view of the Government's practice of 
maintaining a certain level of involvement in the Corporation, such as by consistently 
holding more than one-third of the Corporation's issued shares, is meant to ensure 
that the Corporation's crisis response business are properly implemented; it shall 
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include a consideration of the Corporation's crisis response business and, based on 
that, of the Government's holding of stock in the Corporation. The Government shall 
take necessary measures based on its findings. 

2. Notwithstanding the provisions of Article 6, paragraph 2 of the Act Concerning 
Promotion of Administrative Reform for Realizing the Simple and Effective Government 
(Act No. 47 of 2006) as amended under the provisions of the following Article and of 
Article 2, paragraph 1 of the Supplementary Provisions to the Development Bank of 
Japan Inc. Act as amended by this Act, the Government shall not dispose of its shares 
in the Corporation prior to taking the measures described in the preceding paragraph. 
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TAXATION 

The information provided in this section entitled "Taxation" is provided for the convenience only of 
investors, who are advised to consult their own legal, tax, accountancy or other professional advisers in 
order to ascertain their particular circumstances regarding taxation. 

Japanese Taxation 

The following description of Japanese taxation (limited to national taxes) applies to interest and the 
difference between the issue price of the Notes and the amount which the holder receives upon 
redemption of such Notes (the "issue differential") with respect to the Notes issued by DBJ on or after 
1 April 2010 outside Japan and payable outside Japan, as well as to certain aspects of capital gains, 
inheritance and gift taxes. Prospective investors should note that the following description of Japanese 
taxation is not exhaustive. 

Tax Withholding Rules 

Certain recipients of interest on the Notes are subject to the following Japanese tax withholding rules: 

If the recipient of interest on any Notes is: 

• a non-resident of Japan with no permanent establishment within Japan; 

• a non-Japanese corporation with no permanent establishment within Japan; or 

• a non-resident of Japan or non-Japanese corporation with a permanent establishment within 
Japan, but the receipt of interest on the relevant Notes is not attributable to the business carried 
on within Japan by such recipient through such permanent establishment, 

and the recipient is not a person nor entity controlling, or controlled by, DBJ, or otherwise having a 
prescribed special relationship with DBJ as described in Article 6 of the Special Taxation Measures Act and 
Cabinet Order No. 43 of 31 March 1957 promulgated thereunder, as amended (the "Cabinet Order") (a 
"Related Party"), then, no Japanese income or corporate tax is payable with respect to such interest by 
way of withholding or otherwise, if such recipient complies with certain requirements. Such requirements 
include: 

• if the relevant Notes are held through a certain participant in an international clearing organisation 
such as Euroclear, Clearstream, Luxembourg and DTC, or a certain financial intermediary 
prescribed by the Special Taxation Measures Act and the Cabinet Order and related ministerial 
ordinances and regulations) (collectively, the "Act") (each, a "Participant"), the requirement to 
provide, at the time of entrusting a Participant with the custody of the relevant Notes, certain 
information prescribed by the Act ("Exemption Information") to enable the Participant to 
establish that the recipient is exempt from the requirement for Japanese tax to be withheld or 
deducted and to advise the Participant if the recipient ceases to be so exempt; and 

• if the relevant Notes are not held by a Participant, the requirement to submit to the Fiscal Agent 
(or a separate paying agent, if one is appointed) a claim for exemption from withholding tax (the 
"Claim for Exemption"), together with certain documentary evidence. 
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The above-described exemption from withholding tax with respect to interest on the Notes will not be 
applicable to any Notes on which interest is calculated based on the amount of profits or assets of DBJ or 
a Related Party or on any of certain other indices relating to DBJ or a Related Party as described in Article 
6 of the Special Taxation Measures Act and the Cabinet Order. 

Failure to comply with the requirements described above or payment of interest to a recipient who is a 
non-resident of Japan or a non-Japanese corporation that in either case is a Related Party will result in the 
withholding by DBJ of income tax at the rate of 15.315 per cent. unless any lower rate or exemption is 
applicable under the relevant tax treaty between Japan and another country. Non-residents of Japan or 
non-Japanese corporations that are entitled to a reduced rate of Japanese withholding tax or exemption 
from Japanese withholding tax on payment of interest by DBJ are required to submit an "Application Form 
for Income Tax Convention regarding Relief from Japanese Income Tax on Interest" in advance through 
DBJ to the relevant tax authority before payment of interest. 

If the recipient of interest on any Notes is: 

• a Japanese bank; 

• a Japanese insurance company; 

• a Japanese financial instruments firm; or 

• any other Japanese financial institution that falls under one of certain categories prescribed by the 
Cabinet Order under Article 6, Paragraph 9 of the Special Taxation Measures Act, 

and such recipient complies with, among others, the requirement to provide the Exemption Information or 
to submit the Claim for Exemption, as the case may be, no income tax will be imposed by way of 
withholding. The recipient will, however, be subject to regular corporate tax with respect to such interest. 

If the recipient of interest on any Note is: 

• a non-resident of Japan with a permanent establishment within Japan; or 

• a non-Japanese corporation with a permanent establishment within Japan, 

and the receipt of interest is attributable to the business carried on within Japan by the recipient through 
such permanent establishment, then such interest will not be subject to the withholding by DBJ of income 
tax at the rate of 15.315 per cent., provided that the recipient complies with, among others, the 
requirement to provide the Exemption Information or to submit the Claim for Exemption, as the case may 
be, and that the recipient is not a Related Party. The amount of such interest will, however, be included in 
the recipient's Japanese source income which is subject to Japanese taxation, and will be subject to 
regular income tax or corporate tax, as the case may be. 

The above-described exemption from withholding tax with respect to interest on the Notes will not be 
applicable to any Notes on which interest is calculated based on the amount of profits or assets of DBJ or 
a Related Party or on any of certain other indices relating to DBJ or a Related Party as described in Article 
6 of the Special Taxation Measures Act and the Cabinet Order. 

If the recipient of interest on any Notes is a resident of Japan or a Japanese corporation other than any of 
the following institutions that complies with the requirement described below: 

• Japanese banks; 

• Japanese insurance companies; 

• Japanese financial instruments firms; 

• other Japanese financial institutions that fall under certain categories prescribed by the Cabinet 
Order under Article 8, Paragraphs 1 and 2 of the Special Taxation Measures Act (together with 
Japanese banks, insurance companies and financial instruments firms, the "Specified Financial 
Institutions"); or 
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• Japanese public corporations designated by the relevant law ("Public Corporations"), 

and such recipient receives payment of interest through certain payment handling agents in Japan 
("Japanese Payment Handling Agents"), such agents will withhold income tax at the rate of 15.315 
per cent.  An individual recipient that receives interest through a Japanese Payment Handling Agent will 
be subject only to such withholding tax. In all other cases, the recipient must include the amount of 
interest in the recipient's gross income and will be subject to normal income tax or corporate tax, as the 
case may be. 

If the recipient of interest on any Notes is: 

• a Public Corporation that keeps such Notes deposited with, and receives the interest on such 
Notes through, a Japanese Payment Handling Agent with custody of the Notes (the "Japanese 
Custodian"); or 

• a Specified Financial Institution that keeps such Notes deposited with, and receives the interest on 
such Notes through, the Japanese Custodian, 

and such recipient submits through the Japanese Custodian, to the competent tax authority, the report 
prescribed by the Act, no income tax will be imposed by way of withholding on such portion of interest as 
is prescribed by the Cabinet Order. Any amount of interest received by such recipient in excess of the 
non-taxable portion described above will be subject to withholding by the Japanese Custodian of income 
tax at the rate of 15.315 per cent. 

If the recipient of any issue differential in respect of any Notes is a non-resident of Japan with no 
permanent establishment within Japan and is not a Related Party, no income tax is payable with respect 
to such issue differential. If such issue differential is received by a non-resident of Japan with a 
permanent establishment within Japan and is attributable to the business thereof carried on within Japan, 
and in certain other cases provided by the Cabinet Order, such issue differential will be subject to income 
tax. If the recipient of the issue differential of the Notes is a non-Japanese corporation with no permanent 
establishment within Japan and is not a Related Party, no corporate tax is payable with respect to such 
issue differential. If such issue differential is received by a non-Japanese corporation with a permanent 
establishment within Japan and is attributable to the business thereof carried on within Japan, and in 
certain other cases provided by the Cabinet Order, such issue differential will be subject to corporate tax. 

With effect from 1 January 2016, the term "issue differential" will be changed to the term "profit from 
redemption" and the definition thereof will be changed to the difference between the acquisition price of 
the Notes and the amount which the holder receives upon redemption thereof. 

Capital Gains, Inheritance and Gift Taxes 

Gains derived from the sale outside Japan of Notes by a non-resident of Japan or a non-Japanese 
corporation with no permanent establishment within Japan are generally not subject to Japanese income 
or corporate tax. An individual, regardless of his or her residency, who has acquired Notes as legatee, heir 
or donee from an individual may be required to pay Japanese inheritance or gift tax at progressive rates. 

United States Federal Income Taxation 

The discussion of tax matters in this Offering Circular is not intended or written to be used, 

and cannot be used by any person, for the purpose of avoiding U.S. federal, state or local tax 

penalties, and was written to support the promotion or marketing of the Programme. Each 
tax payer should seek advice based on such person's particular circumstances from an 

independent tax adviser. 

The following summary discusses the principal U.S. federal income tax consequences of the acquisition, 
ownership and disposition of the Registered Notes issued pursuant to Rule 144A. Except as specifically 
noted below, this discussion applies only to Registered Notes: 

• with a maturity of 30 years or less; 

• purchased on original issuance at their "issue price" (as defined below); 
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• held as capital assets; and 

• purchased by U.S. holders (as defined below). 

This discussion does not describe all of the tax consequences that may be relevant in light of a holder's 
particular circumstances or to holders subject to special rules, such as: 

• former U.S. citizens or residents; 

• financial institutions; 

• insurance companies; 

• dealers in securities or foreign currencies; 

• persons holding Registered Notes as part of a hedging transaction, "straddle," conversion 
transaction or other integrated transaction; 

• U.S. holders whose functional currency is not the U.S. Dollar; or 

• partnerships or other entities classified as partnerships for U.S. federal income tax purposes. 

This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof (the 
"Code"), administrative pronouncements, published rulings, judicial decisions and final, temporary and 
proposed U.S. Treasury Regulations, all as currently available changes to any of which subsequent to the 
date of this Offering Circular may affect the tax consequences described below. Persons considering the 
purchase of the Registered Notes should consult the applicable Final Terms for any additional discussion 
regarding U.S. federal income taxation and should consult their tax advisers with regard to the application 
of the U.S. federal income tax laws to their particular situations as well as any tax consequences arising 
under the laws of any state, local or foreign taxing jurisdiction. 

The tax treatment of certain Registered Notes, such as, high interest Notes, low interest Notes, step-up 
Notes, step-down Notes and any Notes that do not provide for repayment of principal by their terms, may 
be specified in the applicable Final Terms or supplement to this Offering Circular. Moreover, this summary 
does not discuss Bearer Notes. In general, U.S. federal income tax law imposes significant limitations on 
U.S. holders of Bearer Notes. 

As used herein, the term "U.S. holder" means a beneficial owner of a Registered Note that is for United 
States federal income tax purposes: 

• an individual that is a citizen or resident of the United States; 

• a corporation (or any other entity treated as a corporation) created or organised in or under the 
laws of the United States, state thereof, or the District of Columbia; 

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; 
or 

• a trust over which administration a court within the United States is able to exercise primary 
supervision and all of the substantial decisions of which one or more U.S. persons have the 
authority or control. 

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Registered Notes, 
the U.S. federal income tax treatment of a partner will generally depend on the status of the partner and 
upon the activities of the partnership. Partners of partnerships holding Registered Notes should consult 
with their tax advisers. 

Payments of Stated Interest 

Interest paid on a Registered Note will be taxable to a U.S. holder as ordinary interest income at the time 
it accrues or is received in accordance with the holder's method of accounting for U.S. federal income tax 
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purposes, provided that the interest is "qualified stated interest" (as defined below). Interest income 
earned by a U.S. holder with respect to a Registered Note will constitute foreign source income for U.S. 
federal income tax purposes, which may be relevant in calculating the holder's foreign tax credit 
limitation. The rules regarding foreign tax credits are complex and prospective investors should consult 
their tax advisers about the application of such rules to them in their particular circumstances. Special 
rules governing the treatment of interest paid with respect to original issue discount Registered Note, and 
foreign currency Registered Notes ("foreign currency Registered Notes") are described under "– 
Original Issue Discount," "– Contingent Payment Debt Instruments" and "– Foreign Currency Registered 
Notes". 

Original Issue Discount 

A Registered Note that has an "issue price" that is less than its "stated redemption price at maturity" will 
be considered to have been issued at an original discount for U.S. federal income tax purposes (and will 
be referred to as an "original issue discount Registered Note") unless the Registered Note satisfies a 
de minimis threshold (as described below) or is a short-term Registered Note (a "short-term 
Registered Note") (as defined below). The "issue price" of a Registered Note generally will be the first 
price at which a substantial amount of the Registered Notes are sold to the public (which does not include 
sales to bond houses, brokers or similar persons or organisations acting in the capacity of underwriters, 
placement agents or wholesalers). The "stated redemption price at maturity" of a Registered Note 
generally will equal the sum of all payments required to be made under the Registered Note other than 
payments of "qualified stated interest". 

"Qualified stated interest" is stated interest unconditionally payable in cash or in property (other than 
in debt instruments of DBJ) at least annually during the entire term of the Registered Note and equal to 
the outstanding principal balance of the Registered Note multiplied by a single fixed rate of interest. In 
addition, qualified stated interest includes, among other things, stated interest on a "variable rate debt 
instrument" that is unconditionally payable in cash or in property (other than in debt instruments of 
DBJ) at least annually at a single qualified floating rate of interest or at a rate that is determined at a 
single fixed formula that is based on objective financial or economic information. A rate is a qualified 
floating rate if variations in the rate can reasonably be expected to measure contemporaneous 
fluctuations in the cost of newly borrowed funds in the currency in which the Registered Note is 
denominated. 

If the difference between a Registered Note's stated redemption price at maturity and its issue price is 
less than a de minimis amount, i.e., 1/4 of 1 per cent. of the stated redemption price at maturity 
multiplied by the number of complete years to maturity, the Registered Note will not be considered to 
have original issue discount. U.S. holders of Registered Notes with less than a de minimis amount of 
original issue discount will include this original issue discount in income, as capital gain, on a pro rata 
basis as principal payments are made on the Registered Note.  Under these rules, U.S. holders generally 
will have to include in taxable income, increasingly greater amounts of original issue discount in 
successive accrual periods. 

U.S. holders of original issue discount Registered Notes that mature more than one year from their date of 
issuance will be required to include original issue discount in income for U.S. federal tax purposes as it 
accrues in accordance with a constant yield method based on a compounding of interest, regardless of 
whether cash attributable to this income is received. 

A U.S. holder may make an election to include in gross income all interest that accrues on any Registered 
Note (including stated interest, acquisition discount, original issue discount, de minimis original issue 
discount, market discount, de minimis market discount and unstated interest, as adjusted by any 
amortisable bond premium or acquisition premium) in accordance with a constant yield method based on 
the compounding of interest, and may revoke such election only with the permission of the IRS (a 
"constant yield election").  If a U.S. holder makes a constant yield election with respect to a Note with 
market discount (discussed below), the U.S. holder will be treated as having made an election to include 
market discount in income currently over the life of all debt instruments with market discount acquired by 
the electing U.S. holder on or after the first day of the first taxable year to which such election applies.  
U.S. holders should consult their tax advisors about making this election in light of their particular 
circumstances. 
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A Registered Note that matures one year or less from its date of issuance, a short-term Registered Note, 
will be treated as being issued at a discount and none of the interest paid on the Registered Note will be 
treated as qualified stated interest regardless of issue price. In general, a cash method U.S. holder of a 
short-term Registered Note is not required to accrue the discount for U.S. federal income tax purposes 
though it may elect to do so. Holders who so elect and certain other holders, including those who report 
income on the accrual method of accounting for U.S. federal income tax purposes, are required to include 
the discount in income as it accrues on a straight-line basis, unless another election is made to accrue the 
discount according to a constant yield method based on daily compounding. In the case of a U.S. holder 
who is not required and who does not elect to include the discount in income currently, any gain realised 
on the sale, exchange, or retirement of the short-term Registered Note will be ordinary income to the 
extent of the discount accrued on a straight-line basis (or, if elected, according to a constant yield method 
based on daily compounding) through the date of sale, exchange or retirement. In addition, those U.S. 
holders will be required to defer deductions for any interest paid on indebtedness incurred to purchase or 
carry short-term Registered Notes in an amount not exceeding the accrued discount until the accrued 
discount is included in income. 

DBJ may have an unconditional option to redeem, or U.S. holders may have an unconditional option to 
require DBJ to redeem a Registered Note prior to its stated maturity date. Under applicable regulations, if 
DBJ has an unconditional option to redeem a Registered Note prior to its stated maturity date, this option 
will be presumed to be exercised if, by utilizing any date on which the Registered Note may be redeemed 
as the maturity date and the amount payable on that date in accordance with the terms of the Registered 
Note as the stated redemption price at maturity, the yield on the Registered Note would be lower than its 
yield to maturity. If the U.S. holders have an unconditional option to require DBJ to redeem a Registered 
Note prior to its stated maturity date, this option will be presumed to be exercised if making the same 
assumptions as those set forth in the previous sentence, the yield on the Registered Note would be higher 
than its yield to maturity. If it is presumed that an option would be exercised but it is not in fact 
exercised, the Registered Note would be treated solely for purposes of calculating original issue discount 
as if it were redeemed, and a new Registered Note were issued, on the presumed exercise date for an 
amount equal to the Registered Note's adjusted issue price on that date. The adjusted issue price of an 
original issue discount Registered Note is defined as the sum of the issue price of the Registered Note and 
the aggregate amount of previously accrued original issue discount, less any prior payments other than 
payments of qualified stated interest. 

Market Discount 

If a U.S. holder purchases a Registered Note (other than a short-term Registered Note) in the secondary 
market for an amount that is less than its stated redemption price at maturity or, in the case of an original 
issue discount Registered Note, its adjusted issue price, the amount of the difference will be treated as 
market discount for U.S. federal income tax purposes, unless this difference is less than a specified de 
minimis amount. 

A U.S. holder will be required to treat any principal payment (or, in the case of an original issue discount 
Registered Note, any payment that does not constitute qualified stated interest) on, or any gain on the 
sale, exchange, retirement or other disposition of a Registered Note, including disposition in certain non-
recognition transactions, as ordinary income to the extent of the market discount accrued on the 
Registered Note at the time of the payment or disposition unless this market discount has been previously 
included in income by the U.S. holder pursuant to an election by the holder to include market discount in 
income as it accrues, or pursuant to a constant yield election by the holder as described under "– Original 
Issue Discount" above. In addition, the U.S. holder that does not elect to include market discount in 
income currently may be required to defer, until the maturity of the Registered Note or its earlier 
disposition (including certain non-taxable transactions), the deduction of all or a portion of the interest 
expense on any indebtedness incurred or maintained to purchase or carry such Registered Note. 

If a U.S. holder makes a constant yield election (as described under "– Original Issue Discount") for a 
Registered Note with market discount, such election will result in a deemed election for all market 
discount bonds acquired by the holder on or after the first day of the first taxable year to which such 
election applies. 
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Acquisition Premium and Amortisable Bond Premium 

A U.S. holder who purchases a Registered Note for an amount that is greater than the Registered Note's 
adjusted issue price but less than or equal to the sum of all amounts payable on the Registered Note after 
the purchase date other than payments of qualified stated interest will be considered to have purchased 
the Registered Note at an acquisition premium. Under the acquisition premium rules, the amount of 
original issue discount that the U.S. holder must include in its gross income with respect to the Registered 
Note for any taxable year will be reduced by the portion of acquisition premium properly allocable to that 
year. 

If a U.S. holder purchases a Registered Note for an amount that is greater than the redemption price at 
maturity, the holder will be considered to have purchased the Registered Note with amortisable bond 
premium equal in amount to the excess of the purchase price over the amount payable at maturity. The 
holder will not be subject to the original issue discount rules and may elect to amortise this premium, 
using a constant yield method, over the remaining term of the Registered Note. A holder who elects to 
amortise bond premium must reduce his tax basis in the Registered Note by the amount of the premium 
amortised in any year. An election to amortise bond premium applies to all taxable debt obligations then 
owned and thereafter acquired by the holder and may be revoked only with the consent of the IRS. 

If a U.S. holder makes a constant yield election (as described under "– Original Issue Discount") for a 
Registered Note with amortisable bond premium, such election will result in a deemed election to amortise 
bond premium for all of the holder's debt instruments with amortisable bond premium. 

Sale, Exchange or Retirement of the Registered Notes 

Upon the sale, exchange or retirement of a Registered Note, a U.S. holder will recognise taxable gain or 
loss equal to the difference between the amount realised on the sale, exchange or retirement and the 
holder's adjusted tax basis in the Registered Note. A U.S. holder's adjusted tax basis in a Registered Note 
generally will equal the acquisition cost of the Registered Note increased by the amount of original issue 
discount and market discount included in the Holder's gross income and decreased by any bond premium 
or acquisition premium previously amortised and by the amount of any payment received from DBJ other 
than a payment of qualified stated interest. Gain or loss, if any, will generally be U.S. source income for 
purposes of computing a U.S. holder's foreign tax credit limitation. Foreign tax credits generally can only 
be used to the extent of foreign-source income and are further subject to complex limitations and 
restrictions. Prospective investors should consult their tax advisors regarding the application of the foreign 
tax credit rules or the availability of a deduction for the payment of non-U.S. taxes in their particular 
circumstances. For these purposes, the amount realised does not include any amount attributable to 
accrued but unpaid qualified stated interest on the Registered Note. Amounts attributable to accrued but 
unpaid qualified stated interest are treated as interest as described under "– Payments of Stated 
Interest". 

Except as described below, gain or loss realised on the sale, exchange or retirement of a Registered Note 
will generally be capital gain or loss and will be long-term capital gain or loss if at the time of sale, 
exchange or retirement the Registered Note has been held for more than one year. Exceptions to this 
general rule apply to the extent of any accrued market discount or, in the case of a short-term Registered 
Note, to the extent of any accrued discount not previously included in the holder's taxable income. See "– 
Original Issue Discount" and "– Market Discount". In addition, other exceptions to this general rule apply 
in the case of foreign currency Registered Notes, and contingent payment debt instruments. See "– 
Foreign Currency Registered Notes" and "– Contingent Payment Debt Instruments". The deductibility of 
capital losses is subject to limitation. 

Contingent Payment Debt Instruments 

If the terms of the Registered Notes provide for certain contingencies that affect the timing and amount 
of payments (including Registered Notes with a variable rate or rates that do not qualify as "variable rate 
debt instruments" for purposes of the original issue discount rules) they generally will be "contingent 
payment debt instruments" for U.S. federal income tax purposes. Under the rules that govern the 
treatment of contingent payment debt instruments, no payment on such Registered Notes qualifies as 
qualified stated interest. Rather, a U.S. holder must account for interest for U.S. federal income tax 
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purposes based on a "comparable yield" making adjustments for any differences between actual 
payments on the Registered Note and the Registered Note's "projected payment schedule" as described 
below. The comparable yield is determined by DBJ at the time of issuance of the Registered Notes. The 
comparable yield may be greater than or less than the stated interest, if any, with respect to the 
Registered Notes. Solely for the purpose of determining the amount of interest income that a U.S. holder 
will be required to accrue on a contingent payment debt instrument, DBJ will be required to construct a 
"projected payment schedule" that represents a series of payments the amount and timing of which 
would produce a yield to maturity on the contingent payment debt instrument equal to the comparable 
yield. 

Neither the comparable yield nor the projected payment schedule constitutes a representation by DBJ 
regarding the actual amount, if any, that the contingent payment debt instrument will pay. 

For U.S. federal income tax purposes, a U.S. holder will be required to use the comparable yield and the 
projected payment schedule established by DBJ in determining interest accruals and adjustments in 
respect of an optionally exchangeable Registered Note, unless the holder timely discloses and justifies the 
use of a different comparable yield and projected payment schedule to the IRS. 

A U.S. holder, regardless of the holder's method of accounting for U.S. federal income tax purposes, will 
be required to accrue interest income on a contingent payment debt instrument at the comparable yield, 
adjusted upward or downward to reflect the difference, if any, between the actual and the projected 
amount of any contingent payments on the contingent payment instrument (as set forth below). 

A U.S. holder will be required to recognise interest income equal to the amount of any net positive 
adjustment, i.e., the excess of actual payments over projected payments, in respect of a contingent 
payment debt instrument for a taxable year. A net negative adjustment, i.e., the excess of projected 
payments over actual payments, in respect of a contingent payment debt instrument for a taxable year: 

• will first reduce the amount of interest in respect of the contingent payment debt instrument that 
a holder would otherwise be required to include in income in the taxable year; and 

• to the extent of any excess, will give rise to an ordinary loss equal to so much of this excess as 
does not exceed the excess of the amount of all previous interest inclusions under the contingent 
payment debt instrument over the total amount of the U.S. holder's net negative adjustments 
treated as ordinary loss on the contingent payment debt instrument in prior taxable years. 

A net negative adjustment is not subject to the two per cent. floor limitation imposed on miscellaneous 
deductions. Any net negative adjustment in excess of the amounts described above will be carried 
forward to off-set future interest income in respect of the contingent payment debt instrument or to 
reduce the amount realised on a sale, exchange or retirement of the contingent payment debt instrument. 
Where a U.S. holder purchases a contingent payment debt instrument for a price other than its adjusted 
issue price, the difference between the purchase price and the adjusted issue price must be reasonably 
allocated to the daily portions of interest or projected payments with respect to the contingent payment 
debt instrument over its remaining term and treated as a positive or negative adjustment, as the case 
may be, with respect to each period to which it is allocated. 

Upon a sale, exchange or retirement of a contingent payment debt instrument, a U.S. holder generally will 
recognise taxable gain or loss equal to the difference between the amount realised on the sale, exchange 
or retirement and the holder's adjusted basis in the contingent payment debt instrument. A U.S. holder's 
adjusted basis in a Registered Note that is a contingent payment debt instrument generally will be the 
acquisition cost of the Registered Note, increased by the interest previously accrued by the U.S. holder on 
the Registered Note under these rules, disregarding any net positive and net negative adjustments, and 
decreased by the amount of any non-contingent payments and the projected amount of any contingent 
payments previously made on the Registered Note. A U.S. holder generally will treat any gain as interest 
income, and any loss as ordinary loss to the extent of the excess of previous interest inclusions in excess 
of the total net negative adjustments previously taken into account as ordinary losses, and the balance as 
capital loss. The deductibility of capital losses is subject to limitations. In addition, if a holder recognises 
loss above certain thresholds, the holder may be required to file a disclosure statement with the IRS (as 
described under "– Reportable Transactions"). 
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A U.S. holder will have a tax basis in any property, other than cash, received upon the retirement of a 
contingent payment debt instrument including in satisfaction of a conversion right or a call right equal to 
the fair market value of the property, determined at the time of retirement. The holder's holding period 
for the property will commence on the day immediately following its receipt. 

Special rules apply to contingent payment debt instruments that are denominated, or provide for 
payments, in a currency other than the U.S. dollar ("Foreign Currency Contingent Payment Debt 
Instruments").  Very generally, these instruments are accounted for like a contingent payment debt 
instrument, as described above, but in the currency of the Foreign Currency Contingent Payment Debt 
Instruments.  The relevant amounts must then be translated into U.S. Dollars.  The rules applicable to 
Foreign Currency Contingent Payment Debt Instruments are complex and U.S. holders are urged to 
consult their own tax advisors regarding the U.S. federal income tax consequences of the acquisition, 
ownership and disposition of such instruments. 

Foreign Currency Registered Notes 

The following discussion summarises the principal U.S. federal income tax consequences to a U.S. holder 
of the ownership and disposition of Registered Notes that are denominated in a specified currency other 
than the U.S. Dollar or the payments of interest or principal on which are payable in a currency other than 
the U.S. Dollar (foreign currency Registered Notes). 

The rules applicable to foreign currency Registered Notes could require some or all gain or loss on the 
sale, exchange or other disposition of a foreign currency Registered Note to be recharacterised as 
ordinary income or loss. The rules applicable to foreign currency Registered Notes are complex and may 
depend on the holder's particular U.S. federal income tax situation. For example, various elections are 
available under these rules, and whether a holder should make any of these elections may depend on the 
holder's particular U.S. federal income tax situation. U.S. holders are urged to consult their own tax 
advisers regarding the U.S. federal income tax consequences of the ownership and disposition of foreign 
currency Registered Notes. 

A U.S. holder who uses the cash method of accounting and who receives a payment of qualified stated 
interest in a foreign currency with respect to a foreign currency Registered Note will be required to include 
in income the U.S. Dollar value of the foreign currency payment (determined on the date the payment is 
received) regardless of whether the payment is in fact converted to U.S. Dollars at the time, and this U.S. 
Dollar value will be the U.S. holder's tax basis in the foreign currency. 

An accrual method U.S. holder will be required to include in income the U.S. Dollar value of the amount of 
interest income (including original issue discount or market discount, but reduced by acquisition premium 
and amortisable bond premium, to the extent applicable) that has accrued and is otherwise required to be 
taken into account with respect to a foreign currency Registered Note during an accrual period. The U.S. 
Dollar value of the accrued income will be determined by translating the income at the average rate of 
exchange in effect during the accrual period or, with respect to an accrual period that spans two taxable 
years, at the average rate for the partial period within the taxable year. The U.S. holder will recognise 
ordinary income or loss with respect to accrued interest income on the date the income is actually 
received. The amount of ordinary income or loss recognised will equal the difference between the U.S. 
Dollar value of the foreign currency payment received (determined on the date the payment is received) 
in respect of the accrual period (or, where a holder receives U.S. Dollars, the amount of the payment in 
respect of the accrual period) and the U.S. Dollar value of interest income that has accrued during the 
accrual period (as determined above). Rules similar to these rules apply in the case of a cash method U.S. 
holder required to currently accrue original issue discount or market discount. 

An accrual method U.S. holder or cash method U.S. holder accruing original issue discount may elect to 
translate interest income (including original issue discount) into U.S. Dollars at the spot rate on the last 
day of the interest accrual period (or, in the case of a partial accrual period, the spot rate on the last day 
of the accrual period in that taxable year) or, if the date of receipt is within five business days of the last 
day of the interest accrual period, the spot rate on the date of receipt. A U.S. holder that makes this 
election must apply it consistently to all debt instruments from year to year and cannot change the 
election without the consent of the IRS. 
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Original issue discount, market discount, acquisition premium and amortisable bond premium on a foreign 
currency Registered Note are to be determined in the relevant foreign currency. Where the U.S. holder 
elects to include market discount in income currently, the amount of market discount will be determined 
for any accrual period in the relevant foreign currency and then translated into U.S. Dollars on the basis of 
the average rate in effect during the accrual period (or portion thereof within the U.S. holder's taxable 
year). Exchange gain or loss realised with respect to such accrued market discount shall be determined in 
accordance with the rules relating to accrued interest described above. Accrued market discount (other 
than market discount currently included in income) taken into account upon the receipt of any partial 
principal payment or upon the sale, retirement or other disposition of a Registered Note is translated into 
U.S. Dollars at the spot rate on such payment or disposition date. 

If an election to amortise bond premium is made, amortisable bond premium taken into account on a 
current basis shall reduce interest income in units of the relevant foreign currency. Exchange gain or loss 
is realised on amortised bond premium with respect to any period by treating the bond premium 
amortised in the period in the same manner as payments on the sale, exchange or retirement of the 
foreign currency Registered Note. Any exchange gain or loss will be ordinary income or loss as described 
below. If the election is not made, any loss realised on the sale, exchange or retirement of a foreign 
currency Registered Note with amortisable bond premium by a U.S. holder who has not elected to 
amortise the premium will be a capital loss to the extent of the bond premium. 

A U.S. holder's tax basis in a foreign currency Registered Note, and the amount of any subsequent 
adjustment to the holder's tax basis, will be the U.S. Dollar value amount of the foreign currency amount 
paid for such foreign currency Registered Note, or of the foreign currency amount of the adjustment, 
determined on the date of the purchase or adjustment. A U.S. holder who purchases a foreign currency 
Registered Note with previously owned foreign currency will recognise ordinary income or loss in an 
amount equal to the difference, if any, between such U.S. holder's tax basis in the foreign currency and 
the U.S. Dollar fair market value of the foreign currency Registered Note on the date of purchase. 

Gain or loss realised upon the sale, exchange or retirement of a foreign currency Registered Note that is 
attributable to fluctuation in currency exchange rates will be ordinary income or loss which will not be 
treated as interest income or expense. Gain or loss attributable to fluctuations in exchange rates will equal 
the difference between (i) the U.S. Dollar value of the foreign currency principal amount of the Registered 
Note, determined on the date the payment is received or the Registered Note is disposed of, and (ii) the 
U.S. Dollar value of the foreign currency principal amount of the Registered Note, determined on the date 
the U.S. holder acquired the Registered Note. Payments received attributable to accrued qualified stated 
interest will be treated in accordance with the rules applicable to payments of interest on foreign currency 
Registered Notes described above. The foreign currency gain or loss will be recognised only to the extent 
of the total gain or loss realised by the holder on the sale, exchange or retirement of the foreign currency 
Registered Notes. The foreign currency gain or loss will generally be U.S. source gain or loss. Any gain or 
loss realised by these holders in excess of the foreign currency gain or loss will be capital gain or loss 
except to the extent of any accrued market discount or, in the case of short-term Registered Note, to the 
extent of any discount not previously included in the holder's income provided that the Note is not a 
foreign currency contingent payment debt instrument. Holders should consult their own tax advisor with 
respect to the tax consequences of receiving payments in a currency different from the currency in which 
payments with respect to such Registered Notes accrue. 

A U.S. holder will have a tax basis in any foreign currency received on the sale, exchange or retirement of 
a foreign currency Registered Note equal to the U.S. Dollar value of the foreign currency, determined at 
the time of sale, exchange or retirement. A cash method U.S. holder who buys or sells a foreign currency 
Registered Note that is traded on an established securities market translates units of foreign currency paid 
or received into U.S. Dollars at the spot rate on the settlement date of the purchase or sale. Accordingly, 
no exchange gain or loss will result from currency fluctuations between the trade date and the settlement 
date of the purchase or sale. An accrual method U.S. holder may elect the same treatment for all 
purchases and sales of foreign currency obligations traded on an established securities market. This 
election cannot be changed without the consent of the IRS. U.S. holders of Notes that are not traded on 
an established securities market and accrual method U.S. holders that do not make the election with 
respect to Notes that are, generally will recognise foreign currency gain or loss with respect to the 
difference in value of such currency between the settlement and trade dates of their purchase or sales. 
Any gain or loss realised by a U.S. holder on a sale or other disposition of foreign currency (including its 
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exchange for U.S. Dollars or its use to purchase foreign currency Registered Notes) will be ordinary 
income or loss. 

Backup Withholding and Information Reporting 

Information returns may be filed with the IRS in connection with payments on the Registered Notes and 
the proceeds from a sale or other disposition of the Registered Notes. A U.S. holder may be subject to 
U.S. backup withholding on these payments if it fails to provide its tax identification number to the paying 
agent and comply with certain certification procedures or otherwise establish an exemption from backup 
withholding. The amount of any backup withholding from a payment to a U.S. holder will be allowed as a 
credit against the holder's U.S. federal income tax liability and may entitle them to a refund, provided that 
the required information is furnished to the IRS. 

A U.S. holder that participates in a "reportable transaction" will be required to disclose its participation to 
the IRS. The scope and application of these rules is not entirely clear. A U.S. holder may be required to 
treat a foreign currency exchange loss from the Registered Notes as a reportable transaction if the loss 
exceeds U.S.$50,000 in a single taxable year, if the U.S. holder is an individual or trust, or higher amounts 
for other U.S. holders. In the event the acquisition, ownership or disposition of Registered Notes 
constitutes participation in a "reportable transaction" for purposes of these rules, a U.S. holder will be 
required to disclose its investment to the IRS. A penalty in the amount of U.S.$10,000 in the case of a 
natural person and U.S.$50,000 in all other cases is generally imposed on any U.S. holder that fails to 
timely file an information return with the IRS with respect to a transaction resulting in a loss that is 
treated as a reportable transaction. In addition, DBJ and its advisors may also be required to disclose the 
transaction to the IRS, and to maintain a list of U.S. holders, and to furnish this list and certain other 
information to the IRS upon written request. Prospective purchasers should consult their tax advisers 
regarding the application of these rules to the acquisition, ownership or disposition of Registered Notes. 

U.S. Holders should consult their own tax advisers regarding any additional tax reporting or filing 
requirements they may have as a result of acquiring, owning, or disposing of Registered Notes. 

The United States federal income tax discussion set forth above is included for general information only 
and may not be applicable depending upon a holder's particular situation. Holders should consult their 
own tax advisers with respect to the tax consequences to them of the ownership and disposition of the 
Registered Notes, including the tax consequences under state, local, foreign and other tax laws and the 
possible effects of changes in U.S. federal or other tax laws. 

EU Directive on the Taxation of Savings Income 

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State of the EU 
is required to provide to the tax authorities of another Member State details of payments of interest or 
other similar income paid by a person within its jurisdiction to, or collected by such a person for, an 
individual resident or certain limited types of entity established in that other Member State; however, for a 
transitional period, Austria and Luxembourg may instead apply a withholding system in relation to such 
payments, deducting tax at 35 per cent. (subject to a procedure whereby, on meeting certain conditions, 
the beneficial owner of the interest on other income may request that no fees be withheld) unless during 
such period they elect otherwise. The transitional period is to terminate at the end of the first full fiscal 
year following agreement by certain non-EU countries to the exchange of information relating to such 
payments. 

A number of non-EU countries, and certain dependent or associated territories of certain Member States, 
have adopted similar measures (either provision of information or transitional withholding) in relation to 
payments made by a person within its jurisdiction to, or collected by such a person for, an individual 
resident or certain limited types of entity established in a Member State. In addition, the Member States 
have entered into provision of information or transitional withholding arrangements with certain of those 
dependent or associated territories in relation to payments made by a person in a Member State to, or 
collected by such a person for, an individual resident or certain limited types of entity established in one 
of those territories. 
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The European Commission has proposed certain amendments to the Directive, which may, if implemented, 
amend or broaden the scope of the requirements described above. Investors who are in any doubt as to 
their position should consult their professional advisers. 

The Proposed Financial Transactions Tax ("FTT") 

The European Commission has published a proposal for a Directive for a common FTT in Belgium, 
Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the participating 
Member States).  

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain 
dealings in the Notes (including secondary market transactions) in certain circumstances.  The issuance 
and subscription of Notes should, however, be exempt. 

Under current proposals the FTT could apply in certain circumstances to persons both within and outside 
of the participating Member States. Generally, it would apply to certain dealings in Notes where at least 
one party is a financial institution, and at least one party is established in a participating Member State. A 
financial institution may be, or be deemed to be, "established" in a participating Member State in a broad 
range of circumstances, including (a) by transacting with a person established in a participating Member 
State or (b) where the financial instrument which is subject to the dealings is issued in a participating 
Member State. 

The FTT proposal remains subject to negotiation between the participating Member States and is the 
subject of legal challenge.  It may therefore be altered prior to any implementation, the timing of which 
remains unclear. Additional EU Member States may decide to participate. Prospective holders of Notes are 
advised to seek their own professional advice in relation to the FTT. 
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CERTAIN ERISA AND OTHER CONSIDERATIONS 

The U.S. Employee Retirement Income Security Act of 1974, as amended ("ERISA") imposes certain 
requirements on "employee benefit plans" (as defined in ERISA) subject to Title I of ERISA, including 
entities such as collective investment funds and separate accounts whose underlying assets include the 
assets of such plans (collectively, "ERISA Plans") and on those persons who are fiduciaries with respect 
to ERISA Plans.  

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of an 
ERISA Plan (Section 4975 of the Code also imposes prohibitions for certain plans that are not subject to 
Title I of ERISA but which are subject to Section 4975 of the Code, such as individual retirement accounts 
(together with ERISA Plans, "Plans")) and certain persons (referred to as "parties in interest" or 
"disqualified persons") having certain relationships to such Plans, unless a statutory or administrative 
exemption is applicable to the transaction.  A party in interest or disqualified person who engages in a 
prohibited transaction may be subject to excise taxes and other penalties and liabilities under ERISA and 
Section 4975 of the Code.  

The U.S. Department of Labor regulations and Section 3(42) of ERISA describe what constitutes the 
assets of a Plan with respect to the Plan's investment in an entity for purposes of ERISA’s fiduciary 
provisions and Section 4975 of the Code (the "Plan Asset Regulation").  Under the Plan Asset 
Regulation, subject to certain exceptions, if a Plan invests in an "equity interest" of an entity, then the 
Plan's assets include both the equity interest and an undivided interest in each of the entity's underlying 
assets, unless it is established that equity participation in the entity by "Benefit Plan Investors" (as defined 
below) is not "significant" (as described below).  If the underlying assets of the entity are deemed to be 
"plan assets," the obligations and other responsibilities of Plan sponsors, Plan fiduciaries and Plan 
administrators, and of "parties in interest" and "disqualified persons" (as defined under ERISA and the 
Code), under Parts 1 and 4 of Subtitle B of Title I of ERISA and Section 4975 of the Code, as applicable, 
may be expanded, and there may be an increase in their liability under these and other provisions of 
ERISA and the Code (except to the extent (if any) that a favourable statutory or administrative exemption 
or exception applies); in addition, various providers of fiduciary or other services to the entity, and any 
other parties with authority or control with respect to the entity, could be deemed to be Plan fiduciaries or 
otherwise parties in interest or disqualified persons by virtue of their provision of such services (and there 
could be an improper delegation of authority to such providers).  

In general, equity participation by Benefit Plan Investors in an entity is "significant" under the Plan Asset 
Regulation if, immediately after the most recent acquisition of any equity interest in the entity, 25 per 
cent. or more of the value of any class of equity interests in the entity is held by Benefit Plan Investors.  
For purposes of the Plan Asset Regulation, an equity interest includes any interest in an entity other than 
an instrument that is treated as indebtedness under applicable local law and which has no substantial 
equity features.  For purposes of the Plan Asset Regulation, as modified by Section 3(42) of ERISA, a 
"Benefit Plan Investor" is (i) an "employee benefit plan" as defined in ERISA and subject to Part 4 of 
Subtitle B of Title I of ERISA, (ii) a "plan" as defined in and subject to Section 4975 of the Code, or (iii) 
any entity whose underlying assets are deemed for purposes of ERISA or the Code to include "plan 
assets" by reason of such employee benefit plan's or plan's investment in the entity. 

Accordingly, except as set forth in any relevant Final Terms, and subject to the requirements discussed 
herein, the Notes (and any interests therein) may be purchased and held by Benefit Plan Investors.  Each 
purchaser and transferee of a Note will be deemed to have represented and agreed that either (i) it is 
not, and for so long as it holds a Note or any interest in a Note it will not be, and is not acting on behalf 
of (and for so long as it holds any Note or any interest in a Note will not be acting on behalf of) (A) a 
Benefit Plan Investor or (B) any governmental or other employee benefit plan subject to any U.S. federal, 
state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code ("Similar Law"), or (ii) its purchase, holding and disposition of such Note (or 
any interest therein) does not and will not constitute or result in a non-exempt prohibited transaction 
under ERISA or Section 4975 of the Code (or, in the case of another employee benefit plan subject to 
Similar Law, is not in violation of any Similar Law).  

THE PRECEDING DISCUSSION IS ONLY A SUMMARY OF CERTAIN ERISA AND OTHER U.S. IMPLICATIONS 
OF AN INVESTMENT IN THE NOTES AND DOES NOT PURPORT TO BE COMPLETE.  PROSPECTIVE 
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INVESTORS SHOULD CONSULT WITH THEIR OWN LEGAL, TAX, FINANCIAL AND OTHER ADVISORS 
PRIOR TO INVESTING TO REVIEW THESE IMPLICATIONS IN LIGHT OF SUCH INVESTOR'S PARTICULAR 
CIRCUMSTANCES. 
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SUBSCRIPTION AND SALE 

Summary of Dealer Agreement 

Subject to the terms and on the conditions contained in an amended and restated dealer agreement 
dated 23 August 2013 (the "Dealer Agreement") between DBJ, the Permanent Dealers and the 
Arranger, the Notes and the Guarantee, if any, will be offered on a continuous basis by DBJ to the 
Permanent Dealers. However, DBJ has reserved the right to sell Notes and the Guarantee, if any, directly 
on its own behalf to Dealers that are not Permanent Dealers. The Notes and the Guarantee, if any, may 
be resold at prevailing market prices, or at prices related thereto, at the time of such resale, as 
determined by the relevant Dealer. The Notes and the Guarantee, if any, may also be sold by DBJ through 
the Dealers, acting as agents of DBJ. The Dealer Agreement also provides for Notes and the Guarantee, if 
any, to be issued in syndicated Tranches that are either jointly and severally or severally but not jointly 
underwritten by two or more Dealers. 

DBJ will pay each relevant Dealer a commission as agreed between them in respect of Notes subscribed 
by it. DBJ has agreed to reimburse the Arranger for certain of its expenses incurred in connection with the 
update of the Programme and the Dealers for certain of their activities in connection with the Programme. 
The commissions in respect of an issue of Notes on a syndicated basis will be stated in the relevant Final 
Terms. 

DBJ has agreed to indemnify the Dealers against certain liabilities in connection with the offer and sale of 
the Notes. The Dealer Agreement entitles the Dealers to terminate any agreement that they make to 
subscribe Notes in certain circumstances prior to payment for such Notes being made to DBJ. 

Selling Restrictions 

United States 

In relation to Notes other than Registered Notes sold pursuant to Rule 144A 

The Notes and the Guarantee, if any, have not been and will not be registered under the Securities Act 
and may not be offered, sold or delivered within the United States or to, or for the account or benefit of, 
U.S. persons except in accordance with Regulation S under the Securities Act or pursuant to an exemption 
from the registration requirements of the Securities Act. Terms used in this paragraph have the meanings 
given to them by Regulation S. 

1. Each Dealer has represented and agreed and each other Purchaser will be required to represent 
and agree that it has not offered, sold or delivered the Notes and the Guarantee, if any, and will 
not offer, sell or deliver the Notes and the Guarantee, if any, (i) as part of their distribution at any 
time and (ii) otherwise until 40 days after the completion of the distribution of all Notes and the 
Guarantee, if any, of the Tranche of which such Notes and the Guarantee, if any, are a part, as 
determined and certified by the Fiscal Agent (or, in case of a Syndicated Issue, the Lead Manager) 
to such Dealer, as provided below, except in accordance with Rule 903 of Regulation S under the 
Securities Act. Accordingly, each Dealer further represents and agrees that it, its affiliates and any 
persons acting on its or their behalf have not engaged and will not engage in any directed selling 
efforts with respect to the Notes and the Guarantee, if any, and have complied and will comply 
with the offering restrictions requirement of Regulation S. Each Dealer who has purchased Notes 
and the Guarantee, if any, of a Tranche hereunder (or, in the case of a sale of a Tranche of Notes 
and the Guarantee, if any, issued to or through more than one Dealer, each of such Dealers as to 
the Notes and the Guarantee, if any, of such Tranche purchased by or through it or, in the case of 
a Syndicated Issue, the Lead Manager) shall determine and certify to the Fiscal Agent the 
completion of the distribution of the Notes of such Tranche. Each Dealer has also agreed that, at 
or prior to confirmation of a sale of the Notes and the Guarantee, if any, it will have sent to each 
distributor, dealer or person receiving a selling concession, fee or other remuneration that 
purchases Notes and the Guarantee, if any, from such Dealer during the distribution compliance 
period a confirmation or notice to substantially the following effect: 

"The Securities covered hereby have not been and will not be registered under the U.S. Securities 
Act of 1933, as amended (the "Securities Act") and may not be offered or sold within the United 
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States or to, or for the account or benefit of, U.S. persons (i) as part of their distribution at any 
time or (ii) otherwise until 40 days after the completion of the distribution of this Tranche of 
Securities as determined and notified to the [Relevant Dealers], by the [Fiscal Agent/Lead 
Manager], except in either case in accordance with Regulation S under the Securities Act. Terms 
used above have the meanings given to them by Regulation S." 

In addition, until 40 days after the completion of the distribution of any identifiable Tranche, an 
offer or sale of Notes of such Series within the United States by a Dealer (whether or not 
participating in the offering) may violate the registration requirements of the Securities Act. 

2. The Bearer Notes are subject to U.S. tax law requirements and may not be offered, sold or 
delivered within the United States or its possessions or to a United States person, except in 
accordance with Regulation S and the rules under U.S. Treas. Reg. Section 1.163-5(c)(2)(i)(D) 
(the "D Rules"), unless not applicable. 

Accordingly, each Dealer has represented and agreed and each other Purchaser will be required to 
represent and agree, in respect of Notes issued in compliance with the D Rules, that: 

(1) except to the extent permitted under the D Rules, (a) it has not offered or sold, and during 
the restricted period will not offer or sell, any Bearer Notes to a person who is within the 
United States or its possessions or to a United States person, and (b) it has not delivered 
and will not deliver within the United States or its possessions Definitive Notes that are 
sold during the restricted period; 

(2) it has and throughout the restricted period will have in effect procedures reasonably 
designed to ensure that its employees or agents who are directly engaged in selling Bearer 
Notes are aware that such Bearer Notes may not be offered or sold during the restricted 
period to a person who is within the United States or its possessions or to a United States 
person, except as permitted by the D Rules; 

(3) if it is a United States person, it is acquiring the Bearer Notes for purposes of resale in 
connection with their original issuance and, if it retains the Notes for its own account, it 
will only do so in accordance with the requirements of U.S. Treas. Reg. Section 1.163-
5(c)(2)(i)(D)(6);  

(4) with respect to each affiliate (if any) that acquires Bearer Notes from such Dealer for the 
purpose of offering or selling such Notes during the restricted period, such Dealer either 
repeats and confirms the representations, undertakings and agreements contained in 
paragraphs (1), (2) and (3) on such affiliate's behalf or agrees that it will obtain from such 
affiliates for the benefit of DBJ the representations, undertakings and agreements 
contained in such paragraphs (1), (2) and (3); and 

(5) it shall obtain for the benefit of DBJ the representations, undertakings and agreements 
contained in paragraphs (i), (ii), (iii) and (iv) above of this paragraph from any person 
other than its affiliate with whom it enters into a written contract (a "distributor" as 
defined in United States Treasury Regulation §1.163-5(c)(2)(i)(D)(4)), for the offer or sale 
during the restricted period of the Bearer Notes. 

Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue 
Code and regulations thereunder, including the D Rules. 

3. Each Dealer has represented and agreed that it has not entered and will not enter into any 
contractual arrangement with any distributor (as that term is defined for the purposes of 
Regulation S and the D Rules, respectively) with respect to the distribution or delivery of the 
Notes, except with its affiliates or unless such contractual arrangement has imposed or will impose 
the same restrictions on such distributor as those set out in the subsections 1 and 2 above. 
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In relation to Registered Notes (being Guaranteed Notes) sold pursuant to Rule 144A and Regulation S 

The Notes and the Guarantee have not been and will not be registered under the Securities Act and may 
not be offered or sold except (i) outside the United States in an offshore transaction to non-U.S. persons 
in accordance with Regulation S under the Securities Act or (ii) within the United States to QIBs in reliance 
on Rule 144A. Terms used in this paragraph have the meanings given to them by Regulation S. 

Each Dealer has represented and agreed and each other Purchaser will be required to represent and 
agree that it has either (a) complied with the restrictions set forth in paragraph 1 under "—In relation to 
Notes other than Registered Notes sold pursuant to Rule 144A" or (b)(i) offered, sold or transferred the 
Notes and the Guarantee in the United States only in private transactions to institutional investors that are 
reasonably believed to qualify as QIBs, (ii) offered the Notes and the Guarantee in the United States only 
by approaching prospective purchasers on an individual basis, and no general solicitation or general 
advertising within the meaning of Rule 502(c) under the Securities Act was used in connection with the 
offering of the Notes and the Guarantee in the United States, (iii) did not sell the Notes and the 
Guarantee in the United States to any one purchaser for less than U.S.$200,000 (or its foreign currency 
equivalent) principal amount, and no Note or Guarantee was issued in connection with such a sale in a 
smaller principal amount and (iv) ensured that each Note and Guarantee sold as a part of a private 
placement in the United States will contain a legend stating that such Note and Guarantee have not been, 
and will not be, registered under the Securities Act, that any resale or other transfer of such Note or any 
interest therein may be made only: (A) to the Issuer or the Guarantor; (B) to a qualified institutional 
buyer in a transaction which meets the requirements of Rule 144A; (C) outside the United States pursuant 
to Regulation S under the Securities Act; (D) pursuant to an exemption from registration under the 
Securities Act provided by Rule 144 thereunder (if available); or (E) pursuant to an effective registration 
statement under the Securities Act. 

This Offering Circular has been prepared by DBJ for use in connection with the offer and sale of the Notes 
outside the United States and for the resale of the Notes in the United States in reliance on Rule 144A. 
DBJ and the Dealers reserve the right to reject any offer to purchase the Notes, in whole or in part, for 
any reason. This Offering Circular does not constitute an offer to any person in the United States or to any 
U.S. person, other than any QIB within the meaning of Rule 144A to whom an offer has been made 
directly by one of the Dealers or its U.S. broker-dealer affiliate.  

Public Offer Selling Restriction Under the Prospectus Directive 

In relation to each Member State of the European Economic Area which has implemented the Prospectus 
Directive (each, a "Relevant Member State"), each Dealer has represented and agreed, and each 
Purchaser will be required to represent and agree, that with effect from and including the date on which 
the Prospectus Directive is implemented in that Relevant Member State (the "Relevant 
Implementation Date") it has not made and will not make an offer of Notes which are the subject of 
the offering contemplated by this Offering Circular as completed by the Final Terms in relation thereto to 
the public in that Relevant Member State except that it may, with effect from and including the Relevant 
Implementation Date, make an offer of Notes to the public in that Relevant Member State: 

(i) if the Final Terms in relation to the Notes specify that an offer of those Notes may be made other 
than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a "Non-
exempt Offer"), following the date of publication of a prospectus in relation to such Notes which 
has been approved by the competent authority in that Relevant Member State or, where 
appropriate, approved in another Relevant Member State and notified to the competent authority 
in that Relevant Member State, provided that any such prospectus has subsequently been 
completed by the Final Terms contemplating such Non-exempt Offer, in accordance with the 
Prospectus Directive, in the period beginning and ending on the dates specified in such prospectus 
or Final Terms, if applicable and DBJ has consented in writing to its use for the purpose of that 
Non-exempt Offer; 

(ii) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(iii) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant 
provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified 
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investors as defined in the Prospectus Directive) as permitted under the Prospectus Directive, 
subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by DBJ for any 
such offer; or 

(iv) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes referred to in (ii) to (iv) above shall require DBJ or any Dealer to 
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus 
pursuant to Article 16 of the Prospectus Directive. 

For the purposes of this provision, (i) the expression an "offer of Notes to the public" in relation to any 
Notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to 
decide to purchase or subscribe the Notes, as the same may be varied in that Member State by any 
measure implementing the Prospectus Directive in that Member State, (ii) the expression "Prospectus 
Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending 
Directive, to the extent implemented in the Relevant Member State), and includes any relevant 
implementing measure in each Relevant Member State, and (iii) the expression "2010 PD Amending 
Directive" means Directive 2010/73/EU. 

United Kingdom 

Each Dealer has represented, warranted and agreed, and each other Purchaser will be required to 
represent, warrant and agree that: 

(i) in relation to any Notes which have a maturity of less than one year from the date of issue: 

(a) it is a person whose ordinary activities involve it in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of its business; and 

(b) it has not offered or sold and will not offer or sell any Notes other than to persons: 

(1) whose ordinary activities involve them in acquiring, holding, managing or disposing 
of investments (as principal or agent) for the purposes of their businesses; or 

(2) who it is reasonable to expect will acquire, hold, manage or dispose of investments 
(as principal or agent) for the purposes of their businesses; where the issue of the 
Notes would otherwise constitute a contravention of Section 19 of the FSMA by 
DBJ; 

(ii) it has only communicated or caused to be communicated and will only communicate or cause to 
be communicated an invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any 
Notes in circumstances in which Section 21(1) of the FSMA does not apply to DBJ; and 

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to anything 
done by it in relation to such Notes in, from or otherwise involving the United Kingdom. 

Selling Restrictions Addressing Additional Netherlands Securities Laws 

Each Dealer has represented and agreed, and each other Purchaser will be required to represent and 
agree that it will not offer, sell, transfer or deliver the Notes in The Netherlands other than to 
"professional market parties" (professionele marktpartijen, "PMPs") within the meaning of the Dutch 
Financial Supervision Act (Wet op het financieel toezicht, the "FSA") and that it will not make an offer of 
Notes which are the subject of the offering contemplated by this Offering Circular as completed by the 
Final Terms in relation thereto to the public in The Netherlands in reliance on Article 3(2) of the 
Prospectus Directive unless: 

(i) such offer is made exclusively to persons or legal entities which are qualified investors (as defined 
in the FSA and which includes authorised discretionary asset managers acting for the account of retail 
investors under a discretionary investment management contract) in The Netherlands; or 
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(ii) such offer is made to PMPs which are not qualified investors and standard exemption logo and 
wording are disclosed as required by article 5:20(5) of the FSA (unless such offer is made in 
circumstances in which article 5:20(5) is not applicable); 

provided that no such offer of Notes shall require DBJ or any Dealer or Purchaser to publish a prospectus 
pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the 
Prospectus Directive. 

For the purposes of this provision, the expressions (i) an "offer of Notes to the public" in relation to 
any Notes in The Netherlands; and (ii) "Prospectus Directive", have the meaning given to them above 
in the section headed "Public Offer Selling Restriction Under the Prospectus Directive. 

Notwithstanding the above, Zero Coupon Notes may not, directly or indirectly, as part of their initial 
distribution (or immediately thereafter) or as part of any re-offering be offered, sold, transferred or 
delivered in The Netherlands. For purposes of this paragraph "Zero Coupon Notes" are Notes that are in 
bearer form (whether in definitive or in global form) and that constitute a claim for a fixed sum against 
DBJ and on which interest does not become due during their tenor or on which no interest is due 
whatsoever." 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act 
and will be subject to the Special Taxation Measures Act. Accordingly, each Dealer has represented and 
agreed and each other Purchaser will be required to represent and agree that (i) it has not, directly or 
indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes in Japan or to, or for 
the benefit of, any resident of Japan (which term as used in this item (i) means any person resident in 
Japan, including any corporation or other entity organised under the laws of Japan), or to others for re-
offering or re-sale, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan, except 
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the 
Financial Instruments and Exchange Act and any other applicable laws, regulations and governmental 
guidelines of Japan; and (ii) it has not, directly or indirectly, offered or sold and will not, as part of its 
initial distribution, directly or indirectly, offer or sell any Notes to, or for the benefit of, any person other 
than a Gross Recipient or to others for re-offering or re-sale, directly or indirectly to, or for the benefit of, 
any person other than a Gross Recipient.  A "Gross Recipient" for this purpose is (i) a beneficial owner 
that is, for Japanese tax purposes, neither (x) an individual resident of Japan or a Japanese corporation, 
nor (y) an individual non-resident of Japan or a non-Japanese corporation that in either case is a person 
or entity controlling, or controlled by, DBJ, or otherwise having a prescribed special relationship with DBJ 
as described in Article 6 of the Special Taxation Measures Act and Cabinet Order No. 43 of 31 March 1957 
promulgated thereunder, as amended (the "Cabinet Order") (a "Related Party"), (ii) a Japanese 
financial institution, designated in Article 3-2-2 paragraph (29) of the Cabinet Order that will hold the 
Notes for its own proprietary account or (iii) an individual resident of Japan or a Japanese corporation 
whose receipt of interest on the Notes will be made through a payment handling agent in Japan as 
defined in Article 2-2 paragraph (2) of the Cabinet Order. 

Hong Kong 

Each Dealer has represented, warranted and agreed that: 

(a) it has not offered or sold, and will not offer or sell, the Notes by means of any document other 
than (i) to "professional investors" as defined in the Securities and Futures Ordinance (Cap. 571, Laws of 
Hong Kong) (the "SFO") and any rules made under the SFO or (ii) in other circumstances which do not 
result in a document being a "prospectus" within the meaning of the Companies Ordinance (Cap. 32, 
Laws of Hong Kong) (the "Companies Ordinance") or which do not constitute an offer to the public 
within the meaning of the Companies Ordinance; and 

(b) it has not issued, or had in its possession for the purpose of issue, and will not issue or have in its 
possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation 
or document relating to the Notes, which is directed at, or the contents of which are likely to be accessed 
or read by, the public of Hong Kong (except if permitted to do so under the laws of Hong Kong) other 
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than with respect to Notes which are or are intended to be disposed of only to persons outside Hong Kong 
or only to "professional investors" within the meaning of the SFO and any rules made under the SFO. 

PRC (excluding Hong Kong, Macau and Taiwan) 

Each Dealer has represented, warranted and agreed that the Notes may not be offered or sold directly or 
indirectly within the PRC.  This document or any information contained or incorporated by reference 
herein relating to the Notes does not constitute an offer to sell or the solicitation of an offer to buy any 
securities in the PRC.  This document, any information contained herein or the Notes have not been, and 
will not be, submitted to, approved by, verified by or registered with any relevant governmental 
authorities in the PRC and thus may not be supplied to the public in the PRC or used in connection with 
any offer for the subscription or sale of the Notes in the PRC.   

The Notes may only be invested in by the PRC investors that are authorised to engage in investment in 
the note of the type being offered or sold. Investors are responsible for obtaining all relevant 
governmental approvals, verifications, licences or registrations (if any) from all relevant PRC governmental 
authorities, including, but not limited to, the State Administration of Foreign Exchange, the China 
Securities Regulatory Commission, the China Banking Regulatory Commission, and other relevant 
regulatory bodies, and complying with all relevant PRC regulations, including, but not limited to, any 
relevant foreign exchange regulations and/or overseas investment regulations. 

General 

These selling restrictions may be modified by the agreement of DBJ and the Dealers following a change in 
a relevant law, regulation or directive. Any such modification will be set out in the Final Terms issued in 
respect of the issue of Notes to which it relates or in a supplement to this Offering Circular. 

No representation is made that any action has been taken in any jurisdiction that would permit a public 
offering of any of the Notes, or possession or distribution of this Offering Circular or any other offering 
material or any Final Terms, in any country or jurisdiction where action for that purpose is required. 

Each Dealer has agreed and each other Purchaser will be required to agree that it will, to the best of its 
knowledge, comply with all applicable laws and regulations in force in any jurisdiction in which it 
purchases, offers, sells or delivers Notes or possesses or distributes this Offering Circular and will obtain 
any consent, approval or permission required by it for the purchase, offer, sale or delivery by it of Notes 
under the laws and regulations in force in any jurisdiction to which it is subject or in which it makes such 
purchases, offers, sales or deliveries and neither DBJ, nor any other Dealer shall have responsibility 
therefor. 

Neither DBJ nor any of the Dealers represents that Notes may at any time lawfully be sold in compliance 
with any applicable registration or other requirements in any jurisdiction, or pursuant to any exemption 
available thereunder, or assumes any responsibility for facilitating such sale. 

With regard to each Tranche, the relevant Purchaser will be required to comply with such other additional 
restrictions as DBJ and the relevant Purchaser shall agree and as shall be set out in the applicable Final 
Terms or in a supplement to this Offering Circular. 

Stabilisation 

In order to facilitate the offering of any Tranche of the Notes, certain persons participating in the offering 
of the Tranche may engage in transactions that stabilise, maintain or otherwise affect the market price of 
the relevant Notes during and after the offering of the Tranche.  Specifically such persons may over-allot 
or create a short position in the Notes for their own account by selling more Notes than have been sold to 
them by DBJ.  Such persons may also elect to cover any such short position by purchasing Notes in the 
open market.  In addition, such persons may stabilise or maintain the price of the Notes by bidding for or 
purchasing Notes in the open market and may impose penalty bids, under which selling concessions 
allowed to syndicate members or other broker-dealers participating in the offering of the Notes are 
reclaimed if Notes previously distributed in the offering are repurchased in connection with stabilisation 
transactions or otherwise.  The effect of these transactions may be to stabilise or maintain the market 
price of the Notes at a level above that which might otherwise prevail in the open market.  The imposition 
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of a penalty bid may also affect the price of the Notes to the extent that it discourages resales thereof. No 
representation is made as to the magnitude or effect of any such stabilising or other transactions.  Any 
stabilisation will be conducted in accordance with all applicable regulations. Under laws and regulations of 
the United Kingdom stabilising activities may only be carried on by the stabilising manager in respect of 
the relevant Tranche and must be discontinued no later than the earlier of 30 days after the Issue Date of 
the relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of 
Notes. 
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TRANSFER RESTRICTIONS 

This section only applies to Guaranteed Notes that are sold pursuant to Rule 144A and Regulation S.  
This section does not apply to (i) Guaranteed Notes that are sold purely pursuant to Regulation S, or 
(ii) Non-guaranteed Notes. 

Restricted Registered Notes 

Each Purchaser of Restricted Registered Notes in reliance on Rule 144A, by accepting delivery of this 
Offering Circular, will be deemed to have represented, agreed and acknowledged that: 

1. It is (a) a QIB, (b) acquiring such Notes and the Guarantee for its own account, or for the 
account of one or more QIBs and (c) aware, and each beneficial owner of such Notes has 
been advised, that the sale of such Notes and the Guarantee to it is being made in reliance 
on Rule 144A. 

2. The Restricted Registered Notes and the Guarantee have not been and will not be registered 
under the Securities Act and may not be offered, sold, pledged or otherwise transferred 
except (a) in accordance with Rule 144A to a person that it and any person acting on its 
behalf reasonably believe is a QIB purchasing for its own account or for the account of one 
or more QIBs or (b) in an offshore transaction in accordance with Rule 903 or Rule 904 of 
Regulation S or (c) pursuant to an exemption from registration under the Securities Act 
provided by Rule 144 thereunder (if available), in each case in accordance with any 
applicable securities laws of any State of the United States. 

3. The Restricted Registered Notes, unless DBJ determines otherwise in compliance with 
applicable law, will bear a legend substantially to the following effect: 

THIS NOTE AND THE GUARANTEE RELATING TO THIS NOTE HAVE NOT BEEN REGISTERED 
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, 
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR 
FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH IN THE 
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER (1) REPRESENTS 
THAT IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER 
THE SECURITIES ACT) OR IT IS NOT A U.S. PERSON AND IS ACQUIRING THIS NOTE IN AN 
OFFSHORE TRANSACTION IN COMPLIANCE WITH REGULATION S UNDER THE SECURITIES 
ACT, (2) AGREES THAT IT WILL NOT, WITHIN THE TIME PERIOD REFERRED TO IN RULE 
144(d) UNDER THE SECURITIES ACT AS IN EFFECT WITH RESPECT TO SUCH TRANSFER, 
RESELL OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO THE ISSUER, THE 
GUARANTOR OR ANY SUBSIDIARY THEREOF, (B) INSIDE THE UNITED STATES TO A 
QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE 
SECURITIES ACT, (C) OUTSIDE THE UNITED STATES IN AN OFFSHORE TRANSACTION IN 
COMPLIANCE WITH RULE 904 UNDER THE SECURITIES ACT, (D) PURSUANT TO THE 
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT 
(IF AVAILABLE) OR (E) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER 
THE SECURITIES ACT, AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO 
WHOM THIS NOTE IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS 
LEGEND. AS USED HEREIN, THE TERMS "OFFSHORE TRANSACTION," "UNITED 
STATES" AND "U.S. PERSON" HAVE THE MEANINGS GIVEN TO THEM BY REGULATION S 
UNDER THE SECURITIES ACT. 

EXCEPT AS OTHERWISE SET FORTH IN ANY RELEVANT FINAL TERMS, THE PURCHASER OF 
THIS NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND 
AGREED THAT, EITHER (I) IT IS NOT AND FOR AS LONG AS IT HOLDS THE NOTE (OR ANY 
INTEREST THEREIN) IT WILL NOT BE, AND IS NOT AND WILL NOT BE ACTING ON BEHALF 
OF, AN "EMPLOYEE BENEFIT PLAN" AS DESCRIBED IN SECTION 3(3) OF ERISA AND 
SUBJECT TO TITLE I OF ERISA, A "PLAN" AS DEFINED IN AND SUBJECT TO SECTION 4975 
OF THE CODE, AN ENTITY WHOSE UNDERLYING ASSETS ARE DEEMED FOR PURPOSES OF 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE TO INCLUDE "PLAN ASSETS" BY 
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REASON OF SUCH EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY 
(ANY OF THE FOREGOING, A "BENEFIT PLAN INVESTOR"), OR ANY GOVERNMENTAL OR 
OTHER EMPLOYEE BENEFIT PLAN SUBJECT TO ANY U.S. FEDERAL, STATE, LOCAL OR NON-
U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF 
ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW"), OR (II) ITS PURCHASE, 
HOLDING AND DISPOSITION OF SUCH NOTE (OR ANY INTEREST THEREIN) DOES NOT AND 
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER 
ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF ANOTHER EMPLOYEE 
BENEFIT PLAN SUBJECT TO SIMILAR LAW, IS NOT IN VIOLATION OF ANY SIMILAR LAW).  
ANY PURPORTED PURCHASE OR TRANSFER OF NOTES (OR ANY INTEREST IN A NOTE) 
THAT DOES NOT COMPLY WITH THE FOREGOING SHALL BE NULL AND VOID AB INITIO. 

4. It understands that DBJ, the Registrar, the Transfer Agent, the relevant Dealer(s) and their 
affiliates, and others will rely upon the truth and accuracy of the foregoing 
acknowledgements, representations and agreements. If it is acquiring any Notes and the 
Guarantee for the account of one or more QIBs, it represents that it has sole investment 
discretion with respect to each of those accounts and that it has full power to make the 
foregoing acknowledgements, representations and agreements on behalf of each account. 

5. It understands that the Restricted Registered Notes will be evidenced by a Restricted Global 
Certificate. Before any interest in the Restricted Global Certificate may be offered, sold, 
pledged or otherwise transferred to a person who takes delivery in the form of an interest in 
the Unrestricted Global Certificate, it will be required to provide a Transfer Agent with a 
written certification (in the form provided in the Agency Agreement) as to compliance with 
applicable securities laws. 

6. Except as otherwise set forth in any relevant Final Terms, it will be deemed to have 
represented and agreed that, either (i) it is not and for as long as it holds the Note (or any 
interest therein) it will not be, and is not and will not be acting on behalf of, an "employee 
benefit plan" as described in Section 3(3) of ERISA and subject to Title I of ERISA, a "plan" 
as defined in and subject to Section 4975 of the Code, an entity whose underlying assets are 
deemed for purposes of Section 406 of ERISA or Section 4975 of the Code to include "plan 
assets" by reason of such employee benefit plan's or plan's investment in the entity (any of 
the foregoing, a "Benefit Plan Investor"), or any governmental or other employee benefit 
plan subject to any U.S. federal, state, local or non-U.S. law that is substantially similar to 
the provisions of Section 406 of ERISA or Section 4975 of the Code ("Similar Law"), or (ii) 
its purchase, holding and disposition of such Note (or any interest therein) does not and will 
not constitute or result in a non-exempt prohibited transaction under ERISA or Section 4975 
of the Code (or, in the case of another employee benefit plan subject to Similar Law, is not 
in violation of any Similar Law).  Any purported purchase or transfer of Notes (or any interest 
in a Note) that does not comply with the foregoing shall be null and void ab initio. 

Prospective purchasers are hereby notified that sellers of the Notes may be relying on 
the exemption from the provisions of Section 5 of the Securities Act provided by Rule 

144A. 

Unrestricted Registered Notes 

Each Purchaser of Notes and the Guarantee outside the United States pursuant to Regulation S and 
each subsequent Purchaser of such Notes pursuant to resales prior to the expiration of the 
distribution compliance period, by accepting delivery of this Offering Circular and the Notes, will be 
deemed to have represented, agreed and acknowledged that: 

(i) It is, or at the time Notes are purchased will be, the beneficial owner of such Notes and is 
purchasing the Notes in an offshore transaction pursuant to Regulation S. 

(ii) It understands that such Notes and the Guarantee have not been and will not be registered 
under the Securities Act and that, prior to the expiration of the distribution compliance 
period, it will not offer, sell, pledge or otherwise transfer such Notes except (a) in 
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accordance with Rule 144A under the Securities Act to a person that it and any person acting 
on its behalf reasonably believes is a QIB purchasing for its own account or the account of a 
QIB or (b) in an offshore transaction in accordance with Rule 903 or Rule 904 of Regulation 
S, in each case in accordance with any applicable securities laws of any State of the United 
States. 

(iii) It understands that such Notes, unless otherwise determined by DBJ in compliance with 
applicable law, will bear a legend substantially to the following effect: 

THIS NOTE AND THE GUARANTEE RELATING TO THIS NOTE HAVE NOT BEEN REGISTERED 
UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND 
MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE 
ACCOUNT OR BENEFIT OF, U.S. PERSONS (I) AS PART OF THEIR DISTRIBUTION AT ANY 
TIME OR (II) OTHERWISE UNTIL 40 DAYS AFTER COMPLETION OF THE DISTRIBUTION OF 
THE SERIES OF WHICH SUCH NOTES AND THE GUARANTEE ARE A PART AS DETERMINED 
AND CERTIFIED TO THE FISCAL AGENT BY THE RELEVANT DEALER, IN THE CASE OF A 
NON-SYNDICATED ISSUE, OR THE LEAD MANAGER, IN THE CASE OF A SYNDICATED ISSUE, 
EXCEPT IN EITHER CASE IN ACCORDANCE WITH RULE 903 OF REGULATION S. TERMS 
USED ABOVE WHICH ARE NOT OTHERWISE DEFINED HAVE THE MEANINGS GIVEN TO 
THEM BY REGULATION S. 

EXCEPT AS OTHERWISE SET FORTH IN ANY RELEVANT FINAL TERMS, THE PURCHASER OF 
THIS NOTE (OR ANY INTEREST HEREIN) WILL BE DEEMED TO HAVE REPRESENTED AND 
AGREED THAT, EITHER (I) IT IS NOT AND FOR AS LONG AS IT HOLDS THE NOTE (OR ANY 
INTEREST THEREIN) IT WILL NOT BE, AND IS NOT AND WILL NOT BE ACTING ON BEHALF 
OF, AN "EMPLOYEE BENEFIT PLAN" AS DESCRIBED IN SECTION 3(3) OF ERISA AND 
SUBJECT TO TITLE I OF ERISA, A "PLAN" AS DEFINED IN AND SUBJECT TO SECTION 4975 
OF THE CODE, AN ENTITY WHOSE UNDERLYING ASSETS ARE DEEMED FOR PURPOSES OF 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE TO INCLUDE "PLAN ASSETS" BY 
REASON OF SUCH EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY 
(ANY OF THE FOREGOING, A "BENEFIT PLAN INVESTOR"), OR ANY GOVERNMENTAL OR 
OTHER EMPLOYEE BENEFIT PLAN SUBJECT TO ANY U.S. FEDERAL, STATE, LOCAL OR NON-
U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF 
ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW"), OR (II) ITS PURCHASE, 
HOLDING AND DISPOSITION OF SUCH NOTE (OR ANY INTEREST THEREIN) DOES NOT AND 
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER 
ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF ANOTHER EMPLOYEE 
BENEFIT PLAN SUBJECT TO SIMILAR LAW, IS NOT IN VIOLATION OF ANY SIMILAR LAW).  
ANY PURPORTED PURCHASE OR TRANSFER OF NOTES (OR ANY INTEREST IN A NOTE) 
THAT DOES NOT COMPLY WITH THE FOREGOING SHALL BE NULL AND VOID AB INITIO. 

(iv) It understands that DBJ, the Registrar, the Transfer Agent, the Dealers and their affiliates, 
and others will rely upon the truth and accuracy of the foregoing acknowledgements, 
representations and agreements. 

(v) It understands that the Notes offered in reliance on Regulation S will be evidenced by the 
Unrestricted Global Certificate. Prior to the expiration of the distribution compliance period, 
before any interest in the Unrestricted Global Certificate may be offered, sold, pledged or 
otherwise transferred to a person who takes delivery in the form of an interest in the 
Restricted Global Certificate, it will be required to provide a Transfer Agent with a written 
certification (in the form provided in the Agency Agreement) as to compliance with 
applicable securities laws. 

(vi) Except as otherwise set forth in any relevant Final Terms, it will be deemed to have 
represented and agreed that, either (i) it is not and for as long as it holds the Note (or any 
interest therein) it will not be, and is not and will not be acting on behalf of, an "employee 
benefit plan" as described in Section 3(3) of ERISA and subject to Title I of ERISA, a "plan" 
as defined in and subject to Section 4975 of the Code, an entity whose underlying assets are 
deemed for purposes of Section 406 of ERISA or Section 4975 of the Code to include "plan 
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assets" by reason of such employee benefit plan's or plan's investment in the entity (any of 
the foregoing, a "Benefit Plan Investor"), or any governmental or other employee benefit 
plan subject to any U.S. federal, state, local or non-U.S. law that is substantially similar to 
the provisions of Section 406 of ERISA or Section 4975 of the Code ("Similar Law"), or (ii) 
its purchase, holding and disposition of such Note (or any interest therein) does not and will 
not constitute or result in a non-exempt prohibited transaction under ERISA or Section 4975 
of the Code (or, in the case of another employee benefit plan subject to Similar Law, is not 
in violation of any Similar Law).  Any purported purchase or transfer of Notes (or any interest 
in a Note) that does not comply with the foregoing shall be null and void ab initio. 
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FORM OF FINAL TERMS 
 

The form of Final Terms that will be issued in respect of each Tranche, subject only to the deletion 
of non-applicable provisions, is set out below: 

 

Final Terms dated [•] 

DEVELOPMENT BANK OF JAPAN INC. 

Issue of 
[Title of Notes] 

[Guaranteed by JAPAN] 

under the Global Medium Term Note Programme 

PART A – CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and 
Conditions (the "Conditions") set forth in the Offering Circular dated [•] [and the supplementary 
Offering Circular dated [•]] which [together] constitute[s] listing particulars for the purposes of 
Chapter 4 of the Financial Conduct Authority's Listing Rules. This document constitutes the Final 
Terms of the Notes described herein and must be read in conjunction with such Offering Circular [as 
so supplemented]. [The Offering Circular [and the supplementary Offering Circular] [is] [are] 
available for viewing at [address] during normal business hours [and] [website] and copies may be 
obtained from [address].] 

The following alternative language applies if the first Tranche of an issue which is being 
increased was issued under a Offering Circular with an earlier date. 

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and 
Conditions (the "Conditions") set forth in the Offering Circular dated [original date] [and the 
supplementary Offering Circular dated [•]]. This document constitutes the Final Terms of the Notes 
described herein and must be read in conjunction with the Offering Circular dated [current date] 
[and the supplementary Offering Circular dated [•], which [together] constitute[s] listing particulars 
for the purposes of Chapter 4 of the Financial Conduct Authority's Listing Rules, save in respect of 
the Conditions which are extracted from the Offering Circular dated [original date] [and the 
supplementary Offering Circular dated [•]] and are attached hereto. [The Offering Circular [and the 
supplementary Offering Circulars] are available for viewing at [address] during normal business 
hours [and] [website] and copies may be obtained from [address].] 

1. [(i)] Issuer: Development Bank of Japan Inc. 

 [(ii) Guarantor Japan] 

2. [(i)] Series Number: [•] 

 [(ii) Tranche Number: [•] 

 [(iii) Date on which the Notes 
become fungible: 

[Not Applicable/The Notes shall be consolidated, form 
a single series and be interchangeable for trading 
purposes with [•] on [[•]/the Issue Date/exchange of 
the Temporary Global Note for interests in the 
Permanent Global Note, as referred to in paragraph 
21 below [which is expected to occur on or about 
[•]]].]  

3. Specified Currency or Currencies: [•] 
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4. Aggregate Nominal Amount: [•] 

 [(i)] Series: [•] 

 [(ii) Tranche: [•]] 

5. Issue Price: [•] per cent. of the Aggregate Nominal Amount [plus 
accrued interest from [•]] 

6. (i) Specified Denominations: [•] 

 (ii) Calculation Amount: [•] 

7. (i) Issue Date: [•] 

 (ii) Interest Commencement 
Date: 

[[•]/Issue Date/Not Applicable] 

8. Maturity Date: [•] 

9. Interest Basis: [[•] per cent. Fixed Rate] 
[[•] +/– [•] per cent. Floating Rate] 
[Zero Coupon] 

  (further particulars specified below) 

10. Redemption Basis: Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the 
Maturity Date at [100] per cent. of their nominal 
amount. 

11. Change of Interest Basis: [Applicable/Not Applicable]  

12. Put/Call Options: [Investor Put] 
[Issuer Call] 
 

13. (i) Status of the Notes: Senior 

 (ii) Date of [Board] approval 
for issuance of Notes 
obtained: 

[•] 

 

 [(iii) Details of approval in 
relation to the 
Guarantee:] 

[•] 

 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

14. Fixed Rate Note Provisions [Applicable/Not Applicable] 

   

 (i) Rate[(s)] of Interest: [•] per cent. per annum payable in arrear on each 
Interest Payment Date 

 (ii) Interest Payment Date(s): [•] in each year [adjusted in accordance with [•] with 
Business Centre(s) being [•] / not adjusted] 

 (iii) Fixed Coupon 
Amount[(s)]: 

[•] per Calculation Amount 
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 (iv) Broken Amount(s): [•] per Calculation Amount, payable on the Interest 
Payment Date falling [in/on] [•] 

 (v) Day Count Fraction: [30/360 / Actual/Actual ([ICMA/ISDA])/Actual/360/ 
Actual/365(Fixed)] 

 (vi) [Determination Dates: [•] [and [•]] in each year] 

15. Floating Rate Note Provisions [Applicable/Not Applicable] 

 (i) Interest Period(s): [•] 

 (ii) Specified Interest 
Payment Dates: 

[[•] [and [•]] in each year , subject to adjustment in 
accordance with the Business Day Convention set out 
in (iv) below] 

 (iii) First Interest Payment 
Date: 

[•] 

 (iv) Business Day Convention: [Floating Rate Convention/Following Business Day 
Convention/ Modified Following Business Day 
Convention/ Preceding Business Day Convention] 

 (v) Business Centre(s): [•] 

 (vi) Manner in which the 
Rate(s) of Interest is/are 
to be determined: 

[Screen Rate Determination /  
ISDA Determination] 

 (vii) Party responsible for 
calculating the Rate(s) of 
Interest and/or Interest 
Amount(s) (if not the 
Fiscal Agent): 

[•] 

 (viii) Screen Rate 
Determination: 

 

 • Reference Rate: [LIBOR/EURIBOR/BBSW] 

 • Interest 
Determination 
Date(s): 

[•] 

 • Relevant Screen 
Page: 

[•] 

 (ix) ISDA Determination:  

 • Floating Rate Option: [•] 

 • Designated Maturity: [•] 

 • Reset Date: [•] 

 (x) Margin(s): [+/-][•] per cent. per annum 

 (xi) Minimum Rate of 
Interest: 

[•] per cent. per annum 
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 (xii) Maximum Rate of 
Interest: 

[•] per cent. per annum 

 (xiii) Day Count Fraction: [•] 

16. Zero Coupon Note Provisions [Applicable/Not Applicable] 

 (i) Amortisation Yield: [•] per cent. per annum 

PROVISIONS RELATING TO REDEMPTION 

17. Call Option [Applicable/Not Applicable] 

 (i) Optional Redemption 
Date(s): 

[•] 

 (ii) Optional Redemption 
Amount(s) of each Note 

[•] per Calculation Amount 

 (iii) If redeemable in part:  

 (a) Minimum 
Redemption 
Amount: 

[•] per Calculation Amount 

 (b) Maximum 
Redemption 
Amount: 

[•] per Calculation Amount 

 (iv) Notice period: [•] 

18. Put Option [Applicable/Not Applicable] 

 (i) Optional Redemption 
Date(s): 

[•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[•] per Calculation Amount 

 (iii) Notice period:  [•] 

19. Final Redemption Amount of 

each Note 

[•] per Calculation Amount 

20. Early Redemption Amount 

Early Redemption Amount(s) per 
Calculation Amount payable on 
redemption for taxation reasons 
or on event of default or other 
early redemption: 

[[Par] per Calculation Amount] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

21. Form of Notes: Bearer Notes: 

  [Temporary Global Note exchangeable for a 
Permanent Global Note which is exchangeable for 
Definitive Notes in the limited circumstances specified 
in the Permanent Global Note] 
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  [Temporary Global Note exchangeable for Definitive 
Notes on [•] days' notice] 

  [Permanent Global Note exchangeable for Definitive 
Notes in the limited circumstances specified in the 
Permanent Global Note] 

  Registered Notes 

  [For Non-Guaranteed Notes offered under Regulation 
S: Regulation S Global Certificate registered in the 
name of a nominee for [a common depositary/a 
common safekeeper] for Euroclear and Clearstream, 
Luxembourg] 

[For Guaranteed Notes offered under Regulation S 
Only Guaranteed Note Offerings: Regulation S Global 
Certificate registered in the name of a nominee for [a 
common depositary/a common safekeeper] for 
Euroclear and Clearstream, Luxembourg] 

[For Guaranteed Notes offered under Rule 144A and 
Regulation S Guaranteed Note Offerings: Unrestricted 
Global Certificate registered in the name of a nominee 
for [a common depositary/a common safekeeper] for 
Euroclear and Clearstream, Luxembourg] and 
Restricted Global Certificate registered in the name of 
a nominee for the custodian for DTC] 

22. New Global Note: [Yes] [No] 

23. Financial Centre(s): [Not Applicable/[•]] 

24. Talons for future Coupons to be 
attached to Definitive Notes (and 
dates on which such Talons 
mature): 

[No/Yes] 

[THIRD PARTY INFORMATION 

[•] has been extracted from [•].  DBJ confirms that such information has been accurately 
reproduced and that, so far as it is aware, and is able to ascertain from information published by 
[•], no facts have been omitted which would render the reproduced information inaccurate or 
misleading.] 

Signed on behalf of Development Bank of Japan Inc.: 

 

By:  ................................................................  
Duly authorised 
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PART B – OTHER INFORMATION 

1. LISTING AND ADMISSION 

TO TRADING 
[Application has been made for the Notes to be 
admitted to trading on [the Professional Securities 
Market of the London Stock Exchange]] [Not 
Applicable.] 

2. RATINGS  

 Ratings: [[The Notes to be issued [have been/are expected to 
be] rated]/[The following ratings reflect ratings 
assigned to Notes of this type issued under the 
Programme generally]]: 

  [S&P: [•]] 
[Moody's: [•]] 
[Rating and Investment Information, Inc.: [•]] 
[Other: [•]] 
 
 

3. [INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE 
ISSUE/OFFER] 

[•] 

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL EXPENSES 

 [(i)  Reasons for the offer: [•]] 

 [(ii)] Estimated net proceeds: [•] 

 [(iii)] Estimated total 
expenses: 

[•] 

5. [Fixed Rate Notes only – YIELD 

 Indication of yield: [•] 

  The yield is calculated at the Issue Date on the basis 
of the Issue Price. It is not an indication of future 
yield.] 

6. OPERATIONAL INFORMATION 

 ISIN Code: [•] 
 Common Code: [•] 
 [CUSIP: [•]] 

 Any clearing system(s) other 
than Euroclear Bank S.A./N.V. 
and Clearstream Banking, 
société anonyme and/or DTC 
and the relevant identification 
number(s): 

[Not Applicable/give name(s) and number(s)] 

 Delivery: Delivery [against/free of] payment 

 Names and addresses of 
additional Paying Agent(s) (if 
any): 

[•] 
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7. DISTRIBUTION 

 (i) Indication of the overall 
amount of the 
underwriting commission 
and of the placing 
commission: 

[•] per cent. of the Aggregate Nominal Amount 
 

 (ii) US Selling Restrictions 
(Categories of potential 
investors to which the 
Notes are offered): 

[Reg. S Compliance Category 2; TEFRA C/TEFRA 
D/TEFRA not applicable] [; Rule 144A (ERISA 
[Yes/No])] 
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GENERAL INFORMATION 

(1) The listing of the Notes on the Official List will be expressed as a percentage of their nominal 
amount (exclusive of accrued interest). It is expected that each Tranche of the Notes which 
is to be admitted to the Official List and to trading on the Market will be admitted separately 
as and when issued, subject only to the issue of a Temporary Global Note or a Permanent 
Global Note (or one or more Certificates) in respect of each Tranche. The listing of the 
Programme in respect of the Notes is expected to be granted on or before 28 August 2013. 
Prior to official listing and admission to trading, however, dealings will be permitted by the 
London Stock Exchange in accordance with its rules. Transactions on the Market will normally 
be effected for delivery on the third working day after the day of the transaction. However, 
unlisted Notes may be issued pursuant to the Programme. 

(2) DBJ has obtained all necessary consents, approvals and authorisations in Japan and the 
United Kingdom in connection with the update of the Programme including in relation to 
issues of Notes from 1 April 2013 to 31 March 2014. 

(3) Issuance of Notes will be subject to the maximum amount resolved by DBJ's board of 
directors from time to time. In addition, each particular issue of Guaranteed Notes will, on a 
case-by-case basis, necessitate the obtaining of authorisation by Japan of any such 
Guarantee, and issues of Guaranteed Notes are subject to limits imposed by annual 
budgetary authorisations set by the Japanese Diet for each fiscal year ending at the end of 
March. 

(4) There has been no significant change in the financial or trading position of DBJ or of the 
Group since 31 March 2013 and no material adverse change in the prospects of DBJ or of the 
Group since 31 March 2013. 

(5) Neither DBJ nor any of its subsidiaries has been involved in any governmental, legal or 
arbitration proceedings (including any such proceedings which are pending or threatened of 
which DBJ is aware) during the 12 months preceding the date of this Offering Circular which 
may have or has had in the recent past significant effects on the financial position or 
profitability of DBJ or the Group. 

(6) Japan is not and has not been involved in any governmental, legal or arbitration proceedings 
(including any such proceedings which are pending or threatened of which Japan is aware) 
during the 12 months preceding the date of the Offering Circular which may have, or has had 
in the recent past, significant effects on Japan's financial position. 

(7) There has been no significant change in the public finance and trading position of Japan 
since 31 March 2012. 

(8) As of the date of this Offering Circular the contact address and telephone number for DBJ for 
the purposes of this Offering Circular is Division of Financing, Treasury Department, 
Development Bank of Japan Inc., 9-6, Otemachi 1-chome, Chiyoda-ku, Tokyo 100-8178, 
Japan, telephone: 81-3-3244-1820. 

(9) In respect of Guaranteed Notes only, the contact address and telephone number for Japan 
for the purposes of this Offering Circular is Market Finance Division, Financial Bureau, 
Ministry of Finance, 3-1-1 Kasumigaseki, Chiyoda-ku, Tokyo 100-8940, Japan, telephone: 81-
3-3581-4111. 

(10) Each Bearer Note having a maturity of more than one year, Receipt, Coupon and Talon will 
bear the following legend: 

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO 
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE 
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE 
CODE". 
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(11) Each Note, Certificate, Receipt, Coupon and Talon will bear the following legend: 

"INTEREST PAYMENTS ON THE NOTES PAID THROUGH AND INCLUDING 31 DECEMBER 
2015 WILL BE SUBJECT TO JAPANESE WITHHOLDING TAX UNLESS THE HOLDER 
ESTABLISHES THAT NOTES ARE HELD BY OR FOR THE ACCOUNT OF A HOLDER THAT IS 
(A) FOR JAPANESE TAX PURPOSES, NEITHER (X) AN INDIVIDUAL RESIDENT OF JAPAN OR A 
JAPANESE CORPORATION, NOR (Y) AN INDIVIDUAL NON-RESIDENT OF JAPAN OR A NON-
JAPANESE CORPORATION THAT IN EITHER CASE IS A RELATED PARTY OF DBJ AS 
DESCRIBED IN ARTICLE 6 OF THE SPECIAL TAXATION MEASURES ACT OF JAPAN, OR (B) A 
DESIGNATED JAPANESE FINANCIAL INSTITUTION DESCRIBED IN ARTICLE 6 OF THE 
SPECIAL TAXATION MEASURES ACT OF JAPAN WHICH COMPLIES WITH THE JAPANESE TAX 
EXEMPTION REQUIREMENTS. 

INTEREST PAYMENTS ON THE NOTES PAID THROUGH AND INCLUDING 31 DECEMBER 2015 
TO AN INDIVIDUAL RESIDENT OF JAPAN, TO A JAPANESE CORPORATION, OR TO AN 
INDIVIDUAL NON-RESIDENT OF JAPAN OR A NON-JAPANESE CORPORATION THAT IS A 
RELATED PARTY OF DBJ AS DESCRIBED IN THE PRECEDING PARAGRAPH (EXCEPT FOR A 
DESIGNATED JAPANESE FINANCIAL INSTITUTION WHICH HAS COMPLIED WITH THE 
REQUIREMENTS UNDER ARTICLE 6 OF THE SPECIAL TAXATION MEASURES ACT OF JAPAN) 
WILL BE SUBJECT TO DEDUCTION IN RESPECT OF JAPANESE INCOME TAX AT A RATE OF 
15.315 PER CENT. OF THE AMOUNT SPECIFIED IN SUB-PARAGRAPH (A) OR (B) BELOW, AS 
APPLICABLE: 

(A) IF INTEREST IS PAID TO AN INDIVIDUAL RESIDENT OF JAPAN, TO A JAPANESE 
CORPORATION, OR TO AN INDIVIDUAL NON-RESIDENT OF JAPAN OR A NON-
JAPANESE CORPORATION THAT IS A RELATED PARTY OF DBJ AS DESCRIBED IN 
THE PRECEDING PARAGRAPH (EXCEPT AS PROVIDED IN SUB-PARAGRAPH (B) 
BELOW), THE AMOUNT OF SUCH INTEREST; OR 

(B) IF INTEREST IS PAID TO A PUBLIC CORPORATION, A FINANCIAL INSTITUTION, A 
REGISTERED FINANCIAL INSTRUMENTS FIRM OR CERTAIN OTHER ENTITY (WHICH 
HAS COMPLIED WITH THE JAPANESE TAX EXEMPTION REQUIREMENTS) THROUGH 
ITS PAYMENT HANDLING AGENT IN JAPAN AS PROVIDED IN ARTICLE 3-3 
PARAGRAPH (6) OF THE SPECIAL TAXATION MEASURES ACT OF JAPAN, THE 
AMOUNT OF SUCH INTEREST MINUS THE AMOUNT PROVIDED IN THE CABINET 
ORDER RELATING TO SAID PARAGRAPH (6). 

INTEREST PAYMENTS ON THE NOTES PAID ON OR AFTER 1 JANUARY 2016 WILL BE 
SUBJECT TO JAPANESE WITHHOLDING TAX UNLESS THE HOLDER ESTABLISHES THAT 
NOTES ARE HELD BY OR FOR THE ACCOUNT OF A HOLDER THAT IS (A) FOR JAPANESE TAX 
PURPOSES, NEITHER (X) AN INDIVIDUAL RESIDENT OF JAPAN OR A JAPANESE 
CORPORATION, NOR (Y) AN INDIVIDUAL NON-RESIDENT OF JAPAN OR A NON-JAPANESE 
CORPORATION THAT IN EITHER CASE IS A RELATED PARTY OF DBJ AS DESCRIBED IN 
ARTICLE 6 OF THE SPECIAL TAXATION MEASURES ACT OF JAPAN, (B) A DESIGNATED 
JAPANESE FINANCIAL INSTITUTION DESCRIBED IN ARTICLE 6 OF THE SPECIAL TAXATION 
MEASURES ACT OF JAPAN WHICH COMPLIES WITH THE JAPANESE TAX EXEMPTION 
REQUIREMENTS, OR (C) A PUBLIC CORPORATION, A FINANCIAL INSTITUTION, A 
REGISTERED FINANCIAL INSTRUMENTS FIRM OR CERTAIN OTHER ENTITY (WHICH HAS 
COMPLIED WITH THE JAPANESE TAX EXEMPTION REQUIREMENTS) WHICH HAS RECEIVED 
SUCH PAYMENTS THROUGH ITS PAYMENT HANDLING AGENT IN JAPAN AS PROVIDED IN 
ARTICLE 3-3 PARAGRAPH (6) OF THE SPECIAL TAXATION MEASURES ACT OF JAPAN. 

INTEREST PAYMENTS ON THE NOTES PAID ON OR AFTER 1 JANUARY 2016 TO AN 
INDIVIDUAL RESIDENT OF JAPAN, TO A JAPANESE CORPORATION, OR TO AN INDIVIDUAL 
NON-RESIDENT OF JAPAN OR A NON-JAPANESE CORPORATION THAT IS A RELATED PARTY 
OF DBJ AS DESCRIBED IN THE PRECEDING PARAGRAPH (EXCEPT FOR THE DESIGNATED 
JAPANESE FINANCIAL INSTITUTION AND THE PUBLIC CORPORATION, THE FINANCIAL 
INSTITUTION, THE REGISTERED FINANCIAL INSTRUMENTS FIRM AND CERTAIN OTHER 
ENTITY DESCRIBED IN THE PRECEDING PARAGRAPH) WILL BE SUBJECT TO DEDUCTION IN 
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RESPECT OF JAPANESE INCOME TAX AT A RATE OF 15.315 PER CENT. OF THE AMOUNT OF 
SUCH INTEREST." 

(12) Notes have been accepted for clearance through the Euroclear, Clearstream, Luxembourg 
and/or DTC systems (which are the entities in charge of keeping the records). The Common 
Code, the International Securities Identification Number (ISIN), the CUSIP and (where 
applicable) the identification number for any other Alternative Clearing System for each 
Series of Notes will be set out in the relevant Final Terms. 

The address of Euroclear is 1 Boulevard du Roi Albert II, B-1210 Brussels, Belgium. The 
address of Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The 
address of DTC is 55 Water Street, New York, NY 20041. The address of any alternative 
clearing system will be specified in the applicable Final Terms. 

(13) For so long as Notes may be issued pursuant to this Offering Circular, the following 
documents will be available, during usual business hours on any weekday (Saturdays and 
public holidays excepted), for inspection at the office of Fiscal Agent: 

 (i) the Agency Agreement (which includes the form of the Global Notes, the definitive 
Bearer Notes, the Certificates, the Coupons, the Receipts and the Talons); 

(ii) the Deed of Covenant; 

(iii) the New DBJ Act and the Articles of Incorporation and Rules and Regulations of the 
Board of Directors of DBJ; 

(iv) the audited consolidated financial statements of DBJ for the financial years ended 
31 March 2012 and 31 March 2013, together in each case with the audit report 
thereon; 

(v) each Final Terms (save that Final Terms relating to a Note which is neither admitted 
to trading on a regulated market within the European Economic Area or on the 
London Stock Exchange's Professional Securities Market, nor offered in the European 
Economic Area in circumstances where a prospectus is required to be published 
under the Prospectus Directive or where listing particulars are required to be 
published under the FSMA, will only be available for inspection by a holder of such 
Note and such holder must produce evidence satisfactory to DBJ and the Fiscal Agent 
as to its holding of Notes and identity); and 

(vi) a copy of this Offering Circular together with any Supplement to this Offering Circular 
or further Offering Circular. 

The Offering Circular, the Final Terms for Notes that are listed on the Official List and 
admitted to trading on the Market will be published by being made available, free of charge, 
at the registered office of DBJ and at the office of the Fiscal Agent. 

(14) For so long as Guaranteed Notes may be issued pursuant to this Offering Circular, the 
following documents will be available, during usual business hours on any weekday 
(Saturdays and public holidays excepted), for inspection at the office of Fiscal Agent: 

(i) Japan's Annual Report on Form 18-K for the year ended 31 March 2012, containing 
Japan's financial information for the two fiscal years ended 31 March 2012 and 
Japan's budget for the fiscal year ended 31 March 2013; and 

 (ii) each executed deed of guarantee relating to the Notes (save that a deed of 
guarantee relating to a Guaranteed Note which is neither admitted to trading on a 
regulated market within the European Economic Area or on the London Stock 
Exchange's Professional Securities Market, nor offered in the European Economic 
Area in circumstances where a prospectus is required to be published under the 
Prospectus Directive or where listing particulars are required to be published under 
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the FSMA, will only be available for inspection by a holder of such Guaranteed Note 
and such holder must produce evidence satisfactory to DBJ and the Fiscal Agent as to 
its holding of Guaranteed Notes and identity). 

(15) Copies of the latest annual report and consolidated accounts of DBJ and the latest interim 
consolidated accounts of DBJ may be obtained, and copies of the Agency Agreement and the 
Deed of Covenant will be available for inspection, at the specified offices of each of the 
Paying Agents during normal business hours, so long as any of the Notes is outstanding. 

(16) Although Japan is subject to the jurisdiction of the Tokyo District Court generally, it has not 
consented to the jurisdiction of any court outside Japan in connection with actions brought 
against it for any purpose in any way relating to the Notes or its guarantee of any 
Guaranteed Notes, has not appointed an agent for service of process in connection with any 
such action and has not agreed to waive any degree of sovereign immunity to which it may 
be entitled in any such action. 

(17) Deloitte Touche Tohmatsu LLC (a Japanese member firm of Deloitte Touche Tohmatsu 
Limited, a UK private company limited by guarantee), independent auditors to DBJ registered 
by the Japanese Institute of Certified Public Accountants, has audited the consolidated 
financial statements of DBJ as of and for the years ended 31 March 2012 and 31 March 2013, 
and issued an unqualified opinion in respect of each of them. 

(18) Certain of the Dealers from time to time have performed various investment and commercial 
banking services for DBJ in the ordinary course of its business. DBJ may engage in a 
currency hedging transaction directly or indirectly with one or more of the Dealers in 
connection with the issue and offering of any of the Notes. 

(19) Some of the Dealers and their affiliates have engaged in, and may in the future engage in, 
investment banking and other commercial dealings in the ordinary course of business with 
DBJ. They have received, or may in the future receive, customary fees and commissions for 
these transactions. 

 In connection with each Tranche of Notes issued under the Programme, certain Dealers or 
certain of their affiliates may purchase Notes and be allocated Notes for asset management 
and/or proprietary purposes but not with a view to distribution. Further, certain Dealers or 
their respective affiliates may purchase Notes for its or their own account and enter into 
transactions, including credit derivatives, such as asset swaps, repackaging and credit default 
swaps relating to such Notes and/or other securities of DBJ, the Guarantor or their respective 
subsidiaries or affiliates at the same time as the offer and sale of each Tranche of Notes or in 
secondary market transactions. Such transactions would be carried out as bilateral trades 
with selected counterparties and separately from any existing sale or resale of the Tranche of 
Notes to which a particular Final Terms relates (notwithstanding that such selected 
counterparties may also be purchasers of such Tranche of Notes). 

 In addition, in the ordinary course of their business activities, the Dealers and their affiliates 
may make or hold a broad array of investments and actively trade debt and equity securities 
(or related derivative securities) and financial instruments (including bank loans) for their 
own account and for the accounts of their customers. Such investments and securities 
activities may involve securities and/or instruments of DBJ. Certain of the Dealers or their 
affiliates that have a lending relationship with DBJ routinely hedge their credit exposure to 
DBJ consistent with their customary risk management policies. Typically, such Dealers and 
their affiliates would hedge such exposure by entering into transactions which consist of 
either the purchase of credit default swaps or the creation of short positions in DBJ's 
securities, including potentially the Notes offered under the Programme. Any such short 
positions could adversely affect future trading prices of the Notes offered under the 
Programme. The Dealers and their affiliates may also make investment recommendations 
and/or publish or express independent research views in respect of such securities or 
financial instruments and may hold, or recommend to clients that they acquire, long and/or 
short positions in such securities and instruments. 
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