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ABOUT THIS DOCUMENT
What is this document?

This document (the “Prospectus”) relates to thetDsbuance Programme (the “Programme”) of
Nestlé Holdings, Inc. and Nestlé Finance IntermetioLtd. (each an “Issuer”, and together the
“Issuers”) under which each Issuer may from timeér® issue notes (the “Notes”) denominated in any
currency agreed by the Issuer of such Notes (tbevant Issuer”) and the relevant Dealer(s) (as
defined below). Payment obligations under Notegedsby Nestlé Finance International Ltd. will be
guaranteed by Nestlé S.A. (the “Guarantor”) asrilesd in the “Form of the Guarantee” section o$thi
Prospectus. Payment obligations under Notes isbyeNestlé Holdings, Inc. may or may not be
guaranteed by the Guarantor, which will be spetifirethe Final Terms (as defined below) and, where
such Notes are guaranteed, will be guaranteed éyGiharantor as described in the “Form of the
Guarantee” section of this Prospectus. This Patapecontains information describing the business
activities of each Issuer and the Guarantor as agltertain financial information and material sisk
faced by them, and is intended to provide investats the information necessary to enable them to
make an informed investment decision before puinhgay Notes.

This Prospectus is valid for one year from the di@eof and may be supplemented from time to time
to reflect any significant new factor, material talse or inaccuracy relating to the information urdzgd

in it.

What types of Notes does this Prospectus relate to?

This Prospectus relates to the issuance of thffszatit types of Noteszixed Rate Noteon which the
Issuer will pay interest at a fixed rafelpating Rate Noteson which the Issuer will pay interest at a
floating rate; andZero Coupon Noteswhich do not bear interest. Notes may also beedsas a
combination of these options.

How do | use this Prospectus?

The contractual terms of any particular issuanddatiés will be comprised of the terms and condgion
set out in “Terms and Conditions of the Notes” aggs 64 to 95 of this Prospectus (the “Conditigns”)
as completed by a separate Final Terms documernthvid specific to that issuance of Notes (the
“Final Terms”).

The Conditions are comprised of numbered provisidns 18) including generic provisions that are
applicable to Notes generally and certain opti@natisions that will only apply to certain issuas@#
Notes.

The following provisions within the Conditions (&ter with the introductory wording appearing
before Condition 1 on pages 64 to 65) apply to blgenerally:

. Condition 1 Form, Denomination, Title and Transfer

. Condition 2 Gtatus of the Notes and Guarantee

. Condition 3 Negative Pledge

. Condition 7 Taxatior)

. Condition 8 Prescriptior)

. Condition 9 Events of Default

. Condition 10 Replacement of Notes, Coupons and Talons

. Condition 11 Agent and Paying Agents, Registrar and Transfemfge
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. Condition 12 Exchange of Talons

. Condition 13 Substitution

. Condition 14 Notice$

. Condition 15 Meetings of Noteholders, Modification and Wajver
. Condition 16 Eurther Issuep

. Condition 17 Third Party Right}

. Condition 18 Governing Law and Submission to Jurisdic}ion

The following Conditions contain certain optionabyisions that will only apply to certain issuances
of Notes:

. Condition 4 (nteres)
. Condition 5 Payments
. Condition 6 Redemption and Purchgse

The applicable Final Terms will specify which optéb provisions apply to any particular issuance of
Notes.

What other documents should | read?

This Prospectus contains all information which ézessary to enable investors to make an informed
decision regarding the financial position and pecsp of each Issuer and the Guarantor and thesright
attaching to the Notes. Some of this informationcks as the latest publicly available financial
information relating to each Issuer and the Guarduis incorporated by reference into the Prospectu
and some of this information is completed in theaFiTerms.Before making any investment
decision in respect of any Notes, you should readlis Prospectus, together with the documents
incorporated by reference, as well as the Final Tens relating to such Notes.

Copies of the Prospectus and the Final Terms mglati any Notes will be made available for viewing
on the Nestlé Group investor relations websitenatv.nestle.com/investorand are also expected to be
published on the website of the London Stock Exgkamt: www.londonstockexchange.com/
exchange/news/market-news/market-news-home. htmi

What information is included in the Final Terms?

While this Prospectus includes general informatiout all Notes, the Final Terms is the document
that sets out the specific details of each padicigsuance of Notes.

The Final Terms will contain the relevant econor@mms applicable to any particular issuance of
Notes. The Final Terms will contain, for example:

. the issue date;

. the currency;

. the interest basis (i.e. fixed rate, floating @teero coupon) and the interest rate (if any);
. the interest payment dates (if any);

. the scheduled maturity date and redemption amaunat;
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. any other information needed to complete the Candit(identified in the Conditions by the
words “as specified in the applicable Final Termisbther equivalent wording).

Wherever the Conditions provide optional provisiottee Final Terms will specify which of those
provisions apply to a specific issuance of Notes.

Is any part of this Prospectus relevant to particur types of Note only?

This Prospectus includes information that is raeiéva all types of Notes that may be issued unider t
Programme, however, certain sections of this Patapeare relevant to particular types of Notes only

As described above, certain of the Conditions plewbptional provisions that will only apply to
certain issuances of Notes. The Final Terms wikkceflgp which optional provisions within the
Conditions will apply to a specific issuance of bkt

What if | have further queries relating to this Prospectus and the Notes?
Please refer to “How do | use this Prospectus?dwedtarting on page 8. If you have any questions
regarding the content of this Prospectus, any Hieains and/or any Notes or the actions you should

take, it is recommended that you seek professiadeice from your broker, solicitor, accountant or
other independent financial adviser before deciaihgther or not to invest.
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IMPORTANT INFORMATION

Unless otherwise specified, all references in figspectus to the “Prospectus Directive” refer to
Directive 2003/71/EC (as amended, including by &iwe 2010/73/EU), and any relevant
implementing measure in a relevant Member StateeoEuropean Economic Area.

This Prospectus together with all documents whiehdeemed to be incorporated herein by reference
(see “Documents Incorporated by Reference” on f&fjeconstitutes a base prospectus (a “Base
Prospectus”) for the purposes of Article 5.4 of fiespectus Directive 2003/71/EC.

The Base Prospectus in respect of Nestlé Holdiimgs,includes all information contained within this

Prospectus together with all documents which ammael to be incorporated herein by reference,
except for any information relating to Nestlé Finarinternational Ltd., Nestlé Finance International
Ltd.’s Annual Financial Reports for the years en@®id December 2015 and 2014 referred to in
paragraph (i) of “Documents Incorporated by Refere”, the Description of Nestlé Finance

International Ltd. and the Selected Financial Infation with respect to Nestlé Finance International
Ltd. on pages 117 to 120 and the summary theredghowed in the “Summary of the Programme”.

The Base Prospectus in respect of Nestlé FinanemBtional Ltd. includes all information contained
within this Prospectus together with all documentdch are deemed to be incorporated herein by
reference, except for any information relating st Holdings, Inc. or Nestlé Holdings, Inc. ated i
Subsidiaries, the Annual Financial Report of Nestt#dings, Inc. and its Subsidiaries for the years
ended 31 December 2015 and 2014 referred to ingrgpla (iii) of “Documents Incorporated by
Reference”, the Description of Nestlé Holdings,.land its Subsidiaries and the Selected Financial
Information with respect to Nestlé Holdings, Inadats Subsidiaries on pages 112 to 116 and the
summary thereof contained in the “Summary of thegRrmme”.

Each Issuer accepts responsibility for the inforamatontained in its Base Prospectus as described
above and the Final Terms for each tranche of Netesed by it under the Programme. To the best of
the knowledge and belief of each Issuer (it hataign all reasonable care to ensure that sucteis th
case) the information contained in its Base Prdsgds in accordance with the facts and does ndt om
anything likely to affect the import of such infoatron.

Nestlé S.A. accepts responsibility only for theomfiation contained in this Prospectus together with
all documents which are deemed to be incorporateei by reference, and any Final Terms, insofar
as such information relates to itself and the Guae described in “Form of the Guarantee”. To the
best of the knowledge and belief of Nestlé S.Ah&ting taken all reasonable care to ensure ththt su
is the case) the information about itself and thear@ntee contained in this Prospectus and in the
documents which are deemed to be incorporatedrhbyeieference is in accordance with the facts and
does not omit anything likely to affect the impoftsuch information.

Certain issues of Notes under the Programme magfibérom a guarantee given by the Guarantor.
The Guarantor’'s (and each Issuer’s) senior long @ebt obligations have been rated AA (stable) by
Standard & Poor’s Credit Market Services France $fS$andard & Poor’s”) and Aa2 (stable) by
Moody's France SAS (“Moody’s”). Each of StandardR®or’'s and Moody's is established in the
European Community and is registered under the Bgulation.

Notes to be issued under this Programme may bd catenrated. Where an issue of Notes is rated,
such rating will be specified in the applicable &ifferms. A rating is not a recommendation to buy,
sell or hold securities and may be subject to suspa, reduction or withdrawal at any time by the
assigning rating agency. Whether or not each cratiitg applied for in relation to a relevant Sernié
Notes will be issued by a credit rating agencyhdstiaed in the European Union and registered under
Regulation (EC) No. 1060/2009, as amended (the “CR&gulation”) will be disclosed in the
applicable Final Terms.
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In general, European regulated investors are cestriunder the CRA Regulation from using credit
ratings for regulatory purposes if such rating @ issued by a credit rating agency establishetién
European Union and registered under the CRA Regulainless the rating is provided by a credit
rating agency operating in the European Union leefodune 2010 which has submitted an application
for registration in accordance with the CRA Regolatand such registration has not been refused.
Certain information with respect to the creditmgtagencies and ratings referred to in this Pragpec
and/or the Final Terms will be disclosed in thelaaple Final Terms.

Notice of the aggregate nominal amount of Notewrast (if any) payable in respect of Notes and the
issue price of Notes will be set out in a finahterdocument (the “Final Terms”) which, with respiect
Notes to be listed on the Official List and to lbretted to trading on the London Stock Exchange’s
Regulated Market, will be delivered to the UK LiggiAuthority and the London Stock Exchange on or
before the date of issue of the Notes of such Tranc

As used herein, “Series” means each original is§idotes together with any further issues expressed
to form a single series with the original issue dnel terms of which (save for the Issue Date, the
amount, the date of the first payment of interesrd¢on, and the date from which interest starts to
accrue and/or the Issue Price (as indicated inapigdicable Final Terms)) are identical (including
Maturity Date, Interest Basis, Redemption/Paymeasi® and Interest Payment Dates (if any) and
whether or not the Notes are admitted to tradidg)used herein, “Tranche” means all Notes of the
same Series with the same Issue Date and Inteoastn€ncement Date (if applicable).

Nestlé Holdings, Inc., subject to applicable lawd segulations, may agree to issue Notes in registe
form (“Registered Notes”), substantially in therfoischeduled to the Note Agency Agreement (as
defined under “Terms and Conditions of the Note¥Vjth respect to each Tranche of Registered
Notes, Nestlé Holdings, Inc. has appointed a tearefent and registrar and a paying agent and may
appoint other or additional transfer agents andngaygents either generally or in respect of a
particular Series of Registered Notes.

Copies of Final Terms will be available for viewing the Nestlé Group investor relations website at
www.nestle.com/investorsCopies are also expected to be published on #issite of the London
Stock Exchange through a regulatory informatiowiser

No Dealer (as defined herein) has separately edrtfie information contained herein. Accordingly, n
representation, warranty or undertaking, expregsplied, is made and no responsibility is accepted
by any Dealer as to the accuracy or completenesheofnformation contained or incorporated by
reference in this Prospectus or any other inforonagirovided by any of the Issuers or the Guarantor.
No Dealer accepts any liability in relation to théormation contained or incorporated by refereimce
this Prospectus or any other information providgdby of the Issuers or the Guarantor in connection
with the Programme or the issue of Notes.

No person has been authorised by any of the Isswettee Guarantor to give any information or to
make any representation which is not containedriincorporated by reference in or which is not
consistent with this Prospectus or any other infdram supplied in connection with the Programme
and, if given or made, such information or représgon must not be relied upon as having been
authorised by any of the Issuers, the GuarantangDealer.

Neither this Prospectus nor any other informatioppiied in connection with the Programme or any
Notes should be considered as a recommendatiomyppfathe Issuers, the Guarantor or any Dealer
that any recipient of this Prospectus or any otildormation supplied in connection with the
Programme or any Notes should purchase any Nogssh Evestor contemplating purchasing any
Notes should make its own independent investigaifdhe financial condition and affairs, and itsrow
appraisal of the creditworthiness, of the relevastier and the Guarantor (if applicable). Neitthés t
Prospectus nor any other information supplied inneztion with the Programme or the issue of any
Notes constitutes an offer or invitation by or oghalf of any of the Issuers, the Guarantor or any
Dealer to any person to subscribe for or to purelzery Notes.
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The delivery of this Prospectus does not at any timply that the information contained herein
concerning any of the Issuers or the Guarantooriect at any time subsequent to the date hereof or
that any other information supplied in connectiathihe Programme or any Notes is correct as of any
time subsequent to the date indicated in the dontcentaining the same. The Dealers expressly do
not undertake to review the financial conditionaffairs of any of the Issuers or the Guarantorrdyri
the life of the Programme or to advise any invegstothe Notes of any information coming to their
attention.
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HOW DO | USE THIS PROSPECTUS?

You should read and understand fully the conterfitshis Prospectus, including any documents
incorporated by reference, and the relevant FirahiE before making any investment decision in
respect of any Notes. This Prospectus containsrmoinformation about the Issuers, the Guarantor,
the Nestlé Group, the terms of the Notes and tmastef the Guarantee, as well as describing certain
risks relating to the Issuers, the Guarantor, tkstld Group and their businesses and also othex ris
relating to an investment in the Notes generalhe Guarantor is the ultimate holding company of the
Nestlé group of companies (described in this Prsgeas the “Nestlé Group” or “Group”). An
overview of the various sections comprising thisdpectus is set out below.

The “Important Information Relating to Public Offenf Notes” section contains important information
regarding the basis on which this Prospectus mayskd for the purpose of making public offers of
Notes.

The “Summary of the Programme” section sets outbular format standard information which is
arranged under standard headings and which therkssnd the Guarantor are required, for legal and
regulatory reasons, to include in a prospectus sampfior a base prospectus of this type. This sectio
also provides the form of the “issue specific sumyhanformation, which will be completed and
attached to the Final Terms relating to any Notbkvare to be offered under the Programme.

The “Risk Factors” section describes the princiigits and uncertainties which may affect the apilit
of the Issuers and/or the Guarantor to fulfil theispective obligations under the Notes and/or the
Guarantee.

The “Information About the Programme” section po®s an overview of the Programme in order to
assist the reader.

The “How the Return on Your Investment is Calcudateection sets out worked examples of how the
interest amounts are calculated under a variesceharios and how the redemption provisions will
affect the Notes.

The “Documents Incorporated by Reference” sectiets sut the information that is deemed to be
incorporated by reference into this Prospectus.s TPriospectus should be read together with all
information which is deemed to be incorporated thte Prospectus by reference.

The “Form of the Notes” section provides a sumnudrgertain terms of the global Notes which apply
to the Notes (including Notes issued in registéoenh by Nestlé Holdings, Inc.) while they are heid
global form by the clearing systems.

The “Terms and Conditions of the Notes” sectiors gett the terms and conditions which apply to any
Notes that may be issued under the Programme.€léeant Final Terms relating to any offer of Notes
will complete the terms and conditions of those ddoand should be read in conjunction with the
“Terms and Conditions of the Notes” section.

The “PRC Currency Controls” section provides a gahdescription of certain applicable currency
controls in the People’s Republic of China relatiogNotes denominated in Renminbi.

The “Use of Proceeds” section describes the mainnehich each Issuer intends to use the proceeds
from issues of Notes under the Programme.

The “Form of the Guarantee” section sets out then fof the Guarantee (subject to completion) to be
executed and delivered by the Guarantor in respfebiotes issued by Nestlé Holdings, Inc. that are
guaranteed by the Guarantor, and in respect dfi@tiés issued by Nestlé Finance International Ltd.
The Final Terms will specify whether or not paymebtigations under the Notes issued by Nestlé
Holdings, Inc. are guaranteed by the Guarantor.
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The “Form of Final Terms” section sets out the tktgfor the Final Terms that the relevant Issuer
will prepare and publish when offering any Noteslemthe Programme. Any such completed Final
Terms will detail the relevant information appliG&alo each respective offer, amended to be relevant
only to the specific Notes being offered.

The “Nestlé Holdings, Inc.” section provides cemntamformation about Nestlé Holdings, Inc., as veal|
the nature of its business and summary financfatimation relating to Nestlé Holdings, Inc. and its
subsidiaries.

The “Nestlé Finance International Ltd.” section ydes certain information about Nestlé Finance
International Ltd., as well as the nature of itsibess and summary financial information relating t
Nestlé Finance International Ltd.

The “Nestlé S.A.” section provides certain inforroatabout the Guarantor and its group structure, as
well as the nature of its business and summarydiainformation relating to the Guarantor.

The “Taxation” section provides a brief outline adrtain taxation implications regarding Notes that
may be issued under the Programme, as well asrcattaer taxation considerations which may be
relevant to the Notes.

The “Subscription and Sale” section contains arifgsen of the material provisions of the Programme
Agreement, which includes certain selling restoiesi applicable to making offers of the Notes under
the Programme.

The “General Information” section sets out furtirdormation on each Issuer, the Guarantor and the
Programme which each Issuer and the Guarantorgisregl to include under applicable rules. This
includes the availability for inspection of certalocuments relating to the Programme, confirmations
from each Issuer and the Guarantor and detailsdiegpthe listing of the Notes.
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IMPORTANT INFORMATION RELATING TO PUBLIC OFFERS OF NOTES

If, in the context of a Public Offer (as defineddve), you are offered Notes by any entity, you ddou
check that such entity is authorised to use thisrctus for the purposes of making such offerrbgfo
agreeing to purchase any Notes. To be authorisedddhis Prospectus in connection with a Puplic
Offer (referred to below as an “Authorised Offefpiin entity must either be:

. named as a Manager or relevant Dealer in the atyid-inal Terms; and;

. a financial intermediary specified in paragraphf@®art B of the applicable Final Terms as
having been granted specific consent to use tlospectus; and/or

. a financial intermediary specified in the applieaBlinal Terms which is authorised to mgke
such offers under the Markets in Financial Instratadirective (as defined below) and which
has been duly appointed, directly or indirectly, tye relevant Issuer, provided that such
financial intermediary states on its website: (ttit has been duly appointed by the relevant
Issuer to make such Public Offer within the timeiqubreferred to in the Final Terms as the
“Offer Period”; (ll) it is relying on this Prosped for such Public Offer with the consent of the
relevant Issuer; and (lll) the conditions attacteethat consent.

Valid offers of Notes may only be made by an Auibexnl Offeror in the context of a Public Offer &
offer is made within the Offer Period and only iack Relevant Member State (as defined belpw)
which will be specified in paragraph 9 of Part Btbé applicable Final Terms and described as| the
“Public Offer Jurisdictions”, and subject to anyet conditions, specified in paragraph 9 of Padf B
the applicable Final Terms. Other than as set bave neither the relevant Issuer nor the Guarantor
(where applicable) has authorised the making ofRunylic Offer by any person in any circumstances
and such person is not permitted to use this Pctspén connection with any offer of Notes.

Please see below for certain important legal infdfom relating to Public Offer

Restrictions on Public Offers of Notes in Relevantlember States

Certain Tranches of Notes with a denomination ef lthan €100,000 (or its equivalent in any other
currency) may be offered in circumstances whereetieno exemption from the obligation under the
Prospectus Directive to publish a prospectus. Amhffer is referred to as a “Public Offer”. This
Prospectus has been prepared on a basis that pdtabtic Offers of Notes. However, any person
making or intending to make a Public Offer of Notegny Member State of the European Economic
Area which has implemented the Prospectus Dire¢gaeh, a “Relevant Member State”) may only do
so if this Prospectus has been approved by the emmipauthority in that Relevant Member State (or,
where appropriate, approved in another Relevant béerState and notified to the competent authority
in that Relevant Member State) and published imamnce with the Prospectus Directive, provided
that the relevant Issuer has consented to thefuteRBase Prospectus in connection with such fer
provided under “Consent given in accordance withichr 3.2 of the Prospectus Directive (Retall
Cascades)” and the conditions attached to thatecorese complied with by the person making the
Public Offer of such Notes.

Consent given in accordance with Article 3.2 of th@rospectus Directive (Retail Cascades)

In the context of a Public Offer of Notes, eachuéssand the Guarantor (where applicable) accepts
responsibility, in each Relevant Member State fbiclv the consent to use its Base Prospectus extends
for the content of its Base Prospectus under se&@oof the Financial Services and Markets Act 2000
(“FSMA") in relation to any person (an “Investorijho purchases any Notes in a Public Offer made
by any person (an “offeror”) to whom the relevasguer has given consent to use its Base Prospectus
in that connection, provided that the conditiontaated to that consent are complied with by the
relevant offeror (an “Authorised Offeror”). The c@mt and conditions attached to it are set outbelo
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Except in the circumstances set out in the followiy paragraphs, neither the relevant Issuer nor

the Guarantor (where applicable) has authorised thenaking of any Public Offer by any person

and the relevant Issuer has not consented to theausf its Base Prospectus by any other person in
connection with any Public Offer of Notes. Any Pulic Offer made without the consent of the
relevant Issuer is unauthorised and none of the relant Issuer, the Guarantor (where applicable)

or any Dealer accepts any responsibility or liabily in relation to such offer or for the actions of

the persons making any such unauthorised offellf, in the context of a Public Offer, an Investsr
offered Notes by a person who is not an Author@édror, the Investor should check with that person
whether anyone is responsible for the relevantelssiBase Prospectus for the purposes of section 90
of the FSMA in the context of the Public Offer afifdso, who that person is. If the Investor is imya
doubt about whether it can rely on the relevanidss Base Prospectus and/or who is responsible for
its contents it should take legal advice.

In connection with each Tranche of Notes, and pledithat the applicable Final Terms specifies an
Offer Period, each Issuer consents to the use &dse Prospectus (as supplemented as at thenteleva
time, if applicable) in connection with a Publicf€@fof such Notes subject to the following condigo

0] the consent is only valid during the Offer Reriso specified;

(i) the only offerors authorised to use the retevissuer’s Base Prospectus to make the Public
Offer of the relevant Tranche of Notes are thevagi¢ Dealer and:

€)) if the applicable Final Terms names financiatimediaries authorised to make such
Public Offers, the financial intermediaries so ndpand/or

(b) if specified in the applicable Final Terms, afiyancial intermediary which is
authorised to make such offers under the Marketsriancial Instruments Directive
and which has been duly appointed directly or mxtly by the relevant Issuer to
make such offers, provided that such financialrmiliary states on its website (1)
that it has been duly appointed as a financialringgliary to offer the relevant
Tranche of Notes during the Offer Period; (Il)strelying on the relevant Issuer’s
Base Prospectus for such Public Offer with the enhsf the relevant Issuer; and
(11 the conditions attached to that consent;

(iii) the consent only extends to the use of tHevant Issuer’s Base Prospectus to make Public
Offers of the relevant Tranche of Notes in eaclefREhit Member State specified in paragraph
9 of Part B of the applicable Final Terms; and

(iv) the consent is subject to any other conditisetsout in paragraph 9 of Part B of the applicable
Final Terms.

Any offeror falling within sub-paragraph (ii)(b) ab ove who meets all of the other conditions
stated above and who wishes to use the relevantuss’'s Base Prospectus in connection with a
Public Offer is required, for the duration of the relevant Offer Period, to publish on its website (i)
that it has been duly appointed as a financial intenediary to offer the relevant Tranche of Notes
during the Offer Period, (ii) it is relying on the relevant Issuer’s Base Prospectus for such Public
Offer with the consent of the relevant Issuer andiif) the conditions attached to that consent.

The consent referred to above relates to OfferoBerdccurring within twelve months from the date of
this Prospectus.

The Issuers may request the UK Listing Authorityptovide a certificate of approval in accordance
with Article 18 of the Prospectus Directive (a “ppsrt”) in relation to the passporting of this
Prospectus to the competent authorities of AusBelgium, Germany, ltaly, Luxembourg and the
Netherlands (the “Host Member States” and, togethign the United Kingdom, the “Public Offer
Jurisdictions). Even if the Issuers passport Brizspectus into the Host Member States, it does not
mean that the relevant Issuer will choose to cansenany Public Offer in any Public Offer
Jurisdiction. Investors should refer to the Fimarms for any issue of Notes for the Public Offer
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Jurisdictions the relevant Issuer may have seleasesuch Notes may only be offered to Investors as
part of a Public Offer in the Public Offer Jurigitinis specified in the applicable Final Terms.

Arrangements between an Investor and the Authorigefferor who will distribute the Notes

None of the relevant Issuer, the Guarantor (whppdiGable) or any Dealer makes any representation
as to the compliance by an Authorised Offeror vaitty applicable conduct of business rules or other
applicable regulatory or securities law requireraantrelation to any Public Offer and none of the
relevant Issuer, the Guarantor (where applicablggny Dealer has any responsibility or liability fo
the actions of that Authorised Offeror.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY N OTES IN A PUBLIC
OFFER FROM AN AUTHORISED OFFEROR WILL DO SO, AND OF FERS AND SALES OF
SUCH NOTES TO AN INVESTOR BY SUCH AUTHORISED OFFEROR WILL BE MADE, IN

ACCORDANCE WITH ANY TERMS AND OTHER ARRANGEMENTS IN  PLACE
BETWEEN SUCH AUTHORISED OFFEROR AND SUCH INVESTOR I NCLUDING AS TO
PRICE, ALLOCATIONS, EXPENSES AND SETTLEMENT ARRANGE MENTS. THE
RELEVANT ISSUER WILL NOT BE A PARTY TO ANY SUCH TER MS AND
ARRANGEMENTS WITH SUCH INVESTORS IN CONNECTION WITH THE PUBLIC
OFFER OR SALE OF THE NOTES CONCERNED AND, ACCORDINGLY, THE RELEVANT

ISSUER'S BASE PROSPECTUS AND ANY FINAL TERMS WILL NOT CONTAIN SUCH
INFORMATION. THE INVESTOR MUST LOOK TO THE RELEVAN T AUTHORISED
OFFEROR AT THE TIME OF SUCH OFFER FOR THE PROVISION OF SUCH
INFORMATION AND THE RELEVANT AUTHORISED OFFEROR WIL L BE
RESPONSIBLE FOR SUCH INFORMATION. NONE OF THE RELEV ANT ISSUER, THE
GUARANTOR (WHERE APPLICABLE) OR ANY DEALER (EXCEPT WHERE SUCH
DEALER IS THE RELEVANT AUTHORISED OFFEROR) HAS ANY RESPONSIBILITY OR
LIABILITY TO AN INVESTOR IN RESPECT OF SUCH INFORMA TION.

Save as provided above, no Issuer nor any Deatealthorised, nor do they authorise, the making of
any Public Offer of Notes in circumstances in whachobligation arises for the relevant Issuer gr an
Dealer to publish or supplement a prospectus foh sifer.

IMPORTANT INFORMATION RELATING TO THE USE OF THIS P  ROSPECTUS AND
OFFERS OF NOTES GENERALLY

Notes which are the subject of a Public Offer andfoadmitted to trading on a regulated market
within the European Economic Area shall be issued ith a minimum denomination of €1,000 (or
its equivalent in any other currency).

This Prospectus does not constitute an offer toosehe solicitation of an offer to buy any Notes
any jurisdiction to any person to whom it is unlalvfo make the offer or solicitation in such
jurisdiction. The distribution of this Prospectusd the offer or sale of Notes may be restrictethiy

in certain jurisdictions. Persons into whose pasisesthis Prospectus or any Notes may come must
inform themselves about, and observe, any suchatemts. In particular, there are restrictionstbe
distribution of this Prospectus and the offer olesaf Notes in the United States, Australia, New
Zealand, the People’s Republic of China (“PRC” @bhfor the purposes of this Prospectus, excludes
the Hong Kong Special Administrative Region of #eople’s Republic of China, the Macao Special
Administrative Region of the People’s Republic dfii@ and Taiwan)), Hong Kong, Japan, Singapore
and the European Economic Area (including the Whnikemgdom) (see “Subscription and Sale”).

None of the Issuers, the Guarantor (where appkgail the Dealers represent that this Prospectus or
any of the offering material relating to the Pragnae or any Notes issued thereunder may be lawfully
distributed, or that any of the Notes may be lalyfdffered, in compliance with any applicable
registration or other requirements in any suchsgligtion, or pursuant to an exemption available
thereunder, or assume any responsibility for feadifig any such distribution or offering. According

no Notes may be offered or sold, directly or indie and neither this Prospectus nor any
advertisement or other offering material relatinghte Programme or any Notes issued thereunder may
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be distributed or published in any jurisdiction,cept under circumstances that will result in
compliance with any applicable laws and regulations

The Notes have not been and will not be registereghder the United States Securities Act of
1933, as amended (the “Securities Act”), and are bject to U.S. tax law requirements. Subject to
certain exceptions, Notes may not be offered, sotit delivered within the United States or to, or
for the account or benefit of, U.S. persons (see tBscription and Sale”). Notes in bearer form
are subject to U.S. tax law requirements and may ridoe offered, sold or delivered within the
United States or its possessions or to United Statgersons (as defined in the U.S. Internal
Revenue Code of 1986, as amended (the “Code”) arftetU.S. Treasury regulations thereunder).
Notes with a maturity of more than 183 days (takingnto consideration unilateral rights to roll or
extend) may not be issued in bearer form by Nestldoldings, Inc.

The Consolidated Financial Statements of Nestléidgk, Inc. do not comply with U.S. accounting
standards and are not meant for distribution inUtf® or to be used for investment purposes by U.S.
investors.

The Notes may not be a suitable investment fonaéistors. Each potential investor in the Notestmu
determine the suitability of that investment inhligof its own circumstances. In particular, each
potential investor should consider, either on itgnoor with the help of its financial and other
professional advisers, whether it:

0] has sufficient knowledge and experience to makeeaningful evaluation of the Notes, the
merits and risks of investing in the Notes andittffermation contained or incorporated by
reference in this Prospectus or any applicablelsopnt;

(i) has access to, and knowledge of, approprintdytical tools to evaluate, in the context of its
particular financial situation, an investment ie tdotes and the impact the Notes will have on
its overall investment portfolio;

(iii) has sufficient financial resources and ligtydto bear all of the risks of an investment ir th
Notes, including Notes where the currency for ppakor interest payments is different from
the potential investor’s currency;

(iv) understands thoroughly the terms of the Natad is familiar with the behaviour of any
relevant indices and financial markets; and

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

Legal investment considerations may restrict cerit@vestments. The investment activities of cartai
investors are subject to legal investment laws egllations, or review or regulation by certain
authorities. Each potential investor should conisiltegal advisers to determine whether and totwha
extent (1) Notes are legal investments for it, \®tes can be used as collateral for various types o
borrowing and (3) other restrictions apply to itsghase or pledge of any Notes. Financial institgi
should consult their legal advisers or the appadpriegulators to determine the appropriate tregtme
of Notes under any applicable risk-based capitairoilar rules.

PRESENTATION OF INFORMATION

All references in this document to “European Ecoimo#wea” and “EEA” refer to the European
Economic Area consisting of the Members Stateshef European Union and Iceland, Norway and
Liechtenstein, those to “U.S. dollars”, “USD”, “U$8 and “$” refer to United States dollars, those t
“Sterling” and “E” refer to pounds sterling, thoge “SFr” or “CHF” refer to Swiss francs, those to
“A$” refer to Australian Dollars, those to “NZ$” fiex to New Zealand Dollars, those to “Renminbi”,
“RMB” and “CNY” refer to the lawful currency of theRC and those to “euro”, “EUR” or “€” refer to
the currency introduced at the start of the thiedys of European economic and monetary union, and a
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defined in Article 2 of Council Regulation (EC) N&74/98 of 3 May 1998 on the introduction of the
euro, as amended.

STABILISATION

In connection with the issue of any Tranche of Np#ny Dealer or Dealers acting as the Stabilising
Manager(s) (or persons acting on behalf of anyiBtay Manager(s)) may over-allot Notes or effect
transactions with a view to supporting the markétepof the Notes at a level higher than that which
might otherwise prevail. However, there is no amsce that the Stabilising Manager(s) (or persons
acting on behalf of a Stabilising Manager) will entdke stabilisation action. Any stabilisation awti
may begin on or after the date on which adequabtiqpdisclosure of the terms of the offer of the
relevant Tranche of Notes is made and, if begury, beaended at any time, but it must end no later
than the earlier of 30 days after the issue dathefelevant Tranche of Notes and 60 days afeer th
date of the allotment of the relevant Tranche dfeldo Any stabilisation action or over-allotmentsinu
be conducted by the Stabilising Manager(s) (orgessacting on behalf of a Stabilising Manager) in
accordance with all applicable laws and rules.
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SUMMARY OF THE PROGRAMME

Summaries are made up of disclosure requirements kavn as “Elements”. These Elements are numbered
in Sections A-E (A.1-E.7). This Summary contains bthe Elements required to be included in a summary
for the Notes, the Issuers and the Guarantor. Becae some Elements are not required to be addressed,
there may be gaps in the numbering sequence of tliidements. Even though an Element may be required
to be inserted in the summary because of the typd securities, issuers and guarantor, it is possiblthat
no relevant information can be given regarding theElement. In this case a short description of the
Element is included in the Summary with the mentiorof “not applicable”.

Section A — Introduction and warnings

Element

Title

Al

Warning

This Summary must be read as an introduction to theProspectus and the
applicable Final Terms. Any decision to invest in ay Notes should be based on
a consideration of the Prospectus as a whole, inclimg the documents
incorporated by reference, and the applicable FinalTerms. Where a claim
relating to information contained in the Prospectusand the applicable Final
Terms is brought before a court in a Member State fothe European Economic
Area, the plaintiff may, under the national legisldion of the Member State
where the claim is brought, be required to bear thecosts of translating the
Prospectus and the applicable Final Terms before #hlegal proceedings are
initiated. No civil liability will attach to an Iss uer or the Guarantor in any such
Member State solely on the basis of this Summaryndluding any translation
hereof, unless it is misleading, inaccurate or inewistent when read together|
with the other parts of the relevant Issuer’'s Bas@rospectus and the applicable
Final Terms or it does not provide, when read togéier with the other parts of
the relevant Issuer's Base Prospectus and the appdible Final Terms, key
information (as defined in Article 2.1(s) of the Pospectus Directive
2003/71/EC, as amended, including by Directive 20/A3/EU) in order to aid
investors when considering whether to invest in thélotes.

A2

Consent to use of
the relevant
Issuer’s Base
Prospectus

Certain Tranches of Notes with a denomination &fl¢han €100,000 (or it
equivalent in any other currency) may be offerediioumstances where there is ho
exemption from the obligation under the Prospechisective to publish g
prospectus. Any such offer is referred to as a lieifer”.

Issue specific summary:

[Not applicable; the Notes are issued in denominatiof at least €100,000 (or its
equivalent in any other currency).]

(72

[Not applicable; the Notes are not being offeredh® public as part of a Publijc
Offer.]

[Consent Subject to the conditions set out below, the dssionsents to the use pf
its Base Prospectus (that is for [Nestlé Holdings,.: all information in the
Prospectus, except for information in the Prospectlating to Nestlé Finange
International Ltd.J/[Nestlé Finance Internationatdl all information in the
Prospectus, except for information in the Prospecalating to Nestlé Holdings,
Inc.]) in connection with a Public Offer of Notes:

(i) the consent is only valid during the periodnfrg[ ] until [ ]] (the “Offer
Period”);

(ii) the only offerors authorised to use the Issu@ase Prospectus to make the
Public Offer of the Notes are: [(a)] [the relev&rgalers [ ] (the “Managers|
and each an “Authorised Offeror”)] and

[(b)] the financial intermediaries named in paraiwr® of Part B of the applicab
Final Terms [(the “Placers”, and each an “Authali€dferor”)]; and/or

D
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Element

Title

[(b)/(c)] any financial intermediary which is autised to make such offers und
the Markets in Financial Instruments Directive 2B®4EC and which has been dy
appointed, directly or indirectly, by the Issuernmake such offers, provided th
such financial intermediary states on its webdjtéh@t it has been duly appointg

as a financial intermediary to offer the Notes dgrihe Offer Period, (ll) it is relying

on the Issuer's Base Prospectus for such Publier®@fith the consent of the Issug
and (lll) the conditions attached to that consethe[ “Placers” and each 4
“Authorised Offeror”)];]

(i) the consent only extends to the use of treués’'s Base Prospectus to mg
Public Offers of the Notes in [ ] as specified Raragraph 9 of Part B of th
applicable Final Terms; and

(iv) the consent is subject to the conditions satio Paragraph 9 of Part B of t
applicable Final Terms.]

[Any offeror falling within sub-paragraph (ii)(b) a bove who meets all of the
other conditions stated above and wishes to use th&suer’'s Base Prospectus ir
connection with a Public Offer is required, for theduration of the Offer Period,
to publish on its website (i) that it has been dulyappointed as a financial
intermediary to offer the Notes during the Offer Peiod, (ii) it is relying on the
Issuer’'s Base Prospectus for such Public Offer witlthe consent of the Issuer
and (iii) the conditions attached to that consentThe consent referred to above
relates to Offer Periods occurring within twelve maiths from the date of the
Prospectus.

The Issuer [and the Guarantor] accept[s] respdiigjbin each relevant Membe
State for which the consent to use its Base Pragpextends, for the content of i
Base Prospectus in relation to any investor whalmses any Notes in a Pub
Offer made by any person (an “offeror”) to whom theuer has given consent
use its Base Prospectus in that connection in dance with the precedin
paragraphs, provided that the conditions attachebtat consent are complied wi
by the relevant offeror.

AN INVESTOR INTENDING TO ACQUIRE OR ACQUIRING ANY N OTES
IN A PUBLIC OFFER FROM AN AUTHORISED OFFEROR WILL D O SO,
AND OFFERS AND SALES OF SUCH NOTES TO AN INVESTOR BY
SUCH AUTHORISED OFFEROR WILL BE MADE, IN ACCORDANCE

WITH ANY TERMS AND OTHER ARRANGEMENTS IN PLACE

BETWEEN SUCH AUTHORISED OFFEROR AND SUCH INVESTOR
INCLUDING AS TO PRICE, ALLOCATIONS, EXPENSES AND
SETTLEMENT ARRANGEMENTS. THE ISSUER WILL NOT BE A

PARTY TO ANY SUCH TERMS AND ARRANGEMENTS WITH SUCH

INVESTORS IN CONNECTION WITH THE PUBLIC OFFER OR SA LE OF
THE NOTES CONCERNED AND, ACCORDINGLY, THE ISSUER’'S BASE
PROSPECTUS AND THE APPLICABLE FINAL TERMS WILL NOT

CONTAIN SUCH INFORMATION. THE INVESTOR MUST LOOK T O
THE RELEVANT AUTHORISED OFFEROR AT THE TIME OF SUCH

OFFER FOR THE PROVISION OF SUCH INFORMATION AND THE

RELEVANT AUTHORISED OFFEROR WILL BE RESPONSIBLE FOR

SUCH INFORMATION. NONE OF THE ISSUER][, THE GUARANTO R] OR
ANY DEALER (EXCEPT WHERE SUCH DEALER IS THE RELEVAN T
AUTHORISED OFFEROR) HAS ANY RESPONSIBILITY OR LIABI LITY
TO AN INVESTOR IN RESPECT OF SUCH INFORMATION.]
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Section B — Issuers and Guarantor

Element

Title

B.1

Legal and
commercial name
of the Issuer

Nestlé Holdings, Inc. (“NHI")/
Nestlé Finance International Ltd. (“NFI")
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Element Title
B.2 Domicile/legal NHI is a corporation with unlimited duration, inparated and domiciled in
form/ legislation/ | Delaware, United States under the laws of the Stfalelaware.
country Of_ NFIl is a public limited companysciété anonynewith unlimited duration,
Incorporation organised under the laws of the Grand Duchy of mbmurg and registered with
the Luxembourg Register of Commerce and Comparigd. is domiciled in
Luxembourg.
B.4b Trend The global business environment remained challgnigir2015 and continues to be
information challenging in 2016. Nestlé Group is well posidnwith strong, high quality
brands, which are valued by the consumer but amgrad developments in the
global economy could impact consumer demand.
B.5 Description of NHI and NFI are both (indirectly in the case of Niholly owned subsidiaries of
the Group Nestlé S.A. (the “Guarantor”). The Guarantor is thigmate holding company gf
the Nestlé group of companies (the “Nestlé Grougthe “Group”).
B.9 Profit forecast or | Not Applicable; there are no profit forecasts otireates made in the relevant
estimate Issuer’s Base Prospectus.
B.10 Audit report Not Applicable; there are no qualifications congginwithin each of the audit
gualifications reports relating to the historical financial infation of NHI or NFI as at and far
the twelve months ended 31 December 2015 and 284dectively.
B.12 Selected historical key financial information

NHI:
The financial information set out below has beeinagxed without material adjustment from the autlite
consolidated financial statements in the Annuabfaial Report of NHI for the financial year ended

31 December 2015, prepared in accordance withniatienal Financial Reporting Standards as issuef by

the International Accounting Standards Board.
Consolidated Balance Sheets
As at 31 December 2015 and 2014
(U.S. dollars in thousands, except capital stock paalue and shares)
31 December 31 December

2015 2014
Assets
Current assets:
Cash and cash equIValents ................o oo veeeeniieeee e 140,204 268,345
Short-term INVESIMENES ... .ceu i et 74,290 93,618
Trade and other receivables, Net...........cccecieiiiieieeeeeeeeeeeeees 6,025,152 4,505,006
INVENEIOMIES, NMEBL...ceeieeieieee e et et e e e e e e e e e e e e aeeens 1,723,224 1,733,983
DEIVALIVE ASSELS .. .eeeiieeii i e e e e 82,554 90,270
ASSEtS held fOr SAIE......c.cvviiiii e 20,403 31,190
PrepaymMENtS.........cvvveiieiiiiiiiieiiiieimmmmmme s e e e e e e e e e e e e e e ee e e e eeeeeeeeees 96,512 86,432
TOLAl CUMENE ASSELS ... vevveee e et eee e eee e e e e e eee e e e eee e eeeeees 8,162,339 6,808,84
Non-current assets:
Property, plant and equipment, NEt.........cccceeeiiiiiimmeeeeeeeeeeeeeeeeenn, 5,257,119 5,189,840
Employee benefits assets ......ooovvvvi i 29,179 273,715
Investments in joint ventures and associated coiepan.................. 5,780 8,361
Deferred taX ASSELS .....ceuieeeie ittt e e 995,885 926,149
FINANCIAl BSSELS ... .veiieieie e et e e e 3,927,548 3,859,581
(€70 oo .Y/ | 17,085,873 16,762,813
INtangible aSSEetS, NEL.........ooiiiiiiiiee et 1,310,781 1,001,960
Total non-current assets 28,612,165 28,022,419
TOAL ASSEES .ot ee et e et e e e 36,774,504 34,831,26
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Element

Title

Consolidated Balance Sheets

As at 31 December 2015 and 2014
(U.S. dollars in thousands, except capital stock paalue and shares)

31 December

31 December

2015 2014
Liabilities and Equity
Current liabilities:
Trade and other payables.............cccoieieeeeei e 1,568,668 1,390,882
Financial labilities ...........ooiuiiee e, 4,610,326 3,434,847
PrOVISIONS .. ettt emm e e e e e eeas 76,041 90,994
Derivative Habilities ..........ooouiiiii e 855,522 532,086
Current income tax liabilitieS ..........coovieee i 53,601 59,180
ACCTUAIS ..ttt e e e e e e e e e e e e et e e aaaas 1,373,086 1,462,986
Total cUrrent HAbIES .. .....veovee oo 8,537,244 6,970,97:
Non-current liabilities:
Financial labilities ...........oviuiiee e 7,824,790 9,197,417
Employee benefits liabilitieS ..........oooevveeeeiiiiiiiiiiieee e 1,824,006 1,884,271
Deferred tax HabilitieS ............oieeiee e e 2,195,104 2,051,283
PrOVISIONS ...ttt e e e e e e eeas 51,163 55,904
Other accrued liabilitieS ............oviievieeeeeee e 1,910,345 1,938,708
Total non-current liabilitieS .........ooovvveiiiiieiie e 13,805,408 15,127,583
TOLAl HADITIES ..o e 22,342,652 22,098,55
Equity:
Capital stock, $100 par value. Authorized, issaed, outstanding,
1,000 SNAIES . .ceneeeeeee e et et 100 100
Additional paid-in capital 5,624,297 5,624,297
Other EQUILY TESEIVES ........ccvvviiviieiiieeeeeerene e (1,173,966) (950,266
Accumulated €arNiNgGS .........veuverueeeieeiimemeeeeeeeeeeeeeeeeeennennnnnnneeees 9,981,421 8,058,574
LIz U= 1o (011 AP OTPT 14,431,852 12,732,70
Total liabilities and EQUILY ..........ceoveeeeeeeeee oo, 36,774,504 34,831,26

Consolidated Income Statements
For the years ended 31 December 2015 and 2014
(U.S. dollars in thousands)
31 December 31 December

2015 2014
Sl i ——————— e e e ennes 21,399,111 21,200,874
Cost Of gOOAS SOId.......ceiiiiieiieeeee e (11,824,068) (11,888,862
Distribution EXPENSES .....vvvvveeiiiiiiiiieteeeeee e e e e e e eeeeeeeeeeeeeeeeesmmneeennes (1,932,695) (1,927,749
Marketing, general and administrative eXpenses.......................... (3,572,784) (3,308,593
Royalties to affiliated company............ccoccceceeeeiieciiiiiiiiiiiiiiiiinens (1,180,428) (1,176,607
Net other trading EXPENSES.........c.vvviiiieeeeeeeieee e s eesciiiiieee e e e e e e aaeeas (45,354) (76,759)
Trading operating Profit...........ooooviiiiiimiemiiicceceree e 2,843,782 2,822,304
Net other Operating EXPENSES ..............oeeereeeeeeeeeeeeeeeeeessne (9,968) (1,515,471)
Operating Profit............ueeeeeeeieeeeeeeeeeeeeieeee e e e eeeeeeeeeennne 2,833,814 1,306,833
Net financial EXPENSES ........uuuuuuummiiiice et (237,073) (241,635
Share of results from joint venture and associabedpanies............. 4,152 6,968
Income from continuing operations before incomeegax.................. 2,600,893 1,072,166
INCOME tAX EXPENSE ..eeeeeeeiieieierrreees s mmmmmm s stttaaaaaaeeeeessansseeeneens (678,205 (750,809
Income from continuing OPerations...........cccccevvvvivvveennnnnnnenenenn 1,922,688 321,357
Income from discontinued operations, net of taxes...........ccccccceunnnn. 159 2,283
NEE INCOMIE. ..ottt ettt et et eeee e e e e et e nee e, 1,922,84 323,641

Statements of no significant or material adversangfe

There has been no significant change in the fimdrai trading position of NHI and its consolidat
subsidiaries (considered as a whole) since 31 Dieee015, the date of the most recently publis
financial statements of NHI and there has been ateral adverse change in the prospects of NHies
31 December 2015, the date of the most recentliighdal audited financial statements of NHI.

}
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Element

Title

NFI:

The financial information set out below has beeiagxed without material adjustment from the autli
financial statements in the Annual Financial RemdriNFI for the financial year ended 31 Decem
2015, prepared in accordance with Internationalaf@el Reporting Standards as adopted by

European Union.
Balance Sheets

As at 31 December 2015 and 2014

(Euros in thousands)

Assets

Current assets

Cash and cash equivalents ................ oo eeveereneniinie e
Short term investments
DEIMVALIVE ASSELS ....civveiiiiiiieiei et eee et e e e e e e raae e e e
Loans and advances to Nestlé Group companieS.............cceeeee e,
(O] g1 = Y=Y £

TOtal CUITENE ASSEES ... cievvieieiicei e e e e e e e e eaaeas

Non-current assets

Loans and advances to Nestlé Group companieS.............cceeere e,
Loans and advances to third parties.......ccccc..eeeeemeeeeinnninnnnnnnn
Property, plant and equUIPMENL..............commmeeeeiiiiieeeeeeee e eeenn
Total NON-CUIMENE @SSELS.....uviiieeiiiiiiiiiiieee e e meeee e

0] £ 1 I= ToTY Y
Liabilities

Current liabilities

BanK OVEIAraftS.....c.cvuiiiiiiiieie et e e e e e eee et e e e e eeees
Derivative labilities ..........ooovveiiiiiiee e
Loans and advances from Nestlé Group companies.....................
DeDt SECUTNLIES ISSUBM ......ceeveiiive o et r et e e e e e e s e
Current tax liabilities
Other lIabilitieS.........uiiiiiiiiee e
Total current HabilitieS .........cocvvviiiiieiie e

Non-current liabilities
Loans and advances from Nestlé Group companies.....................
Debt SECUNIES ISSUB ....oeeeveieiiiiieeet e e s e

Total non-current liabilitieS ..o
Total IabilItIes ......ceviiiiiiii e
Equity

Share Capital ......ccoooeiieiiiie e
Share premium
HEAQING FESEIVE ... een s
Available-for-sale reServe...........ouuuuv e ceeee e
Legal reserve
OLhEr FESEIVE.....eiiiiiiiee et e e
REtAINEd AININGS .....vvvviiieeiieeienenees s e s e e e e e e aeeeaeeeens
Total equity attributable to shareholders of the conpany...............

Total liabilities and QUILY ...........eevueeiiiiiieeeee e eeeee e

31 December

31 December

2015 2014
159,710 371,647
- 72,995
45,497 111,974
8,420,086 7,854,184
898 725
8,626,19 8,411,52
2,212,900 2,673,194
100,000 100,000
22 28
2,312,92 2,773,22
10,939,11 11,184,74
6,865 -
18,439 17,616
4,073,646 4,844,956
2,774,346 2,093,113
5,583 3,057
80,254 149,770
6,959,13 7,108,51
- 127,535
3,957,834 3,930,583
3,957,834 4,058,118
10,916,96 11,166,63
440 440
2,000 2,000
1,019 3,184
3 @)
44 44
2,543 1,662
16,097 10,789
22,14¢ 18,11;
10,939,11 11,184,74

te
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Element Title

Income Statements
For the years ended 31 December 2015 and 2014
(Euros in thousands)

31 December 31 December

2015 2014

INEEIESE INCOME .. e et e e e e e e e e e e e e eanaas 276,831 252,089

INEEIESE EXPENSE........vveeeeeeeeeee e eerer e e e e s e see s (120,235) (133,194)

Net INtEreSt INCOME..... ... i e e e 156,596 118,895

Net fee and commission expense to Nestlé Groupanies.............. (77,407) (146,298

Other operating (EXPENSE) / INCOME .........cceeeeeveeeeeimmennnninaaaaeeenns (64,803) 33,961
OPEratiNg INCOME. ........veieieeeeeeeeeteete e et eeeeteeeaee e ereeome e eee e, 14,38t 6,55¢

AdMINIStration EXPENSE .....evvvveeeeeeiiieiaeeeeeeeeeeeeeeeeenennnnnnnnn s (1,477) (1,235)
Profit DEFOrE taX........cceeveeiereeeeeeeecte ettt 12,90¢ 5,32¢

1= VPSRRI (6,720) (2,809)
Profit for the year attributable to shareholders d the company...... 6,189 2,514

Statements of no significant or material adversangfe

There has been no significant change in the figmeitrading position of NFI since 31 December2,0
the date of the most recently published finanditiesnents of NFI and there has been no materiarad
change in the prospects of NFI since 31 Decemb#s, 2be date of the most recently published audited
financial statements of NFI.

(™=

B.13 Events impacting | Not Applicable; there have been no recent eventscpkar to the Issuer which arne
the Issuer’s to a material extent relevant to the evaluatiotheflssuer’s solvency.
solvency

B.14 Dependence NHI is dependent on the performance of its dirext andirect subsidiaries which
upon other group | engage primarily in the manufacture and sale ofdfdmeverage and pet care
entities products and juvenile life insurance.

NFI is dependent on the performance of the memifeiise Nestlé Group to whic
NFI provides financing in the form of loans, faiés or guarantees.

=)

B.15 Principal NHI primarily acts as a holding company for itsedir and indirect subsidiaries
activities which engage mainly in the manufacture and saldoofl products, pet care
products, beverage products and juvenile life iasce. These businesses detive
revenue across the United States.

The principal business activity of NFI is the fimarg of members of the Nest|é
Group. NFI raises funds and on-lends to other neembf the Nestlé Group.

B.16 Controlling The Issuer is wholly owned and controlled (direcity the case of NFI and
shareholders indirectly in the case of NHI) by the Guarantor.
B.17 Credit ratings Senior long term debt obligations of the Issuerkjctv have the benefit of a

12

guarantee from the Guarantor, have been rated f&bl& by Standard & Poor’
Credit Market Services France SAS (“Standard & Rtprand Aa2 (stable) by
Moody's France SAS (“Moody’s”). Each of Standard Ror's and Moody'’s ig
established in the European Union and registerederuiRegulation (EC) No.
1060/2009 on credit rating agencies, as amendedalSe Credit Rating below
with respect to the Guarantor.

Issue specific summary:

[The Notes to be issued [are not])/[have been]fxpected to be] rated [ ] by [ ] an
[Tby[]] A security rating is not a recommerida to buy, sell or hold securitig
and may be subject to suspension, reduction ordwéthal at any time by th
assigning rating agency.

W mn a

B.18 Description of Notes issued by NFI will be guaranteed by the Gutaraand Notes issued by NHil
Guarantee may or may not benefit from a guarantee given kyGharantor.
Each Guarantee constitutes a direct, unconditionakecured (subject to the
negative pledge provisions of Condition 3) and bosdinated obligation of the
Guarantor and will ranpari passuwith all other present and future unsecured and
unsubordinated obligations outstanding of the Guara(other than obligations
mandatorily preferred by law applying to compargegaerally).
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Issue specific summary:
[The Notes are not guaranteed.] / [The paymenthefgrincipal and two yearg’
interest in respect of each Note is unconditionafigl irrevocably guaranteed by the
Guarantor.]
B.19 Legal and Nestlé S.A.

commercial name

of Guarantor

Domicile/ legal The Guarantor is a company with unlimited duratiorganised under the Swiss

form/ legislation/ | Code of Obligations and registered with the Swissn@ercial Registries of the

country of Canton of Zug and the Canton of Vaud. The Guarastdomiciled in Switzerland.

incorporation

Trend The global business environment remained challgnigir2015 and continues to be

information challenging in 2016.Nestlé Group is well positioned with strong, highality
brands, which are valued by the consumer but amgrad developments in the
global economy could impact consumer demand.

Description of The Guarantor is the ultimate holding company efiXtestlé Group.

the Group

Profit forecast or | Not Applicable; there are no profit forecasts otireates made in the relevant

estimate Issuer’s Base Prospectus.

Audit report Not Applicable; there are no qualifications congginwithin each of the audit

gualifications reports relating to the historical financial infation of the Guarantor as at and for
the twelve months ended 31 December 2015 and 284dectively.

Selected historical key financial information forthe Guarantor:
The financial information set out below has beeinagxed without material adjustment from the autlite
consolidated financial statements of the Guarafdorthe financial year ended 31 December 2015,
prepared in accordance with International FinanRigporting Standards as issued by the Internatipnal
Accounting Standards Board.

Consolidated Balance Sheets
As at 31 December 2015 and 2014
(CHF in millions)

31 December 31 December
2015 2014

Assets
Current assets
Cash and cash equivalents .................coeevevnnnnneiinnn e 4,884 7,448
Short-term investments 921 1,433
INVENEOMIES ...t 8,153 9,172
Trade and other receiVabIES ............oovieeeei e 12,252 13,459
Prepayments and accrued iNCOME..........coeeeeeeeerieciinnniiiaeeeennn 583 565
DEIVALIVE ASSELS ...uiivviiiiiiieieie e eeee e e e e e e e e e eaaes 337 400
CUrrent iNCOME taX ASSELS ..vuuivieiiiiiieeeree e ee e e e e e 874 908
ASSELS NEIA FOr SAIE......veeeeee ettt eeeee e 1,430 576
TOLAl CUMTENE ASSELS ... eeeeeeeee e eee e et eee e eeeeeee e, 29,43 33,961
Non-current assets
Property, plant and equIPMENL............... o eeeeeeeeeeeeeeeee e 26,576 28,421
[0 T0 Lo 111V, 1 TR 32,772 34,557
INtANQIDIE ASSELS .....vviiiiiiiiiiiiiii e 19,236 19,800
Investments in associates and joint VENTUreS................eeeeermen... 8,675 8,649
FIiNANCIAl 8SSELS ....veiieiieeeeee et e e e e 5,419 5,493
Employee benefits assets .......oovvvie i e e 109 383
CUrrent iNCOME taX ASSELS ..vuuiivieieiiiiieeeeee e ee e e e aeeee 128 128
DEFEITEA TAX BSSELS .. .vvveeeeeeeeseeeeeseetcmeeeme et e et e seeeereeeeeeenneeeenes 1,643 2,058
TOtaAl NON-CUMTENTE ASSELS ... vveteeeeeeeeeeeeeeeeee e et e et e sereeeaeeeeeeeeeeanes 94,55t 99,48
TOAL ASSEES .t eeeee ettt ee e ee et e e e, 123,99 133,450
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Consolidated Balance Sheets
As at 31 December 2015 and 2014
(CHF in millions)

31 December

31 December

2015 2014
Liabilities and equity
Current liabilities
FinancCial deDt.........iieeiieii et e e 9,629 8,810
Trade and other payables..............cooiviieeee e 17,038 17,437
Accruals and deferred income 3,673 3,759
PrOVISIONS ... 564 695
Derivative Habilities ..........ooouiiieiie e 1,021 757
Current income tax liabilitieS ..........cooueeeeiiii e, 1,124 1,264
Liabilities directly associated with assets helddale....................... 272 173
Total current Habilities .............coovoeeeieeeeeeee e 33,32 32,895
Non-current liabilities
FIinanCial deDt........uiieiiee e e 11,601 12,396
Employee benefits liabilitieS ...........ooeeviveieiiiiiiiiiiie, 7,691 8,081
PrOVISIONS ..ottt e e emme e e e e e e e e eeas 2,601 3,161
Deferred tax HabilitieS ............veeiie e e 3,063 3,191
Other PAYADIES ........cceeveeieeiee et men et ans 1,729 1,842
Total non-current [iabilitesS ............cvooveveeeeeee e, 26,68t 28,67:
TOtal ADIES .........vvoveeeec e 60,00¢ 61,566
Equity
Share Capital ......coooeeeeeieeee e 319 322
Treasury Shares .........oooveeiiiiiiiii e (7,489) (3,918)
Translation reSErVe .........cooovviiie e (21,129) (17,255
Retained earnings and other
FESEIVES......eeiveieeieeeeeiteeteeeetees et eeeetests et e eae st e e et et eeeereareereereeee e, 90,637 90,981
Total equity attributable to shareholders of the paent.................. 62,33¢ 70,13(
NON-coNtrolling INtEIESS .......ieiiei it 1,648 1,754
10 = =Y 0 11 63,98¢ 71,88:¢
Total liabilities and €QUILY ...........cooveveeeeeeeeeeeeeeeeeeeeeeeeeeeeeseeeree 123,99 133,450

Consolidated Income Statements
For the years ended 31 December 2015 and 2014
(CHF in millions)
31 December 31 December

2015 2014
Sl et 88,785 91,612
Other FTEVENUE......ccoiiiiiiiiiiiieeeeeee e e e e e e e e 298 253
Cost 0f gOOAS SOId.......coviiiieiiiieeee e (44,730) (47,553
Distribution EXPENSES ....cvvviiiiiiiiiiieiiieeeeee e e e e e e e e memeeeees (7,899) (8,217)
Marketing and administration eXpenses.........cccuvvveeeeeiiaceeeeeeeennn. (20,744) (19,651
Research and development COSES .........oivccccccceieie e, (1,678) (1,628)
Other trading iNCOME .........ccooiiiiiiiii e 78 110
Other trading expenses (728) (907)
Trading operating Profit .........c.occeevvevveeeereeeeeeeeeee e eeeee e om 13,38: 14,01¢
Other operating iINCOME ........uuuuuuiiiiee e e e e e e e 126 154
Other OPerating EXPENSES.............ceveveeeeeeeeeeseesereeeeeeeseeeesese e (1,100) (3,268)
OPErating PrOfit .....c.coeeeeeieeeiecteeee ettt eeee e eteemae e eees 12,40t 10,90¢
Financial iNCOME ...........cocvviiiiiiiii i, 101 135
FiNaNCial EXPENSE .......ooveeeeeeeeeeeteeeeeemeee et e e e (725) (772)
Profit before taxes, associates and joint ventures........................ 11,78« 10,26¢
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Consolidated Income Statements
For the years ended 31 December 2015 and 2014
(CHF in millions)
31 December 31 December
2015 2014

LI X G T PP TP TP PPTPPPPTPPRP (3,305) (3,367)
Income from associates and joint VeNtUres. em..ccveeevveeeeenne... 988 8,003
Profit fOr the YEAr .......ccvieieeieeeeece ettt amae s 9,461 14,90¢
of which attributable to non-controlling interests............cccccceeennne. 401 448
of which attributable to shareholders of the pa(biet profit)............ 9,066 14,456
As percentages of sales
Trading operating Profit...........coooiiiiiiimieiiiicccereere e 15.1% 15.3%
Profit for the year attributable to shareholderthef parent
(NEE PIOfIL) ..o e 10.2% 15.8%
Earnings per share (in CHF)
Basic earnings per Share ...........ccooooiicceeeeeiiieeiee e, 2.90 4.54
Diluted earnings Per Share ................. e eeeeeeennnnnnnnnnaaaeaeens 2.89 4.52

Statements of no significant or material adversangfe

There has been no significant change in the fimhnai trading position of the Guarantor and
consolidated subsidiaries (considered as a whisleg 81 December 2015, the date of the most race

its
entl

published financial statements of the Guarantor #uede has been no material adverse change in the

prospects of the Guarantor since 31 December 2B&5date of the most recently published aud
financial statements of the Guarantor.

Events impacting
the Guarantor’s
solvency

Dependence
upon other group
entities

Principal
activities

Controlling
shareholders

Credit ratings

Not Applicable; there have been no recent eventscpkar to the Guarantor whicl
are to a material extent relevant to the evaluaifdhe Guarantor’s solvency.

The Guarantor is the ultimate holding company efittestlé Group (including NH
and NFI). Accordingly, substantially all of thesets of the Guarantor a
comprised of its shareholdings in its subsidiari€ee Guarantor is therefor
dependent on the performance of its direct andrentli subsidiaries whic
manufacture and sell food and beverages, as welbraducts related to th
nutrition, health and wellness industries. The @otor is also dependent on t
performance of its subsidiaries to the extent sués guarantees with respect
them. Payment obligations under the Guarantor'sr@uee of the Notes will b
structurally subordinated to any payment obligati@mwed by the Guarantor
subsidiaries to their creditors.

The Guarantor primarily acts as the holding compahthe Nestlé Group whic
manufactures and sells food and beverages, asasefroducts related to th
nutrition, health and wellness industries.

The Guarantor is a publicly traded company andslires are listed on the S
Swiss Exchange. Pursuant to the Guarantor's AstiofeAssociation, no person

entity may be (i) registered (directly or indirgcthrough nominees) with votin
rights for more than 5 per cent. of the Guarantshare capital as recorded in t
commercial register or (ii) at general meetingshef Guarantor exercise directly
indirectly voting rights, with respect to own shau@ shares represented by pro
in excess of 5 per cent. of the Guarantor’'s shapital. Any shareholder holdin
shares in the Guarantor of 3 per cent. or mordn@fGuarantor's share capital
required to disclose its/his/her shareholding pamsto the Swiss Financial Mark
Infrastructure Act.

The Guarantor's senior long term debt obligatibase been rated AA (stable) by

Standard & Poor’s and Aa2 (stable) by Moody'’s.

A security rating is not a recommendation to b&yl, ar hold securities and may
subject to suspension, reduction or withdrawalrgt tame by the assigning ratin

ted

> = o g

to

is
et

e
g

agency.
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Section C — Securities

o n

Element Title
Ci1 Description of The Notes described in this section are debt desuwith a denomination of leg
Notes/ISIN than €100,000 (or its equivalent in any other cwyg The Notes may be Fixe

Rate Notes, Floating Rate Notes, Zero Coupon Nates, combination of the
foregoing.
Issue specific summary:
The Notes are [] [[ ] per cent./ Floating Ratef&€oupon] Notes due [ ]
The Notes have a Specified Denomination of [ ]
International Securities Identification Number (1] ]

C.2 Currency The currency of each Series of Notes issued wildreed between the Issuer gnd
the relevant Dealer at the time of issue.
Issue specific summary:
The currency of this Series of Notes is [ ]

C.5 Transferability There are no restrictions on the free transfetslzfithe Notes.

C.8 Rights attached to | Notes issued under the Programme will have ternas canditions relating to|

the Notes and
ranking

among other matters:
Status of the Notes (Ranking)
The Notes will constitute direct, unconditional senured (subject to the negati

pledge provisions of Condition 3) and unsubordidatbligations of the Issuer

and will rankpari passuand rateably without any preference among themselve

and equally with all other unsecured and unsubatdih obligations of the

relevant Issuer from time to time outstanding (othan obligations mandatoril
preferred by law).

Taxation

All payments in respect of the Notes will be madiheut withholding or
deduction for, or on account of, any taxes or ottiesrges imposed by an
governmental authority or agency within (i) if thesuer is NHI, the Uniteg
States, (ii) if the Issuer is NFI, Luxembourg, giidl if the Notes are guarantee
by the Guarantor, Switzerland, unless such withhglar deduction is require
by law.

In the event that any such withholding or deductforequired, the Issuer will b
required to pay additional amounts to cover thewtsoso withheld or deducte
subject to certain limited exceptions.

All payments in respect of the Notes will be madeéjsct to any deduction @
withholding required by provisions of U.S. fedemtome tax law commonly
referred to as the U.S. Foreign Account Tax CompksAct (“FATCA”) and any|
intergovernmental agreements (and related implengentules) relating tq
FATCA, and no additional amounts will be paid toveothe amounts so withhe
or deducted.

Negative pledge

The terms of the Notes contain a negative pledgeigion which prohibits thg
Issuer, and where the issue of the Notes is gusgdnby the Guarantor, th
Guarantor, from creating any security interests dgepresent or future revenu
or assets to secure certain indebtedness représentidenced by any bond
notes or other securities which are or are capalbldeing listed on any
recognised stock exchange, subject to certain figubeixceptions.

Events of Default
The terms of the Notes contain, amongst otherdptloeving events of default:

(a) default by the Issuer in payment of any priakimterest or any other amou
on the Notes, continuing for a specified periotirok;

= 2o T <

=
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(b) non-performance or non-observance by the Isstiany condition or othef
provision of the Notes (other than the covenanpay principal and interest)
continuing for a specified period of time;

(c) default in payment by the Issuer, certain ppacsubsidiaries of the Issuer, pr
if the Notes are guaranteed by the Guarantor, therd®tor, of certain types of
indebtedness (subject to an aggregate threshold.$#%100,000,000) if such
default continues beyond any applicable grace geno any such certain
indebtedness for borrowed money shall become rigpapeefore its due date ag a
result of acceleration of maturity caused by theuoence of any default, unless
the existence of such default is being disputegbiod faith and proceedings hayve
been commenced in competent courts having jurisdi@nd such proceedings
have not been finally adjudicated;

(d) events relating to the winding up, cessationbaginess, administration,
insolvency and creditor arrangements of the Isstegtain principal subsidiarigs
of the Issuer, or if the Notes are guaranteed leyGarantor, the Guarantar,
subject to certain exceptions; and

(e) the Guarantee of the Guarantor ceases to bledhg valid and binding and
enforceable in accordance with its terms or ther&utar contests or denies the
validity of its Guarantee.

Meetings
The terms of the Notes contain provisions for nglimeetings of holders of su¢
Notes to consider matters affecting their interegtaerally. These provision
permit defined majorities to bind all holders, umting holders who did not atten
and vote at the relevant meeting and holders whedvim a manner contrary
the majority.

Caow =

Governing law of the Notes

English law.
Governing law of the Guarantee
Swiss law.
C.9 Interest/ Interest
Redemption Notes may or may not bear interest. Interest-bgafiotes will either bear interest

payable at a fixed rate or a floating rate.
Issue specific summary:

[The Notes bear interest [from their date of issatefhe fixed rate of [ ] per cen
per annum. The yield of the Notes is [ ] per cest. annum. Interest will be pal
[semi-annually])/[annually] in arrear on [ ] in eagkar up to and including th
Maturity Date. The first interest payment will be [ ].]

® Q™

[The Notes bear interest [from their date of issatefloating rates calculated hy
reference togpecify reference rat¢plus/minus] a margin of [ ] per cent. Intergst
will be paid [quarterly] in arrear on [],[],[|and [] in each year [, subject
adjustment for non-business days]. The first irtiepayment will be on [ ].]

o

[The Notes are Zero Coupon Notes and do not béarest [and will be offered
and sold at a discount to their nominal amount].]

Redemption

The terms under which Notes may be redeemed (imgjutie Maturity Date and
the price at which they will be redeemed on theuviat Date, as well as any
provisions relating to early redemption at the aptf the Issuer (either in whole
or part) and/or the holders of the Notes) will gesgd between the relevant Isslier
and the relevant Dealer(s) at the time of issuaefelevant Notes.
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Element Title
Issue specific summary:
[The Maturity Date of the Notes will be [ ].]
[Subject to any purchase and cancellation or eadgmption, the Notes will b
redeemed on [ ] at [par]/[[ ] per cent. of theimminal amount].] [The Notes ma|
be redeemed early for tax reasons, a change ofotaitthe Issuer [or [specify
other]] at [specify the early redemption price Hidaar or, if higher, the price at
which the gross redemption yield on the Notes isaktp the gross redemptiq
yield on the reference bond rate and a margin §f gnd any maximum o
minimum redemption amounts, if applicable.]
Representatives of holders
A trustee has not been appointed to act as trécatélee holders of Notes.
Issue specific summary:
[Citibank, N.A., acting through its London branchshbeen appointed as the
issuing and principal paying agent and calculagigant in respect of the Notes.]
[Registered Notes issued by NHI are issued subjeeind with the benefit of, an
amended and restated note agency agreement madeeheNHI, Citigroup
Global Markets Deutschland AG as registrar andsfeanagent and Citibank,
N.A., London Branch as transfer agent and payirengh

C.10 Derivative Not Applicable: the Notes are not derivative sd@@si

component
c1u Listing/ Listing
Distribution Notes may be admitted to the official list of th&ILA and admitted to trading on
the London Stock Exchange’s regulated market.
Issue specific summary:
[Application [has been][is expected to be] madeHeylssuer (or on its behalf) fq
the Notes to be admitted to the Official List of tHKLA and admitted to trading
on the London Stock Exchange’s regulated market.]
Distribution
[The Notes may be offered to the public in [] dgrithe Offer Period.] [The
Notes are being sold only to [ ] [and [ 1].]
Section D — Risks
Element Title
D.2 Key risks that are | The key risks relating to the relevant Issuer &edGuarantor are set out below:

specific to the
Issuer and the
Guarantor

(a) the Group is vulnerable to brand damage. Amyomevent triggered by a
serious food safety or other compliance issue chakk a negative effect on the
Group’s reputation or brand image which could resulthe loss of revenug
associated with the affected brands and higherscdst address these
circumstances, including those associated withymokcall events;

(b) the Group’s success depends in part on anticgpahe tastes and dietafy
habits of consumers and to offer products that apfmetheir preferences. Th
Group’s sales or margins may be materially advgratected by competition o
an inability to respond to rapid changes in consupneferences or offer high
quality appealing products;

(c) the Group’s business is subject to some selspnand adverse weather
conditions may impact sales;
(d) the food industry including the Group is faceiih the global challenge @
rapidly rising obesity levels;

)

=2
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(e) the Group is dependent on the sustainable goppl number of raw materials,
packaging material and services/utilities. Souwycew materials globally exposes
the Group to price fluctuations and supply unceties which are subject tp
factors such as commodity market price volatiltyrrency fluctuations, changes
in governmental agricultural programs, harvest avehther conditions, crop
disease, crop yields, alternative crops and byymiodalues. Underlying bas
material price changes may result in unexpectegt@ses in costs of raw materjal
and packaging, and the Group may be unable to feflgct these increases by
raising prices without suffering reduced volumegraie and operating income;

D

(f) accidental or malicious contamination of raw temals or products in the
supply chain may result in loss of products, déategupply, loss of market share
financial costs and adverse health effects on coessior loss of reputation;

(g) the Group is dependent on sustainable manuiiagtaupply of finished goods
for all product categories. The Group’s manufaamifacilities could be disrupted
for reasons beyond the Group’s control that mayude extremes of natural
hazards, fire, supplies of materials or servicgstesn failures, work force actions
political instability, environmental issues or idfi®us diseases. A major event|in
one of the Group’s key plants, at a key supplientract manufacturer, co-packer
and/or warehouse facility could potentially leadatsupply disruption and impag
the Group’s financial results;

(h) security, political instability, legal and rdgtory, fiscal, macroeconomic,
foreign trade, labour, infrastructure risk and/eemts such as infectious disegse
could also impact the Group’s ability to operatal aould lead to a supply
disruption and impact the Group’s financial resudisd

[

(i) the Group issues term debt to raise finance @epends on broad access|to
capital markets and investors. Changes in demantefm debt instruments o
capital markets could limit the ability of the Gmuo fund operations. Th
Guarantor also depends on the willingness of bamksovide the type of cred
lines or loans which are used by the Group.

~ (D o

D.3

Key risks that are
specific to the
Notes

There are also risks associated with the Notesdiray a range of risks relating
the structure of the Notes, market risks and rigating to Notes generall
including that:

< 0O

(i) changes in prevailing market interest rateslc¢@ifect the value of the Notgs
which bear interest at a fixed rate;

14

(ii) Notes may be subject to early redemption, Wwhigay limit the market value
of the Notes and an investor may not be able tovesit the redemption proceefds
in a manner which achieves a similar effectivemretu

(iii) Bearer Notes in new global note form and Régied Notes in global forn
held under the new safekeeping structure may nathgd&urosystem eligibility|
criteria,;

=3

(iv) Notes denominated in Renminbi are subjectdditéonal risks; Renminbi i$
not freely convertible or transferable and there aignificant restrictions on
remittance of Renminbi into and outside the Pespi&public of China (“PRCY
(which excludes the Hong Kong Special AdministmtRegion of the People’
Republic of China, the Macao Special AdministratRegion of the People’
Republic of China and Taiwan)) which may adversdfgct the liquidity of Notes
denominated in Renminbi; there is only limited #faility of Renminbi outside
the PRC, which may affect the liquidity of such &tand the Issuer’s ability fo
source Renminbi outside the PRC to service suckd\dtthe Issuer is unable
source Renminbi, it may pay holders of such Natdd.5. dollars;

20 7))

o

(v) the Terms and Conditions of the Notes may béifieal without the consent
of all investors in certain circumstances;

(vi) the holder of the Notes may not receive payiradrthe full amounts due in
respect of the Notes as a result of amounts beitidpald by the Issuer in order {
comply with applicable law;

o
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(vii) investors are exposed to the risk of charigdaw or regulation affecting th
value of their Notes;

D

(viii) the value of an investor’s investment maydtversely affected by exchange
rate movements where the Notes are not denominateéte investor's own
currency;

(ix) there may be no or only a limited secondarykatin the Notes; and

(x) any credit rating assigned to Notes may notgadeely reflect all the risk
associated with an investment in the Notes.

Uy

Section E — Offer

Element

Title

E.2b

Use of proceeds

The net proceeds from the issue of Notes will bplieg by the Issuer for it$
general corporate purposes, and, in addition, énctise of Notes issued by the
Issuer (if the Issuer is NFI) or guaranteed Nasssiéd by the Issuer (if the Issyer
is NHI) the net proceeds for each issuance of Nwtkde applied by the Issug
outside of Switzerland unless use of proceeds iiiz8dand is permitted unde
the Swiss taxation laws in force from time to timéhout payments in respect of
such Notes becoming subject to withholding or dédodor Swiss withholding
tax as a consequence of such use of proceeds frneBamd.

= =

E.3

Terms and
Conditions of the
offer

Offer Period:

Issue Price/
Offer Price:

Conditions to
which the offer is
subject:

Description of the
application
process:

Description of
possibility to
reduce
subscriptions and
the manner for
refunding excess
amount paid by
applicants:

The Terms and Conditions of offer will be deterndir®y agreement between the
Issuer and the Dealer(s) at the time of issue.

Issue specific summary:
[Notes may be offered to the public in a Publicedffn [Austria,] [Belgium,]
[Germany,] [Italy,] [Luxembourg,] [the Netherlandshd] the United Kingdom.]

[An investor intending to acquire or acquiring aNptes from an Authorised
Offeror will do so, and offers and sales of Notean investor by such Authorised
Offeror will be made, in accordance with any teram&l other arrangements jin
place between such Authorised Offeror and suchstovencluding as to price,
allocations, expenses and settlement arrangements.]

[From the date of, and following, publication okttkinal Terms being [ ]tp
[ 1]

[The issue price of the Notes is [ I pent. of their nominal amount(]
[Offer price: [Not Applicable]/ [ 1l

[Not Applicable]/ [ ]

[Not Applicable]/ [ ]

[Not Applicable]/ [ ]
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Details of the
minimum and/or
maximum amount
of application
(whether in
number of Notes o
aggregate amount
to invest):

Method and time
limits for paying
up the Notes and
for delivery of the
Notes:

Manner in and
date on which
results of the offer
are to be made
public:

Procedure for
exercise of any
right of pre-
emption,
negotiability of
subscription rights
and treatment of
subscription rights
not exercised:

Whether tranche(s
have been reserve
for certain
countries:

Process for
notification to
applicants of the
amount allotted
and the indication
whether dealing
may begin before
notification is
made:

Amount of any
expenses and taxe|
specifically
charged to the
subscriber or
purchaser:

Name(s) and
address(es), to the

extent known to the

Issuer, of the
placers in the
various countries
where the offer
takes place:

Categories of
potential investors
to which the Notes

d

S

D

are offered:

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [

[Not Applicable]/ [
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E.4

Interest of natural
and legal persons
involved in the
issue/offer

The relevant Dealers or Managers may be paid feesation to any issue of th
Notes under the Programme.

Issue specific summary:

[The Dealers will be paid aggregate commissionsaketpu[ ] per cent. of the
nominal amount of the Notes. Any [Dealer/Managerd its affiliates may alsq
have engaged, and may in the future engage, instimeémt banking and/q
commercial banking transactions with, and may perfother services for, th
Issuer|, the Guarantor] and [its/their] affiliaiesthe ordinary course of business.

D

D = < &

—

E.7

Expenses charged
to the investor by
the Issuers or an
offeror

The relevant Issuer will not charge any expensemuestors purchasing fron
Authorised Offerors in connection with any issueNates under the Programm
Authorised Offerors may, however, charge expensesuth investors. Sugc
expenses (if any) and their terms will be deterghibg agreement between the
relevant Authorised Offeror and the investors attiime of each issue of Notes.

Issue specific summary:

[Not Applicable. No expenses are being chargedthey Issuer to investors
purchasing from Authorised Offerors in connectidthwhe issue of the Notes.]

=3

=0
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RISK FACTORS

Any investment in the Notes is subject to a nurobeisks. Prior to investing in the Notes,
prospective investors should consider carefullyfdwors and risks associated with any investment i
the Notes, the business of the Nestlé group of aoiem (the “Nestlé Group” or the “Group”) and the
industry in which the Nestlé Group operates, togethith all other information contained in this
Prospectus including, in particular, the risk fact@escribed below. Prospective investors shoatd n
that the risks relating to the Nestlé Group, itdustry and the Notes summarised in the sectiohisf t
document headed “Summary of the Programme” are ribks that each of the Issuers and the
Guarantor believes to be the most essential to ssessment by a prospective investor of whether to
consider an investment in the Notes. However, asritks which the Nestlé Group faces relate to
events and depend on circumstances that may ormoggccur in the future, prospective investors
should consider not only the information on the Kelys summarised in the section of this document
headed “Summary of the Programme” but also, amotiteothings, the risks and uncertainties
described below.

Each of the Issuers and the Guarantor believestti@following factors may affect its ability
to fulfil its obligations under Notes issued untlee Programme which may in turn result in investors
losing the value of their investment. Most of thiessors are contingencies which may or may not
occur and neither the Issuers nor the Guarantoriara position to express a view on the likelihabd
any such contingency occurring.

In addition, factors which are material for the pase of assessing the market risks
associated with Notes issued under the Programmelao described below.

Each of the Issuers and the Guarantor believe thatfactors described below represent the
principal risks inherent in investing in Notes isduunder the Programme, but the inability of the
Issuers or the Guarantor to pay interest, principalother amounts on or in connection with any Note
may occur for other reasons and the Issuers and@harantor do not represent that the statements
below regarding the risks of holding any Notes exbaustive. Prospective investors should also read
the detailed information set out elsewhere in Brigspectus (including any documents incorporated by
reference herein) and reach their own views pr@ontaking any investment decision.

Additional risks and uncertainties relating to tNestlé Group that are not currently known to
the Nestlé Group, or that it currently deems immatemay individually or cumulatively also have a
material adverse effect on the Nestlé Group’s assinprospects, results of operations and financial
position and, if any such risk should occur, the@iof the Notes may decline and investors cowdd lo
all or part of their investment.

Factors that may affect the Issuers’ ability to fufil their respective obligations under
Notes issued under the Programme and the Guarantas’ability to fulfil its obligations under each
Guarantee

Competition and Demand

The business environment in which the Nestlé Gropgrates is competitive. In its major
markets, the Group competes with other corporatittrad might also have significant financial
resources to respond to and develop the marketghich both they and the Group operate. These
resources may be applied to change areas of facts increase investments in marketing or new
products. This could cause the Group’s sales ogimarto decrease in these markets. Furthermore,
consumer tastes are susceptible to change. If tlhepGis unable to respond to rapid changes in
consumer preferences and offer high-quality appgafiroducts, the Group’s sales or margins in
individual markets could be materially adverselffgeted.

Brand Image/Reputation
Profitability depends in part upon a number of pridbrands. Reliance on these brands

makes the Group vulnerable to brand damage iniatyaf ways. For example, if the Nestlé Group is
the victim of a food safety or other complianceuessproduct tampering or contamination, brand
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dilution by people who use any of the Nestlé brawidbout the Nestlé Group’s permission or other
factors, negative publicity will affect sales rasuDamage to brands could result in the loss\aree
associated with the affected brands and highets dosaddress these circumstances, including those
associated with any product recall events that ocayr.

Food Safety/Food Contamination

The Group has a comprehensive food safety assuppogeamme and implements an array of
preventive measures to ensure the safety of itduots. Nevertheless, the risk that raw materiads ar
accidentally or maliciously contaminated, or prdduare contaminated throughout the supply chain
due to human error or equipment failure, cannotublg excluded. Such incidents can have different
consequences including loss of products, delayjply, loss of market shares, financial costs, esbre
health effects on consumers or loss of reputation.

Raw Materials

The Group relies to a varying degree on the sogrefrraw materials from around the world.
This exposes the Group to price fluctuations amplsuuncertainties which are subject to factorshsuc
as commodity market price volatility, currency fluations, changes in governmental agricultural
programs, harvest and weather conditions, cropdesecrop yields, alternative crops and by-product
values. Underlying base material price changes mesyit in unexpected increases in raw material and
packaging costs, and the Group may be unable lyoriéflect these increases by raising prices withou
suffering reduced volume, revenue and operatingnirec

The ability to maintain the profitability of prodisc containing tradeable commodities is
largely dependent on cost management capacitytbfdicect and indirect materials, including energy,
as well as market competitiveness. A significansastained decrease in the sale price of products
based on commodities such as coffee, cocoa or pndllucts and ice cream could have a material
adverse effect on the business, financial conddiwh results of operations of the Nestlé Group.

Should the price of commodities decline over aqakof time, producers of raw materials may
diversify their product range, which may restrfat tvailability of raw materials.

Various governments throughout the world are camsid regulatory proposals relating to
genetically modified organisms or ingredients, faadfety and market and environmental regulation
which, if adopted, would increase costs. If anyhafse or other proposals are enacted, the Group may
experience difficulties in supply and the Group niey unable to pass on the cost increases to its
customers without incurring volume loss as a resfiigher prices.

Quality/Consumer Preference

The success of the Nestlé Group depends in paitsaability to anticipate the tastes and
dietary habits of consumers and to offer produttat tappeal to their preferences. Consumer
preferences change, any major change in demogsphid/or any failure to anticipate, identify or
react to these changes or offer high-quality appggbroducts could result in reduced demand for
Nestlé products, which would in turn cause the m#urevenue and operating companies’ income to
suffer. Moreover, there is a risk that the Ne€kbdup’'s business may be adversely affected by a
reduction in consumer spending.

Health Concerns

The food industry as a whole is faced with the glahallenge of rapidly rising obesity levels.
The Group makes all its products available in @eaof sizes and varieties designed to meet allmeed
and all occasions. There is a possibility, howew#rgovernments taking action against the food
industry, for example by levying additional taxes groducts with high calories or salt levels or by
restricting the advertising of products of thisayp
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Seasonal Weather Conditions

The Group’s business is subject to some seasgnality adverse weather conditions may
impact on the Group’s sales. The ice cream andrvmiginess experience seasonal business swings,
which correspond to the North American seasonssUlally prolonged periods of cold, rain, blizzards,
hurricanes or other severe weather patterns coufghdét consumers’ decisions to purchase goods
associated with the spring and summer.

Manufacturing/Suppliers

The Group’s manufacturing facilities or suppliemild be disrupted for reasons beyond the
Group’s control. These disruptions may include extes of natural hazards, fire, supplies of material
or services, system failures, workforce actionditipal instability, environmental issues or an eve
such as infectious disease. The Group takes measorBmit these risks, and, in particular, the
decentralised nature of the Group’s manufacturisgets helps to limit the impact that any local
disruption may have on the Group’'s manufacturingpabdities. However, any significant
manufacturing disruptions or a major event in ohthe Group’s key plants, at a key supplier, carttra
manufacturer, co-packer and/or warehouse facilityldt lead to a supply disruption and adversely
affect the Group’s ability to make and sell progyethich could impact the Group’s financial results

Environmental Risk

The Group is subject to environmental regimes apglin all countries where it operates, and
has to comply with legislation concerning the pctitn of the environment, including the use of
natural resources (e.g. water), release of air ®ans and waste water, and the generation, storage,
handling, transportation, treatment and disposalaste materials. In the ordinary course of busines
the Group’s operations are subject to internal renvhental policy and management procedures,
environmental inspections and monitoring by govesntal enforcement authorities. Costs may be
incurred, including fines, damages and criminatioil sanctions, or interruptions may be experiehce
in operations for actual or alleged violations iagsunder any environmental laws. In addition, the
Group’s production facilities require operatingrpés that are subject to renewal, modification and,
certain circumstances, revocation. Violations afngie requirements can also result in restrictions o
prohibitions on plant operations, substantial firsesd civil or criminal sanctions. Environmental
legislation is also increasingly imposing requiretseon products and their packaging (e.g. eco-taxes
or deposits), which affect their costs.

Occupational Health and Safety Risk

The Group is subject to health and safety regimeslicountries where it operates, and has to
comply with legislation concerning the protectiofi tbe health and welfare of employees and
contractors. Despite the Group’s internal policycisiens on safety, the training provided to
employees, accident prevention and awarenessjskefraccidents/long-term health impacts cannot
be excluded. Costs may be incurred, including firdesnages, and criminal or civil sanctions, or
interruptions may result from, actual or allegedlaions arising under any health and safety |ahs
breach of health and safety laws may adverselygtatie Group’s reputation.

Governmental Actions and Non-Governmental Actions

Given the multinational nature of its business,uség political instability, legal and
regulatory, fiscal, macroeconomic, foreign traggyour and/or infrastructure risks could potentially
impact the Group’s ability to do business in a dogr region. The Group is subject to substantial
government regulation or non-governmental actiomschivmay change dramatically as a result of
political, economic or social events. Such changes/ be wide-ranging and cover cross-border
trading, taxation, employment practices, environtaemealth, safety and social issues. The effefts
such changes are uncertain. If the Group is unpedp® handle or could not adequately prepare for
any such changes, the Group’s businesses couler suff
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Retirement Benefits

The Group has various retirement benefit schemeshwhre funded via investments in
equities, bonds and other external assets andhthilities for which reflect the latest salary l&ueThe
values of such assets are dependent on, amongtbthgs, the performance of the equity and debt
markets, which are volatile. Any shortfall in theoGp’s funding obligations may require significant
additional funding from the employing entities.

Information Technology

The Group depends on accurate, timely informatiot mumerical data from key software
applications to enable day-to-day decision mak#g disruption caused by a failure of key software
application, of underlying equipment or of commuaticn networks, for whatever reason, could delay
day-to-day decision making, manufacturing procesgesduct delivery and/or cause the Group
material financial losses.

The Group uses computer systems to monitor finhpoisitions and daily cash flows and to
process payments to internal and external courteepaComputer break-downs or partial breakdowns
of systems can, therefore, lead to delays in paympeotesses. Further risks can arise in connection
with the settlement of financial transactions. Thanagement of daily cash flows at Nestlé Group
companies depends on the timely receipt of funals fexternal institutions who act as counterparties
to financial transactions, such as bonds, swapshar derivative financial instruments.

Notwithstanding anything stated in this risk facttris risk factor should not be taken as
implying that the relevant Issuer will be unablecmply with its obligations as a company with
securities admitted to the Official List.

Litigation

Nestlé Group companies are parties to a varietggal proceedings arising out of the normal
course of business. The relevant companies belfeafethere are valid defences for the claims, and
such companies intend to defend any such litiggtieimding. However, the results of litigation cannot
be predicted with certainty.

Banking Credit

In its financing activities, the Group deals wittamy banks and financial institutions and thus
is exposed to a risk of loss in the event of norfgomance by the counterparties to financial
instruments. While the Group seeks to limit susk by dealing with counterparties which have high
credit ratings, the Group cannot give assuranaasdabunterparties will fulfil their obligations,ifare
of which could materially affect the Group’s findalgosition.

Credit Risk

Credit risk results from the risk of default ofémbal or external counterparties. The amount
recognised in the balance sheet of the Nestlé Gfoufinancial assets is, ignoring any collateral
received, the maximum credit risk in the case ttminterparties are unable to fulfil their contrattu
obligations. In the case of derivative financiatmments, the Group is also exposed to credit risk
which results from the non-performance of contralcagreements on the part of the counterparty. This
credit risk is mitigated by entering into such caots with parties of high credit standing.

Certain issues of Notes under the Programme magfibdrom a guarantee given by the
Guarantor. Senior long term debt obligations ofldselers, which have the benefit of a guarantea fro
the Guarantor, have been rated AA (stable) by Stah& Poor’'s and Aa2 (stable) by Moody’s. The
Guarantor (and each Issuer) may be subject tagsatiowngrades by Standard & Poor’s or Moody's or
any other credit rating agency which rates theitidhe Guarantor and its affiliates, includingch
of the Issuers and any such rating agencies maljfygoa alter the ratings they assign at any time.
Downgrades or placement on review for possible dpages could harm its ability to obtain financing
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or increase its financing costs and could have temah adverse effect on the price of Notes issued
under the Programme.

Currency Fluctuations

The Group operates in many different countries g is subject to currency fluctuations,
both in terms of its trading activities and thensfation of its financial statements; while the Gro
uses short-term hedging for trading activities, @wearantor does not believe that it is appropréate
practicable to hedge long-term translation expostine Group does, however, seek some mitigation of
such translation exposure by relating the currenafdrading cash flows to those of its debt byhgsi
broadly similar interest cover ratios. If the Groexperiences significant currency fluctuations or i
unable effectively to use similar interest coveiiog then the Group’s financial condition could be
adversely affected.

Interest Rate Risk

Interest rate risk refers to potential changes aluey in financial assets, liabilities or
derivatives in response to fluctuations in interages. The Nestlé Group holds a substantial voloine
interest rate sensitive financial assets, liabgitiand derivatives for operational, financing and
investment activities. Changes in interest rateshave adverse effects on the financial positiath an
operating result of the Group. In order to mitig#e impact of interest rate risk, the Guarantor
continually assesses the exposure of the Groupisarisk. Interest rate risk is managed and hedged
through the use of derivative financial instrumergach as interest rate swaps and forward rate
agreements. When deemed appropriate, there migimheziged positions.

Liquidity Risk

The Nestlé Group raises finance by the issuancterofi debt, principally in the capital
markets. Therefore, the Group depends on broadsitoghese capital markets and investors. Changes
in demand for term debt instruments on capital mi@rkcould limit the ability of the Nestlé Group to
fund operations.

The Nestlé Group also uses committed and unconunittedit lines with banks and bank
loans to cover liquidity needs. In this context tAearantor depends on the willingness of banks to
provide credit lines or loans. Due to structurahroffes in the banking business, the willingness of
banks to provide credit lines and loans has detlioeer the past years. In order to reduce and
minimise the dependence on banks, the Guarantdiakes measures to maintain access to the capital
markets.

Risk of an Increase in Cost of Capital

Increases in the cost of borrowing could negatiedfgct the operating results of the Nestlé
Group. Increases in borrowing costs could arismfobanges in demand for term debt instruments in
the capital markets, the removal of the unconditi@and irrevocable guarantee of the Guarantor from
the Programme and a decreasing willingness of bamjgrovide credit lines and loans.

Treasury Operations

In the course of its business, the Group has suffitassets under management. Although the
Group has implemented risk management methodsudimg) approved guidelines and financial
policies to mitigate and control such risks, agsult of holding such assets, it is exposed touliefa
risk, interest rate risk, foreign exchange risk aneldit spreads. Returns on such assets may also be
affected by limited exposure to yield enhancingohiie return funds. In addition, adverse changes in
the credit quality of counterparties or a geneetkedoration in economic conditions or arising from
systemic risks in the financial systems could dffee value of those assets.
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Terrorist Attacks and Other Acts of Violence and Wa

Terrorist attacks or other acts of violence or way negatively affect the Nestlé Group’s
operations. These attacks may directly impact trmu®s, suppliers’ or customers’ physical facilitie
Furthermore, these attacks may make travel andrémsportation of supplies and products more
difficult and more expensive and ultimately affée¢ Group’s operating results. Political and ecoicom
instability in some regions of the world may alssult and could negatively impact the Group’s
business. Any of these events could cause consconéidence and spending to decrease or result in
increased volatility in the worldwide financial rkats and economy.

Factors which are material for the purpose of assesg the market risks associated with Notes
issued under the Programme

Risks related to the structure of a particular issof Notes

A range of Notes may be issued under the Programmaumber of these Notes may have
features which contain particular risks for potahitivestors. Set out below is a description ofrtruest
common of such features:

General

If an investor chooses to sell its Notes issueceutite Programme in the open market at any
time prior to the maturity of the Notes, the pribe investor will receive from a purchaser mayéss|
than its original investment, and may be less th@&amount due to be repaid at the maturity of the
Notes if an investor were to hold onto the Notesl that time. Factors that will influence the pric
received by investors who choose to sell their Bloighe open market may include, but are not &ohit
to, market appetite, inflation, the period of timeenaining to maturity of the Notes, prevailing irest
rates and the financial position of the IssuerthedGuarantor.

Fixed Rate Notes bear interest at a fixed rate ctvimay affect the secondary market value and/or the
real value of the Notes over time due to fluctuztimn market interest rates and the effects odiiufh

Fixed Rate Notes bear interest at a fixed rateedtors should note that (i) if market interest
rates start to rise then the income to be paicherNibtes might become less attractive and the firize
investors get if they sell such Notes could fabivlever, the market price of the Notes has no efiact
the interest amounts due on the Notes or what iorewill be due to be repaid on the Maturity Diite
the Notes are held by the investors until they 3piand (i) inflation will reduce the real valoéthe
Notes over time which may affect what investors baily with their investments in the future and
which may make the fixed interest rate on the Ni#ss attractive in the future.

If the relevant Issuer has the right to redeem Hoges at its option, this may limit the market eabf
the Notes concerned and an investor may not betabieinvest the redemption proceeds in a manner
which achieves a similar effective return

An optional redemption feature of Notes is likety ltmit their market value. During any
period when the relevant Issuer may elect to reddetas, the market value of those Notes generally
will not rise substantially above the price at whibey can be redeemed. This may also be true tarior
any redemption period.

Each Issuer may be expected to redeem Notes wheawst of borrowing is lower than the
interest rate on the Notes. At those times, ansitovegenerally would not be able to reinvest the
redemption proceeds at an effective interest ratdiigh as the interest rate on the Notes being
redeemed and may only be able to do so at a signify lower rate. Potential investors should
consider reinvestment risk in light of other invasnts available at that time.
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If the relevant Issuer has the right to convert thierest rate on any Notes from a fixed rate to a
floating rate, or vice versa, this will affect tlsecondary market and the market value of the Notes
concerned

Fixed/Floating Rate Notes may bear interest atta tf@at converts from a fixed rate to a
floating rate, or from a floating rate to a fixeate. The interest rate conversion on Fixed/Floa#ate
Notes may occur automatically or the rate conversiay occur at the election of the relevant Issuer.
Where an Issuer has the right to effect such aarsion, this will affect the secondary market amal t
market value of the Notes since that Issuer magxpected to convert the rate when it is likely to
produce a lower overall cost of borrowing. Upoly apnversion from a fixed rate to a floating rate,
the spread on the Fixed/Floating Rate Notes maleds favourable than then prevailing spreads on
comparable Floating Rate Notes tied to the saneeaete rate. In addition, the new floating ratargt
time may be lower than the prevailing rates on &iRate Notes or the rates on other Notes. Upon any
conversion from a floating rate to a fixed rates fixed rate may be lower than then prevailingriege
rates.

Notes which are issued at a substantial discountp@mium may experience price volatility in
response to changes in interest rates

The market values of securities issued at a sutistaiiscount (such as Zero Coupon Notes)
or premium to their nominal amount tend to fluceuatore in relation to general changes in interest
rates than do prices for conventional interestibgasecurities. Generally, the longer the remaining
term of such securities, the greater the pricetlitjaas compared to conventional interest-bearing
securities with comparable maturities.

Bearer Notes in NGN form and global registered Ndteld under the NSS may not satisfy Eurosystem
eligibility criteria

Bearer Notes in new global note (“NGN”) form analggl registered Notes held under the
new safekeeping structure (“NSS”) allow for thegibsity of Notes being issued and held in a manner
which will permit them to be recognised as eligilsiglateral for monetary policy of the central
banking system for the euro (the “Eurosystem”) amtth-day credit operations by the Eurosystem
either upon issue or at any or all times duringrthiée. However, in any particular case, such
recognition will depend upon satisfaction of therdsystem eligibility criteria at the relevant time.
Investors should make their own assessment as etheihthe Notes meet such Eurosystem eligibility
criteria.

Notes denominated in Renminbi are subject to aduhtl risks

Notes denominated in Renminbi (“‘RMB Notes”) mayis®ied under the Programme. RMB
Notes are subject to particular risks:

Renminbi is not freely convertible and there agniicant restrictions on remittance of Renminkbin
and outside the PRC which may adversely affedidblity of RMB Notes

Renminbi is not freely convertible at present. Tgmvernment of the PRC (the “PRC
Government”) continues to regulate conversion betwRenminbi and foreign currencies, despite the
significant reduction in control by the PRC Govesmnin recent years over trade transactions
involving the import and export of goods and sersi@s well as other frequent routine foreign
exchange transactions. These transactions are kaswuarrent account items. However, remittance of
Renminbi by foreign investors into the PRC for pfweposes of capital account items, such as capital
contributions, is generally only permitted upon adbing specific approvals from, or completing
specific registrations or filings with, the relevauthorities on a case-by-case basis and is subjec
strict monitoring system. Regulations in the PRCtloa remittance of Renminbi into the PRC for
settlement of capital account items are develognaglually.

On 13 October 2011, the People’s Bank of China @B promulgated the Administrative

Measures on RMB Settlement of Foreign Direct Inwestt (‘PBoC RMB FDI Measures”) as part of
the implementation of the PBoC’s detailed RMB fgreidirect investment (“FDI”) accounts
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administration system. The system covers almbsisgkects in relation to RMB FDI, including capital

injections, payments for the acquisition of PRC dstit enterprises, repatriation of dividends and
other distributions, as well as Renminbi denomitatess-border loans. Under the PBoC RMB FDI
Measures, special approval for RMB FDI and shad#rdibans from the PBoC, which was previously
required, is no longer necessary. However, in soases, post-event filing with the PBoC is still

necessary.

On 14 June 2012, the PBoC further promulgated tb&c&l on Clarifying the Detailed
Operating Rules for RMB Settlement of Foreign Dirbovestment (“PBoC RMB FDI Notice”) to
provide more detailed rules relating to cross-boRenminbi direct investments and settlement. This
PBoC RMB FDI Notice details the rules for openimgl aperating the relevant accounts and reiterates
the restrictions upon the use of the funds withffeent Renminbi accounts.

On 5 July 2013, the PBoC issued the Circular onpiymg the Procedures for Cross-border
Renminbi Transactions and Improving Relevant Pedi¢together with the PBoC RMB FDI Measures
and PBoC RMB FDI Notice, the “PBoC Rules”) whicima@ng other things, provide more flexibility
for fund transfers between the Renminbi accounits e offshore participating banks at PRC onshore
banks and offshore clearing banks respectively.

On 3 December 2013, the Ministry of Commerce ofRRC (“MOFCOM”) promulgated the
Circular on Issues in relation to Cross-border RebimForeign Direct Investment (the “MOFCOM
Circular”), which became effective on 1 January£0tb further facilitate FDI by simplifying and
streamlining the applicable regulatory frameworlurd®ant to the MOFCOM Circular, written
approval from the appropriate office of MOFCOM aordits local counterparts is required for each
FDI, specifying “Renminbi Foreign Direct Investmeand the amount of capital contribution. Unlike
previous MOFCOM regulations on FDI, the MOFCOM Q@ler has removed the approval requirement
for foreign investors who intend to change the ey of their existing capital contribution from a
foreign currency to Renminbi. In addition, the MQOPK Circular also expressly prohibits the FDI
Renminbi funds from being used for any investmargecurities and financial derivatives (except for
investment in PRC listed companies by strategiestors) or for entrusted loans in the PRC

On 13 February 2015, the State Foreign Exchangeifidimation (the “SAFE”) promulgated
the Notice on Further Simplifying and Improving Eign Exchange Administration Policy of Direct
Investment (Hui Fa (2015) No. 13) (the “2015 SAF&ibk"), which became effective on 1 June 2015.
Under the 2015 SAFE Notice, the SAFE delegatesatithority for approval/registration of foreign
currency (including cross-border Renminbi) relateatters for direct investment (internal and extgrna
to designated foreign exchange banks.

On 30 March 2015, SAFE promulgated the CirculaRafiorming Foreign Exchange Capital
Settlement for Foreign Invested Enterprises (th&FS Circular”, together with the 2015 SAFE
Notice, the “SAFE Rules”), which became effective and from 1 June 2015. The SAFE Circular
allows foreign-invested enterprises to settle 160 gent. (tentative) of the foreign currency cdpita
(that has been processed through SAFE’s equityrestteconfirmation proceedings for capital
contribution in cash or registered by a bank on BAFystem for account-crediting for such capital
contribution) into Renminbi according to their adtwperational needs, although SAFE reserves its
authority to reduce the proportion of foreign cag capital that can be settled in such mannenén t
future. The SAFE Circular continues to require tbegbital contributions should be applied within the
business scope of a foreign-invested enterpris@dioposes that are legitimate and for that foreign-
invested enterprise’s own operations; with respecthe Renminbi proceeds obtained through the
aforementioned settlement procedure, the SAFE f@irqurohibits such proceeds from being applied
outside the business scope of the foreign-investeerprise or for any purposes prohibited by law, o
applied (i) directly or indirectly to securitiesviestments (unless otherwise permitted in law), (ii)
directly or indirectly to granting entrusted loasrsrepaying inter-company lending (including advanc
payment made by third parties) or bank loans thsetbeen on lent to third parties, or (iii) puréhgs
non-self-use real estate (unless it is a real eestamnpany). In addition, the SAFE Circular allows
foreign-invested investment companies, foreigngtee venture capital firms and foreign-invested
equity investment companies to make equity investrtteough Renminbi funds to be settled, or those
already settled, from their foreign currency cdpita transferring such settled Renminbi funds into
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accounts of invested enterprises, according toattteal investment scale of the proposed equity
investment projects.

On 5 June 2015, the PBoC promulgated an ordenisereertain existing PBoC regulations,
to reflect the reform to a new registered capiyatesn of PRC-incorporated companies under the PRC
Company Law effective as of 1 March 2014 (the “PBO@&ler”). Among other things, the PBoC
confirmed in the PBoC Order that capital verifioatiof a foreign-invested enterprise under arti€le 1
of the PBoC RMB FDI Measures is no longer a mangigicocedure before the establishment, and the
requirement under the PBoC RMB FDI Notice that eeiffn-invested enterprise is not allowed to
borrow offshore RMB funds until its registered ¢apiis paid up in full and as scheduled is also
abolished.

As the MOFCOM Circular, the PBoC Rules, the SAFHeRuand the PBoC Order are
relatively new regulations, they will be subjectftother interpretation and application by the vale
PRC authorities.

Although starting from 1 October 2016 the Renmiwili be added to the Special Drawing
Rights basket created by the International Monefauynd, there is no assurance that the PRC
Government will continue to liberalise control ov@pss-border Renminbi remittances in the future,
that any pilot schemes for Renminbi cross-bordegrélisation will not be discontinued or that new
PRC regulations will not be promulgated in the fatwhich have the effect of restricting or
eliminating the remittance of Renminbi into or adésthe PRC. Further, if any new PRC regulations
are promulgated in the future which have the eféégermitting or restricting (as the case maythe)
remittance of Renminbi for payment of transactioategorised as capital accounts items, then such
remittances will need to be made subject to theipaequirements or restrictions set out in such
rules. In the event that funds cannot be repattiautside the PRC in Renminbi, this may affect the
overall availability of Renminbi outside the PRCdathe ability of the relevant Issuer to source
Renminbi to finance its obligations under RMB Notes

There is only limited availability of Renminbi adesthe PRC, which may affect the liquidity of RMB
Notes and the relevant Issuer's and the Guarantabiity to source Renminbi to service such RMB
Notes

As a result of the restrictions imposed by the RR@/ernment on cross-border Renminbi
fund flows, the availability of Renminbi outsidestPRC is limited.

While the PBoC has entered into agreements on ldaireg of Renminbi business with
financial institutions in a number of financial texs and cities (the “Renminbi Clearing Banks”),
including but not limited to Hong Kong and are retprocess of establishing Renminbi clearing and
settlement mechanisms in several other jurisdistidhe current size of Renminbi denominated
financial assets outside the PRC is limited.

There are restrictions imposed by the PBoC on RebinBusiness participating banks in
respect of cross-border Renminbi settlement, sscthese relating to direct transactions with PRC
enterprises. Furthermore, Renminbi business fjaaiting banks do not have direct Renminbi liquidity
support from the PBoC. The Renminbi Clearing Bamikly have access to onshore liquidity support
from the PBoC to square open positions of parttaigabanks for limited types of transactions anel ar
not obliged to square for participating banks apgropositions as a result of other foreign exchange
transactions or conversion services. In such c#seqarticipating banks will need to source Rerfinin
from outside the PRC to square such open positions.

On 14 June 2012, the Hong Kong Monetary AuthorigkMA”) introduced a facility for
providing Renminbi liquidity to authorised institids participating in Renminbi business
(“Participating Als”) in Hong Kong. The facility Wimake use of the currency swap arrangement
between the PBoC and the HKMA. With effect from Jifne 2012, the HKMA will, in response to
requests from individual Participating Als, provitRenminbi term funds to the Participating Als
against eligible collateral acceptable to the HKMPe facility is intended to address short-term
Renminbi liquidity tightness which may arise froime to time, for example, due to capital market
activities or the sudden need for Renminbi liquidhy the Participating Als’ overseas bank customers
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On 25 July 2013, the HKMA announced that two enkerents have been introduced to the
operation of the Renminbi liquidity facility withffect from 26 July 2013. First, in addition to
providing funds of one-week tenor on a T+1 badis, éxisting facility will provide one-day funds
which will also be available on the next day (T+Ihe HKMA will continue to make use of the swap
agreement with the PBoC in providing such fundso8d, overnight funds, available on the same day
(T+0), will be provided to help banks meet thejuidity needs. The HKMA will use its own source of
Renminbi funds in the offshore market to providehsdending, and expects that the amount of
overnight funds to be provided will be up to RMBHiion in total on a single day.

On 3 November 2014, the HKMA introduced a furth@hancement to the Renminbi liquidity
facility that with effect from 10 November 2014ethIKMA will provide intraday Renminbi funds of
up to RMB 10 bhillion to assist Participating Als managing their Renminbi liquidity and promote
efficient payment flows in Hong Kong.

Additional refinements made in early 2015 by theMiKto the operation of the Renminbi
liquidity facility have included extending the op#ng hours, providing automated delivery-versus-
payment settlement of overnight facilities and atijient to the calculations of the interest ratethen
Renminbi intraday and overnight funds under themiebi liquidity facility. The HKMA have
indicated that they will continue to review thentsrand conditions of the facility in light of actua
operating experience.

Although it is expected that the offshore Renmimiairket will continue to grow in depth and
size, its growth is subject to many constraintsaa®sult of PRC laws and regulations on foreign
exchange. There is no assurance that new PRC tiegslavill not be promulgated or the settlement
agreements between the relevant RMB Clearing BadkPBoC will not be terminated or amended in
the future which will have the effect of restrigjimvailability of Renminbi offshore. The limited
availability of Renminbi outside the PRC may afféa liquidity of RMB Notes. There is no assurance
that the relevant Issuer and/or the Guarantorbeilible to source Renminbi outside the PRC tocervi
such RMB Notes on satisfactory terms, if at all. cértain events occur (such as illiquidity,
inconvertibility or non-transferability in respeat Renminbi) which result in the relevant Issueinge
unable or it would be impracticable for it to magayments in Renminbi, the relevant Issuer’s
obligation to make such payments in Renminbi urniderterms of the RMB Notes is replaced by an
obligation to make such payments in U.S. dollarsspant to Condition 5(g) under “Terms and
Conditions of the Notes”.

An investment in RMB Notes is subject to exchaaigerisks

The value of Renminbi against the U.S. dollar atiteioforeign currencies fluctuates and is
affected by changes in the PRC and internationl#iqgad and economic conditions and by many other
factors. In August 2015, the PBoC implemented chartg the way it calculates the midpoint against
the U.S. dollar to take into account the previoay'sl closing rate and market-maker quotes before
announcing the daily midpoint. This change, amathgrs that may be implemented, may increase the
volatility in the value of the Renminbi against ethcurrencies. Except in the limited circumstances
stipulated in Condition 5(g), all payments of irg&rand principal with respect to RMB Notes will be
made in Renminbi. As a result, the value of thesar@nbi payments in U.S. dollar terms may vary
with the prevailing exchange rates in the marketldf the value of Renminbi depreciates against th
U.S. dollar or other foreign currencies, the vadfian investment in RMB Notes in U.S. dollar oreth
applicable foreign currency terms will decline.

An investment in fixed rate RMB Notes is subjetttayest rate risks

The PRC Government has gradually liberalised gsilaion of interest rates in recent years.
Further liberalisation may increase interest ratiatility. If a RMB Note carries a fixed interesite,
then the trading price of such RMB Notes will vavigh the fluctuations in Renminbi interest ratds. |
an investor in RMB Notes tries to sell such RMB &tthen it may receive an offer that is less than
the amount invested.
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Payments in respect of RMB Notes will only be ntadevestors in the manner specified for such RMB
Notes in the “Terms and Conditions of the Notes”

Investors may be required to provide certificated ather information (including Renminbi
account information) in order to be allowed to reegpayments in Renminbi in accordance with the
Renminbi clearing and settlement system for padiing banks in Hong Kong (or such RMB
Settlement Centre(s) as may be specified in thdicapte Final Terms). Except in the limited
circumstances stipulated in Condition 5(g) undeertiis and Conditions of the Notes”, all payments to
investors in respect of RMB Notes will be made lyol@) for as long as such RMB Notes are
represented by a global Note, by transfer to a Relinbank account maintained in Hong Kong (or
such RMB Settlement Centre(s) as may be specifigda applicable Final Terms) in accordance with
prevailing rules and procedures of Euroclear BankN¥, Clearstream Banking S.A. or any
alternative clearing system as applicable, orfdii)so long as such RMB Notes are in definitivenipr
by transfer to a Renminbi bank account maintaimedlong Kong (or such RMB Settlement Centre(s)
as may be specified in the applicable Final Terimg)ccordance with prevailing rules and regulations
Other than as provided in Condition 5(g), neithner televant Issuer nor the Guarantor can be retjuire
to make payment by any other means (including,notifimited to, in any other currency or in bank
notes, by cheque or draft or by transfer to a lzdount in the PRC).

Risks related to Notes generally
Set out below is a brief description of certairksiselating to the Notes generally:

The Terms and Conditions of the Notes contain piows which may permit their modification without
the consent of all investors

The Terms and Conditions of the Notes contain gioms for calling meetings of Noteholders
to consider matters affecting their interests galherThese provisions permit defined majorities to
bind all Noteholders including Noteholders who diot attend and vote at the relevant meeting and
Noteholders who voted in a manner contrary to th@nty.

The Notes may be subject to withholding taxes licunistances where the relevant Issuer is not
obliged to make gross up payments and this woubdlrén holders receiving less interest than
expected and could adversely affect their returthenNotes

Proposed Amendment of Swiss Federal WithholdingAtax

On 4 November 2015, the Swiss Federal Council amcemlithat it had mandated the Swiss
Federal Finance Department to appoint a group pérs to prepare a proposal for a reform of the
Swiss withholding tax system. The proposal is etqgbd¢o, among other things, replace the current
debtor-based regime applicable to interest paymeiitts a paying agent-based regime for Swiss
withholding tax. This paying agent-based regimexgected to be similar to the one contained in the
draft legislation published by the Swiss Federalu@il on 17 December 2014, which was
subsequently withdrawn on 24 June 2015. If sucbve paying agent-based regime were to be enacted
and were to result in the deduction or withholdiofgSwiss withholding tax by a paying agent in
Switzerland on any interest payments in respeca dote, neither the respective Issuer, nor the
Guarantor nor a paying agent nor any other persandipursuant to the Terms and Conditions of the
Notes be obliged to pay additional amounts wittpeesto any Note as a result of the deduction or
imposition of such withholding tax.

Final Foreign Withholding Taxes in Switzerland

Since 1 January 2013, treaties on final withholdargs between Switzerland and the United Kingdom
and Switzerland and Austria are in force (each antfacting Statg. The treaties require a Swiss
paying agent, as defined in the treaties, to levflatkrate final withholding tax igternationale
Quellensteugr at rates specified in the treaties on certaintahpains and income items (interest,
dividends, other income items, all as defined m tiieaties) deriving from assets, including theeNpt
as applicable, held in accounts or deposits wiBwéss paying agent by (i) an individual residen&in
Contracting State or, (ii) if certain requiremenate met, by a domiciliary compan8itzgesellschaft
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an insurance company in connection with a so-cafiedrance wrappetébensversicherungsmartel
or other individuals if the beneficial owner isiadividual resident in a Contracting State. The-ftte

tax withheld substitutes the ordinary income tattarespective capital gains and income itemthen
Contracting State where the individual is tax residIn order to avoid the withholding of the ftate

tax by the Swiss paying agent, such individuals optyfor a disclosure of the respective capitahgai
and income items to the tax authorities of the @mtihg State where they are tax residents. If an
amount of, or in respect of, such final withholdilag were to be deducted or withheld from a payment
of interest or capital gain relating to the Notesijther the relevant Issuer, nor the Guarantoranor
paying agent nor any other person would be obligeday additional amounts with respect to any
Notes, as a result of the deduction or impositiosuch final withholding tax.

Withholding under the U.S. Foreign Account Tax Clianpe Act (“FATCA”)

Under provisions of the Foreign Account Tax Compiia Act codified as sections 1471
through 1474 of the U.S. Internal Revenue Code @861 as amended (commonly known as
“FATCA"), proceeds from the sale, retirement or ethisposition of, and payments of premium (if
any) and interest (including original issue disdoufnany) on Notes issued by NHI generally will be
subject to a 30 per cent. gross basis withholdamgift any such payments are made to a “foreign
financial institution” or a “foreign non-financiantity” within the meaning of the FATCA rules, uste
certain procedural requirements are satisfied amthio information is provided to the U.S. Internal
Revenue Service. Payments with respect to Nowseds by NHI will be subject to withholding
pursuant to FATCA as of their date of issuancah@case of interest, and after 31 December 2018 in
the case of all other amounts payable on, or gvosseeds from the sale or other disposition of such
Notes.

Under the intergovernmental agreement entered between the United States and
Luxembourg facilitating the implementation of FATCa#nd implemented by the Luxembourg law
dated 24 July 2015, NFI expects that it will nottbeated as a financial institution. Accordingly,
payments with respect to Notes issued by NFI géigestaould not be subject to FATCA withholding.
Nevertheless, if NFI were to be treated as a firghitstitution, it is possible that payments madter
31 December 2018 on Notes issued more than sixhmatfter final regulations are published that
define “foreign passthru payments” for purpose§ATCA would be subject to FATCA withholding
in respect of the portion of any such paymentsrascansidered to be “foreign passthru payments”
under such final regulations.

No additional amounts will be paid by the relevissuer in respect of any U.S. tax withheld
or deducted under or in respect of FATCA. Prospedtivestors are encouraged to consult with their
own tax advisers regarding the possible implicatiohthis legislation on their investment in theté

The value of the Notes could be adversely affdntexichange of law or administrative practice

The Terms and Conditions of the Notes are basdehgtish law in effect as at the date of this
Prospectus and the provisions of the Guarantebamed on Swiss law, each as in effect as at tiee dat
of this Prospectus. No assurance can be given #wetampact of any possible judicial decision or
change to English law or administrative practiceSwiss law or administrative practice, after tlaged
of this Prospectus and any such change could raliyeedversely impact the value of any Notes
affected by it.

Investors who hold less than the minimum Specidiedomination may be unable to sell their Notes
and may be adversely affected if definitive Notessabsequently required to be issued

In relation to any issue of Notes which have dematidons consisting of a minimum
Specified Denomination plus one or more highergraemultiples of anothesmalleramount, it is
possible that such Notes may be traded in amobatsare not integral multiples of such minimum
Specified Denomination. In such a case a holdes, w8 a result of trading such amounts, holds an
amount which is less than the minimum Specified deination in his account with the relevant
clearing system would not be able to sell the rane of such holding without first purchasing a
principal amount of Notes at or in excess of theimum Specified Denomination such that its holding
amounts to a Specified Denomination. Further, laldrovho, as a result of trading such amounts,
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holds an amount which is less than the minimum BpdcDenomination in his account with the
relevant clearing system at the relevant time matyraceive a definitive Note in respect of such
holding (should definitive Notes be printed) andundneed to purchase a nominal amount of Notes at
or in excess of the minimum Specified Denominasach that its holding amounts to the Specified
Denomination.

If such Notes are issued in definitive form, hotdshould be aware that definitive Notes
which have a denomination that is not an integraltiple of the minimum Specified Denomination
may be illiquidanddifficult to trade.

Risks related to the market generally

Set out below is a brief description of the priratipnarket risks, including liquidity risk,
exchange rate risk, interest rate risk and creskt r

If an investor holds Notes which are not denomithdtethe investor's home currency, he will
be exposed to movements in exchange rates advefetting the value of his holding and, in
addition, the imposition of exchange controls itfatien to any Notes could result in an investor not
receiving payments on those Notes

Each Issuer will pay principal and interest on Mates and the Guarantor will make any
payments under the Guarantee in the Specified Geyrd-or investors whose financial activities are
denominated principally in a currency or currenayt (the “Investor’'s Currency”) other than the
Specified Currency in which the related Notes ageothinated, or where principal or interest in
respect of Notes is payable by reference to theevaf a Specified Currency other than by reference
solely to the Investor's Currency, an investmensuth Notes entails significant risks that are not
associated with a similar investment in a debt sgcdenominated and payable in such Investor’s
Currency. Such risks include, without limitatiohgetpossibility of significant changes in the rafe o
exchange between the applicable Specified Currandythe Investor’s Currency and the possibility of
the imposition or modification of exchange contimjsauthorities with jurisdiction over such Speifi
Currency or the Investor’'s Currency. Such risksegelly depend on a number of factors, including
financial, economic and political events over whiotne of the Issuers has control. The secondary
market for the Notes will be affected by a numbfeiactors independent of the creditworthiness ef th
relevant Issuer and the Guarantor and the valubeofapplicable Specified Currency, including the
volatility of such Specified Currency, the methdccalculating the nominal amount or any interest to
be paid in respect of such Notes, the time remgitormaturity of such Notes, the outstanding amount
of such Notes, the amount of other securities tinkesuch Specified Currency and the level, dioecti
and volatility of relevant market interest ratesgmlly. Such factors also will affect the marketue
of the Notes. In recent years, rates of exchange baen highly volatile and such volatility may be
expected to continue in the future. Fluctuationarg particular exchange rate that have occurrégein
past are not necessarily indicative, however, attflations that may occur in the future. An
appreciation in the value of the Investor's Curgenelative to the value of the applicable Specified
Currency would result in a decrease in the Inv&stBuarrency equivalent yield on a Note denominated
or the principal or interest of which is payablesirch Specified Currency, in the Investor's Curyenc
equivalent value of the principal of such Note pgagaat maturity and generally in the Investor’'s
Currency equivalent market value of such Note. Pejption in the value of the Investor's Currency
relative to the value of the applicable Specifiastr€ncy would have the opposite effect. In addition
depending on the specific terms of a Note denoredhat, or the payment of which is determined by
reference to the value of, a Specified Currenclygothan solely the Investor’s Currency), changes i
exchange rates relating to any of the currenciesimency units involved may result in a decrease i
the effective yield on such Note and, in certaircuwinstances, could result in a loss of all or a
substantial portion of the principal of such Naidhe investor.

Government or monetary authorities have imposenh fiime to time, and may in the future
impose, exchange controls that could affect exchaates as well as the availability of the Spedifie
Currency in which a Note is payable at the tim@ayment of the principal or interest in respect of
such Note. In addition, if the relevant Issuedig to make a payment in Renminbi in Hong Kong in
respect of any Note or Coupon and such currenogtigvailable on the foreign exchange markets due
to the imposition of exchange controls, the origicarrency’'s replacement or disuse or other
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circumstances beyond the relevant Issuer’s cortfnel,relevant Issuer will be entitled to satisfy it
obligations in respect of such payment by makingmnt in U.S. Dollar as described under Condition
5(g) under “Terms and Conditions of the Notes'thi currency in which payment is to be made is not
a holder’s Investor’s Currency, the holder will faghject to the risks described in the prior pansigra

In addition, the exchange rate applied in suchuairstances could result in a reduced payment to the
holder.

An active secondary market in respect of the Nuoi@g never be established or may be illiquid ans thi
would adversely affect the value at which an irarespuld sell his Notes

The Notes may not have an established trading mawken issued. There can be no
assurance of a secondary market for the Notes erctimtinued liquidity of such market if one
develops. The secondary market for the Notes wilaffected by a number of factors independent of
the creditworthiness of the relevant Issuer and Guarantor which may include the method of
calculating the principal or any interest to bedpiai respect of such Notes, the time remaininghéo t
maturity of such Notes, the outstanding amountuchsNotes, any redemption features of such Notes
and the level, direction and volatility of marketdrest rates generally. Such factors also wigafthe
market value of the Notes. In addition, certain ddomay be designed for specific investment
objectives or strategies and therefore may havera timited secondary market and experience more
price volatility than conventional debt securitisvestors may not be able to sell Notes readilgtor
prices that will enable investors to realise ttegiticipated yield. No investor should purchase Blote
unless such investor understands and is able tothearisk that certain Notes may not be readily
saleable, that the value of Notes will fluctuateroirme and that such fluctuations may be significa
The prices at which Zero Coupon Notes, as welltasrdnstruments issued at a substantial discount
from their nominal amount payable at maturity, &&uthe secondary market tend to fluctuate more in
relation to general changes in interest rates tharsuch prices for conventional interest bearing
securities of comparable maturities.

Credit ratings assigned to the relevant Issuer, th&uarantor or any of the Notes may not reflect
all the risks associated with an investment in thélotes

One or more independent credit rating agencies asajgn credit ratings to the relevant
Issuer, the Guarantor or the Notes. The ratingsmoayeflect the potential impact of all risks el to
structure, market, additional factors discussedr@band other factors that may affect the valuthef
Notes. A credit rating is not a recommendation ug, ksell or hold securities and may be revised or
withdrawn by the rating agency at any time.
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INFORMATION ABOUT THE PROGRAMME

Refer to
What is the The Programme is a debt issuance programme undeh each of Terms and
Programme? Nestlé Holdings, Inc. and Nestlé Finance Intermatid_td. (each an Cont‘:]'gol\:‘;g;

“Issuer” and together the “Issuers”) may, from titoeime, issue debt ¢ inning on
instruments which are referred to in this ProspeetiNotes. Notes are page 64
also commonly referred to as bonds.

The Programme is constituted by a set of mastaurdents containin
standard terms and conditions and other contrapta&isions that can
be used by each of the Issuers to undertake anyeruof issues of
Notes from time to time in the future.

The standard terms and conditions that can be logeact Issuer tc
undertake each issue of Notes are contained int afsprovisions
referred to as the Terms and Conditions, as sahdhts Prospectus in
“Terms and Conditions of the Notes”.

How are Whenever threlevan Issuer decides to issue Notes, it undertakes Terms and
Notes issued is commonly referred to as a “drawdown”. On a drewwd, documents Cont‘:]'gol\:‘;g;
under the which are supplementary to the Programme masteundeats are pqginning on

Programme? produced, indicating which provisions in the masiecuments are page 64 and
relevant to that particular drawdown and setting the terms of the  the Form of
Notes to be issued under the drawdown. The key lemgmtary  Final Terms
. . . beginning on
documents of which you will need to be aware wheciding whether page 103
to invest in Notes issued as part of a drawdowrr ¢lre 12 month
period from the date of this Prospectus are: (§)sapplement to this
Prospectus published by the relevant Issuer or tssthers after the
date of this Prospectus and (b) the applicablel fiemns document

(referred to as the Final Terms) for such Notes.

In the event of any significant new factor, matenmistake o
inaccuracy relating to information included in tRigospectus which is
capable of affecting the assessment of any Notdsauose inclusion
or removal from this Prospectus is necessary fa plrpose of
allowing an investor to make an informed assessiufethie assets and
liabilities, financial position, profits and lossesid prospects of the
relevant Issuer and the Nestlé Group, and thesigltaching to the
Notes, the relevant Issuer or both Issuers wilpgre and publish a
supplement to this Prospectus or prepare and publi:iew base
prospectus, in each case, for use in connectidnsni¢ch Notes and any
subsequent issue of Notes.

The Terms and Conditions of the Notes cater fothadl permtations
of provisions that the Issuers envisage beingyikelbe applicable to
issues of Notes under the Programme, with the Hieains for each
issue setting out the specific commercial termdiegipe to the issue
of Notes and the extent to which the provisionstie Terms and
Conditions of the Notes are applicable. Final Teamsintended to be
read alongside the Terms and Conditions of the s\aiad the two
together provide the specific terms of the Notdevent to a specific
drawdown.
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What types
of Notes may
be issued
under the
Programme?

How will the
price of the
Notes be
determined?

What is the
yield on
Fixed Rate
Notes?

Will the
Notes issued
under the
Programme
have a credit
rating?

Three types of Notes may be issued under the Rrogea Fixed Rat Terms and

Notes, Floating Rate Notes and Zero Coupon Notes,amy Cont‘:]”"’,\?st"f

combination of these. begm?,ing §§
page 64 and

Fixed Rate Notes are Notes where the interest pajable by the  the Form of

Issuer on the Notes is determined prior to issue, @mains fixed b';'gﬁ}'ﬂ?ﬁé”;f]

throughout the life of the Notes. See the “How fReturn on Your page 103

Investment is Calculated” section for a worked eglnshowing how

the return on an issue of Fixed Rate Notes is tztkul

Floating Rate Notes are Notes where the interéstisacalculated b

reference to a fluctuating benchmark rate. UnderRhogramme, that

benchmark rate will be either an ISDA defined r#te, Euro Interbank

Offered Rate (“EURIBOR”) or the London Interbankf@éd Rate

(“LIBOR"). The floating interest rate is recalcutat on or around the

start of each new interest period and applies ier length of that

interest period. Therefore, Floating Rate Noteseffect have a

succession of fixed interest rates. Although tloatthg interest rate

will be based on the benchmark rate, it will tyflicalso include a

fixed percentage margin which is added to the besack rate. See the

“How the Return on Your Investment is Calculatedictton for a

worked example showing how the return on an is$udaating Rate

Notes is calculated.

Zero Coupon Notes are Notes which do not carry iabgrest bu

which are generally issued at a deep discounteio gnincipal or final

redemption amount. Zero Coupon Notes are repatiueat full amount

or the relevant premium, as the case may be. Tdrerdf you purchase

Zero Coupon Notes on their issue date and hold teemmaturity, your

return will be the difference between the issueggand the principal

or final redemption amount of the Zero Coupon Notesd on

maturity. Alternatively, you might realise a retuom Zero Coupon

Notes through a sale prior to their maturity.

The specific details of each Note issued will becsied in the

applicable Final Terms.

Notes may be issued at their principal amount oa atiscount o Form of Final

premium to their principal amount. The price ancbant of Notes to begm;ﬁg‘gsn

be issued under the Programme will be determinedhbyrelevant page 103

Issuer and the relevant Dealer or Dealers at the &if “pricing” of the

Notes in accordance with prevailing market condgiorhe issue price

for each Tranche will be specified in the appliealBinal Terms.

The vyield in respect of each issue of Fixed Ratdedlowill be Form of Final

calculated on the basis of the issue price andfsgbm the applicable begm;ﬁg‘gsn

Final Terms. Yield is not an indication of futurége. The Final Terms page 103

in respect of any Floating Rate Notes will not ite any indication of

yield.

Notes of the type issued under the Programme are seoimy ferm  Form of Final

debt obligations of the Issuers and, where sucles\bave the benefit begm;ﬁg‘gsn

of a guarantee from the Guarantor, have been rareqstable) by page 103

Standard & Poor’s Credit Market Services France $/&%andard &
Poor's”) and Aa2 (stable) by Moody's France SAS ¢ddy's”).
Notes issued under the Programme may or may napbeifically
rated which will be specified in the Final TermsiyAsuch ratings will
not necessarily be the same as the rating asstgrthd relevant Issuer,
Guarantor or to any other issues of Notes. A creglihg is not a
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Will | be able
to trade the
Notes issued
under the
Programme?

Who is
issuing the
Notes?

Who is
guaranteeing
the Notes?

What is the
relationship
between the
Issuers and
the Nestlé
Group?

recommendation to buy, sell or hold securities aray be subject t
suspension, reduction or withdrawal at any timehgyassigning rating
agency. In general, European regulated invest@srestricted from
using a rating for regulatory purposes if suchngis not issued by a
credit rating agency established in the EuropeaiorUand registered
under Regulation (EC) No. 1060/2009 of the Europarliament and
of the Council of 16 September 2009 on credit tathgencies, as
amended (the “CRA Regulation”).

Application has been made to admit Notes issuethguhe period o

12 months from the date of this Prospectus to tfi@al list of the UK

Listing Authority and to admit them to trading ororidon Stock
Exchange’s regulated market.

Once listed, the Notes may be purchased or sobdigifr a broker. Th
market price of the Notes may be higher or loweanttheir issue price
depending on, among other things, the level of suapd demand for
the Notes, movements in interest rates and thadinbperformance of
the relevant Issuer, the Guarantor and the Nesttdifs (See Risk
Factors - Risks related to the market generallyn-aktive secondary
market in respect of the Notes may never be esteduli or may be
illiquid and this would adversely affect the valtewhich an investor
could sell his Notek

The Notesmay be issued t Nestlé Holdings, Inc. or Nestlé Finar
International Ltd.

Nestlé S.A(referred to in the Terms and Conditions of thedsats th

Guarantor) will guarantee the due payment of surmsessed to be
payable by Nestlé Holdings, Inc. where Notes issbgdNestlé

Holdings, Inc. are specified to be guaranteed lgyGuarantor in the
applicable Final Terms. Nestlé Holdings, Inc. mssue Notes where
its payment obligations under such Notes are nafragueed by the
Guarantor. The Guarantor will guarantee the duemgay of sums
expressed to be payable by Nestlé Finance Interradtitd. under all

Notes issued by Nestlé Finance International Ltd.

The Issues are both(indirectly in the case of Nestlé Holdings, Ir
wholly owned subsidiaries of the Guarantor, and Gharantor is the
ultimate holding company of the Nestlé Group.

General
Information—
paragraph 2 on

page 152

Form of Final
Terms
beginning on
page 103

Form of Final
Terms
beginning on
page 103

Nestlé
Holdings, Inc.,
Nestlé Finance

International
Ltd. and
Nestlé S.A.
beginning on
pages 112, 117
and 121,
respectively
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What will
Noteholders
receive in a
winding-up
of an Issuer
and/or the
Guarantor?

If an Issuer or tt Guarantor becomes insolvent and is unable to gt
debts, an administrator or liquidator or trustee any relevant
insolvency proceeding would be expected to makérillisions to
creditors of the relevant Issuer or the Guaramtoadcordance with a
statutory order of priority. An investor’s claim asNoteholder would
be expected to rank after the claims of any holdérthe relevant
Issuer's or Guarantor’s secured debt or other tmedihat are given
preferential treatment by applicable laws of maadatapplication
relating to creditors, but ahead of any sharehabfithe relevant Issuer
or the Guarantor, as applicable. A simplified dégrillustrating the
expected ranking of the Notes compared to otheditors of the
relevant Issuer and the Guarantor, as the casée)ay set out below:

Type of obligation Examples of
obligations/securities

Higher Proceeds realised from theCurrently none
ranking enforcement of a fixed charge or

charge (i.e. a charge secured on

particular property or assets of a

borrower)
A Expenses of the liquidation/ Currently none
administration  or  bankruptcy
proceeding
Preferential creditors Including remuneration due to

employees of the relevant Issuer
and the Guarantor

Proceeds realised from theCurrently none
enforcement of a floating charge

(i.e. a charge taken over all the

assets or a class of assets of a

borrower from time to time)

Unsecured obligations, includini Notes issued under  the
guarantees in respect of them Programme and the Guarantee
of the Guarantor.

Also includes various other
unsecured obligations (including
guarantee obligations of the
Guarantor), such as various Notes
issued under the Programme,
whether or not guaranteed by the
Guarantor that remain outstanding,
notes issued under commercial
paper programmes which are
v guaranteed by the Guarantor that
remain outstanding, guarantees
issued by the Guarantor with
respect to other subsidiaries and
the Nestlé Group’s various
banking facility agreements.

Shareholders Ordinary shareholders

N/A
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However, as well as being aware of the ranking ohe Notes issued
under the Programme compared to the other categorgeof creditor
and the shareholders of the Guarantor, which is a gblicly traded
company whose shares are listed on the SIX Swiss dbange,
investors should note that the Guarantor is the ultnate holding
company of the Nestlé Group, Nestlé Holdings, Inds primarily a
holding company for a number of direct and indirectsubsidiaries
(see “Nestlé Holdings, Inc.” for details of NestldHoldings, Inc.’s
principal subsidiaries) and Nestlé Finance Internabnal Ltd. is a
finance company with the principal business activit of financing
members of the Nestlé Group and has no subsidiariedNestlé
Holdings, Inc. and Nestlé Finance International Ltd are both
wholly owned subsidiaries of the Guarantor.

As a shareholder of a subsidiary, the GuarantcNestlé Hadings,
Inc. will have a right to participate as a shardbolin a distribution of
any such subsidiary's assets in the event of aguidation, re-
organisation (other than a solvent internal gro@organisation),
bankruptcy or insolvency of any such subsidiary.wieer, the
Guarantor’s or Nestlé Holdings, Inc.’s right to fi@pate is generally
subject to any claims made against that subsidiacjuding creditors
such as any lending bank and trade creditors. Thgadions of the
Guarantor under its Guarantee in respect of Natesagteed by it, or
the obligations of Nestlé Holdings, Inc. under Noissued by Nestlé
Holdings, Inc., are therefore structurally suboadéd to any liabilities
of the Guarantor’s subsidiaries or Nestlé Holdirlgs,’s subsidiaries,
respectively. Structural subordination in this etmeans that, in the
event of a winding up or insolvency of a subsidiefthe Guarantor or
of a subsidiary of Nestlé Holdings, Inc., any ctedi of that subsidiary
would have preferential claims to the assets dfshbsidiary ahead of
any creditors of the Guarantor or of Nestlé Holdinlgc., respectively
(i.e. including Noteholders).

A simplified diagram illustrating the structural lmwdination ofthe
Guarantor’s obligations under its Guarantee in eespf any Notes
that are guaranteed by it, or of Nestlé Holdings;.’$ obligations
under the Notes issued by it, to any liabilitiegte# subsidiaries of the
Guarantor or of Nestlé Holdings, Inc., respectiv&yset out below:

Type of obligation of the Examples of obligations
subsidiary

Higher Proceeds of fixed charge or charge

ranking of assets
Expenses of the liquidation/

A administration  or  bankruptcy

proceeding
Preferential creditors Including remuneration of the

subsidiary’s employees

Proceeds of floating charge assets

Unsecured obligations, including For example, trade creditors and
guarantees in respect of them unsecured debt obligations as
borrower or guarantor

Shareholders The Guarantor (i.e. the Guarantor
under its Guarantee in respect of
any Notes that are guaranteed by
it)/Nestlé Holdings, Inc. (i.e. if the
Notes are issued by Nestlé
Holdings, Inc.)
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Are the Notes
secured?

Do the Notes
have voting
rights?

Do the Notes
contain any
covenants?

What will the
proceeds be
used for?

What if |
have further
guestions?

No, as of the date the Notes are issued, the digigaof the relevant N/A
Issuer to pay interest and principal on the Notew] the payment
obligations of the Guarantor under a guaranteespeact of the Notes,

will not be secured by any of the relevant Issyghie Guarantor’s or

any other member of the Nestlé Group’s assetsharatse.

Noteholders have certain rights to vote at meetofghe Noteholder: Terms and
but are not entitled to vote at any meeting of shalders of the Cont‘:]'gol\:‘;g;
relevant Issuer, the Guarantor or any other menabethe Nestlé qngition 15

Group. — Meetings of
Noteholders,
Modification
and Waivey
beginning on
page 94

Yes. The Notes contain a negative pledge covewith respect tc Terms and
each Issuer and the Guarantor. In general termeegative pledge Cont‘:]""’l\z‘st"f
provision restricts an issuer of unsecured bonal® fgranting security (Condifionof_s
over assets for other comparable bond financintgspurpose is to Negative
provide price protection for the bonds containihg hegative pledge: _Pledgg
if an issuer issued similar bonds that had the fiiewé security, beginning on
investors might be more likely to purchase the smtubonds, which page 67

may adversely affect the price of the unsecuredifon

Under the negative pledge provision in the Termd @onditions of

the Notes, therefore, neither the Guarantor norlasiyer may create,
assume or permit to subsist any security upon thalevor any part of
their undertaking, assets or revenues to securebanyg type debt
without securing the Notes and the obligationshef Guarantor under
its Guarantee in respect of the Notes equally, emtibjo certain
exceptions.

The net proceeds from each issue of Notes will ppelied by the Use of
relevant Issuer for its general corporate purposesddition, in the — Proceedson
case of Notes issued by Nestlé Finance Interndtlddaor guaranteed page 100
Notes issued by Nestlé Holdings, Inc., the net geds for each

issuance of Notes will be applied by the relevastuér outside of
Switzerland unless use of proceeds in Switzerlangermitted under

the Swiss taxation laws in force from time to timiéhout payments in

respect of such Notes becoming subject to withhgldr deduction for

Swiss withholding tax as a consequence of suchofiggoceeds in

Switzerland.

If you are unclear in relation to any matter, or uncertiemy Notes N/A
offered under the Programme are a suitable invegtnyeu should

seek professional advice from your broker, solicimccountant or

other independent financial adviser before decidifgther or not to

invest.
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HOW THE RETURN ON YOUR INVESTMENT IS CALCULATED

The following section sets out worked examples @ivhiihe interest amounts are calculated under a
variety of scenarios and how the redemption prouisiwill affect the Notes.

THE WORKED EXAMPLES PRESENTED BELOW ARE FOR ILLUSTR ATIVE PURPOSES
ONLY AND ARE IN NO WAY REPRESENTATIVE OF ACTUAL PRI CING. THE WORKED

EXAMPLES ARE INTENDED TO DEMONSTRATE HOW AMOUNTS PA YABLE UNDER

THE NOTES ARE CALCULATED UNDER A VARIETY OF SCENARI OS. THE ACTUAL

AMOUNTS PAYABLE (IF ANY) WILL BE CALCULATED IN ACCO RDANCE WITH THE

TERMS AND CONDITIONS OF YOUR NOTES AS SET OUT IN TERMS AND CONDITIONS
OF THE NOTESAND THE FINAL TERMS RELATING TO THE NOTES.

Interest

For the purposes of the scenarios below, the prinzal amount per Note is assumed to be £1,000
and the issue price is 100 per cent. (100%) of tlagygregate principal amount.

Three types of Notes may be issued pursuant tdPtospectus: Fixed Rate Notes which bear periodic
fixed rate interest; Floating Rate Notes which bearodic floating rate interest; and Zero Coupon
Notes, which do not bear interest (or any combomabf these). Upon maturity, the Notes will pay a
fixed redemption amount. Notes may provide foryeeaetemption at the option of the relevant Issuer
(a call option) or at your option either upon ardof ownership of the relevant Issuer or as otiser
specified (a put option). The Issuer may also dlecedeem the Notes early in certain circumstances
for tax reasons.

The examples below are intended to demonstratetheweturn on your investment will be calculated
depending on the interest type and the relevargmedon provisions specified to be applicable for
your Notes.

Fixed Rate Notes

Fixed Rate Notes pay a periodic and predetermiixed fate of interest over the life of the Note.

Unless your Notes are redeemed early, in respesaai Note and on each interest payment date you
will receive an amount calculated by applying thlevant fixed rate to the principal amount, andahthe

multiplying such amount by the applicable ‘day codiraction (which is a fraction used to reflecith
number of days over which interest has accrued).

WORKED EXAMPLE: FIXED RATE NOTES

Assuming, for the purpose of this worked example dy, that:

. the fixed rate is 3 per cent. (3%) per annurnr

. the day count fraction is “Actual/365 (Fixed)”, beng the actual number of calendar days
in the interest period, divided by a year (assumednder this convention to be 365 days)
and

. the actual number of calendar days in the interegperiod is 183,

the interest amount payable on the interest paymerdate will be £15.04 (rounded to two decim:
places). This figure is calculated as fixed interésf 3%, or 0.03 x £1,000 x day count fraction o
183/365 or 0.5013699.

Floating Rate Notes
Floating Rate Notes pay interest that is calculétedeference to a fluctuating benchmark rate eeith

(i) an interest rate benchmark, such as the Lonldterbank Offered Rate (LIBOR) or the Euro
Interbank Offered Rate (EURIBOR), or (ii) a rateinferest determined in accordance with market
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standard definitions, published by the Internatiddaaps and Derivatives Association, Inc. (“ISDA

Definitions”), plus or minus, in each case, a margnd subject, in certain cases, to a maximum or
minimum rate of interest. Interest rate benchmaefiect the rate at which banks are willing to lend

funds to each other in a particular market (for @M this is the London interbank market and for

EURIBOR this is the Euro-zone interbank marketjetdest rates determined in accordance with the
ISDA Definitions reference hypothetical derivats@ntracts to determine a rate of interest.

If the benchmark rate is, for example, LIBOR or HBBAR, this will commonly be taken as the rate
appearing at the relevant time on a specified scemvice. This is referred to in the Terms and
Conditions of the Notes and the Final Terms asé&trRate Determination” and, in the case of such
an issue of Floating Rate Notes, the Final Terntisspecify the relevant benchmark (referred tohia t
Final Terms as the “Reference Rate”), the date bittwthe benchmark rate will be determined for
each interest period (the “Interest Determinatiantel)) and the screen from which the rate will be
taken (the “Relevant Screen Page”). If the scraém is not available, the Terms and Condition$ef t
Notes contain fallback provisions which allow tla¢erto be determined on the basis of the arithmetic
mean of rates quoted by reference banks in theamienarket.

If the interest rate is to be determined usingI8i2A Definitions, this is referred to in the Terrasd
Conditions of the Notes and the Final Terms as ASDetermination”. In such a case, the interest rate
will be equivalent to the floating rate which woldé determined in a hypothetical interest rate swap
transaction for which the Floating Rate Option, Besignated Maturity and the relevant Reset Date
are specified in the Final Terms. In an interes savap, each counterparty agrees to pay eithireé f

or floating rate denominated in a particular cucseto the other counterparty. The relevant ISDA
Definitions on which the hypothetical swap transacivill be based will also be specified in the &in
Terms.

Unless your Notes are redeemed early, in respesaai Note and on each interest payment date you
will receive an amount calculated by applying theerof interest for that interest period to thegpal
amount, and then multiplying such amount by theiegple ‘day count’ fraction (which is a fraction
used to reflect the number of days over which egehas accrued). The rate of interest for anyeste
period will be determined by adding the relevantgimato the level of the interest rate benchmark or
rate determined using the ISDA Definitions, as maile, for such interest period (or subtracting th
relevant margin, if the margin is a negative nuhb€he result will be subject to any maximum or
minimum rate which may be specified in the Finairiig

WORKED EXAMPLE: FLOATING RATE NOTES - SCREEN RATE DETERMINATION

Assuming, for the purpose of this worked example dy, that:
. the Reference Rate is 6 month GBP LIBOF
. the margin is plus 2.00 per cent. (2.00%);

. the rate of interest is subject to a maximum rate fo7.00 per cent. (7.00%) per annum;

. the day count fraction is “Actual/365 (Fixed)”, beng the actual number of calendar days
in the interest period, divided by a year (assumednder this convention to be 365 days)
and

. the actual number of calendar days in the interegperiod is 181,

(i) if the Reference Rate on the relevant Interest Determinatioate is shown on the Relevar
Screen Page as 2.10 per cent. (2.10%), the intereshount payable on the corresponding
interest payment date will be equal to £20.33 (rouded to two decimal places). This figure is
calculated as £1,000 x rate of interest of 4.10%1r(6.041) x day count fraction of 181/365
The rate of interest (4.10%) is calculated as the éerence Rate of 2.10% (or 0.021) plu
2.00% (or 0.02) margin, and is not affected by thenaximum rate of interest; and

oy
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(ii)

if the Reference Rate on the relevant Interest Detmination Date is shown on the Relevan
Screen Page as 6.16 per cent. (6.16%), the intereshount payable on the corresponding
interest payment date will be equal to £34.71 (rouded to two decimal places). This figure is
calculated as £1,000 x rate of interest of 7.00% r(0.07) x day count fraction of 181/365
The rate of interest (7.00%) is set as the maximumate of interest because the Reference
Rate of 6.16% (or 0.0616) plus 2.00% (or 0.02) mairg results in a rate of 8.16%. In this
scenario, the rate of interest is capped at 7.00%.

WORKED EXAMPLE: FLOATING RATE NOTES -ISDA DETERMINATION

Assuming, for the purpose of this worked example dy, that:

(ii)

the Floating Rate Option isGBP-LIBOR -BBA,;

the Designated Maturity is 6 months;

the margin is plus 1.50%;

the rate of interest is subject to a maximum rate f06.00 per cent. (6.00%) per annum;

the ISDA Definitions on which the hypothetical swaptransaction will be based are the
2006 ISDA Definitions;

the day count fraction is “Actual/365 (Fixed)”, beng the actual number of calendar days
in the interest period, divided by a year (assumednder this convention to be 365 days)
and

the actual number of calendar days in the interegperiod is 181,

if the floating rate for the hypothetical swap trarsaction would be determined on th

relevant Reset Date as 2.40 per cent. (2.40%) oretlbasis of GBP-LIBOR-BBA (as defined
in the 2006 ISDA Definitions) for the Designated Maurity, the interest amount payable on
the corresponding interest payment date will be eal to £19.34 (rounded to two decimal
places). This figure is calculated as £1,000 x rat# interest of 3.90% (or 0.039) x day count
fraction of 181/365. The rate of interest (3.90%)si calculated as the floating rate of 2.409
(or 0.024) plus 1.50% (or 0.015) margin, and is noaffected by the maximum rate of
interest; and

if the floating rate for the hypothetical swap trarsaction would be determined on th

relevant Reset Date as 5.40 per cent. (5.40%) oretlbasis of GBP-LIBOR-BBA (as defined
in the 2006 ISDA Definitions) for the Designated Maurity, the interest amount payable on
the corresponding interest payment date will be el to £29.75 (rounded to two decimal
places). This figure is calculated as £1,000 x rat# interest of 6.00% (or 0.06) x day count
fraction of 181/365. The rate of interest (6.00%)s set as the maximum rate of interest
because the floating rate of 5.40% (or 0.054) plus50% (or 0.015) margin, results in a rate
of 6.90%. In this scenario, the rate of interest isapped at 6.00%.

Zero Coupon Notes

No amount of interest will accrue or become payalieZero Coupon Notes. Zero Coupon Notes are

generally issued at discounted issue price (sudb#s to their principal or final redemption amount

and then repaid at their full amount (100%) oriélevant premium, as the case may be. Therefore, if

you purchase Zero Coupon Notes on their issueatatérold them to maturity, your return will be the
difference between the issue price and the prih@pdinal redemption amount of the Zero Coupon
Notes paid on maturity.
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WORKED EXAMPLE: ZERO COUPON NOTES

Assuming, for the purpose of this worked example dy, that the Zero Coupon Notes are issued i
a principal amount of £1,000 at a discounted issugrice of 95%. An investor will pay £950 to
purchase a Note but on maturity will be repaid £1,00. The investor will not receive any interes|
on the Note but will earn £50 as a result of holdigpthe Note to maturity.

Redemption
Redemption at maturity

All of the Notes to be issued under the Programnik be principal protected. This means that,
provided you hold the Notes until maturity, the amoyou receive when the Notes mature will at least
equal your initial investment. Unless your Noteg aedeemed early (as described below) or are
purchased and cancelled, if you purchased £1,0@@imcipal amount of the Notes, you will receive
£1,000 from the relevant Issuer on the maturitg ddtthe Notes. This is known as redemption at par.
In such circumstances, the “Final Redemption Amowit be shown in the relevant Final Terms as
“Par” or “£1,000 per Calculation Amount”. The Cdltion Amount is a notional amount which is
used to calculate interest and redemption amounth® Notes. It is identified in the Final Terms in
paragraph 6(b) and, for the purposes of this exenphssumed to be £1,000.

Call Options

A call option gives the relevant Issuer the rightedeem the Notes before the final maturity date a
predetermined cash price on a specified date(shhdfNotes are redeemed, you will be paid the
redemption amount specified in the Final Terms glng accrued but unpaid interest. The Issuer is
given the right to redeem the Notes in certainucirstances for tax reasons, as described in Conditio
6(b) (Redemption for Tax Reasorand, if Issuer Maturity Par Call is specifiedd® applicable in the
Final Terms relating to the Notes, during the pkrad 90 days prior to the final maturity date as
described in Condition 6(e)s6uer Maturity Par Ca)l The terms of any other call options will be set
out in the Final Terms.

Following the exercise by the relevant Issuer ek option, in respect of each Note, as well ag an
accrued but unpaid interest, you will receive anoamh equal to the Early Redemption Amount
specified in the Final Terms (in the case of a Rga®n for Tax Reasons), the Final Redemption
Amount specified in the Final Terms (in the caselssfuer Maturity Par Call) or the Optional

Redemption Amount specified in the Final Termsitfi@ case of any other call option).

If the Optional Redemption Amount in respect of atéNis specified in the Final Terms as being the
Special Redemption Amount, you will receive an antaalculated with reference to the then current
yield of a benchmark government security (such B¥agilt, a U.S. Treasury or a Germaand, as
adjusted to reflect the difference in creditworthgs of the relevant Issuer and the relevant goweniim
The Special Redemption Amount is intended to predaa amount that, if reinvested in the
government security, would continue to give youieldyon the money you originally invested
equivalent to the yield that you would have receiifféhe Notes had not been redeemed by the refevan
Issuer.

Put Options

A put option gives you the right to require theekeint Issuer to redeem one or more of your Notes
before the final maturity date at a predeterminashcprice on a specified date(s). If you elect to
exercise the put option in respect of one or mdrgoor Notes, you will be paid the redemption
amount specified in the Final Terms plus any aattug unpaid interest. Notes that are not soldl shal
continue until the final maturity date.

You will also have the right to require the relevéssuer to redeem one or more of your Notes in the
event that the Guarantor shall cease to own, djremt indirectly, at least 51 per cent. of the
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outstanding voting stock or share capital, as #eeenay be, of the relevant Issuer. The terms pf an
additional put options will be set out in the Fifl@rms.

Following the exercise by you of a put option,@éspect of that Note, as well as any accrued buidnp
interest, you will receive an amount equal to thel\e Redemption Amount specified in the Final
Terms (in the case of a Redemption on change obwshiip of the Issuer) or the Optional Redemption
Amount specified in the Final Terms (in the casarof other put option).
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents (excluding all informatiamcorporated by reference in any such
documents either expressly or implicitly) which bapreviously been published or are provided
simultaneously with this Prospectus and have begmosed by the Financial Conduct Authority or
filed with it shall be deemed to be incorporatedaind to form part of, this Prospectus:

0] the financial statements of the Guarantor dmel ¢onsolidated financial statements of the
Nestlé Group for each of the financial years engttd>ecember 2015 and 2014 (including
each of the audit reports issued in respect thgreof

(i) the Annual Review of the Guarantor for thedirtial year ended 31 December 2015;

(iii) the Annual Financial Report for the financi@ars ended 31 December 2015 and 2014 of NHI
and its Subsidiaries (including the audit repastiesd in respect thereof);

(iv) the Annual Financial Reports for each of tiveahcial years ended 31 December 2015 and
2014 of NFI (including each of the audit reportsuisd in respect thereof); and

(V) the Terms and Conditions of the Notes contaimethe previous Prospectuses published by
the Issuers dated 29 May 2015 (pages 64-95 ineysdl May 2014 (pages 48-77 inclusive);
23 May 2013 (pages 45-73 inclusive); 10 May 2012gfs 32-63 inclusive); 11 May 2011
(pages 25-52 inclusive); 13 May 2010 (pages 25rglusive); 15 July 2009 (pages 25-51
inclusive); 26 August 2008 (pages 21-43 inclusidfugust 2007 (pages 26-50 inclusive), 4
August 2006 (pages 27-50 inclusive); and 22 JuBb2pages 26-50 inclusive),

save that any statement contained herein or incandent which is incorporated by reference herein
shall be deemed to be modified or superseded fpthpose of this Prospectus to the extent that a
statement contained in any document which is swlesgty incorporated by reference herein by way of
a supplement prepared in accordance with Article oi6the Prospectus Directive modifies or
supersedes such earlier statement (whether exgrégsimplication or otherwise). Any statement so
modified or superseded shall not, except as so fraddor superseded, constitute a part of this
Prospectus.

Any non-incorporated parts of a document referetidrein are either deemed not relevant
for an investor or are otherwise covered elsewhetieis Prospectus.

The audited consolidated financial statements of Nél not comply with U.S. generally
accepted accounting principles and are not meandiftribution in the U.S. or to be used for
investment purposes by U.S. investors.

Copies of documents incorporated by referenceigRhospectus are available on the website
of the London Stock Exchange plc atww.londonstockexchange.com/exchange/news/market-
news/market-news-home.html

The Issuers and the Guarantor will, in the everangf significant new factor, material mistake
or inaccuracy relating to information included st Prospectus which is capable of affecting the
assessment of any Notes, prepare a supplemeristBritspectus or publish a new Prospectus for use
in connection with any subsequent issue of Notes.

The Issuers and the Guarantor have undertakeret®dlalers in the Programme Agreement
(as defined in “Subscription and Sale”) to complighwsection 87G of the Financial Services and
Markets Act 2000, as amended.
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FORM OF THE NOTES
General

Words and expressions defined in “Terms and Cariitiof the Notes” below shall have the
same meanings in this “Form of the Notes”. Notebearer form (other than (i) Notes issued by NHI
that have an initial maturity of 183 days or letkifg into consideration unilateral rights to rotl
extend), a minimum denomination of $500,000 (or dgivalent value in any other currency,
determined at the spot rate on the issue date)aanghecified in the applicable Final Terms, asaead
in compliance with the requirements of United Stafeeasury Regulations Section 1.6049-5T(b)(10)
or (ii) Notes issued by NFI that have a maturityoo® year or less) constituting a separate idabtdi
tranche (within the meaning of Regulation S unterS$ecurities Act) will initially be represented &y
Temporary Global Note which will:

€)) if the global Notes are intended to be issmedeiw global note (“NGN”) form, as stated in the
applicable Final Terms, be delivered on or priothi® original issue date of the Tranche to a
common safekeeper (the “Common Safekeeper”) foo&tear Bank SA/NV (“Euroclear”)
and Clearstream Banking S.A. (“Clearstream”); and

(b) if the global Notes are not intended to beésisin NGN form, as stated in the applicable Final
Terms, be delivered on or prior to the originalussdate of the Tranche to a common
depositary (the “Common Depositary”) for Euroclesurd Clearstream and/or a nominee for
any other relevant clearing system (as applicable).

Notes with a maturity of more than 183 days (takintg consideration unilateral rights to roll
or extend) may not be issued in bearer form by NHI.

Notes (including Registered Notes, as defined astribed below) may be issued in a form
that permits them to be held in a manner which allbw Eurosystem eligibility. Euroclear and/or
Clearstream will be notified whether or not Notes mtended to be held in a manner which would
allow Eurosystem eligibility. Any indication in thepplicable Final Terms that the Notes are to be so
held means that the Notes are to be deposited twédhCommon Safekeeper (and in the case of
Registered Notes, registered in the name of a reenof the Common Safekeeper) and does not
necessarily mean that the Notes will be recognadligible collateral for Eurosystem monetary
policy and intra-day credit operations by the Eystam either upon issue or at any or all timesndyri
their life as such recognition depends upon satisfa of the Eurosystem eligibility criteria. Any
indication in the applicable Final Terms that theté are not to be so held means that should the
Eurosystem eligibility criteria be amended in thufe such that the Notes are capable of meetidy su
criteria, the Notes may then be deposited withGQbenmon Safekeeper (and in the case of Registered
Notes, registered in the name of a nominee of thrar@on Safekeeper) and does not necessarily mean
that the Notes will be recognised as eligible d¢etial for Eurosystem monetary policy and intra-day
credit operations by the Eurosystem either uponeiss at any or all times during their life as such
recognition depends upon satisfaction of the Ewtesy eligibility criteria.

If the global Note is a NGN, the nominal amounttloé Notes represented by such global
Notes will be the aggregate from time to time ezddn the records of both Euroclear and Clearstream
The records of Euroclear and Clearstream (whichessgion in such global Note means the records that
each of Euroclear and Clearstream holds for itdoousrs which reflect the amount of each such
customer’s interest in the Notes) will be conclesievidence of the nominal amount of Notes
represented by such global Note and, for such pesjoa statement issued by Euroclear and/or
Clearstream, stating that the nominal amount oebloepresented by such global Note at any time will
be conclusive evidence of the records of Eurocdealor Clearstream at that time, as the case may be

Interests in the Temporary Global Note will be exofeable as described therein either for:
(1) interests in a Permanent Global Note (withotliest coupons or talons); or

(i) security printed definitive Notes,
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(as indicated in the applicable Final Terms) inheaase upon receipt by the Issuer or the
Agent from Euroclear or Clearstream or any othdevant clearing system of the requisite
certifications as described under “Certificatiori®low on or after the date (the “Exchange Date”)
which is a date no earlier than the first day wh&ch0 days after:

€) completion of the distribution of the releva@inanche of Notes; and
(b) the settlement date with respect to such TrafiNotes,

provided, however, that the Issuer may, in its shkeretion, extend the Exchange Date for such
reasonable period of time as the Issuer may deesssary in order to ensure that the issuance bf suc
identifiable Tranche of Notes is exempt from ragison under the Securities Act by virtue of
Regulation S thereunder.

Each Permanent Global Note will, if specified ir tpplicable Final Terms, be exchangeable
in whole, but not in part, for definitive Notes wjtwhere applicable, interest coupons and talons
attached: (i) at the request of the relevant Iss(i@rupon the Noteholders instructing Euroclear o
Clearstream or any other agreed clearing systemhioh such Permanent Global Note is being held to
give at least 60 days’ written notice to the Agaunhject to the payment of costs in connection with
printing and distribution of the definitive Note$,specified in the applicable Final Terms; and/or
(iii) (free of charge) upon the occurrence of arcliange Event (as defined below).

For these purposes “Exchange Event” means thaan(iEvent of Default (as defined in
Condition 9 under the “Terms and Conditions of Mates”) has occurred and is continuing; (i) the
relevant Issuer has been notified that both Euancéad Clearstream, or any other agreed clearing
system in which such Permanent Global Note is béielg, have been closed for business for a
continuous period of 14 days (other than by reasbrholiday, statutory or otherwise) or have
announced an intention permanently to cease bgsordsave in fact done so and, as a result, Ewocle
and Clearstream or such other agreed clearingmsyistavhich such Permanent Global Note is being
held are no longer willing or able to dischargepamty their responsibilities with respect to sucbids
and the Agent and the relevant Issuer are unabtie&te a qualified successor; or (iii) as a restih
change in law after the relevant Issue Date, tlewaat Issuer has or will become subject to advierse
consequences which would not be suffered were tited\represented by the Permanent Global Note
in definitive form.

The relevant Issuer will promptly give notice totlloolders in accordance with Condition 14
under the “Terms and Conditions of the Notes” if Exchange Event occurs. In the event of the
occurrence of an Exchange Event, Euroclear andlear&ream and/or any other agreed clearing
system in which such Permanent Global Note is be#ld (acting on the instructions of any holder of
an interest in such Permanent Global Note) may gote&e to the Agent requesting exchange and, in
the event of the occurrence of an Exchange Evedeasribed in (iii) above, the relevant Issuer may
also give notice to the Agent requesting exchangey such exchange shall occur not later than 45
days after the date of receipt of the first relévestice to the Agent.

Interest, Principal and Other Payments Prior to Bange Date

In the case of a Temporary Global Note that pravide payment of any interest, principal or
other amounts prior to the Exchange Date, a meanganisation appearing in the records of Euroclear
or Clearstream as entitled to a portion of the gipial amount of such Temporary Global Note (a
“Member Organisation”) must provide an Owner Taxtifleation (as defined below) to Euroclear or
Clearstream, and Euroclear or Clearstream mustigedo the Issuer and the Agent a certification
substantially in the form attached as Annex A te emporary Global Note (a “Depositary Tax
Certification”), in each case, prior to the paymehinterest or, if applicable, principal. A Depiasy
Tax Certification may be provided in electronic rforonly if it satisfies the requirements in the
Treasury Regulations Section 1.163-5(c)(2)())(Dj{(B) as it may be amended or any successor
regulation regarding certification requirements flmreign targeted bearer notes. Until an Owner Tax
Certification is provided by the Member Organisatio Euroclear or Clearstream, and the Issuereor th
Agent receives from Euroclear or Clearstream a Biggmy Tax Certification, such Member
Organisation will not be entitled to receive anjenest or, if applicable, principal with respectit®
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interest in the Temporary Global Note or to excleaitg interest therein for a portion of the Pernmne

Global Note or for definitive Notes. Prior to thechange of the Member Organisation’s interest e th
Temporary Global Note for a portion of the Permar@bal Note or for definitive Notes, a Member

Organisation must also provide the Owner Secur@edification (as defined below), and Euroclear or
Clearstream must provide to the Issuer or the Agemertification in the form set out in such

Temporary Global Note (a “Depositary Securitiesti@eation”).

Exchange Date Prior to Interest, Principal and QtRayments

In the case of a Temporary Global Note that dodspnavide for payment of any interest,
principal or other amounts prior to the ExchangeaeDéhe Member Organisation must provide to
Euroclear or Clearstream an Owner Tax Certificationl an Owner Securities Certification (which
may be combined in one certification form), anddeigar or Clearstream must provide to the Issuer or
the Agent a Depositary Tax Certification and a Doy Securities Certification (which may be
combined in one certification form). Until the résjte certifications are provided by the Member
Organisation to Euroclear or Clearstream, and #sedr or the Agent receives from Euroclear or
Clearstream the requisite certifications to thedésssuch Member Organisation shall not be entitbed
receive any interest or, if applicable, principahwespect to its interest in the Temporary Gldate
or to exchange its interest in the Temporary Gldbate for a portion of the Permanent Global Note or
for definitive Notes.

Certifications — Bearer Notes

As described above, no interest or, if applicapkincipal will be paid on any Temporary
Global Note and no exchange of a Temporary Glolmé Nor a portion of the Permanent Global Note
or for definitive Notes may occur until the bengflcowner, as the person entitled to receive such
interest or, if applicable, principal or a portiofi the Permanent Global Note or definitive Notes,
furnishes written certification (the “Owner Tax @#cation”), substantially in the form attached as
Annex B to the Temporary Global Note to the effibat such person (i) is not a United States person
(as defined under the United States Internal Rev&@nde of 1986, as amended (the “Code”) and the
Treasury Regulations thereunder), (ii) is a forelganch of a United States financial institution
purchasing for its own account or for resale, @ Wnited States person who acquired the Note tjtrou
such financial institution and who holds the Ndteotigh such financial institution on the date af th
certificate, provided in either case that suchrfmal institution provides a certificate to theuss or
the distributor selling the Note to it stating tlitahgrees to comply with the requirements of Secti
165())(3)(A), (B) or (C) of the Code and the Unit8thtes Treasury Regulations thereunder, or i@ i
financial institution holding for purposes of resaluring the restricted period (as defined in Uhite
States Treasury Regulations Section 1.163-5(c)(R)(i7), as it may be amended or any successor
regulation regarding certification requirementsfimeign targeted bearer notes). A financial instin
described in clause (iii) of the preceding sentgmdeether or not also described in clause (i) By (i
must certify that it has not acquired the Note garposes of resale directly or indirectly to a ©dit
States person or to a person within the UnitedeStat its possessions. An Owner Tax Certification
may be provided in electronic form only if it sdigs the requirements in the Treasury Regulations
Section 1.163-5(c)(2)(i)(D)(3)(ii), as it may be amded or any successor regulation regarding
certification requirements for foreign targetedreeaotes.

Notwithstanding the foregoing, an Owner Tax Cegdifion or a Depositary Tax Certification
is not required with respect to (i) Notes issuedN§l that have a maturity of one year or less,
(i) Notes issued by NHI that have an initial méguof 183 days or less (taking into consideration
unilateral rights to roll or extend), a minimum demination of $500,000 (or the equivalent value in
any other currency, determined at the spot ratéherissue date) and, as specified in the applicable
Final Terms, are issued in compliance with the irequents of United States Treasury Regulations
Section 1.6049-5T(b)(10), or (iii) Registered Noassdefined and described below.

As described above, prior to the exchange of thenbée Organisation’s interest in the
Temporary Global Note for a portion of the Perman@itobal Note or for definitive Notes, the
Member Organisation must provide a written ceifion that the beneficial owner is not a U.S. perso
or that the beneficial owner acquired its inteiesh transaction that did not require registratiomler
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the Securities Act (an “Owner Securities Certificat). For purposes of the Owner Securities
Certification, “U.S. person” shall have the meange forth in Section 902(k) of Regulation S.

Payments of principal and interest (if any) on anRment Global Note will be made to or to
the order of the holder thereof (against presetair surrender (as the case may be) of the Pernhane
Global Note if the Permanent Global Note is notmued to be issued in NGN form) outside the
United States and its possessions without any regent for certification. A Permanent Global Note
will be exchangeable in whole or (provided Euroclead Clearstream will regard all the Notes of the
relevant Series as fungible) in part for definitiMetes with, where applicable, interest coupons and
talons attached upon not less than 60 days’ writteiice (or, in the case of Notes with a maturity o
less than 60 days, within a reasonable periodhaé)tito the Agent from Euroclear and/or Clearstream
(which shall be provided at the request of any beiaé owner of an interest in the Permanent Global
Note) or, in the case of a Permanent Global Notd b#herwise than on behalf of Euroclear and/or
Clearstream, from the holder thereof (upon the esgjwf any beneficial owner if such person is
different from the holder). Permanent Global Naias definitive Notes will be issued pursuant to the
Agency Agreement. At present, neither Euroclear @Glearstream regard Notes in global form as
fungible with Notes in definitive form. As long #ss is the case, it is understood that any hatder
beneficial interest in the Permanent Global Nota cause the exchange of all interests in the
Permanent Global Note for definitive Notes.

In the event that a global Note held on behalf ofd€lear and/or Clearstream (or any part
thereof) has become due and repayable in accordaticéhe Conditions or that the Maturity Date has
occurred and payment in full of the amount duertf@seen made to the bearer in accordance with the
terms thereof and the Conditions, then the globateNwill become void. At the same time
accountholders with Euroclear and/or Clearstrearmingasuch Notes (other than definitive Notes)
credited to their accounts will become entitledptoceed directly against the Issuer, on the bdsis o
statements of account provided by Euroclear andlearstream, under the terms of Clause 28 of the
Agency Agreement (as defined under “Terms and Giamgi of the Notes” below).

Security Codes

Pursuant to the Agency Agreement, the Agent (adefioed) shall, where Notes are held by
or on behalf of Euroclear, Clearstream and/or dhgrorelevant clearing system, arrange that, where
further Tranche of Notes is issued, the Notes ohstranche shall be assigned security code numbers
by Euroclear, Clearstream and/or such other retegbsaring system which are different from the
security code numbers assigned to Notes of any ditemche of the same Series until the Exchange
Date with respect to the Notes of such Trancheeg#fied by the Agent to the relevant Dealer.

Legends

The following legend will appear on all Notes wihmaturity of more than one year if issued
by NFI, or more than 183 days if issued by NHI,estthan Registered Notes (as defined and described
below) and on all interest coupons and talonsinglab such Notes attached thereto:

“Any United States person who holds this obligati@fi be subject to limitations under the United
States income tax laws, including the limitationsvided in sections 165(j) and 1287(a) of the imadr
Revenue Code.”

The sections of the U.S. Internal Revenue Cod&86 Teferred to above provide that United
States holders, with certain exceptions, will netdmntitled to deduct any loss on Notes or interest
coupons and will not be entitled to capital gainsatment in respect of any gain on any sale,
disposition, redemption or payment of principateéspect of Notes or interest coupons.

For United States federal income tax purposes &aamporary Global Note, each Permanent
Global Note and each definitive Note issued by NHI inrbedorm which has an original maturity of
183 days otess (taking into consideration unilateral rightsdll or extend)a minimum denomination
of $500,000 (or the equivalent value in any otherrency, determined at the spot rate on the issue
date) and, as specified in the applicable FinahiBeiis intended to comply with United States Treasu
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Regulations Section 1.6049-5T(b)(X0}, if the obligation is evidenced by a book en&pears in the
book or record in which the book entry is made) ealry the following legend

“By accepting this obligation, the holder represeamd warrants that it is not a United States perso
(other than an exempt recipient described in secti®49(b)(4) of the Internal Revenue Code and
regulations thereunder) and that it is not actorgof on behalf of a United States person (othan gn
exempt recipient described in section 6049(b)(4}hef Internal Revenue Code and the regulations
thereunder).”

Registered Notes

Notes may be issued in registered form by NHI (‘Beged Notes”), subject to applicable
laws and regulations. Except as described in tHewimg paragraph, each Tranche of Registered
Notes will be represented on issue by a registgiauhl Note (each a “Registered Global Note”) which
will be (a) if the applicable Final Terms specifyet Registered Notes are intended to be held in a
manner which would allow Eurosystem eligibility {ibg the new safekeeping structure (“NSS”)),
deposited on the relevant Issue Date with the Cam8adekeeper; or (b) if the applicable Final Terms
specify the Registered Notes are not intended thdb@ in a manner which would allow Eurosystem
eligibility, deposited on the relevant Issue Daithvea nominee or a depositary or common depositary
for the agreed clearing system(s). Such Regist&@kabal Note will not be exchangeable for
Registered Notes in definitive form except on arclange Event (as that term is defined in the
Registered Global Note). With respect to each Traraf Registered Notes, NHI has appointed, under
an amended and restated note agency agreement@altéaly 2015 (the “Note Agency Agreement”), a
registrar and a transfer agent and paying agentadappoint other or additional transfer agents or
paying agents, either generally or in respectpdirdicular Series of Registered Notes

Final Terms
The applicable Final Terms will specify whether thates will be represented by:

0] a Temporary Global Note in bearer form withoiurterest coupons or talons which will be
deposited with a common depositary or, as the caag be, a common safekeeper for
Euroclear and Clearstream on or about the Issue @rah date as specified in the applicable
Final Terms; and that the Temporary Global Notexshangeable for a Permanent Global
Note in bearer form on and after the Exchange Batk(except for Notes (i) with an initial
maturity of 183 days or less (taking into consitleraunilateral rights to roll or extend), a
minimum denomination of $500,000 (or its equivalealie in any other currency, determined
at the spot rate on the Issue Date) and specifi¢tid applicable Final Terms as intended to
comply with United States Treasury Regulations i8ectl.6049-5T(b)(10) and (ii) as
specified in the applicable Final Terms, that hbeen issued in reliance on TEFRA C Rules)
upon certification of non-U.S. beneficial ownerstop

(i) a Temporary Global Note in bearer form withanterest coupons or talons which will be
deposited with a common depositary or, as the caag be, a common safekeeper for
Euroclear and Clearstream on or about the Issue rah date as specified in the applicable
Final Terms; and that the Temporary Global Noteexshangeable for security printed
definitive Notes on and after the Exchange Date @xdept for Notes (i) with an initial
maturity of 183 days or less (taking into consitleraunilateral rights to roll or extend), a
minimum denomination of $500,000 (or its equivalealie in any other currency, determined
at the spot rate on the Issue Date) and specifigtid applicable Final Terms as intended to
comply with United States Treasury Regulationsieact.6049-5T(b)(10) and (ii) as specified
in the applicable Final Terms, that have been soereliance on TEFRA C Rules) upon
certification of non-U.S. beneficial ownership;

(iii) a Permanent Global Note in bearer form withauterest coupons or talons which will be
deposited with a common depositary or, as the caag be, a common safekeeper for
Euroclear and Clearstream on or about the Issue @rah date as specified in the applicable
Final Terms; and that the Permanent Global Noexéhangeable (free of charge) in whole,
but not in part, for security printed definitive tde either (a) at the request of the Issuer;
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and/or (b) upon the occurrence of an Exchange Ef@ntefined in the Permanent Global
Note); or

(iv) in the case of NHI only, a Registered Globait®&registered in the name of a nominee for a
common depositary for Euroclear and Clearstream @dmmon safekeeper for Euroclear and
Clearstream exchangeable (free of charge) for ggquiinted definitive Notes only upon an
Exchange Event (as defined in the Registered GlNbt.

The exchange of a Permanent Global Note for defeniotes upon notice from Euroclear
and/or Clearstream (acting on the instructions rof holder) or at any time at the request of the
relevant Issuer should not be expressed to becaybdi in the applicable Final Terms if the Notes ar
issued with a minimum Specified Denomination sush€400,000 (or its equivalent in another
currency) plus one or more higher integral mulspdé another smaller amount such as €1,000 (or its
equivalent in another currency). Furthermore, s@gecified Denomination construction is not
permitted in relation to any issue of Notes whighd be represented on issue by a Temporary Global
Note exchangeable for definitive Notes.

Notes shall not be physically delivered in Belgiuergept to a clearing system, a depository
or other institution for the purpose of their imnisation in accordance with Article 4 of the Belgi
Law of 14 December 2005.
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TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of tle to be issued by an Issuer which will be
incorporated by reference into each global Note amich will be endorsed upon or attached to each
definitive Note (if any). The applicable Final Texr{or the relevant provisions thereof) will be
endorsed upon, or attached to, each global Notedsfhitive Note.

This Note is one of a Series (as defined belovaks issued subject to, and with the benefit
of (except in the case of Registered Notes (ameeéfibelow)) an amended and restated Agency
Agreement date@3 May 2016 as further amended and/or supplemented and/@tedsfrom time to
time, (the “Agency Agreement”) made betwearter alia, the Issuer, Nestlé S.A. as guarantor (the
“Guarantor”) in relation to Notes issued by Nedfi@ance International Ltd. and guaranteed Notes
issued by Nestlé Holdings, Inc., Citibank, N.A. nldon Branch as issuing and principal paying agent
and, if so specified in the applicable Final Terass calculation agent (the “Agent”, which expressio
shall include any successor agent or any othetlegion agent specified in the applicable Finaliigy
and the other paying agents named therein (togettierthe Agent and the “Paying Agents”, which
expression shall include any additional or sucaegaging agents).

Notes in registered form issued by Nestlé Holdirlgs, (“Registered Notes”) are issued
subject to, and with the benefit of, an amended raisthted Note Agency Agreement dagSdMay
2015 (the “Note Agency Agreement”) and made betweentlBlddoldings, Inc. as Issuer, Citigroup
Global Markets Deutschland AG as registrar andsfearagent (the “Registrar”, which expression shall
include any successor registrar) and Citibank, NLAndon Branch as transfer agent and paying agent
(the “Transfer Agent”, which expression shall irdduany additional or successor transfer agent or
paying agent appointed for Registered Notes).

References in these Terms and Conditions to theuélS shall be references to the party
specified as such in the applicable Final Termsd@fmed below). References herein to the “Notes”
shall be references to the Notes of this Serieslé¢fined below) and shall mean (i) in relation ty a
Notes represented by a global Note, units of thesd Specified Denomination (as defined below) in
the Specified Currency (as defined below) of thievant Notes, (ii) definitive Notes issued in
exchange (or part exchange) for a temporary gldbate, a permanent global Note or a global
Registered Note and (iii) any global Note.

Interest bearing definitive Notes in bearer formléss otherwise indicated in the applicable
Final Terms) have interest coupons (“Coupons”) @ndgdicated in the applicable Final Terms, talons
for further Coupons (“Talons”) attached on issuay Aeference herein to Coupons or coupons shall,
unless the context otherwise requires, be deemdaachode a reference to Talons or talons. Global
Notes do not have Coupons or Talons attached on.iss

Any reference herein to “Noteholders” shall meaa Holders of the Notes, and shall, in
relation to any Notes represented by a global Nutéd on behalf of Euroclear Bank SA/NV
(“Euroclear”) and/or Clearstream Banking S.A. (“@istream”), be construed as provided below. Any
reference herein to “Couponholders” shall mean hhklers of the Coupons, and shall, unless the
context otherwise requires, include the holderthefTalons.

Any reference herein to Euroclear and/or Clearsirehall, whenever the context so permits,
be deemed to include a reference to any additionalternative clearing system specified in the
applicable Final Terms.

Any reference herein to “guaranteed Notes issuetldstlé Holdings, Inc.” and any related
expression is a reference to Notes issued by Néstlfings, Inc. which are guaranteed by Nestlé S.A.

The Final Terms applicable to this Note are attdchereto or endorsed hereon and
supplement these Terms and Conditions. Refereraeinhto the “applicable Final Terms” are to the
Final Terms attached hereto or endorsed hereon.

As used herein, “Series” means each original issudotes together with any further issues
expressed to form a single series with the origsmle and the terms of which (save for the Issate,D
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the amount, the date of the first payment of irsetieereon, and the date from which interest starts
accrue and/or the Issue Price (as indicated inapidicable Final Terms)) are identical (including
Maturity Date, Interest Basis, Redemption/Paymeasi® and Interest Payment Dates (if any) and
whether or not the Notes are admitted to tradiAg)used herein, “Tranche” means all Notes of the
same Series with the same Issue Date and Inteoastn€ncement Date (if applicable).

Copies of the Agency Agreement are available aspeeified offices of the Agent and each
of the other Paying Agents. Copies of the Note Agehgreement (if the Notes are Registered Notes)
are available for inspection by holders of RegeddeNotes at the specified offices of the Registrat
the Transfer Agent. If the Notes are offered ®lblic in a Member State of the European Economic
Area or admitted to trading on the regulated madfghe London Stock Exchange, the Final Terms
applicable to the Notes are available for viewingtbe Nestlé Group investor relations website at
www.nestle.com/investorand are expected to be published on the websitthefLondon Stock
Exchange through a regulatory information servithe Noteholders and the Couponholders are
deemed to have notice of, and are entitled to émefit of, all the provisions of the Agency Agreerhe
and the applicable Final Terms, which are bindingtleem. The holders of Registered Notes are
deemed to have notice of the Note Agency Agreemvdrith is binding on them.

Words and expressions defined in the Agency Agreemre(if the Note is a Registered Note)
in the Note Agency Agreement or used in the apple#&inal Terms shall have the same meanings
where used in these Terms and Conditions unlessahiext otherwise requires or unless otherwise
stated. In the event of inconsistency between then8y Agreement, (if the Note is a Registered Note)
the Note Agency Agreement or the applicable Firahis, the applicable Final Terms will prevail.

A global Note may be exchanged in whole or, inamartircumstances, in part for definitive
Notes upon request by any holder of an interesethé accordance with these Terms and Conditions,
the provisions of the relevant global Note andmeiied in the applicable Final Terms.

1. Form, Denomination, Title and Transfer

The Notes may be issued in bearer form (“Bearee®Iptor registered form, as set out in the
applicable Final Terms and, in the case of defieiBearer Notes, serially numbered, in the currency
(the “Specified Currency”) and in the denominatidiie “Specified Denomination(s)”) as specified in
the applicable Final Terms; provided that, Bearete with a maturity of more than 183 days (taking
into consideration unilateral rights to roll or extl) may not be issued by Nestlé Holdings, Inc.

Bearer Notes may not be exchanged for RegisteréesNmdrice versa

Each Note may be a Note bearing interest on a fiaéel basis (“Fixed Rate Note”), a Note
bearing interest on a floating rate basis (“Flaatitate Note”), a Note issued on a non-interestitgar
basis (“Zero Coupon Note”) or any combination of floregoing, depending upon the interest basis
specified in the applicable Final Terms.

Bearer Notes in definitive form are issued with @ans attached, unless they are Zero
Coupon Notes in which case references to CoupotiCanponholders in these Terms and Conditions
are not applicable.

Subject as set out below, title to the Bearer Nata$ Coupons will pass by delivery. The
holder of each Coupon, whether or not such Coupattached to the Note, in his capacity as such,
shall be subject to and bound by all the provisicmistained in the relevant Note. Subject as set ou
below, the Issuer, the Guarantor (if applicable) any Paying Agent may deem and treat the bearer of
any Bearer Note or Coupon as the absolute ownegdh@vhether or not overdue and notwithstanding
any notice to the contrary, including any noticeosinership or writing thereon or notice of any
previous loss or theft thereof) for all purposes, I the case of any global Bearer Note, without
prejudice to the provisions set out in the nextesading paragraph.

For so long as any of the Notes are representeddigbal Note held on behalf of Euroclear

and/or Clearstream, each person (other than EarogteClearstream) who is for the time being shown
in the records of Euroclear or of Clearstream ashblder of a particular nominal amount of such
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Notes (in which regard any certificate or otherwtoent issued by Euroclear or Clearstream as to the
nominal amount of Notes standing to the accourngfperson shall be conclusive and binding for all
purposes save in the case of manifest error) Bhdleated by the Issuer, the Guarantor (if appl&a

any Paying Agent or (in the case of Registered §atiee Registrar and the Transfer Agent as the
holder of such nominal amount of such Notes fopatposes other than with respect to the payment of
principal or interest on the Notes, for which puspdhe bearer of the relevant global Bearer Note or
registered holder of the global Registered Notell 3 treated by the Issuer, the Guarantor (if
applicable) and any Paying Agent as the holderuohNotes in accordance with and subject to the
terms of the relevant global Note (and the expoessiNoteholder” and “holder of Notes” and related
expressions shall be construed accordingly).

Notes which are represented by a global Note wiltransferable only in accordance with the
rules and procedures for the time being of Eurodeaf Clearstream, as the case may be.

Title to Registered Notes passes on due endorseimehe relevant register which Nestlé
Holdings, Inc. shall procure to be kept by the Rigr.

Subject as set out above, except as ordered byraafocompetent jurisdiction or as required
by law, the registered holder of any RegistereceNttall be deemed to be and may be treated as the
absolute owner of such Registered Note for all psep, whether or not such Registered Note shall be
overdue and notwithstanding any notice of ownerdhigft or loss thereof or any writing thereon made
by anyone and no person shall be liable for saitgauch registered holder (and the expressions
“Noteholder” and “holder of Notes” and related eegsions shall be construed accordingly).

Provisions relating to the transfer of Registereied are set out in the Registered Note and
the Note Agency Agreement.

Any reference herein to Euroclear and/or Clearsirehall, whenever the context so permits,
except in relation to Bearer Notes in new globdaer(tNGN”) form or Registered Notes intended to be
held in a manner which would allow Eurosystem &ilgy (being the new safekeeping structure
(“NSS”) and hereinafter referred to as “held unither NSS”), be deemed to include a reference to any
additional or alternative clearing system appradvedhe Issuer, the Agent or (in the case of Registe
Notes) the Registrar and the Transfer Agent anthéncase of Notes admitted to the Official List of
the UK Listing Authority and admitted to trading tre London Stock ExchangeRegulatedViarket,
the UK Listing Authority.

2. Status of the Notes and Guarantee

(@) The Notes and any relative Coupons are dingetonditional, unsecured (subject to the
provisions of Condition 3) and unsubordinated aidiigns of the Issuer and raplari passu
and rateably without any preference among themsedvel equally with all other unsecured
and unsubordinated obligations of the Issuer frametto time outstanding (other than
obligations mandatorily preferred by law).

(b) If the Issuer is Nestlé Finance Internationtd. ] the payment of the principal and interest in
respect of each Note has been unconditionally eregtacably guaranteed by the Guarantor
pursuant to the Guarantee dated the Issue DatéGtierantee”) which has been deposited for
the benefit of the Noteholders and Couponholdetth Wie Agent. If the Issuer is Nestlé
Holdings, Inc., the payment of principal and ingtrie respect of each Note will, if so stated in
the applicable Final Terms but not otherwise, hbeen unconditionally and irrevocably
guaranteed by the Guarantor pursuant to the Gueradated the Issue Date (also the
“Guarantee”) which has been deposited for the lieokthe Noteholders and Couponholders
with the Agent. Each Guarantee will be in the fdigabject to completion) scheduled to the
Agency Agreement.
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3. Negative Pledge
So long as any of the Notes remain outstanding:

() the Issuer will procure that, provided thatusigg upon its assets is neither mandatory
pursuant to applicable laws nor required as a quésge for governmental approvals, no
Relevant Indebtedness (as defined below) now oedfter existing of the Issuer and no
guarantee or indemnity by the Issuer of any Relevadebtedness of any Subsidiary (as
defined below) of the Issuer will be secured by amyrtgage, charge, lien, pledge or other
security interest upon, or with respect to, the l@har any part of the present or future
revenues or assets of the Issuer unless in anycasghthe Issuer shall, simultaneously with,
or prior to, the creation of such security interéske any and all action necessary to procure
that all amounts payable under the Notes are sgédwesuch security interest equally and
rateably or such other security interest is pradifte such amounts as is not materially less
beneficial to the interests of the Noteholders srshall be approved by an Extraordinary
Resolution of the Noteholders; and

(b) where the issue of the Notes by the Issueug@anteed by the Guarantor, the Guarantor will
procure that, provided that security upon its asgeheither mandatory pursuant to applicable
laws nor required as a prerequisite for governnieqprovals, no Relevant Indebtedness now
or hereafter existing of the Guarantor and no quagaor indemnity by the Guarantor of any
Relevant Indebtedness of the Issuer or any Subgidiathe Issuer will be secured by any
mortgage, charge, lien, pledge or other securtgrast upon, or with respect to, the whole or
any part of the present or future revenues or aggehe Guarantor unless in any such case the
Guarantor shall, simultaneously with, or prior tioe creation of such security interest, take
any and all action necessary to procure that athuants payable under the Guarantee are
secured by such security interest equally and Ibhtear such other security interest is
provided for such amounts as is not materially lesmeficial to the interests of the
Noteholders or as shall be approved by an Extraardi Resolution of the Noteholders,
provided that in the event of a merger, amalgamatioconsolidation of the Guarantor with
another company the provisions of this Conditiob) 3hall not apply with regard to any
security in respect of any Relevant Indebtedness the assets of that other company which
security exists at the time of such merger, amaddienm or consolidation (other than any such
security created in contemplation thereof) and angh security thereafter created by the
resulting or surviving entity in substitution fdnet aforesaid security over assets the value of
which does not materially exceed the current valtiehe assets subject to such security
immediately prior to such merger, amalgamationoorsolidation.

For the purposes of this Condition 3, “Relevanteltgdness” means any indebtedness now or
hereafter existing which is in the form of or reggeted or evidenced by any bonds, notes or other
securities which, in any such case, are or arebtagd being listed on any recognised stock exchang
and “Subsidiary” means any company of which theidsshall own more than 50 per cent. of the
outstanding voting stock of such company.

4, Interest
€)) Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest from (and @) the Interest Commencement Date
specified in the applicable Final Terms (or theuésDate, if no Interest Commencement Date is
separately specified) to (but excluding) the Maguiate specified in the applicable Final Termshat
rate(s) per annum equal to the Rate(s) of Inta@specified. Interest will be payable in arreartton
Interest Payment Date(s) in each year and on therljaDate so specified if that does not fall on a
Interest Payment Date. If the Notes are in défmiform, except as provided in the applicable Fina
Terms, or if the applicable Final Terms specifytthaFixed Coupon Amount or Broken Amount(s)
applies in the case of Notes represented by a Igidbte, the amount of interest payable on each
Interest Payment Date in respect of the Fixed éstePeriod ending on (but excluding) such date will
amount to the Fixed Coupon Amount as specifiechedpplicable Final Terms. Payments of interest
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on any Interest Payment Date will, if so specifiedhe applicable Final Terms, amount to the Broken
Amount(s) so specified.

As used in these Terms and Conditions, “Fixed &sePeriod” means the period from (and
including) an Interest Payment Date (or the Inte@ssnmencement Date or the Issue Date, as the case
may be) to (but excluding) the next (or first) it Payment Date or Maturity Date.

Unless specified otherwise in the applicable Fimatms, the “Following Business Day
Convention” will apply to the payment of all Fixé&hte Notes, meaning that if the Interest Payment
Date or Maturity Date would otherwise fall on a dakich is not a Business Day (as defined in
Condition 4(b)(i) below), the related payment ofnpipal or interest will be made on the next
succeeding Business Day as if made on the datemghent was due. If the “Modified Following
Business Day Convention” is specified in the alile Final Terms for any Fixed Rate Note, it shall
mean that if the Interest Payment Date or Matubidiye would otherwise fall on a day which is not a
Business Day (as defined in Condition 4(b)(i) bélatlue related payment of principal or interest wil
be made on the next succeeding Business Day aadéron the date such payment was due unless it
would thereby fall into the next calendar monthwihich event the full amount of payment shall be
made on the immediately preceding Business Dafyraade on the day such payment was due. Unless
specified otherwise in the applicable Final Terthg, amount of interest due shall not be changed if
payment is made on a day other than an Interesh&ztyDate or the Maturity Date as a result of the
application of a Business Day Convention specifibdve or other Business Day Convention specified
in the applicable Final Terms.

Except in the case of (i) Notes in definitive foimhere a Fixed Coupon Amount or Broken
Amount is specified in the applicable Final Termgig Notes represented by a global Note where the
applicable Final Terms specify that a Fixed Coupamount or a Broken Amount shall apply, interest
shall be calculated in respect of any period byyapgp the Rate of Interest to:

0] in the case of Fixed Rate Notes which are regmted by a global Note, the aggregate
outstanding nominal amount of the Fixed Rate Natpsesented by such global Note; or

(i) in the case of Fixed Rate Notes in definitfeem, the Calculation Amount;

and, in each case, multiplying such sum by theiegdple Day Count Fraction (as specified in
the applicable Final Terms) and rounding the rastlfigure to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit beimgnded upwards or otherwise in accordance with
applicable market convention. Where the Specifieth@nination of a Fixed Rate Note in definitive
form is a multiple of the Calculation Amount, th@a@unt of interest payable in respect of such Fixed
Rate Note shall be the product of the amount (detexd in the manner provided above) for the
Calculation Amount and the amount by which the Galkion Amount is multiplied to reach the
Specified Denomination, without any further rourgdin

In these Terms and Conditions, “Day Count Fractior€ans (unless specified otherwise in
the applicable Final Terms):

0] if “Actual/Actual (ICMA)” is specified in the pplicable Final Terms:

(A) in the case of Notes where the number of dayshe relevant period from (and
including) the most recent Interest Payment Datg (b none, the Interest
Commencement Date or Issue Date, as applicabl@utoexcluding) the relevant
payment date (the “Accrual Period”) is equal toshorter than the Determination
Period (as defined below) during which the Accrigafiod ends, the number of days
in such Accrual Period divided by the product of ie number of days in such
Determination Period and (2) the number of Deteatidm Dates (as specified in the
applicable Final Terms) that would occur in oneendhlr year assuming interest was
to be payable in respect of the whole of that year;

(B) in the case of Notes where the Accrual Persddmger than the Determination Period
during which the Accrual Period ends, the sum of:
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Q) the number of days in such Accrual Period rigllin the Determination
Period in which the Accrual Period begins dividgdthoe product of (x) the
number of days in such Determination Period and t@ number of
Determination Dates (as specified in the applicdihal Terms) that would
occur in one calendar year assuming interest wae fmayable in respect of
the whole of that year; and

(2) the number of days in such Accrual Periodrgllin the next Determination
Period divided by the product of (x) the number ddys in such
Determination Period and (y) the number of Deteation Dates (as
specified in the applicable Final Terms) that woalttur in one calendar
year assuming interest was to be payable in regpéice whole of that year;
and

(i) if “30/360" is specified in the applicable Fih Terms, the number of days in the relevant
period from (and including) the most recent Intefggyment Date (or, if none, the Interest
Commencement Date or Issue Date, as applicablépub excluding) the next scheduled
Interest Payment Date or the Maturity Date (suanimer of days being calculated on the basis
of a year of 360 days with 12 30-day months) didibg 360 and, in the case of an incomplete
month, the number of days elapsed; and

“Determination Period” means each period from (amzuding) a Determination Date (as
specified in the applicable Final Terms) to (butleding) the next Determination Date (including,
where either the Interest Commencement Date dirthkelnterest Payment Date is not a Determination
Date, the period commencing on the first DeterndmatDate prior to, and ending on the first
Determination Date falling after, such date); and

“sub-unit” means, with respect to any currency otti@an euro, the lowest amount of such
currency that is available as legal tender in thentry of such currency and, with respect to euro,
means one cent.

(b) Interest on Floating Rate Notes
0] Interest Payment Dates

Each Floating Rate Note bears interest from (anllidting) the Interest Commencement Date
specified in the applicable Final Terms (or theutsDate, if no Interest Commencement Date is
separately specified) and at the rate equal tértte of Interest payable in arrear on the Matiye
and on either:

(A) the Specified Interest Payment Date(s) (eaobether with the Maturity Date, an
“Interest Payment Date”) in each year specifiethaapplicable Final Terms; or

(B) if no Specified Interest Payment Date(s) is/apecified in the applicable Final
Terms, each date (each such date, together withMVigiterity Date, an “Interest
Payment Date”) which falls the number of monthsothrer period specified as the
Specified Period in the applicable Final Termsratite preceding Interest Payment
Date or, in the case of the first Interest Paym&dte, after the Interest
Commencement Date or Issue Date, as applicable.

Such interest will be payable in respect of eatbrést Period. In these Terms and Conditions,
“Interest Period” means the period from (and incigdl an Interest Payment Date (or the Interest
Commencement Date or Issue Date, as applicablépub excluding) the next (or first) Interest
Payment Date).

If a Business Day Convention is specified in thpliapble Final Terms and (x) if there is no
numerically corresponding day in the calendar mamtvhich an Interest Payment Date should occur
or (y) if any Interest Payment Date would otherwfigzkt on a day which is not a Business Day (as
defined below), then, if the Business Day Convenspecified is:
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1) in any case where a Specified Period is specifieddcordance with Condition 4(b)(i)(B)
above, the Floating Rate Convention, such IntdPagtnent Date (i) in the case of (x) above,
shall be the last day that is a Business Day inréfevant month and the provisions of (B)
below in this sub-paragraph (1) shall appiytatis mutandi®r (i) in the case of (y) above,
shall be postponed to the next day which is a BassirDay unless it would thereby fall into
the next calendar month, in which event (A) sucterlst Payment Date shall be brought
forward to the immediately preceding Business D&y @) each subsequent Interest Payment
Date shall be the last Business Day in the monticiwfalls within the Specified Period after
the preceding applicable Interest Payment Daterceduor

(2) the Following Business Day Convention, such IntePesyment Date shall be postponed to the
next day which is a Business Day; or

3) the Modified Following Business Day Convention, lsuaterest Payment Date shall be
postponed to the next day which is a Business Dégsa it would thereby fall into the next
calendar month, in which event such Interest PayrBaie shall be brought forward to the
immediately preceding Business Day; or

4) the Preceding Business Day Convention, such IrtBagnent Date shall be brought forward
to the immediately preceding Business Day.

In these Terms and Conditions, “Business Day” meatiay which is both:

(A) a day on which commercial banks and foreignhexge markets settle payments and
are open for general business (including dealindoneign exchange and foreign
currency deposits) in each place as is specifigderapplicable Final Terms (each an
“Additional Business Centre”); and

(B) (1) in relation to any sum payable in a SpedfiCurrency other than euro and
Renminbi, a day on which commercial banks and goreexchange markets settle
payments and are open for general business (imgudiéaling in foreign exchange
and foreign currency deposits) in the principabfinial centre of the country of the
relevant Specified Currency (which, if the Spedfteurrency is Australian dollars or
New Zealand dollars, shall be Sydney and Aucklaespectively); (2) in relation to
any sum payable in euro, a day on which the Tramsfiean Automated Real-Time
Gross Settlement Express Transfer (TARGET2) Systeany successor thereto (the
“TARGET2 System”) is open; or (3) in relation toyasum payable in Renminbi, a
day on which commercial banks and foreign exchangekets are open for business
and settlement of Renminbi payments in Hong Korlgnless otherwise provided in
the applicable Final Terms, the principal finanaiaintre of any country for the
purpose of these Terms and Conditions shall beragided in the 2006 ISDA
Definitions (as published by the International Ssvamd Derivatives Association,
Inc.) as supplemented, amended and updated as fifghissue Date of the Notes of
the relevant Series (the “ISDA Definitions”) (extep the Specified Currency is
Australian dollars or New Zealand dollars the ppat financial centre shall be
Sydney and Auckland, respectively).

(i) Rate of Interest

The Rate of Interest payable from time to time éspect of Floating Rate Notes will be
determined in the manner specified in the apple&ihal Terms.

(iii) ISDA Determination

Where ISDA Determination is specified in the apglie Final Terms as the manner in which
the Rate of Interest is to be determined, the Bibeterest for each Interest Period will be thievant
ISDA Rate plus or minus (as indicated in the apiie Final Terms) the Margin (if any) as determined
by the Agent (or such other Calculation Agent Spegtiin the applicable Final Terms). For the
purposes of this sub-paragraph (iii) “ISDA Ratesphr minus (as indicated in the applicable Final
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Terms) the Margin (if any)” for an Interest Perim@ans a rate equal to the Floating Rate that wmeild
determined under an interest rate swap transaatider the terms of an agreement (regardless of any
event of default or termination event thereundeepiporating the ISDA Definitions with the holddr o
the relevant Note and under which:

(A) the manner in which the Rate of Interest isbeodetermined is the “Floating Rate
Option” as specified in the applicable Final Terms;

(B) the Issuer is the “Floating Rate Payer”;

© the Agent or other person specified in the igpple Final Terms is the “Calculation
Agent”;

(D) the Interest Commencement Date is the “Effechate”;

(E) the Aggregate Nominal Amount of Notes is thetidnal Amount”;

(F) the relevant Interest Period is the “Designadfiedurity” as specified in the applicable
Final Terms;

(G) the Interest Payment Dates are the “Floatintg Rayer Payment Dates”;

(H) the Margin is the “Spread”; and

() the relevant Reset Date is the day specifietthénapplicable Final Terms.

When this sub-paragraph (iii) applies with respeatach relevant Interest Payment Date:

(A) the amount of interest determined for suchregePayment Date shall be the Interest
Amount for the relevant Interest Period for the pmses of these Terms and
Conditions as though calculated under sub-paragraphelow; and

(B) (i) “Floating Rate”, “Floating Rate Option”, f6ating Rate Payer”, “Effective Date”,
“Notional Amount”, “Floating Rate Payer Payment 8&f “Spread”, “Calculation
Agent”, “Designated Maturity” and “Reset Date” hatee meanings given to those
terms in the ISDA Definitions; and (ii) “Euro-zon@ieans the region comprised of
the Member States of the European Union that adiopt single currency in
accordance with the Treaty on the Functioning effuropean Union, as amended).

(iv) Screen Rate Determination for Floating Ratédso

Where Screen Rate Determination is specified imafhygticable Final Terms as the manner in
which the Rate of Interest is to be determinedRhte of Interest for each Interest Period wilbjsat
as provided below, be either:

(A) the rate or offered quotation (if there is ordge rate or offered quotation on the
Relevant Screen Page); or

(B) the arithmetic mean (rounded if necessary tofturth decimal place, with 0.00005
being rounded upwards) of the rates or offeredajigots,

(expressed as a percentage rate per annum), f&efleeence Rate (as specified in the applicablalFin
Terms) for deposits in the Specified Currency fattinterest Period which appears or appear, as the
case may be, on the Relevant Screen Page (or epleltement page on that service which displays the
information) (as specified in the applicable Fiffarms) as at 11.00 a.m. (in the Relevant Financial
Centre specified in the applicable Final Terms)ham Interest Determination Date (as defined below)
in question plus or minus (as indicated in the i@pple Final Terms) the Margin (if any), all as
determined by the Agent (or such other Calculafigent specified in the applicable Final Terms). If,
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in the case of (B) above, five or more of suchgateoffered quotations are available on the Releva
Screen Page, the highest (or, if there is more dmensuch highest rate or offered quotation, org on
of such rates or offered quotations) and the loestif there is more than one such lowest rate or
offered quotation, one only of such rates or offegeotations) shall be disregarded by the Agent (or
such other Calculation Agent specified in the aggille Final Terms) for the purpose of determining
the arithmetic mean (rounded as provided aboveydh rates or offered quotations.

The expression “Reference Rate” means EURIBOR BIOR as specified in the applicable
Final Terms and the expression “Relevant Screee”Ragans such page, whatever its designation, on
which the Reference Rate that is for the time belisplayed on the Reuters Monitor Money Rates
Service or Dow Jones Market Limited or such otleevise, as specified in the applicable Final Terms.

The Agency Agreement contains provisions for deteing the Rate of Interest in the event
that the Relevant Screen Page is not availablg or the case of (A) above, no such rate or qumtat
appears or, in the case of (B) above, fewer thaeetbf such rates or offered quotations appeaadmh
case as at the time specified in the precedinggpaph.

(V) Minimum Rate of Interest and/or Maximum Ratdrd&rest

If the applicable Final Terms specifies a Minimurat® of Interest for any Interest Period,
then, in the event that the Rate of Interest irpees of any such Interest Period determined in
accordance with the above provisions is less tlhiah Minimum Rate of Interest, the Rate of Interest
for such Interest Period shall be such Minimum Rétaterest. If the applicable Final Terms spedfi
a Maximum Rate of Interest for any Interest Periiban, in the event that the Rate of Interest in
respect of any such Interest Period determineddéordance with the above provisions is greater than
such Maximum Rate of Interest, the Rate of Intefassuch Interest Period shall be such Maximum
Rate of Interest.

(vi) Determination of Rate of Interest and Caldaiatof Interest Amounts
The Agent (or if the Agent is not the Calculatiogeht, the Calculation Agent specified in the

applicable Final Terms) will calculate the amouhirterest (the “Interest Amount”) payable on the
Floating Rate Notes for the relevant Interest Riebp applying the Rate of Interest to:

(A) in the case of Floating Rate Notes which arpresented by a global Note, the
aggregate outstanding nominal amount of the Napesented by such global Note;
or

(B) in the case of Floating Rate Notes in defi@tferm, the Calculation Amount;

and, in each case multiplying such sum by the epaple Day Count Fraction (as specified in the
applicable Final Terms) and rounding the resulfignire to the nearest sub-unit of the relevant
Specified Currency half of any such sub-unit baiognded upwards or otherwise in accordance with
applicable market convention. Without prejudicestd-paragraph (viii) below, the determination of
the Rate of Interest and calculation of each Istefenount by the Agent (or the Calculation Agent
specified in the applicable Final Terms if the Agennot the Calculation Agent) shall (in the almen
of negligence, wilful default, bad faith or manifesror) be binding on all parties. Where the Sieti
Denomination of a Floating Rate Note in definitfeem is a multiple of the Calculation Amount, the
Interest Amount payable in respect of such Notdl &leathe product of the amount (determined in the
manner provided above) for the Calculation Amourd the amount by which the Calculation Amount
is multiplied to reach the Specified Denominatiafthout any further rounding.

“Day Count Fraction” means in respect of the caltah of an amount of interest for any
Interest Period:

(A) if “Actual/Actual (ISDA)” or “Actual/Actual” is specified in the applicable Final
Terms, the actual number of days in the Interesb@alivided by 365 (or, if any
portion of that Interest Period falls in a leapry¢he sum of (A) the actual number of
days in that portion of the Interest Period falling leap year divided by 366 and (B)
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(B)

(©)

(D)

(E)

the actual number of days in that portion of thierest Period falling in a non-leap
year divided by 365);

if “Actual/365 (Fixed)” is specified in the afigable Final Terms, the actual number
of days in the Interest Period divided by 365;

if “Actual/360” is specified in the applicabknal Terms, the actual number of days
in the Interest Period divided by 360;

if “30/360”, “360/360" or “Bond Basis” is spdad in the applicable Final Terms, the
number of days in the Interest Period divided by, 3flculated on a formula basis as
follows:

[360X (Yz - Y1)]+ [30X (Mz - Ml)]+ (Dz - Dl)
Day Count Fraction = 360

where:

“Y " is the year, expressed as a number, in whicHitbeday of the Interest Period
falls;

“Y ;" is the year, expressed as a number, in whicldgyeimmediately following the
last day of the Interest Period falls;

“M." is the calendar month, expressed as a numberhioh the first day of the
Interest Period falls;

“M" is the calendar month, expressed as a numberhioh the day immediately
following the last day of the Interest Period falls

“D," is the first calendar day, expressed as a nundfethe Interest Period, unless
such number is 31, in which casegwill be 30; and

“Dy" is the calendar day, expressed as a number, inatebdfollowing the last day
included in the Interest Period, unless such nummard be 31 and Dis greater
than 29, in which case,ill be 30;

if “30E/360" or “Eurobond Basis” is specified ithe applicable Final Terms, the
number of days in the Interest Period divided b, 3&lculated on a formula basis as
follows:

[360X (Yz - Yl)]+ [3OX (Mz - Ml)]+ (Dz - Dl)
Day Count Fraction = 360

where:

“Y (" is the year, expressed as a number, in whicHitbeday of the Interest Period
falls;

“Y ;" is the year, expressed as a number, in whicldgyeimmediately following the
last day of the Interest Period falls;

“M." is the calendar month, expressed as a numberhioh the first day of the
Interest Period falls;

“M" is the calendar month, expressed as a numberhioh the day immediately
following the last day of the Interest Period falls

“D." is the first calendar day, expressed as a nundfethe Interest Period, unless
such number would be 31, in which caseniill be 30; and
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“D," is the calendar day, expressed as a number, inatedy following the last day
included in the Interest Period, unless such numimrid be 31, in which case,D
will be 30;

(F) if “30E/360 (ISDA)" is specified in the applioke Final Terms, the number of days in
the Interest Period divided by 360, calculated dormula basis as follows:

[360X (Yz - Yl)]+ [3OX (Mz - Ml)]+ (Dz - Dl)

Day Count Fraction = 360

where:

“Y 1" is the year, expressed as a number, in whickfiteeday of the Interest Period
falls;

“Y," is the year, expressed as a number, in whictdtheimmediately following the
last day of the Interest Period falls;

“M ;" is the calendar month, expressed as a numbewhich the first day of the
Interest Period falls;

“M ;" is the calendar month, expressed as a humberhinh the day immediately
following the last day of the Interest Period falls

“D4" is the first calendar day, expressed as a nundfehe Interest Period, unless (i)
that day is the last day of February or (ii) sudmiber would be 31, in which casg D
will be 30; and

“D," is the calendar day, expressed as a number, inatedy following the last day
included in the Interest Period, unless (i) that dathe last day of February but not
the Maturity Date or (ii) such number would be Bilwhich case Bwill be 30; and

(G) if “Actual/365 (Sterling)” is specified in thapplicable Final Terms, the number of
days in the Interest Period divided by 365 or hia tase of an Interest Payment Date
falling in a leap year, 366.

(vii) Linear Interpolation

Where Linear Interpolation is specified as appliealm respect of an Interest Period or
Specified Period in the applicable Final Terms, Rage of Interest for such Interest Period or Sjeeti
Period shall be calculated by the Agent (or if &gent is not the Calculation Agent, the Calculation
Agent specified in the applicable Final Terms) thight line linear interpolation by reference veot
rates based on the relevant Reference Rate (witeeerSRate Determination is specified as applicable
in the applicable Final Terms) or the relevant Eiga Rate Option (where ISDA Determination is
specified as applicable in the applicable Finalni®; one of which shall be determined as if the
Designated Maturity (as defined below) were theiqebof time for which rates are available next
shorter than the length of the relevant InteresioBeor Specified Period and the other of whichlisha
be determined as if the Designated Maturity weeepriod of time for which rates are available next
longer than the length of the relevant Interestdéleor Specified Period, provided however, that if
there is no rate available for a period of timetrshorter or, as the case may be, next longer, tthen
Agent (or if the Agent is not the Calculation Agetite Calculation Agent specified in the applicable
Final Terms) shall determine such rate at such ame by reference to such sources as it determines
appropriate. For the purposes of this paragrapé, etkpression “Designated Maturity” means, in
relation to Screen Rate Determination, the perfdihte designated in the Reference Rate.

(viii)  Notification of Rate of Interest and InteteSmount

The Agent will cause the Rate of Interest and datdrest Amount for each Interest Period or
Specified Period and the relevant Interest Payrbaé to be notified to the Issuer, the Guarantor (i
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applicable), the other Paying Agents, the Regisirat the Transfer Agent (in the case of Registered
Notes) and the relevant stock exchange or othewaal authority on which the relevant Floating Rate
Notes are for the time being admitted to tradindjsiing and will cause notice thereof to be puid

or given in accordance with Condition 14 as soopassible after their determination but in no event
later than the earlier of the fourth London Busi@ay thereafter or the first Business Day of each
Interest Period or Specified Period. Each Intefgabunt and Interest Payment Date so notified may
subsequently be amended (or appropriate alternatremgements made by way of adjustment) without
publication as aforesaid or prior notice in thergvaf an extension or shortening of the Interestdee

or Specified Period in accordance with the provisicereof. Any such amendment or alternative
arrangements will promptly be notified to each ktegchange or other relevant authority on which the
relevant Floating Rate Notes are for the time beidmitted to trading or listing. For the purposés o
this paragraph, the expression “London Business Deeans a day (other than a Saturday or a Sunday)
on which banks and foreign exchange markets are fipebusiness in London.

(ix) Certificates to be Final

All certificates, communications, opinions, detemations, calculations, quotations and
decisions given, expressed, made or obtained ®pthposes of the provisions of this Condition 4(b)
whether by the Agent or other Calculation Agenglkfin the absence of negligence, wilful default,
bad faith or manifest error) be binding on the é&ssuhe Guarantor (if applicable), the Agent,
Calculation Agent (if applicable), any other Payifigents and all Noteholders and Couponholders and
(in the case of Registered Notes) the Registrartia@dransfer Agent and (in the absence as afatesai
no liability to the Issuer, the Guarantor (if agplble), the Noteholders or the Couponholders shall
attach to the Agent or the Calculation Agent (ipkgable) in connection with the exercise or non-
exercise by it of its powers, duties and discretiparsuant to such provisions.

(c) Accrual of Interest

Each Note (or in the case of the redemption of paly of a Note, that part only of such Note
to be redeemed) will cease to bear interest (i) &myn the date scheduled for its redemption unless
payment of principal is improperly withheld or reéd. In such event, interest will continue to aecru
at the rate of interest then applicable or at sotbler rate as may be specified in the applicabhalFi
Terms until the earlier of (i) the day on which,onpdue presentation or surrender of such Note (if
required), the relevant payment is made; andl{&) geventh day after the date on which the Agent or
(in the case of Registered Notes) the Registréneransfer Agent having received the funds remhir
to make such payment, notice is given to the Ndtehe in accordance with Condition 14 of that
circumstance (except to the extent that thereiligréain the subsequent payment thereof to thevasie
Noteholders).

5. Payments
€) Method of Payment
Subject as provided below:

® payments in a Specified Currency other tharoeUkS. dollars or Renminbi, will be made by
transfer to an account in the relevant Specifiedréhcy (which, in the case of a payment in
Japanese Yen to a non-resident of Japan, shallnmm-aesident account) maintained by the
payee with, or by a cheque in such Specified Cagralrawn on, a bank in the principal
financial centre of the country of such Specifiagrt@ncy (which, if the Specified Currency is
Australian dollars or New Zealand dollars shallSygliney or Auckland, respectively) unless
specified otherwise in the applicable Final Terprvided that, if the Specified Currency is
Australian dollars, payments will be made outsitle Commonwealth of Australia by
Australian dollar cheque drawn on, or by transtean Australian dollar account maintained
by the payee with, a bank outside Australia;

(i) payments in euro will be made by credit omtsfer to a euro account (or any other account to

which euro may be credited or transferred) spetifig the payee or, at the option of the
payee, by a euro cheque;
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(iii) payments in U.S. dollars, except as providad Condition 5(d), shall be made by credit or
transfer to a U.S. dollar account outside the Wh@&ates specified by the payee; and

(iv) payments in Renminbi shall be made by creditransfer to a Renminbi account maintained
by or on behalf of the payee with a bank in Hongh&®r such other financial centre(s) as
may be specified in the applicable Final Terms MBRSettlement Centre(s) in accordance
with applicable laws, rules, regulations and guided issued from time to time (including all
applicable laws and regulations with respect ttlesaent in Renminbi in Hong Kong or any
relevant RMB Settlement Centre).

Without prejudice to the provisions of Conditionpayments will be subject in all cases to (i)
any fiscal or other laws and regulations applicabkreto in any jurisdiction and (ii) any withhaidi
required pursuant to sections 1471 through to 1df7the U.S. Internal Revenue Code of 1986, as
amended (including any regulations or official mietations issued with respect thereto or any
agreement entered into by any person with the IRSyant to such provisions) (the “Code”) or any
treaty, law, regulation, intergovernmental agreetmen official guidance of any other taxing
jurisdiction relating to an intergovernmental agneat implementing an alternative to such sectidns o
the Code (collectively, “FATCA").

(b) Presentation of Notes and Coupons — Bearer Note

Payments of principal in respect of definitive Noteill (subject as provided below) be made
in the Specified Currency in the manner providedCiondition 5(a) above only against surrender of
such definitive Notes, and payments of interesespect of definitive Notes will (subject as praadd
below) be made as aforesaid only against surresidépupons, in each case at the specified office of
any Paying Agent outside the United States. Paysnamder Condition 5(a) above made, at the option
of the bearer of such Note or Coupon, by chequ# bbanailed or delivered to an address outside the
United States furnished by such bearer. Subjeahioapplicable laws and regulations, such payments
made by transfer will be made in immediately avd#afunds to an account maintained by the payee
with a bank located outside the United States. algment in respect of any definitive Note or Coupon
will be made upon presentation of such definitiveéNor Coupon at any office or agency of the Issuer
the Guarantor (if applicable) or any Paying Agenthie United States, nor will any such payment be
made by transfer to an account, or by mail to airess, in the United States.

Fixed Rate Notes in definitive form should be préed for payment together with all
unmatured Coupons appertaining thereto (which egmwa shall for this purpose include Coupons
falling to be issued on exchange of matured Talofe)ing which the amount of any missing
unmatured Coupon (or, in the case of payment nimtgbmade in full, the same proportion of the
amount of such missing unmatured Coupon as thessupaid bears to the sum due) will be deducted
from the sum due for payment. Each amount of fpaicso deducted will be paid in the manner
mentioned above against surrender of the relevésging Coupon at any time before the expiry of ten
years after the Relevant Date (as defined in CawdiT) in respect of such principal (whether or not
such Coupon would otherwise have become void u@derdition 8) or, if later, five years from the
date on which such Coupon would otherwise haverbheodue. Upon any Fixed Rate Note in definitive
form becoming due and repayable prior to its M&ubiate, all unmatured Talons (if any) appertaining
thereto will become void and no further Coupond kél issued in respect thereof.

Upon the date on which any Floating Rate Note iimiteve form becomes due and repayable,
unmatured Coupons and Talons (if any) relatingettee(whether or not attached) shall become void
and no payment or, as the case may be, exchanfigttoer Coupons shall be made in respect thereof.

If the due date for redemption of any definitivetdl@és not an Interest Payment Date, interest
(if any) accrued but unpaid in respect of such Naim (and including) the preceding Interest Paymen
Date or, as the case may be, the Interest Commemtedate or Issue Date (as applicable) shall be
payable only against surrender of the relevannitefe Note.

Payments of principal and interest (if any) in extpof Notes represented by any global Note

will (subject as provided below) be made in the nmarspecified above in relation to definitive Notes
or otherwise in the manner specified in the relégdobal Note, where applicable against presematio
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or surrender, as the case may be, of such globtd, ifdhe global Note is not issued in NGN form or
held under the NSS, at the specified office of &aying Agent located outside the United States
except as provided below. A record of each paynmeade, distinguishing between any payment of
principal and any payment of interest, will be madesuch global Note either by the Paying Agent to
which it was presented or in the records of Eucénd Clearstream, as applicable.

(c) Presentation and Surrender of Notes — Registeiotes

Provisions in relation to payments of principal antgrest in respect of Registered Notes will
be set out in the relevant global Registered Notéefinitive Registered Note and as otherwise sét o
in these Terms and Conditions. Interest on Regidtdlotes shall be paid to the person shown on the
Register on the Record Date, and “Record Date” mearnthe case of global Registered Notes, at the
close of business on the relevant clearing systesinbss day before the due date for payment thereof
or, in the case of Registered Notes in definitive, at close of business on the fifteenth day teefo
the due date for payment thereof.

(d) Global Notes

The holder of a global Note shall be the only persntitled to receive payments in respect of
Notes represented by such global Note and the nssyeas the case may be, the Guarantor (if
applicable) will be discharged by payment to, orttte order of, the holder of such global Note in
respect of each amount so paid. Each of the perstomsn in the records of Euroclear or Clearstream
as the beneficial holder of a particular nominabant of Notes represented by such global Note must
look solely to Euroclear or Clearstream, as the e¢aay be, for the holder’s share of each payment so
made by the Issuer or, as the case may be, thea@oaf(if applicable) to, or to the order of, thader
of such global Note. No person other than the robesuch global Note shall have any claim against
the Issuer or, as the case may be, the Guarafimpplicable) in respect of any payments due oh tha
global Note.

Notwithstanding the foregoing, U.S. dollar paymeoftgrincipal and/or interest in respect of
the Notes denominated in U.S. dollars will be mati¢he specified office of a Paying Agent in the
United States (which expression, as used hereianméhe United States of America (including the
States and the District of Columbia and its poseas}) if:

® the Issuer and (if applicable) the Guarantovehappointed Paying Agents with specified
offices outside the United States with the reastmnalpectation that such Paying Agents
would be able to make payment in U.S. dollars ahsspecified offices outside the United
States of the full amount of principal and interestthe Notes in the manner provided above
when due;

(i) payment of the full amount of such principaldainterest at all such specified offices outside
the United States is illegal or effectively preaddby exchange controls or other similar
restrictions on the full payment or receipt of gijppal and interest in U.S. dollars; and

(iii) such payment is then permitted under Unitedt& law without involving, in the opinion of
the Issuer and (if applicable) the Guarantor, aslvdax consequences to the Issuer or the
Guarantor (if applicable).

(e) Payment Day

Unless specified otherwise in the applicable Fihedms, if the due date for payment of any
amount in respect of any Note or Coupon is notyarfeat Day, the holder thereof shall not be entitled
to payment until the next following Payment Daytire relevant place and shall not be entitled to
further interest or other payment in respect ohsdelay. For these purposes, “Payment Day” means
any day which (subject to Condition 8) is both:

(i) a day on which commercial banks and foreignhexmge markets settle payments and are open
for general business (including dealing in foregychange and foreign currency deposits) in:
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(A) the relevant place of presentation (if presgatais required); and
(B) any Additional Financial Centre specified irethpplicable Final Terms; and

(i) (1) in relation to any sum payable in a SpedfCurrency other than euro or Renminbi, a day
on which commercial banks and foreign exchange smtarkettle payments and are open for
general business (including dealing in foreign exghe and foreign currency deposits) in the
principal financial centre of the country of thdenant Specified Currency (which, if the
Specified Currency is Australian dollars or New [Eea dollars, shall be Sydney and
Auckland, respectively); (2) in relation to any symayable in euro, a day on which the
TARGET?2 System is open; or (3) in relation to angnspayable in Renminbi, a day on which
banks and foreign exchange markets are open foindsss and settlement of Renminbi
payments in Hong Kong.

Notwithstanding anything herein to the contrary, tire case of Notes issued by Nestlé
Holdings, Inc., if for any reason any Note withtated Maturity Date of six months or less from the
Issue Date would mature on a day that is not a Baymay and would thereby be repayable on a date
which is six months or more from the Issue Datehill be repaid on the last Payment Day that is no
later than six months after the Issue Date.
® Interpretation of Principal and Interest

Any reference in these Terms and Conditions togyal in respect of the Notes shall be
deemed to include, as applicable:

® any additional amounts which may be payableanr@ondition 7;
(i) the Final Redemption Amount of the Notes;
(iii) the Early Redemption Amount of the Notes;

(iv) the Optional Redemption Amount(s) (if any)tbE Notes;

(V) in relation to Zero Coupon Notes, the Amortisedce Amount (as defined in Condition
6(j)(ii)); and
(vi) any premium and any other amounts (other th#&grest) which may be payable by the Issuer

or (where applicable) the Guarantor under or ipeesof the Notes.

Any reference in these Terms and Conditions tor@stein respect of the Notes shall be
deemed to include, as applicable, any additionawarts which may be payable under Condition 7.

(9) Payment of U.S. Dollar Equivalent

Notwithstanding any other provisions in these Teram Conditions, if by reason of
Inconvertibility (as defined below), Non-transfellép (as defined below) or llliquidity (as defined
below), the Issuer (or the Guarantor, as the casebm) determines in good faith that it is not abte
it would be impracticable for it, to satisfy paymeiue under the Notes or Coupons (or the Guarantee
as the case may be) in Renminbi in Hong Kong, #isadr or the Guarantor (as applicable) shall settle
any such payment in U.S. dollars on the due datpdgment at the U.S. Dollar Equivalent of any such
Renminbi denominated amount and give notice ther@ofluding details thereof) as soon as
practicable to the Noteholders in accordance withdition 14.

In such event, payments of the U.S. Dollar Equivets the relevant amounts due under the
Notes or Coupons (or the Guarantee, as the caséb@)aghall be made in accordance with Condition
5().

In this Condition 5(g):
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“Governmental Authority” means ange factoor de jure government (or any agency or
instrumentality thereof), court, tribunal, admindgive or other governmental authority or any other
entity (private or public) charged with the regidat of the financial markets (including the central
bank) of Hong Kong;

“llliquidity” means the general Renminbi exchangarket in Hong Kong becomes illiquid as
a result of which the Issuer (or the Guarantothascase may be) cannot obtain sufficient Rennimbi
order to satisfy its obligation to make a paymerder the Notes or Coupons (or the Guarantee);

“Inconvertibility” means the occurrence of any ewdéimat makes it impossible for the Issuer
(or the Guarantor, as the case may be) to conviertRenminbi any amount due in respect of the Notes
or Coupons (or the Guarantee) into Renminbi on @Eaynent date in the general Renminbi exchange
market in Hong Kong, other than where such impadssilis due solely to the failure of the Issuer (o
the Guarantor, as the case may be) to comply with law, rule or regulation enacted by any
Governmental Authority (unless such law, rule ayulation is enacted after the Issue Date of thst fir
Tranche of the relevant Series and it is imposdiliehe Issuer (or the Guarantor, as the caselmaay
due to an event beyond its control, to comply sgitich law, rule or regulation);

“Non-transferability” means the occurrence of angerg that makes it impossible for the
Issuer (or the Guarantor, as the case may be)liteed&enminbi between accounts inside Hong Kong
or from an account inside Hong Kong to an accoumside Hong Kong (including where the Renminbi
clearing and settlement system for participatingkisan Hong Kong is disrupted or suspended), other
than where such impossibility is due solely to fakure of the Issuer (or the Guarantor, as thescas
may be) to comply with any law, rule or regulatienacted by any Governmental Authority (unless
such law, rule or regulation is enacted after #seié¢ Date of the first Tranche of the relevanteSeaind
it is impossible for the Issuer (or the Guaran&srthe case may be) due to an event beyond itsotont
to comply with such law, rule or regulation);

“Rate Determination Business Day” means a day (dthen a Saturday or Sunday) on which
commercial banks are open for general businessufiimg dealings in foreign exchange) in Hong
Kong, London and New York City;

“Rate Determination Date” means the day which ie Rate Determination Business Days
before the due date of the relevant amount undeNtites;

“Spot Rate” means, unless specified otherwise i@ dpplicable Final Terms, the spot
CNY/U.S.$ exchange rate for the purchase of U.Sladowith Renminbi in the over-the-counter
Renminbi exchange market in Hong Kong for settlenireitwo Rate Determination Business Days, as
determined by the Calculation Agent at or around0Qla.m. (Hong Kong time) on the Rate
Determination Date, on a deliverable basis by efee to Reuters Screen Page TRADCNY3, or if no
such rate is available, on a non-deliverable blagiseference to Reuters Screen Page TRADNDF. If
neither rate is available, the Calculation Agerdalisdetermine the rate taking into consideration al
available information which the Calculation Agengeths relevant, including pricing information
obtained from the Renminbi non-deliverable exchangeket in Hong Kong or elsewhere and the
CNY/U.S.$ exchange rate in the PRC domestic foreiqgrnange market; and

“U.S. Dollar Equivalent” means the relevant Renmiamount converted into U.S. dollars
using the Spot Rate for the relevant Rate Detertioindate.

All certificates, communications, opinions, detemations, calculations, quotations and
decisions given, expressed, made or obtained ®pthposes of the provisions of this Condition 5(g)
whether by the Agent or other Calculation Agenglkfin the absence of negligence, wilful default,
bad faith or manifest error) be binding on the é&ssuhe Guarantor (if applicable), the Agent,
Calculation Agent (if applicable), any other Payifigents and all Noteholders and Couponholders and
(in the case of Registered Notes) the Registrartia@dransfer Agent and (in the absence as afafesai
no liability to the Issuer, the Guarantor (if agplble), the Noteholders or the Couponholders shall
attach to the Agent or the Calculation Agent (ipkgable) in connection with the exercise or non-
exercise by it of its powers, duties and discretiparsuant to such provisions.

Page 79



6. Redemption and Purchase
€)) At Maturity

Unless previously redeemed or purchased and cadcadl specified below, each Note will be
redeemed by the Issuer at its Final Redemption Arhepecified in the applicable Final Terms in the
relevant Specified Currency on the Maturity Datecsfied in the applicable Final Terms.

(b) Redemption for Tax Reasons

® The Notes may be redeemed at the option ofgkeer in whole, but not in part, at any time
(in the case of Notes other than Floating Rate §)ate on any Interest Payment Date (in the
case of Floating Rate Notes), on giving not lesstB0 nor more than 60 days’ notice to the
Agent or (in the case of Registered Notes) the ®egi and the Transfer Agent, and, in
accordance with Condition 14, the Noteholders (Wimiotice shall be irrevocable), if:

(A) on the occasion of the next payment due under Notes or (if applicable) the
Guarantee, the Issuer or (if applicable) the Guaraas the case may be, will be or is
expected to become obliged to pay additional ansastprovided or referred to in
Condition 7 as a result of any change in, or ameardro, the laws or regulations of
the jurisdiction in which the Issuer is incorpokhigr, in the case of payment by the
Guarantor (if applicable), Switzerland or, in eitlvase, any political subdivision or
any authority thereof or therein having power to, tar any change in the application
or official interpretation of such laws or regutats, which change or amendment is
expected to become effective on or after the I€3ate of the first Tranche of the
Notes; and

(B) such obligation cannot be avoided by the Issuefwhere applicable) the Guarantor
taking reasonable measures available to it,

provided that no such notice of redemption shallghen earlier than 90 days prior to the
earliest date on which the Issuer or (where appl&ahe Guarantor would be obliged to pay
such additional amounts were a payment in respket¢h® Notes then due. Prior to the
publication of any notice of redemption pursuanthis Condition 6(b), the Issuer shall deliver
to the Agent or (in the case of Registered Nothg) Registrar and the Transfer Agent, a
certificate signed by an officer of the Issueristathat the obligation referred to in (A) above
cannot be avoided by the Issuer or (if applicakhe) Guarantor taking reasonable measures
available to it and the Agent shall be entitlecatmept such certificate as sufficient evidence
of the satisfaction of the conditions precedentasgtin (B) above in which event it shall be
conclusive and binding on the Noteholders and thepBnholders.

(i) If the Issuer or the Guarantor (if applicablepuld, on the next payment in respect of the
Notes, be prevented by the law of the jurisdiciiorvhich the Issuer is incorporated or, in the
case of payment by the Guarantor (if applicabl@itZrland, from making payment of the
full amount then due and payable, notwithstandimgundertaking to pay additional amounts
contained in Condition 7, then the Issuer shallhfeith give notice of such fact to the Agent
or (in the case of Registered Notes) the Regisinarthe Transfer Agent, and the Issuer shall
redeem all, but not some only, of the Notes thetstanding upon giving prior notice to the
holders of Notes in accordance with Condition Ihviged that the due date for redemption
of which notice hereunder shall be given shallleelatest practicable date at which the Issuer
or the Guarantor (if applicable), as the case neaycbuld make payment without withholding
or, if that date is past, as soon as practicalgecttfter.

Each Note redeemed pursuant to this Condition ®{lbbe redeemed at its Early Redemption

Amount referred to in Condition 6(j) below togethl{#rappropriate) with interest accrued but unpaid
(but excluding) the date of redemption.
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(c) Final Terms
The Final Terms applicable to the Notes indicatéee

(i) that the Notes cannot be redeemed prior ta thieiturity Date (except as otherwise provided
in Condition 6(b) above and in Condition 9); or

(i) that such Notes will be redeemable at the mpwf the Issuer and/or the holders of the Notes
prior to such Maturity Date in accordance with tirevisions of Conditions 6(d), 6(e), 6(f)
and/or 6(h) on the date or dates and at the amauarhounts indicated in the applicable Final
Terms.

(d) Redemption at the Option of the Issuer (Issu@all)

If Issuer Call is specified as being applicablegtie applicable Final Terms, the Issuer may,
having given not less than 30 nor more than 60 'dagtce (or such other period of notice as is
specified in the applicable Final Terms) to the Ager (in the case of Registered Notes) the Reistr
and the Transfer Agent, and, in accordance withd@limm 14, the Noteholders (which notice shall be
irrevocable), redeem all or some only of the Ndatesn outstanding on the Optional Redemption
Date(s) and at the Optional Redemption Amount(skified in the applicable Final Terms together, if
appropriate, with interest accrued but unpaid ta @xcluding) the Optional Redemption Date(s). Any
such redemption must be of a nominal amount nettlesn the Minimum Redemption Amount and/or
not greater than the Maximum Redemption Amounth astindicated in the applicable Final Terms.

(e) Redemption at the Option of the Issuer (Issdaturity Par Call)

If the Issuer Maturity Par Call is specified asriieapplicable in the applicable Final Terms,
the Issuer may, having given not less than 30 narenthan 60 days’ notice (or such other period of
notice as is specified in the applicable Final T&€rto the Agent or (in the case of Registered Notes
the Registrar and the Transfer Agent, and, in atawce with Condition 14, the Noteholders (which
notice shall be irrevocable and shall specify tatedixed for redemption), redeem the Notes in whol
but not in part, at any time during the period coemeing on (and including) the day that is 90 days
prior to the Maturity Date to (but excluding) theaMrity Date, at the Final Redemption Amount
specified in the applicable Final Terms, togethEmlppropriate) with interest accrued but unpaid to
(but excluding) the date fixed for redemption.

)] Redemption at the Option of the Issuer (Issudiake-Whole Call)

If the Issuer Make-Whole Call is specified as beapplicable in the applicable Final Terms,
the Issuer may, having given not less than 30 narenthan 60 days’ notice (or such other period of
notice as is specified in the applicable Final T&€rto the Agent or (in the case of Registered Notes
the Registrar and the Transfer Agent, and, in atawce with Condition 14, the Noteholders (which
notice shall be irrevocable and shall specify tatedixed for redemption), redeem all or some afly
the Notes then outstanding on any Optional Redemdiate (that is, if the Issuer Maturity Par Call i
specified to be applicable in the applicable Fifieims, more than 90 days prior to the Maturity Date
and at the Optional Redemption Amount(s) specifiedthe applicable Final Terms together (if
appropriate) with interest accrued but unpaid tot (&xcluding) the relevant Optional Redemption
Date. Any such redemption must be of a nominal ot less than the Minimum Redemption
Amount and/or not greater than the Maximum Redeonpfimount, both as indicated in the applicable
Final Terms.

If the Special Redemption Amount is specifiedtie tipplicable Final Terms as the Optional
Redemption Amount, the Optional Redemption Amouith wespect to the Notes shall be equal to the
higher of:

(a) 100 per cent. of the principal amount of thated being redeemed; or

(b) the price (as reported to the Issuer and thkuBdion Agent by the Financial
Adviser and expressed as a percentage) that peofidea Gross Redemption Yield
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on such Notes on the Reference Date equal (affestaty for any difference in
compounding frequency) to the Gross RedemptiondYjebvided by the Reference
Bonds based on the Reference Bond Rate at theffede@ime on the Reference
Date plus the Redemption Margin (if any).

Where:

“Financial Adviser” means a financial adviser s&delc by the Calculation Agent after
consultation with the Issuer.

“Gross Redemption Yield” means a yield expressed gercentage and calculated by the
Financial Adviser in accordance with generally gted market practice.

“Redemption Margin” shall be as set out in the agatile Final Terms.

“Reference Bonds” means, as at the Reference Bregehen current on-the-run government
securities that would be utilised in pricing newuss of corporate debt securities denominateddn th
same currency as the Notes, as determined by tfaa&ial Adviser.

“Reference Bond Rate” means the actual or, wheseetis more than one Reference Bond,
interpolated rate per annum calculated by the Fimhdviser in accordance with generally accepted
market practice by reference to the arithmetic mefithe middle market prices provided by three
Reference Dealers for the Reference Bond(s) haaimgctual or interpolated maturity equal to the
remaining term of the Notes (if the Notes wereeimain outstanding to the Maturity Date).

“Reference Date” means the fifth London Businesy Pdor to the Optional Redemption
Date.

“Reference Dealer” means a bank selected by theelssr its affiliates in consultation with
the Financial Adviser which is (A) a primary goverent securities dealer, or (B) a market maker in
pricing corporate bond issues.

“Specified Time” shall be as set out in the apglleaFinal Terms.

All certificates, communications, opinions, detemations, calculations, quotations and
decisions given, expressed, made or obtained ®ptiposes of the provisions of this Condition ,6(f)
by the Financial Adviser, shall (in the absenceeadligence, wilful default, bad faith or manifestag)
be binding on the Issuer, the Guarantor (if applieg the Agent, Calculation Agent (if applicablahy
other Paying Agents and all Noteholders and Couplaigns and (in the case of Registered Notes) the
Registrar and the Transfer Agent and (in the aleses aforesaid) no liability to the Issuer, the
Guarantor (if applicable), the Noteholders or treonholders shall attach to the Financial Adviser
connection with the exercise or non-exercise f its powers, duties and discretions pursuanhéo t
provisions of this Condition 6(f).

(¢)] Partial Redemption

In the event of redemption of some only of theddatinder Condition 6(d) or Condition 6(f),
the Notes to be redeemed (“Redeemed Notes”) wilsddected individually by lot, in the case of
Redeemed Notes represented by definitive Notesjrandcordance with the rules of Euroclear and/or
Clearstream, (to be reflected in the records ofoElear and Clearstream as either a pool factor or a
reduction in nominal amount, at their discretian}hie case of Redeemed Notes represented by d globa
Note, not more than 60 days prior to the date fifedredemption (such date of selection being
hereinafter called the “Selection Date”). In theese of Redeemed Notes represented by definitive
Notes, a list of the serial numbers of such RedeeNmes will be published or notified in accordance
with Condition 14 not less than 30 days prior te tlate fixed for redemption, or such other perieisa
specified in the applicable Final Terms. No exdewof the relevant global Note will be permitted
during the period from and including the Selectidste to and including the date fixed for redemption
pursuant to this Condition 6(g) and notice to tefé¢ct shall be given by the Issuer to the Notebisd
in accordance with Condition 14 at least 10 daysr o the Selection Date.
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(h) Redemption at the Option of the Noteholders\{&stor Put)

If Investor Put is specified as being applicablehia applicable Final Terms, upon the holder
of any Note giving to the Issuer in accordance v@ndition 14 not less than 30 nor more than 60
days’ notice (which notice shall be irrevocabled thsuer will, upon the expiry of such notice, rte
in whole (but not in part), such Note on the OpgilbRedemption Date and at the Optional Redemption
Amount specified in the applicable Final Terms tbge, if appropriate, with interest accrued but
unpaid to (but excluding) the Optional Redempticated

To exercise the right to require redemption ofXtege the holder of the Note must, if the Note
is in definitive form and held outside Eurocleadalearstream, deliver, at the specified officeanf
Paying Agent (other than the Transfer Agent), ia tase of Bearer Notes, or the Registrar or Transfe
Agent, in the case of Registered Notes, at any toreng normal business hours of such Paying Agent
or the Registrar or Transfer Agent falling withiretnotice period, a duly completed and signed aotic
of exercise in the form (for the time being curjestitainable from any specified office of any Payin
Agent, or the Registrar or the Transfer Agent (at“Notice”) and in which the holder must specify a
bank account (or, if payment is required to be mayleheque, an address) to which payment is to be
made under this Condition 6(h) accompanied by th&eMr evidence satisfactory to the Paying Agent
concerned that such Note will, following deliverf/tbe Put Notice, be held to its order or under its
control.

If the Note is represented by a global Note onidéfinitive form and held through Euroclear
or Clearstream, to exercise the right to requideneption of the Note the holder of the Note must,
within the notice period, give notice to the Agémthe case of Bearer Notes, or the Registrar er th
Transfer Agent, in the case of Registered Notessuzh exercise in accordance with the standard
procedures of Euroclear and Clearstream (which imelyde notice being given on his instruction by
Euroclear or Clearstream or any common depositargothe case may be, the common safekeeper for
them to the Agent, or the Registrar or the Tranafgent (in the case of Registered Notes) by elaatro
means) in a form acceptable to Euroclear and Gtears from time to time.

0] Redemption on change of ownership of the Issuer

If Nestlé S.A. shall cease to own, directly or nedtly, at least 51 per cent. of the outstanding
voting stock or share capital, as the case maysbaed by the Issuer, the Issuer shall give ndtice
such effect by publication in accordance with Ctodi14 within 10 days of the occurrence of such
circumstance. Such notice shall state that anyhsdter may cause his Note to be redeemed in whole
by duly completing the Redemption Notice on suctieNend delivering such Note (together with all
unmatured Coupons appertaining thereto or indemsdttisfactory to the Issuer therefor) to the
principal office of the Agent or the Paying Agenther than the Transfer Agent), in the case of 8ear
Notes, or the Registrar or the Transfer Agenthim ¢ase of Registered Notes, during the next 36 day
commencing from the date of such publication. Esath Note will be redeemed on the fifth Business
Day after the end of such 30-day period at itsyERddemption Amount, together (if applicable) with
accrued but unpaid interest to the date fixed éolemption.

The delivery of a Note with a duly completed RedémpNotice thereon shall constitute an
irrevocable election on the part of the holder ¢oérto cause such Note to be redeemed on the date
fixed for redemption.

() Early Redemption Amounts

For the purpose of Conditions 6(b) above and Card®, each Note will be redeemed at its
Early Redemption Amount calculated as follows:

® in the case of Notes (other than Zero Coupoteb)oat the amount specified in the applicable
Final Terms or, if no such amount is so specifiethie Final Terms, at their nominal amount;
or

(i) in the case of Zero Coupon Notes, at an amdilmg “Amortised Face Amount”) calculated in

accordance with the following formula:
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Early Redemption Amount = RP x (1 + AY)y

where:

“RP” means the Reference Price; and

“AY” means the Accrual Yield expressed as a decjraat

“y" is the Day Count Fraction specified in the dppble Final Terms which will be either (i)
30/360 (in which case the numerator will be equathte number of days (calculated on the
basis of a 360 day year consisting of 12 month80fays each) from (and including) the
Issue Date of the first Tranche of the Notes td @xeluding) the date fixed for redemption or
(as the case may be) the date upon which such batemes due and repayable and the
denominator of which is 360) or (ii) Actual/360 (ivhich case the numerator will be equal to
the actual number of days from (and including)Idseie Date of the first Tranche of the Notes
to (but excluding) the date fixed for redemption(as the case may be) the date upon which
such Note becomes due and repayable and the desmtominf which is 360) or (iii)
Actual/365 (in which case the numerator will be &g the actual number of days from (and
including) the Issue Date of the first Tranchela Notes to (but excluding) the date fixed for
redemption or (as the case may be) the date upahwhbch Note becomes due and repayable
and the denominator of which is 365).

(k) Purchases

The Issuer or any of its subsidiaries (other thavsgliaries organised in or under the laws of
the United States) may at any time purchase Neptewied that, in the case of definitive Bearer égot
and Coupons appertaining thereto are purchasecwite) at any price in the open market or
otherwise. Such Notes may be held, resold or, etofition of the Issuer, surrendered to any Paying
Agent for cancellation.

)] Cancellation

All Notes which are redeemed will forthwith be cehed (together with all unmatured
Coupons attached thereto or surrendered therewitieatime of redemption). All Notes so cancelled
and the Notes purchased and cancelled pursuamridiion 6(k) above (together with all unmatured
Coupons cancelled therewith) shall be forwardeth&iAgent and cannot be reissued or resold. If any
Note is purchased and cancelled without all unneati®oupons appertaining thereto, the Issuer shall
make payment in respect of any such missing Coupaiccordance with Condition 5 as if the relevant
Note had remained outstanding for the period tactvisiich Coupon relates.

(m) Late Payment on Zero Coupon Notes

If the amount payable in respect of any Zero Couplate upon redemption of such Zero
Coupon Note pursuant to Conditions 6 (a), (b), (d), or (i) above or upon its becoming due and
repayable as provided in Condition 9 is impropevithheld or refused, the amount due and repayable
in respect of such Zero Coupon Note shall be theusmincalculated as provided in Condition 6(j)(ii)
above as though the references therein to thefidatd for the redemption or the date upon which the
Zero Coupon Note becomes due and repayable welacegbby references to the date which is the
earlier of:

(i) the date on which all amounts due in respe¢hefZero Coupon Note have been paid; and

(i) the date on which the full amount of the mosg@ayable has been received by the Agent and
notice to that effect has been given in accordavitte Condition 14.
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7.

(@)

Taxation
Where the Issuer is Nestlé Holdings, Inc.

The Issuer or, if the Note is guaranteed, the Guargif the Guarantor is obliged to make

payments under the Guarantee) will, subject taetteeptions and limitations set forth below andhte t
extent permitted by law, pay as additional intex@sta Note such additional amounts as are necessary
in order that the net payment by the Issuer, thar@ntor or any Paying Agent of the principal of and

interest on a Note or Coupon to a holder who isoa-N.S. Holder (as such term is defined below),

after deduction for any present or future tax, sssent or governmental charge of the United States,
or a political subdivision or authority thereof threrein, imposed by withholding with respect to the

payment, will not be less than the amount provittedin such Note or Coupon to be then due and

payable; provided, however, that the foregoinggation to pay additional amounts shall not apply to

(i)

(ii)

(iii)

(iv)

any tax, assessment or governmental chargewtbald not have been so imposed but for the
existence of any present or former connection betw&ich holder (or between a fiduciary,

settlor, beneficiary, member or shareholder ofhoider of power over, such holder, if such

holder is an estate, trust, partnership or corpmrpfind the United States, including, without
limitation, such holder (or fiduciary, settlor, kefitiary, member, shareholder or holder of a
power) being considered as:

(A) being or having been present or engaged imadetor business in the United States or
having or having had a permanent establishmengitiner

(B) having a current or former relationship withethUnited States, including a
relationship as a citizen or resident or beingté@as a resident thereof;

(©) being or having been a controlled foreign coation or a passive foreign investment
company each as defined for United States fedecahie tax purposes, a corporation
that has accumulated earnings to avoid United Sfetéeral income tax or a private
foundation or other tax-exempt organisation; or

(D) an actual or a constructive “10-percent shald#rd of the Issuer as defined in
Section 871(h)(3) of the Code;

any holder who is a fiduciary or partnershipadher than the sole beneficial owner of the Note
or Coupon, but only to the extent that a benefici@rsettlor with respect to such fiduciary or

member of such partnership or a beneficial ownehefNote or Coupon would not have been
entitled to the payment of an additional amount sadh beneficiary, settlor, member or

beneficial owner been the holder of such Note anfon;

any tax, assessment or governmental chargewould not have been imposed or withheld but
for the failure of the holder, if required, to colmpwith certification, identification or
information reporting or any other requirements emtdnited States income tax laws and
regulations, without regard to any tax treaty, widspect to the payment, concerning the
nationality, residence, identity or connection witihe United States of the holder or a
beneficial owner of such Note or Coupon, if sucimpbtance is required by United States
income tax laws and regulations, without regardnyp tax treaty, as a precondition to relief or
exemption from such tax, assessment or governmehtabe, including in the case of Notes
that have a maturity of more than 183 days, faibfréhe Noteholder or Couponholder or of
the beneficial owner of such Note or Coupon, tos/ate a valid U.S. Internal Revenue Service
(“IRS”) Form W-8BEN (or successor or substitute réfer) or other documentation as
permitted by official IRS guidance;

any tax, assessment or governmental chargeatbald not have been so imposed or withheld
but for the presentation by the holder of such Mwt€oupon for payment on a date more than
30 days after the date on which such payment bechreeand payable or the date on which
payment thereof is duly provided for, whicheverwsdater;
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(V) any estate, inheritance, gift, sales, transéxgise, wealth or personal property tax or any
similar tax, assessment or governmental charge;

(vi) any tax, assessment or governmental chargeighzayable otherwise than by withholding by
the Issuer, the Guarantor or a Paying Agent froenpdoyment of the principal of or interest on
such Note or Coupon;

(vii) any withholding or deduction imposed on a pent to or for an individual and required to be
made pursuant to any agreements between the Eurd@@@amunity and other countries or
territories providing for measures equivalent tosth laid down in the Council Directive
2003/48/EC, including, but not limited to, the agreent between the European Union and
Switzerland of 26 October 2004, or any law or oth@vernmental regulation implementing or
complying with, or introduced in order to conform such agreements;

(viii)  any tax required to be withheld or deducfeaim a payment in respect of such Note or Coupon
pursuant to laws enacted by Switzerland providimgtifie taxation of payments according to
principles similar to those laid down in the drhdgislation proposed by the Swiss Federal
Council on 17 December 2014, or otherwise chandirgg Swiss federal withholding tax
system from an issuer-based system to a payingtdgeed system pursuant to which a
person in Switzerland other than the Issuer or éntar is required to withhold or deduct tax
on any interest;

(ix) any withholding or deduction required to be deapursuant to any agreement between
Switzerland and any other country on final withhieidtaxes ifiternationale Quellensteuern
levied by a Swiss paying agent, as defined in @spective treaty, in respect of an individual
resident in the other country on interest or c&pjtén paid, or credited to an account, relating
to such Note or Coupon;

x) any tax required to be withheld or deductednfra paymenpursuant to FATCA; or
(xi) any combination of items (i), (ii), (iii), (W (v), (vi), (vii), (viii), (ix) or (X).

As used in this Condition and, if applicable, Cdimti 6, “United States” means the United
States of America, the Commonwealth of Puerto Rind each possession of the United States of
America and place subject to its jurisdiction. AGINU.S. Holder” is a person other than a U.S. Rerso
For this purpose, a “U.S. Person” is a person ithdbr United States federal income tax purpo6gs,
an individual citizen or resident of the United t8& (ii) a corporation, partnership or other basm
entity organised in or under the laws of the Uniftdtes or its political subdivisions, (iii) a ttus
subject to the control of a U.S. person and themary supervision of a U.S. court or (iv) an estate
income of which is subject to United States federadme taxation regardless of its source.

(b) Where the Issuer is Nestlé Finance Internatidrizd.

All payments of principal and interest in respefcth@ Notes by the Issuer or the Guarantor (if
the Guarantor is obliged to make payments undeGtherantee) will be made without withholding or
deduction for or on account of any present or fittaxes or duties of whatever nature imposed or
levied by or on behalf of Luxembourg or any prownterritory or other political subdivision or any
authority thereof or therein having power to tarless such withholding or deduction is required by
law. In the event that the Issuer, the Guarant@ngragent of the Issuer or the Guarantor is reduy
law to make such withholding or deduction, the éssor the Guarantor will pay to the extent pernditte
by law such additional amounts as shall be necgdgaorder that the net amounts received by the
holders of the Notes or Coupons after such withihgldr deduction shall equal the respective amounts
of principal and interest which would otherwise baveen receivable in respect of the Notes or
Coupons, as the case may be, in the absence ofvétidolding or deduction; except that no such
additional amounts shall be payable with respeentpNote or Coupon:

® where the withholding or deduction in questienrequired by virtue of the Noteholder or

Couponholder having some connection with Luxembooftger than the mere holding of
such Note or Coupon;
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(i) where presentation of the Note or Coupon guieed, presented for payment more than 30
days after the Relevant Date (as defined in Canifi(c)) except to the extent that the
holder thereof would have been entitled to an &t amount on presenting the same for
payment on such thirtieth day (assuming that d&hyetee been a Payment Day (as defined in
Condition 5));

(iii) where presentation of the Note or Couponequired, presented for payment at the specified
office of a Paying Agent in Luxembourg or in Switaad,;

(iv) where the Noteholder or Couponholder of whiebuld not be liable for such taxes or duties
in respect of such Note or Coupon by making a datitm of non-residence or other similar
claim for exemption to the relevant tax authority;

(V) where such withholding or deduction is imposeda payment to or for an individual and is
required to be made pursuant to the Luxembourgofi®3 December 2005 on the taxation
of savings, as amended;

(vi) where such withholding or deduction is imposeda payment to or for an individual and is
required to be made pursuant to any agreementsebatihe European Community and
other countries or territories providing for measuequivalent to those laid down in the
Council Directive 2003/48/EC, including, but noinlied to, the agreement between the
European Union and Switzerland of 26 October 2@@4any law or other governmental
regulation implementing or complying with, or intheced in order to conform to, such
agreements;

(vii) where any tax is required to be withheld @ddcted from a payment in respect of a Note
pursuant to laws enacted by Switzerland providorglie taxation of payments according to
principles similar to those laid down in the dreggjislation proposed by the Swiss Federal
Council on 17 December 2014, or otherwise chandimeggSwiss federal withholding tax
system from an issuer-based system to a payingt#geed system pursuant to which a
person in Switzerland other than the Issuer or &ntar is required to withhold or deduct tax
on any interest;

(viii) where such withholding or deduction is recpd to be made pursuant to any agreement
between Switzerland and any other country on fiwighholding taxes iQternationale
Quellensteuernlevied by a Swiss paying agent, as defined in risspective treaty, in
respect of an individual resident in the other dopmn interest or capital gain paid, or
credited to an account, relating to such Note arfon;

(ix) where any tax is required to be withheld oddeted from a payment pursuant to FATCA; or
x) where there is any combination of items (i), (iii), (iv), (v), (vi), (vii), (viii) or (ix).
(©) In relation to issues by Nestlé Finance Interti@nal Ltd. or issues by Nestlé Holdings, Inc.

which are guaranteed

All payments in respect of the Notes by the Guamashall be made without withholding or
deduction for, or on account of, any present ouraittaxes, duties, assessments or governmental
charges of whatever nature (“Taxes”) imposed oetktby or on behalf of Switzerland, or any politica
subdivision of, or any authority in, or of, Switigrd having power to tax, unless the withholding or
deduction of the Taxes is required by law. In theng that the Guarantor or any agent of the Guarant
is required by law to make such withholding or dd@hn, the Guarantor will pay to the extent
permitted by law such additional amounts as mapdxessary in order that the net amounts received
by the Noteholders and Couponholders after thehaitting or deduction shall equal the respective
amounts which would have been receivable in respiette Notes or, as the case may be, Coupons in
the absence of the withholding or deduction; exdapt no additional amount shall be payable in
relation to any payment in respect of any Note oufidn:
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® where the withholding or deduction in questienrequired by virtue of the Noteholder or
Couponholder having some connection with Switzetlather than the mere holding or
ownership of such Note or Coupon;

(i) where presentation of the Note or Coupon guieed, presented for payment more than 30
days after the Relevant Date (as defined in Camifi(c)) except to the extent that a holder
would have been entitled to additional amounts msgnting the same for payment on such
thirtieth day (assuming that day to have been arfeéay Day (as defined in Condition 5));

(iii) where the Noteholder or Couponholder of whighuld be able to avoid such withholding or
deduction by making a declaration of non-residesrcsimilar claim for exemption but fails
to do so;

(iv) where such withholding or deduction is imposeda payment to or for an individual and is

required to be made pursuant to any agreementsebatihe European Community and
other countries or territories providing for measuequivalent to those laid down in the
Council Directive 2003/48/EC, including, but noinlied to, the agreement between the
European Union and Switzerland of 26 October 2@@4any law or other governmental

regulation implementing or complying with, or intheced in order to conform to, such

agreements;

(V) where any tax is required to be withheld or ui#dd from a payment in respect of a Note
pursuant to laws enacted by Switzerland providorglie taxation of payments according to
principles similar to those laid down in the dregfgjislation proposed by the Swiss Federal
Council on 17 December 2014, or otherwise chandiimeggSwiss federal withholding tax
system from an issuer-based system to a payingtdgeed system pursuant to which a
person in Switzerland other than the Issuer or &ntar is required to withhold or deduct tax
on any interest;

(vi) where such withholding or deduction is reqdire® be made pursuant to any agreement
between Switzerland and any other country on fiwighholding taxes iQternationale
Quellensteuernlevied by a Swiss paying agent, as defined in risspective treaty, in
respect of an individual resident in the other dopmn interest or capital gain paid, or
credited to an account, relating to such Note arfon;

(vii) where the Noteholder or Couponholder of whigbuld be able to avoid such withholding or
deduction by presenting the relevant Note or Coupoanother Paying Agent in a Member
State of the European Union;

(viii) where any tax is required to be withheldd@ducted from a payment pursuant to FATCA, or
(ix) where there is any combination of items (i), (iii), (iv), (v), (vi), (vii) or (viii).

As used herein, the “Relevant Date” means the aatghich such payment first becomes due,
except that, if the full amount of the moneys pdgdias not been duly received by the Agent on or
prior to such due date, it means the date on wttkeh full amount of such moneys having been so
received, notice to that effect is duly given te tdoteholders in accordance with Condition 14.

8. Prescription

Notes and Coupons will become void unless claim®épect of principal and/or interest are
made within a period of ten years (in the caserivfgipal) and five years (in the case of interedtgr
the Relevant Date (as defined in Condition 7(cg)éffor.

There shall not be included in any Coupon sheee$n exchange of a Talon any Coupon

the claim for payment in respect of which wouldvo& pursuant to this Condition 8 or Condition 5(b)
or any Talon which would be void pursuant to Caodit5(b).
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Any moneys paid by the Issuer to the Agent, ottl{im case of Registered Notes) the Registrar
or the Transfer Agent, for the payment of princigaid/or interest in respect of the Notes and
remaining unclaimed for a period of ten years [ia tase of principal) and five years (in the cdse o
interest) shall forthwith be repaid to the Issuél liability of the Issuer, the Agent, the Regst or
the Transfer Agent with respect thereto shall cedsen the Notes and Coupons become void.

9. Events of Default

If any of the following shall occur and be contingi

® in the case of any Issuer:

(A)

(B)

(©)

default in the payment of (1) principal on tNetes or (2) any interest or any other
amount on the Notes for 30 days after such intevegither amount on the Notes
becomes due; or

default by the Issuer in the due performanceobservance of any obligation,
condition or other provision under or in relatianthe Notes if such default shall not
have been cured within 60 days after written notiieeof having been given to the
Issuer and the Agent, or (in the case of Regist®tetks) the Registrar and the
Transfer Agent by the holders of 25 per cent. oramia principal amount of the
Notes then outstanding; or

default by the Issuer or any Principal Subsidi@s defined below) of the Issuer in
the payment of any amount in excess of U.S.$1000@@0(or its equivalent in any
other currency or currencies) due under any eviglaricindebtedness for money
borrowed by the Issuer or any Principal Subsidiafythe Issuer or under any
instrument under which there may be issued or biclhwthere may be secured or
evidenced any indebtedness for money borrowed gy Isuer or a Principal
Subsidiary if such default shall continue beyong period of grace allowed to the
Issuer or (as the case may be) Principal Subsidhargspect of such indebtedness for
borrowed money, or in the event that any such itetktess for borrowed money
shall have become repayable before the due datedath&s a result of acceleration of
maturity caused by the occurrence of any defauktamthe existence of such default
is being disputed in good faith and proceedingehHaen commenced in competent
courts having jurisdiction (in which case such evamall not constitute an event of
default in respect of the Notes so long as theufésghall not have been finally
adjudicated); or

(i) where the Issuer is Nestlé Holdings, Inc. wteztor not the Notes are guaranteed:

(A)

(B)

the entry of a decree or order for relief bgaurt having jurisdiction in the premises
(1) in respect of the Issuer or a Principal Sulasidiof the Issuer in an involuntary
case under any applicable bankruptcy, insolvencyottrer similar law now or
hereafter in effect, or (2) appointing a receivbquidator, assignee, custodian,
trustee, sequestrator or other similar officiatioé Issuer or a Principal Subsidiary of
the Issuer or for any substantial part of the prigpef the Issuer or a Principal
Subsidiary of the Issuer, or (3) ordering the wirgdup or liquidation of the affairs of
the Issuer or a Principal Subsidiary of the Issarat, in each case, the continuance of
any such decree or order unstayed and in effeca foeriod of 90 consecutive days;
or

the Issuer or a Principal Subsidiary of theilsscommencing a voluntary case under
any applicable bankruptcy, insolvency or other Eimiaw now or hereafter in effect,
or consenting to the entry of an order for relrein involuntary case under any such
law or consenting to the appointment of or thergkof possession by a receiver,
liquidator, assignee, custodian, trustee, sequesta other similar official of the
Issuer or a Principal Subsidiary of the Issuer,ttee making by the Issuer or a
Principal Subsidiary of the Issuer of a generaigasaent for the benefit of creditors,
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(iv)

(iii)

or the failure by the Issuer or a Principal Sulaigiof the Issuer generally to pay its
debts as they become due, or the taking by thedssua Principal Subsidiary of any
corporate action in furtherance of any of the foieg; or

where the Issuer is Nestlé Holdings, Inc. ahd Notes are not guaranteed, the Issuer is
wound up, dissolved or otherwise ceases to carrigsobusiness, except in connection
with a merger or other reorganisation where, pursua the terms of the Agency
Agreement, the surviving company expressly assuatigbe obligations of the Issuer
with respect to the Notes;

where the Issuer is Nestlé Finance Internatidnd. or the Issuer is Nestlé Holdings, Inc. and
the Notes are guaranteed:

(A)

(B)

(©)

(D)

(E)

the Issuer is wound up, dissolved or othervdsases to carry on its business, except
in connection with a merger or other reorganisapansuant to which the surviving
company expressly assumes all the obligationseofgbuer with respect to the Notes,
which obligations are unconditionally and irrevogaguaranteed by the Guarantor
on terms substantially the same as those of theaBtese; or

default by the Guarantor in the due performanceobservance of any obligation,

condition or other provision under or in relatianthe Guarantee of the Notes if such
default shall not have been cured within 60 daysrafritten notice thereof having

been given to the Guarantor and the Agent, orfédase of Registered Notes) the
Registrar and the Transfer Agent by the holder@5oper cent. or more in principal

amount of the Notes then outstanding; or

default by the Guarantor in the payment of amyount in excess of

U.S.$100,000,000 (or its equivalent in any otharency or currencies) due under
any evidence of indebtedness for borrowed moneyhkeyGuarantor or under any
instrument under which there may be issued or biclhwthere may be secured or
evidenced any indebtedness for money borrowed byGharantor if such default

shall continue beyond any period of grace allowethe Guarantor in respect of such
indebtedness for borrowed money, or in the eveat #ny such indebtedness for
borrowed money shall have become repayable belierelte date thereof as a result
of acceleration of maturity caused by the occureef any default unless the

existence of such default is being disputed in gadith and proceedings have been
commenced in competent courts having jurisdictionwhich case such event shall
not constitute an event of default in respect ef Hotes so long as the dispute shall
not have been finally adjudicated); or

the Guarantor applies for or is subject to amicable settlement with its creditors
(accord amiablg or admits in writing that it is insolvent, oredes or resolves to seek
its judicial reorganisationcbncordaj, or the transfer of the whole of its business
(cession totale de I'entrepris®r any such proceedings are instituted againahd
remain undismissed for a period of 60 days or areomtested, or it otherwise
institutes or resolves to institute other procegdifor bankruptcyféillite), judicial
reorganisation, winding up, dissolution, liquidatiarestructuring gssainissemejt
stay of bankruptcy proceedingg@urnement de la faillifeor any similar proceedings
(or any such proceedings are instituted agairesidtremain undismissed for a period
of 60 days or are uncontested), or makes conveyanassignment for the benefit of,
or enters into a composition with substantiallyitlicreditors generally; or

the Guarantor is wound up, dissolved or othgewdeases to carry on its business,
except in connection with a merger or other reoiggtion pursuant to which the
surviving company expressly assumes all the oliigatof the Guarantor under the
Guarantee; or
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(F) the Guarantee ceases to be the legal, validbarding obligation of the Guarantor,
enforceable in accordance with its terms, or ther@uotor contests or denies the
validity of the Guarantee,

(V) where the Issuer is Nestlé Finance Internatibtdh:
(A) a situation of illiquidity €essation de paiemejhtand absence of access to credit
(credit ébranlé within the meaning of Article 437 of the LuxemlbguCommercial
Code;
(B) an insolvency proceedindallite) within the meaning of Articles 437 ff. of the

Luxembourg Commercial Code or any other insolvepmceedings pursuant to the
Council Regulation (EC) N° 1346/2000 of 29 May 2@@0insolvency proceedings;

©) a controlled managemergestion contréléewithin the meaning of the grand ducal
regulation of 24 May 1935 on controlled management;

(D) a voluntary arrangement with creditoroiicordat préventif de faillijewithin the
meaning of the law of 14 April 1886 on arrangemeiotgrevent insolvency, as
amended;

(E) a suspension of paymensui(sis de paiementvithin the meaning of Articles 593 ff.

of the Luxembourg Commercial Code;

(F) voluntary or compulsory winding-up pursuanttte law of 10 August 1915 on
commercial companies, as amended; or

(G) any such proceedings instituted against it f@amdain undismissed for a period of 60
days or are uncontested, or it otherwise institudesresolves to institute other
proceedings for bankruptcy, judicial reorganisatiaminding up, dissolution or
liquidation or any similar proceedings (or any syebceedings are instituted against
it and remain undismissed for a period of 60 daysre uncontested) or makes a
conveyance or assignment for the benefit of, oersninto a composition with,
substantially all of its creditors generally,

then:

(@) in the case of any of the events under sectidf#s), (B) and (C), (ii)(A) and (B), (iii), (iv)A)
and (v)(A) to (G), the holder of any Note issuedy Issuer; or

(b) in the case of any of the events under sectim@) to (F), the holder of any Note issued by
Nestlé Finance International Ltd. or Nestlé Holdintpc., as the case may be;

may, by written notice to the Agent, or (in theea$ Registered Notes) the Registrar and the Teans
Agent, declare such Note to become due and paydbts Early Redemption Amount, together with
accrued but unpaid interest (if any) thereon, athefdate on which such notice is received by the
Agent or (in the case of the Registered NotesRégistrar and the Transfer Agent, and such Notk sha
accordingly become so due and payable on such whd#éss prior to such date all such defaults in
respect of the relevant Note shall have been cured.

Where applicable, the term “Principal Subsidiaryfab mean any Subsidiary of the Issuer
representing 10 per cent. or more of the consd@itigross assets of the Issuer as shown on the most
recently prepared audited consolidated financiatestents of the Issuer and its consolidated
subsidiaries as of the end of the most recent Ifigear of the Issuer. Solely for the purposes of
determining whether a Subsidiary shall represemeirCcent., or more of the consolidated gross asset
such Subsidiary shall be deemed to own the coregeliigross assets of its Subsidiaries.
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10. Replacement of Notes, Coupons and Talons

Should any Note, Coupon or Talon be lost, stolentilated, defaced or destroyed, it may be
replaced at the specified office of the Agent,iortie case of Registered Notes) at the specififices
of the Registrar or the Transfer Agent, upon paynignthe claimant of such costs and expenses as
may be incurred in connection therewith and on gecims as to evidence and indemnity as the Issuer
may reasonably require. Mutilated or defaced NoBxypons or Talons must be surrendered before
replacements will be issued.

11. Agent and Paying Agents, Registrar and TransfeAgent

The names of the initial Agent and the other ihfiaying Agents, the initial Registrar and the
initial Transfer Agent and their initial specifianffices are set out below. If any additional Paying
Agents or Transfer Agents are appointed in conopctiith any Series, the names of such Paying
Agents or Transfer Agents will be specified in #pplicable Final Terms.

The Issuer and the Guarantor (if applicable) atéled to vary or terminate the appointment
of any Paying Agent or (in the case of Registeredeb) the Registrar or the Transfer Agent and/or
appoint additional or other Paying Agents or Transfgents and/or approve any change in the
specified office through which any Paying AgentgR&ar or Transfer Agent acts, provided that:

® so long as the Notes are listed on any stoaharge or admitted to listing or trading by any
other relevant authority, there will at all times & Paying Agent (which may be the Agent
and, in respect of Registered Notes, the Transfgmf with a specified office in such place
as may be required by the rules and regulationthefrelevant stock exchange or other
relevant authority;

(i) there will at all times be a Paying Agent (whimay be the Agent) with a specified office in a
jurisdiction within Europe other than the jurisdict in which the Guarantor is incorporated;

(iii) there will at all times be an Agent; and
(iv) in respect of Registered Notes, there wilakitimes be a Registrar.

In addition, the Issuer and the Guarantor (if aggille) shall forthwith appoint a Paying Agent
having a specified office in New York City in th&@amstances described in the final paragraph of
Condition 5(d). Any variation, termination, appairgnt or change shall only take effect (other than i
the case of insolvency, when it shall be of immeditfect) after not less than 30 nor more than 45
days’ prior notice thereof shall have been giveth®Noteholders in accordance with Condition 14.

In addition, in relation to Registered Notes issoetb be issued by it, Nestlé Holdings, Inc. is
entitled to vary or terminate the appointment of aegistrar, transfer agent or paying agent and/or
appoint additional transfer agents, paying agent¥ax approve any change in the specified office
through which any such registrar, transfer agenpaying agent acts, provided that there will at all
times be a registrar and a paying agent capabieaéing payments in the Specified Currency and (in
the case of global Registered Notes) to the clgaystem specified in the applicable Final Terms.

12. Exchange of Talons

On and after the Interest Payment Date on whicHittaé Coupon comprised in any Coupon
sheet matures, the Talon (if any) forming part o€ls Coupon sheet may be surrendered at the
specified office of the Agent or any other Payingeft in exchange for a further Coupon sheet
including (if such further Coupon sheet does netude Coupons to (and including) the final date for
the payment of interest due in respect of the Notghich it appertains) a further Talon, subjecthe
provisions of Condition 8. Each Talon shall, foretpurposes of these Terms and Conditions, be
deemed to mature on the Interest Payment Date achwhe final Coupon comprised in the relative
Coupon sheet matures.
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13. Substitution

The Issuer may be replaced and the Guarantor orsabgidiary of the Guarantor may be
substituted for the Issuer as principal debtoreispect of the Notes and Coupons, without the cansen
of the Noteholders or Couponholders. If the Isssieall determine that the Guarantor or any such
subsidiary shall become the principal debtor (ichsgapacity, the “Substituted Debtor”), the Issuer
shall give not less than 30 nor more than 45 daysice, in accordance with Condition 14, to the
Noteholders of such event and, immediately on #pérg of such notice, the Substituted Debtor shall
become the principal debtor in respect of the Nated the Coupons in place of the Issuer and the
Noteholders and the Couponholders shall thereugasecto have any rights or claims whatsoever
against the Issuer. However, no such substitutiail sake effect (i) if the Substituted Debtor istithe
Guarantor, until the Guarantor shall have enterdd an unconditional and irrevocable guarantee
substantially in the form of the Guarantee in respé the obligations of such Substituted Debtay, (
in any case, until the Substituted Debtor shallehprovided to the Agent or (in the case of Regéster
Notes) the Registrar and the Transfer Agent, swrumhents as may be necessary to make the Notes
and the Agency Agreement and (in the case of RagidtNotes) the Note Agency Agreement) its
legal, valid and binding obligations, (iii) untibsh Substituted Debtor shall have agreed to indmni
each Noteholder and Couponholder against (a) axnydaty, fee or governmental charge which is
imposed on such holder by the jurisdiction of theeirtry of its residence for tax purposes and, if
different, of its incorporation or any political kmdivision or taxing authority thereof or thereinthwi
respect to such Note or Coupon and which wouldhae®e been so imposed had such substitution not
been made, (b) any tax, duty, fee or governmentarge imposed on or relating to the act of
substitution and (c) any costs or expenses of theofisubstitution and (iv) until such Substituted
Debtor shall have been approved by the relevartogities as able to issue the relevant Notes. Upon
any such substitution, the Notes and Coupons wilinodified in all appropriate respects.

14. Notices

All notices regarding the Notes shall be validlyegi if published in a leading English
language daily newspaper of general circulatiohandon. It is expected that such publication wal b
made in the Financial Times in London. The Isshatlsalso ensure that notices are duly publisheal in
manner which complies with the rules of any stoxgh@nge or other relevant authority on which the
Notes are for the time being listed or by whichythave been admitted to trading. Any such notidée wi
be deemed to have been given on the date of tiepfiiblication or, where required to be published i
more than one newspaper, on the date of the fitstigation in all required newspapers.

Until such time as any definitive Notes are issubdre may, so long as any global Note is or
are held in its or their entirety on behalf of Eclemr and Clearstream, be substituted for such
publication in such newspapers the delivery of thlevant notice to Euroclear and Clearstream for
communication by them to the holders of the Notas$, & addition, for so long as any Notes are tiste
on a stock exchange or are admitted to tradingniogteer relevant authority and the rules of thatlsto
exchange or relevant authority so require, suckcaetill be published in a daily newspaper of gether
circulation in the place or places required by thades. Any such notice shall be deemed to haea be
given to the holders of the Notes on the third dfigr the day on which the said notice was given to
Euroclear and Clearstream, or on such other dé&y secified in the applicable Final Terms.

Notices to holders of Registered Notes in defieitiorm will be deemed to be validly given if
sent by mail to them (or, in the case of joint leotdof Registered Notes, to the first-named hoider
the register kept by the Registrar) at their reBpe@ddresses as recorded in the such registénviin
be deemed to have been validly given on the foouiness day after the date of such mailing.

Notices to be given by any holder of the Notes Ishalin writing and given by lodging the
same, together with the relative Note or Notesthim case of Bearer Notes, with the Agent or in the
case of Registered Notes, with the Registrar. Whity of the Notes are represented by a global ,Note
such notice may be given by any holder of a Noténtdhe case of Bearer Notes, the Agent or, in the
case of Registered Notes, to the Registrar, visdear and/or Clearstream, as the case may be, in
such manner as the Agent, the Registrar and Ewanoeled/or Clearstream, as the case may be, may
approve for this purpose.
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The holders of Coupons or Talons shall be deemdthte received any notice duly given to
Noteholders.

15. Meetings of Noteholders, Modification and Waive

The Agency Agreement and, in the case of Registblates, the Note Agency Agreement
contain provisions for convening meetings of thedkolders to consider any matter affecting their
interests, including the sanctioning by ExtraordinBesolution of certain modifications of the Notes
the Coupons or certain provisions of the Agencye®gnent and the Note Agency Agreement (certain
provisions of such agreements may not, under egiséiw, be materially altered). Such a meeting may
be convened by the Issuer or Noteholders holdindess than five per cent. in nominal amount of the
Notes for the time being remaining outstanding. Tuerum at any such meeting for passing an
Extraordinary Resolution is one or more personslinglor representing a majority in nominal amount
of the Notes for the time being outstanding, ocara¢ adjourned meeting one or more persons being or
representing Noteholders whatever the nominal amafuthe Notes so held or represented, except that
at any meeting the business of which includes tlodification of certain provisions of the Notes or
Coupons (including modifying the date of maturifyttoe Notes or any date for payment of interest on
the Notes, reducing or cancelling the amount afgpial or the rate of interest payable in respéthe
Notes or altering the currency of payment of theedmr Coupons), the necessary quorum for passing
an Extraordinary Resolution will be one or morespess holding or representing not less than two-
thirds, or at any adjourned such meeting not leas bne third, in nominal amount of the Notes far t
time being outstanding. The majority required fasging an Extraordinary Resolution is 75 per cent.
of the persons voting thereat upon a show of handsa poll be duly demanded then by a majority
consisting of not less than 75 per cent. of thewafiven on such poll. The Agency Agreement and the
Note Agency Agreement provide that (i) a resolufiomvriting signed by or on behalf of the holdefs o
not less than 75 per cent. in nominal amount ofNbtes for the time being outstanding, or (ii) wher
Notes are represented by a global Note or are imeldefinitive form within the relevant clearing
system(s), approval of a resolution given by wayelgfctronic consents communicated through the
electronic communications systems of the relevégaring system(s) (in a form satisfactory to the
Agent, in the case of the Agency Agreement, andRlgistrar, in the case of the Note Agency
Agreement) by or on behalf of the holders of nesléhan 75 per cent. in nominal amount of the Notes
for the time being outstanding, shall, in each cdme as valid and effective as an Extraordinary
Resolution passed at a meeting of Noteholders domywened and held. An Extraordinary Resolution
passed by the Noteholders at any meeting shallrbnly on all the Noteholders, whether or not they
are present at the meeting and whether or notwbgd on the resolution, and on all Couponholders.

No resolution passed at any meeting of Noteholdlidl be binding on the Issuer or the
Guarantor (if applicable) without the written conseof the Issuer or, as the case may be, the
Guarantor.

The Agent and (in the case of Registered Notes)Rbgistrar, the Issuer and the Guarantor
(where applicable) may agree, without the consktit@Noteholders or Couponholders, to:

® any modification (except as mentioned above}h#f Agency Agreement and (in the case of
Registered Notes) the Note Agency Agreement, wiidchot materially prejudicial to the
interests of the Noteholders; or

(i) any modification of the Terms and Conditionsamy provision of the Notes, the Coupons or
the Agency Agreement or (in the case of RegistéMetes) the Note Agency Agreement,
which is to correct a manifest error or to compligtmmandatory provisions of the law of the
jurisdiction in which the Issuer is incorporated.

Any such modification shall be binding on the Nalgers and the Couponholders and any

such modification shall be notified to the Notelwkl in accordance with Condition 14 as soon as
practicable thereafter.
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16. Further Issues

The Issuer shall be at liberty from time to timehsut the consent of the Noteholders or
Couponholders to create and issue further notddamgupari passuin all respects (or in all respects
save for the Issue Date, the amount, the dateeofitst payment of interest thereon, and the daten f
which interest starts to accrue and/or the IssimePand so that the same shall be assimilatecband
consolidated and form a single series with thetantiing Notes and references in these Terms and
Conditions to “Notes” shall be construed accordmgirovided that an issue of such further notes tha
is not issued in a “qualified reopening” for Unit8thtes federal income tax purposes will be assigne
new unique security code.

17. Third Party Rights

No rights are conferred on any person under ther&@ais (Rights of Third Parties) Act 1999
to enforce any term of this Note, but this doesaffect any right or remedy of any person whichsexi
or is available apart from that Act.

18. Governing Law and Submission to Jurisdiction

The Agency Agreement, the Note Agency Agreemerd,Nlbtes and the Coupons and any
non-contractual obligations arising out of or innnection with the Agency Agreement, the Note
Agency Agreement, the Notes and the Coupons arerged by, and shall be construed in accordance
with, English law. Articles 86 through 94-8 (inslue) of the Luxembourg Law of 10 August 1915
concerning Commercial Companies, as amended, lsha&kpressly excluded.

The Issuer submits for the exclusive benefit of Kméeholders and the Couponholders, to the
jurisdiction of the English courts for all purpodasconnection with the Agency Agreement, the Note
Agency Agreement, the Notes and the Coupons angha@mcontractual obligations arising out of or in
connection with the Agency Agreement, the Note AyeAgreement, the Notes and the Coupons and
in relation thereto the Issuer has appointed Nég#éLtd at its principal office of 1 City Place,
Gatwick RH6 OPA, England as its agent for recefpprocess on its behalf and has agreed that in the
event of Nestlé UK Ltd ceasing so to act or ceasinige registered in England it will appoint anothe
person as its agent for service of process. Witpogjudice to the foregoing, and to the extentvedid
by law, the Issuer further irrevocably agrees #ay suit, action or proceedings arising out ofror i
connection with the Agency Agreement, the Note AyeAgreement, the Notes and the Coupons
(including any suit, action or proceedings relatingny non-contractual obligations arising ouboin
connection with the Agency Agreement, the Note Aryegreement, the Notes and the Coupons) may
be brought in any other court of competent jurigdic

The Guarantee is governed by, and shall be corsiruaccordance with, Swiss law. The

place of jurisdiction for any suit, action or predéng arising out of or in connection with the
Guarantee shall be Vevey, Switzerland.
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PRC CURRENCY CONTROLS

The following is a general description of certaurrency controls in the PRC and is based on the law
and relevant interpretations thereof in effect ashe date of this Prospectus, all of which arejsab

to change, and does not constitute legal adviceo#is not purport to be a complete analysis of all
applicable currency controls in the PRC relatingthe Notes. Prospective holders of Notes who are in
any doubt as to PRC currency controls are advisezbhsult their own professional advisers.

Remittance of Renminbi into and outside the PRC

Renminbi is not a freely convertible currency. THeenittance of Renminbi into and outside
the PRC is subject to controls imposed under PRC la

Current Account Items

Under PRC foreign exchange control regulationsyemiraccount item payments include
payments for imports and exports of goods and sesyipayments of income and current transfers into
and outside the PRC.

Prior to July 2009, all current account items wezguired to be settled in foreign currencies.
Since July 2009, the PRC has commenced a pilonselpeirsuant to which Renminbi may be used for
settlement of imports and exports of goods betwsgggroved pilot enterprises in five designated sitie
in the PRC being Shanghai, Guangzhou, DongguannzBlea and Zhuhai and enterprises in
designated offshore jurisdictions including Hongnigoand Macau. In June 2010 and August 2011,
respectively, the PRC Government promulgated tmeulzir on Issues concerning the Expansion of the
Scope of the Pilot Programme of Renminbi Settlent#nCross-Border Trades and the Circular on
Expanding the Regions of Cross-border Trade Renindatilement (the “Circulars”) with regard to the
expansion of designated cities and offshore juctfmis implementing the pilot Renminbi settlement
scheme for cross-border trades. Pursuant to theul@is (i) Renminbi settlement of imports and
exports of goods and of services and other cumenbunt items became permissible, (i) the list of
designated pilot districts was expanded to coveémpalvinces and cities in the PRC; and (iii) the
restriction on designated offshore districts hasnbiéfted. Accordingly, PRC enterprises and offghor
enterprises are entitled to use Renminbi to séttigorts of goods and services and other current
account items between them; Renminbi remittanceefgrorts of goods from the PRC may only be
effected by approved pilot enterprises in desighatot districts in the PRC.

On 3 February 2012, PBoC and five other PRC Autiesri(the “Six Authorities”) jointly
issued the Notice on Matters Relevant to the Adstiation of Enterprises Engaged in Renminbi
Settlement of Export Trade in Goods (the “2012 d&c’). Under the 2012 Circular, any enterprise
qualified for the export and import business isnpigled to use Renminbi as settlement currency for
exports, provided that the relevant provincial gomeent has submitted to the Six Authorities adist
key enterprises subject to supervision and theAsikorities have verified and signed off on suct. li
On 12 June 2012, the PBoC issued a notice statiaigthe Six Authorities had jointly verified and
announced a list of 9,502 exporting enterprisegestilto supervision and as a result any enterprise
qualified for the export and import business isnpigled to use Renminbi as settlement currency for
exports.

On 5 July 2013, the PBoC promulgated the CircutaSonplifying the Procedures for Cross-
Border Renminbi Transactions and Improving Reld®eticies (the “2013 PBoC Notice”) with the
intent to improve the efficiency of cross bordemRinbi settlement and facilitate the use of Renminb
for the settlement of cross border transactionsuedrrent accounts or capital accounts. In pdeicu
the 2013 PBoC Notice simplifies the procedures diayss border Renminbi trade settlement under
current account items. For example, PRC banks,dbasedue diligence review to know their clients
(i.e., PRC enterprises), may conduct settlementsimh PRC enterprises upon the PRC enterprises
presenting the payment instruction, with certairceptions. PRC banks may also allow PRC
enterprises to receive payments under current atcdams prior to the relevant PRC bank's
verification of underlying transactions (noting theerification of underlying transactions is usyedl
precondition for cross border remittance).
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On 1 November 2014, the PBoC promulgated the NaicéMatters concerning Centralized
Cross-Border RMB Fund Operation conducted by Malional Enterprise Groups (the “2014 PBoC
Notice”), which provides that qualified multinati@nenterprise groups (“MEGS”) may carry out cross-
border Renminbi fund centralised operations viareug member incorporated in the PRC, which
operations include (i) two-way Renminbi cash-pogliarrangement and (ii) centralised receipt and
payment of cross-border Renminbi under the curenount..

On 5 September 2015, the PBoC promulgated the &oticFurther Facilitating the Two-way
Cross-border Renminbi Cash-pooling Business by iMational Enterprise Groups, which rephrases
the requirements on two-way Renminbi cash-poolirgreyjement and replaces those set forth under
the 2014 PBoC Notice. Among other things, the PBff€ctively increases the cap for net cash flow
by increasing the default macro-prudential poli@ragmeter from 0.1 to 0.5 for the time being and
stipulates that (i) a qualified MEG is only allow&nl have one two-way cross-border Renminbi cash-
pooling in the PRC, (ii) the aggregate revenue gaed by the domestic participating group members
of a MEG shall be no less than RMB 1 billion andtthf the foreign participating group members shall
be no less than RMB 200 million, (iii) the grouprg@at company of a qualified MEG may be
incorporated in or outside of the PRC; and (iv) filmed held in the special RMB deposit account under
the name of the domestic group parent company déhipited from being used for investing in
securities, financial derivatives or non-self-usalrestates or for purchasing wealth management
products or granting entrusted loans.

As new regulations, the above circulars and notiwdk be subject to interpretation and
application by the relevant PRC authorities. Furtifeny new PRC regulations are promulgated & th
future which have the effect of permitting or réging (as the case may be) the use of Renminbi for
payment of transactions categorised as currenuatdétems, then such settlement will need to beenad
subject to the specific requirements or restrictiget out in such rules. Local authorities may adop
different practices in applying these circulars amgose conditions for the settlement of current
account items.

Capital Account ltems

Under the applicable PRC foreign exchange con&gulations, capital account items include
cross-border transfers of capital, direct investimesecurities investments, derivative products and
loans. Capital account payments have been genesabject to the approval of the relevant PRC
authorities. However, as set out below, it has bemounced that as from 1 June 2015, the capital
account regulation in relation to direct investmbat been delegated by the governmental authority
(i.e. the local branches of the SAFE) to designédesign exchange banks.

Prior to October 2011, settlements for capital aotdtems were generally required to be
made in foreign currencies. For instance, foreigrestors (including any Hong Kong investors) were
required to make any capital contribution to foreipvested enterprises in a foreign currency in
accordance with the terms set out in the relew@nt yenture contracts and/or articles of assomais
approved by the relevant authorities. Foreign iteecenterprises or relevant PRC parties were also
generally required to make capital item paymentduiting proceeds from liquidation, transfer of
shares, reduction of capital, interest and prirlaippayment to foreign investors in a foreign cooye
The relevant PRC authorities may, however, havatgthapprovals for a foreign entity to make a
capital contribution or a shareholder’s loan tooeeign invested enterprise with Renminbi lawfully
obtained by it outside the PRC and for the fordigrested enterprise to remit interest and principal
repayment to its foreign investor outside the PR@QRenminbi. The foreign invested enterprise may,
however, have been required to complete a regmtrand verification process with the relevant PRC
authorities before such Renminbi remittances.

On 13 October 2011, the PBoC issued the Adminisgdileasures on RMB Settlement of
Foreign Direct Investment (“PBoC RMB FDI Measuregiich set out operating procedures for PRC
banks to handle Renminbi settlement relating torebi foreign direct investment (“RMB FDI”) and
borrowing by foreign invested enterprises of offsh®enminbi loans. Prior to the PBoC RMB FDI
Measures, cross-border Renminbi settlement for RNIB has required approvals on a case-by-case
basis from the PBoC. The new rules replace the P8mitoval requirement with less onerous post-
event registration and filing requirements. The €BMB FDI Measures provide that, among others,

Page 97



foreign invested enterprises are required to condrgistrations with the local branch of PBoC withi
ten working days after obtaining business licerfeeghe purpose of Renminbi settlement; a foreign
investor is allowed to open a Renminbi expense wticto reimburse some expenses before the
establishment of a foreign invested enterprisethrdalance in such an account can be transfeored t
the Renminbi capital account of such foreign ingdsénterprise when it is established, commercial
banks can remit a foreign investor’'s Renminbi peatsefrom distribution (dividends or otherwise) by
its PRC subsidiaries out of the PRC after reviewtegain requisite documents; if a foreign investor
intends to use its Renminbi proceeds from distidoudividends or otherwise) by its PRC subsidigrie
to reinvest onshore or increase the registeredatagfithe PRC subsidiaries, the foreign investaym
open a Renminbi reinvestment account to receive Renminbi proceeds; and the PRC patrties selling
a stake in domestic enterprises to foreign investan open Renminbi accounts and receive the
purchase price in Renminbi paid by foreign investoy submitting certain documents as required by
the guidelines of PBoC to the commercial banks. PBeC RMB FDI Measures also state that the
foreign debt quota of a foreign invested enterpagplies to both its Renminbi debt and foreign
currency debt owed to its offshore shareholderishofe affiliates and offshore financial institut®)

and a foreign invested enterprise may open a Rdiinaiocount to receive its Renminbi proceeds
borrowed offshore by submitting the Renminbi loamtcact and the letter of payment order to the
commercial bank and make repayments of principal amerest on such debt in Renminbi by
submitting certain documents as required by thdgjinies of the PBoC to the commercial bank.

On 14 June 2012, the PBoC further promulgated tlo&icdl on Clarifying the Detailed
Operating Rules for RMB Settlement of Foreign Dirétvestment (“PBoC RMB FDI Notice”) to
provide more detailed rules relating to cross-boi&enminbi direct investments and settlement. This
PBoC RMB FDI Notice details the rules for openinglaperating the relevant accounts and reiterates
the restrictions upon the use of the funds withiffecent Renminbi accounts.

On 5 July 2013, the PBoC promulgated the 2013 PBofice (together with the PBoC RMB
FDI Measures and the PBoC RMB FDI Notice, the “PBo@es”) which, among other things, provide
more flexibility for funds transfers between thenRenbi accounts held by offshore participating mnk
at PRC onshore banks and offshore clearing barskectively.

On 3 December 2013, MOFCOM promulgated the Circolarlssues in relation to Cross-
border Renminbi Foreign Direct Investment (the “M@PM Circular”), which became effective on 1
January 2014, to further facilitate FDI by simplify and streamlining the applicable regulatory
framework. Pursuant to the MOFCOM Circular, therappiate office of MOFCOM and/or its local
counterparts will grant written approval for eaclblFand specify “Renminbi Foreign Direct
Investment” and the amount of capital contributionthe approval. Unlike the previous MOFCOM
regulations on FDI, the MOFCOM Circular removes #pproval requirement for foreign investors
who intend to change the currency of their existiragital contribution from a foreign currency to
Renminbi. In addition, the MOFCOM Circular also exgsly prohibits the FDI Renminbi funds from
being used for any investment in securities andrfaial derivatives (except for investment in PRC
listed companies by strategic investors) or forwsted loans in the PRC.

On 13 February 2015, the SAFE promulgated the ZRZABE Notice, which became effective
on 1 June 2015. Under the 2015 SAFE Notice, the ESAdelegates the authority for
approval/registration of foreign currency (incluglieross-border Renminbi) related matters for direct
investment (internal and external) to designatedifm exchange banks.

On 30 March 2015, SAFE promulgated the CirculaiRafiorming Foreign Exchange Capital
Settlement for Foreign Invested Enterprises (th&FS Circular”, together with the 2015 SAFE
Notice, the “SAFE Rules”), which became effective and from 1 June 2015. The SAFE Circular
allows foreign-invested enterprises to settle 1@0 gent. (tentative) of the foreign currency cdpita
(that has been processed through SAFE’s equityrdsteconfirmation proceedings for capital
contribution in cash or registered by a bank on BEAFsystem for account-crediting for such capital
contribution) into Renminbi according to their eatwoperational needs, though SAFE reserves its
authority to reduce the proportion of foreign caag capital that is allowed to be settled in such
manner in the future. On the other hand, it is bletahat the SAFE Circular continues to require tha
capital contributions should be applied within tesiness scope of a foreign-invested company for
purposes that are legitimate and for that foremgrested company’s own operations; with respect to
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the Renminbi proceeds obtained through the aforépresd settlement procedure, the SAFE Circular
prohibits such proceeds from being applied outsite business scope of the company or for any
prohibitive purposes in law, or applied directly mdirectly (i) to securities investments (unless
otherwise permitted in law), (ii) to granting erdted loans or repaying of inter-company lending
(including advance payment made by third partied)amk loans that have been on lent to third psrtie
or (iii) to purchasing non-self-use real estateddss it is a real estate company). In additioa, SBFE
Circular allows foreign-invested investment comganiforeign-invested venture capital firms and
foreign-invested equity investment companies to enedgity investment through Renminbi funds to be
settled, or those already settled, from their fgmecurrency capital by transferring such settled
Renminbi funds into accounts of invested enterprisecording to the actual investment scale of the
proposed equity investment projects.

On 5 June 2015, the PBoC promulgated an orderviseeertain existing PBoC regulations,
which is to reflect the reform to a new registecagital system of PRC-incorporated companies under
the PRC Company Law effective as of 1 March 20h4 (PBoC Order”). Among other things, the
PBoC confirmed in the PBoC Order that capital weaifon of a foreign-invested enterprise under
article 10 of the PBoC RMB FDI Measures is no lange mandatory procedure before the
establishment, and the requirement under the PBd8 RDI Notice that a foreign-invested enterprise
is not allowed to borrow offshore RMB funds unti$ iregistered capital is paid up in full and as
scheduled is also abolished.

As the MOFCOM Circular, the PBoC Rules, the SAFHeRuand the PBoC Order are
relatively new regulations, they will be subjectiterpretation and application by the relevant PRC
authorities.

Although starting from 1 October 2016 the Renmindll be added to the Special Drawing
Rights basket created by the International Monefanyd, there is no assurance that approval of such
remittances, borrowing or provision of external igudiee in Renminbi will continue to be granted or
will not be revoked in the future. Further, sinbe remittance of Renminbi by way of investment or
loans are now categorised as capital account iteat$, remittances will need to be made subjedigo t
specific requirements or restrictions set out imthlevant SAFE rules.

If any new PRC regulations are promulgated in titare which have the effect of permitting
or restricting (as the case may be) the remittarid®enminbi for payment of transactions categorised
as capital account items, then such remittance$ mded to be made subject to the specific
requirements or restrictions set out in such rules.

In the event that funds cannot be repatriated dtiteo PRC in Renminbi, this may affect the

overall availability of Renminbi outside the PRCdathe ability of the relevant Issuer to source
Renminbi to finance its obligations under RMB Notes
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USE OF PROCEEDS

The net proceeds from each issue of Notes willdgpied by the relevant Issuer for its general
corporate purposes and, in addition, in the cad¢odés issued by NFI or guaranteed Notes issued by
NHI the net proceeds for each issuance of Notek hwilapplied by the relevant Issuer outside of
Switzerland unless use of proceeds in Switzerlangermitted under the Swiss taxation laws in force
from time to time without payments in respect otlsiNotes becoming subject to withholding or
deduction for Swiss withholding tax as a consega@isuch use of proceeds in Switzerland.
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FORM OF THE GUARANTEE

In respect of each Tranche of Notes issued by Bléstldings, Inc. and guaranteed by the
Guarantor and in respect of each Tranche of Nassed by Nestlé Finance International Ltd., the
Guarantor will execute and deliver a Guaranteeubstantially the form (subject to completion) set o
below. Each Guarantee will be deposited for the ebienof the relevant Noteholders [and
Couponholders] with the [Agent][Transfer Agent].

THIS GUARANTEE is made onigsue date by Nestlé S.A. in favour of the Relevant
Account Holders [(as defined in the Agency Agreemmsferred to below)][(as defined in the Note
Agency Agreement referred to below)] and the haldier the time being of the Notes (as defined
below) [and the interest coupons appertaining &oNotes (the “Coupons”)]. Each Relevant Account
Holder[,] [and] each holder of a Note [and eachdieolof a Coupon] is a “Holder”.

WHEREAS

(A) Nestlé Holdings, Inc. and Nestlé Finance Intégional Ltd. as issuers and Nestlé S.A. as
guarantor (the “Guarantor”) in respect of certadtes issued by Nestlé Holdings, Inc. and of
all notes issued by Nestlé Finance International. lltave entered into an amended and
restated Programme Agreement dated 29 May 2015“Rhegramme Agreement”, which
expression includes the same as it may be supptech@md/or amended and restated from
time to time) with the Programme Dealers namedeihein respect of a Debt Issuance
Programme,

(B) [Nestlé Holdings, Inc./ Nestlé Finance Intefoaal Ltd.] (the “Issuer”) has agreed to issue
[title of Notesbeing issueld(the “Notes”) on [ssue datg and

©) The Issuer has entered into [an amended anatedsAgency Agreement dated 23 May 2016
(the “Agency Agreement”) relating to the Notes.gttamended and restated Note Agency
Agreement dated 29 May 2015 (the “Note Agency Agrest”) relating to the Notes.]

The Guarantor as joint and several guarantor acogrid Article 496 of the Swiss Code of
Obligations hereby declares unconditionally anéviocably that it guarantees to each Holder the due
and punctual payment, in accordance with the TantsConditions of the Notes (the “Conditions”),
of the principal and any other amounts payablehigylssuer to such Holder under the Notes or under
Clause 28 of the [Agency Agreement][Note Agencyéament], as the case may be, up to a maximum
amount of [nsert details/basis of calculatiprupon the following terms:

(2) In the event of any failure by the Issuer [oy @orporation substituted pursuant to Condition
13]* [(hereinafter called the “Relevant Issuer”tinctually to pay any such principal or other
amount as and when the same becomes due in accerdéh the Conditions or in the event
that the [Relevant]* Issuer's insolvency is evidettte Guarantor as joint and several
guarantor will on demand pay to such Holder anyhsarincipal or other amount payable by
the [Relevant]* Issuer to such Holder.

(2) The Guarantor confirms, with respect to eachteNjand Coupon] and Clause 28 of the
[Agency Agreement][Note Agency Agreement], and ittdebtedness evidenced thereby, that
it does not have and will not assert as a defememy claim under this Guarantee any right to
require any proceedings to be brought first agaihst [Relevant]* Issuer or any lack of
diligence, presentment to the [Relevant]* Issuerany paying agent, demand for payment
from the [Relevant]* Issuer or any paying agenfilang of claims with any court in the event
of merger, insolvency, bankruptcy or judicial reamgsation of the [Relevant]* Issuer, protest,
notice or any other demand whatsoever (other thdenaand for payment of this Guarantee)
and covenants that this Guarantee will not be disgd except by complete performance of

" Delete in the case of Notes issued by Nestlé HgsliInc.
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(3)

(4)

()

(6)
(7)

the obligations contained in each Note [and Coupamnd/or Clause 28 of the [Agency
Agreement][Note Agency Agreement].

This Guarantee constitutes a direct, unconfiiounsecured (subject to the provisions of
Condition 3) and unsubordinated obligation of theaantor and will rankari passuwith all
other present and future unsecured and unsuboedinabligations outstanding of the
Guarantor (other than obligations mandatorily prefé by law applying to companies
generally).

This Guarantee will continue in full force aeffiect until the expiry of one year aftendturity
date of theNotes], on which date it will expire automaticaljthout further notice, except in
relation to any claim hereunder commenced withiar faveeks following ¢ne year after
maturity date of the Notgs

The Guarantor agrees that it shall comply witid be bound by those provisions contained in
Condition 2(b), Condition 3(b), Condition [7(&)]7(b)]? and (c) and Condition 11 insofar as
the same relate to the Guarantor.

This Guarantee is governed by, and shall bstcoed in accordance with, Swiss law.

The place of jurisdiction for all disputes amgs from this Guarantee shall be Vevey,
Switzerland.

Dated [ssue Datg

NESTLE S.A.

"I Delete in the case of Notes issued by Nestlérigiaanternational Ltd.

"2 Delete in the case of Notes issued by NestléiHgh] Inc.
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FORM OF FINAL TERMS

Set out below is the form of Final Terms which fél completed for each Tranche of Notes
issued under the Programme.

Final Terms
Dated [ ]

[ISSUER]

Issue of [Aggregate Nominal Amount of Tranche] [Tile of Notes]
[Guaranteed by Nestlé S.A.]
under the Debt Issuance Programme

PART A — CONTRACTUAL TERMS

Terms used herein shall be deemed to be definedics for the purposes of the Terms and
Conditions set forth in the Prospectus dated 23 ay6 [as supplemented by the Supplementary
Prospectus|es] dated [ 11, which [togettoemstitute[s] a base prospectus for the purpo$¢ke
Prospectus Directive. This document constitutesFinal Terms of the Notes described herein for the
purposes of Article 5.4 of the Prospectus Directimel must be read in conjunction with the Prosgectu
[as so supplemented], including documents incotedray reference. Full information on the Issuer [,
the Guarantor] and the offer of the Notes is ontgilable on the basis of the combination of these
Final Terms and the Prospectus [as so supplemerfedummary of the Notes (which comprises the
summary in the Prospectus as amended to reflegpritngsions of these Final Terms) is annexed to
these Final Terms.] The Prospectus [and the Sumpltary Prospectus|es]] [is][are] available for
viewing on the Nestlé Group’s investor relations bgite, which can be found at
www.nestle.com/investorand [is][are] available on the website of the LondStock Exchange plc at
www.londonstockexchange.com/exchange/news/markes/inearket-news-home. html

[Terms used herein shall be deemed to be definedies for the purposes of the Terms and
Conditions (the “Conditions”) set forth in, and edted from, the Prospectus dat@® May 2015/21
May 201423 May 20180 May 2012/11 May 2011/13 May 2010/15 July 2009%2@ust 2008/3
August 2007/4 August 2006/22 July 2Zpaad which are incorporated by reference in thespectus
dated 23 May 2016. This document constitutes thhalFferms of the Notes described herein for the
purposes of Article 5.4 of the Prospectus Directimel must be read in conjunction with the Prosgectu
dated 23 May 2016 [and the Supplementary Prospesiuslated [ 11, which [together]
constitute[s] a base prospectus for the purposeseoProspectus Directive, including the Conditions
which are extracted from the Prospectus da®l ay 2015/21 May 2014/23 May 2013/10 May
2012/11 May 2011/13 May 20105 July 2009/26 August 2008/3 August 2007/4 Aug0@6/22 July
2003 and incorporated by reference in the Prospectuedd23 May 2016. Full information on the
Issuer [, the Guarantor] and the offer of the Nagesnly available on the basis of the combinatibn
these Final Terms and the Prospectus dated 23 0ih§ [and the Supplementary Prospectus[es] dated
[ 1l- [A summary of the Notes (whichmprises the summary in the Prospectus as amended to
reflect the provisions of these Final Terms) isexad to these Final Terms.] Copies of the Prospgect
[and the Supplementary Prospectus[es]] [is][arelilable for viewing on the Nestlé Group’s investor
relations website, which can be found vavw.nestle.com/investorand [is][are] available on the
website of the London Stock Exchange plevatw.londonstockexchange.com/exchange/news/market-
news/market-news-home.htil

The expression “Prospectus Directive” means DivecB003/71/EC (as amended, including
by Directive 2010/73/EU), and any relevant impletirtem measure in a relevant Member State of the
European Economic Area.

1 (&) Issuer: [Nestlé Holdings, Inc.]/[Nestlé Finarinternational Ltd.]
(b)  Guarantor: [Nestlé S.A.J/[Not Applicable]
2. (a) Series Number: []
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10.

11.

12.

13.

(b)  Tranche Number:

(c) Date on which the
Notes will be

(]

[Not Applicable])/[The Notes shall be consolidateddrm a
single Series and be interchangeable for tradimggses

consolidated and form a with the [] on [[ ]/[the Issue Date]/[exchange of the

single Series:

Specified Currency:
Aggregate Nominal Amount:
(a) Series:

(b) Tranche:

Issue Price:

(@) Specified
Denominations:

(b)  Calculation Amount:
(a) Issue Date:

(b) Interest

Commencement Date:

Maturity Date:

Interest Basis:

Redemption/Payment Basis:

Change of Interest Basis:

Put/Call Options:

(@) Status of the Notes:

(b) Status of the
Guarantee:

Temporary Global Note for interests in the Perménen
Global Note, as referred to in paragraph [24] belabich
is expected to occur on or abodt][

[]

[]

[]

[ ] per cent. of the Aggregate Nominal Amount [p[Us
days’ accrued interest in respect of the periothfrand
including, [ ] to, but excluding, [1]

[ 1[and integral multiples of []in excess thefeip to and
including [ ]. Definitive Notes will not be issuéd
denominations in excess of [ ]]

[]

[]
[ /[Issue Date]/[Not Applicable]

[ V[Interest Payment Date fallingdr nearest to [ ]]

[[ 1 per cent. Fixed Rate]

[[ 1 month [LIBOR/EURIBOR] +/- [] per cent. Floatp
Rate]

[Fixed/Floating Rate Interest Basis]
[Zero Coupon]
Subject to any purchase and cancellation or early

redemption, the Notes will be redeemed on the Nigtur
Date at 100 per cent. of their nominal amount

[Not Applicable]/[For the period from (and includjhthe
Interest Commencement Date, up to (but excludirjg) [
paragraph [15/16] applies and for the period framo(
including) [ ], [up to (but excluding)] the MatuyiDate,
paragraph [15/16] applies]

[Investor Put Option]
[Issuer Call Option]
[Issuer Maturity Par Call Option]
[Issuer Make-Whole Call Option]
[Not Applicable]
[(further particulars specified below in paragraph
[18/19/20/21])]

Senior

[Senior])/[Not Applicable]
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14. Date [Board] approval for [[1and [], respectively]
issuance of Notes [and
Guarantee] obtained:

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE
15.  Fixed Rate Note Provisions [Applicable]/[Not Apglide]

(@) Rate(s) of Interest: [[ ] per cent. per annum payable in arrear on datgdrest
Payment Date[. The first Fixed Interest Period Isbatthe
period commencing on, and including, the Interest
Commencement Date and ending on, but excluding, [ ]
(short first coupon)]

(b) Interest Payment [1in each year from and including [ ], up to, andluding,
Date(s): the Maturity Date]/[ ] [adjusted in accordance witle
[Following Business Day Convention]/[Modified FolNing
Business Day Convention]/[ ] [with the Additionalifiness
Centres for the definition of “Business Day” beinj
[[adjusted]/[with no adjustment] for period end et

(c) Fixed Coupon [ ] per Calculation Amount (applicable to the Notes
Amount(s): definitive form) and [ ] per Aggregate Nominal Andof
the Notes (applicable to the Notes in global forpayable
on each Interest Payment Date[, except for the atnafu
interest payable on the first Interest PaymeneDating on

(1]

(d) Broken Amount(s): [[ ] per Calculation Amount (applicable to the Nota
definitive form) and [ ] per Aggregate Nominal Andiof
the Notes (applicable to the Notes in global forpayable
on the Interest Payment Date falling on] [ ]]/[Not
Applicable]

(e) Day Count Fraction: [30/360]/[Actual/Actual (WA)]
® Determination Date(s): [[] in each year]/[Napplicable]
16.  Floating Rate Note Provisions  [Applicable]/[Not Ajmable]

(@) Specified Period(s): [ l[subject to adjustment in accordance with thesiBass
Day Convention set out in paragraph 16(d) beloway/[n
subject to any adjustment, as the Business Day €tion
in paragraph 16(d) below is specified to be Not Wqable]

(b) Specified Interest []
Payment Dates:

(c) First Interest Payment []

Date:
(d) Business Day [Floating Rate Convention]/[Following Business Day
Convention: Convention]/[Modified Following Business Day
Convention]/[Preceding Business Day Convention]{{No
Applicable]
(e) Additional Business []
Centre(s):
0] Manner in which the [Screen Rate Determination]/[ISDA Determination]

Rate of Interest and
Interest Amount is/are
to be determined:
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(9) Party responsible for  []
calculating the Rate of
Interest and Interest
Amount (if not the
Agent) (the
“Calculation Agent”):

(h)  Screen Rat
Determination

- Reference Rate: [ 1 month [LIBOR]/[EURIBOR]

- Relevant Financial ~ [London]/[Brussels]
Centre:

- Interest [
Determination
Date(s):

- Relevant Screen [1
Page:

® ISDA Determination

- Floating Rate [1
Option:

- Designated Maturity: ]
- Reset Date: [

)] Linear Interpolation: [Not Applicable/Applicable — the Rate of Interest fthe
[long/short] [first/last] Interest Period or Speeif Period
shall be calculated using Linear Interpolation]

(k) Margin(s): [+/-] [ ] per cent. per annum

0] Minimum Rate of [zero)/[ ] per cent. per annum
Interest:

(m)  Maximum Rate of [ 1 per cent. per annum
Interest:

(n) Day Count Fraction: ~ [Actual/Actual (ISDA)J/[Actual/Actual]
[Actual/365 (Fixed))/
[Actual/360}/
[30/360] [360/360] [Bond Basis]/
[30E/360] [Eurobond Basis]/
[30E/360 (ISDA)]/
[Actual/365 (Sterling)]

17.  Zero Coupon Note Provisions  [Applicable]/[Not Apgable]

(&) Accrual Yield: [ ] per cent. per annum
(b)  Reference Price: [1
PROVISIONS RELATING TO REDEMPTION
18. Issuer Call Option [Applicable]/[Not Applicable]

(a) Optional Redemption []
Date(s):

(b)  Optional Redemption [ ] per Calculation Amount
Amount(s) of each
Note:
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19.

20.

21.

22.

(c) Ifredeemable in part:

()  Minimum
Redemption
Amount:

(i)  Maximum
Redemption
Amount:

(d) Notice periods (if
other than as set out
in the Conditions):

Issuer Maturity Par Call
Option
[Notice periods (if
other than as set out
in the Conditions):]

Issuer Make-Whole Call
Option

(@) Optional Redemption
Date(s):

(b) Optional Redemption
Amount of each
Note:

(c) Specified Time for
Special Redemption
Amount:

(d) Redemption Margin:
(e) If redeemable in part:
(i)  Minimum
Redemption
Amount:
(i)  Maximum
Redemption
Amount:

® Calculation Agent (if
not the Agent) (the
“Calculation Agent”):

(9) Notice periods (if
other than as set out
in the Conditions):

Investor Put Option

(a) Optional Redemption

Date(s):

(b)  Optional Redemption
Amount(s) of each
Note:

Final Redemption Amount:

[[ ] per Calculation Amount]/[Not Applicable]

[[ ] per Calculation Amount]/[Not Applicable]

[]

[Applicable]/[Not Applicable]

[Minimum period: [ ] days]
[Maximum period: [ ] days]

[Applicable]/[Not Applicable]

[ V[at any time that is more than 90 days priottte Maturity

Date]

[[ ] per Calculation Amount]/[Special Redemption Amt]

[ /[Not Applicable]

[[ ] per cent.)/[Not Applicke]

[[ ] per Calculation Amount]/[Not Applicable]

[[ ] per Calculation Amount]/[Not Applicable]

[Not Applicable]/[ |

[Minimum period: [ ] days]/[Not Applicable]

[Maximum period: [ ] days]/[Not Applicable]

[Applicable]/[Not Applicable]
[]

[ ] per Calculation Amount

[ /[Par] per Calculatidmount
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23. Early Redemption Amount

Early Redemption Amount(s) [ ]/[Par] per Calculation Amount
per Calculation Amount

payable on redemption for

taxation reasons or on event of

default/or other earlier

redemption:
GENERAL PROVISIONS APPLICABLE TO THE NOTES
24.  Form of Notes: []
25.  [New Global Note]/[New [Yes][No]
Safekeeping Structure]: []

26. Additional Financial Centre(s) [Not Applicable]/[ ]
or other special provisions
relating to Payment Days:

27. Talons for future Coupons to [No]/[Yes. As the Notes have more than 27 coupon
be attached to definitive Notes:payments, Talons may be required if, on exchanige in
definitive form, more than 27 coupon payments &tets be
made]

28. Spot Rate (if different from  [Not Applicable]/[ ]
that set out in Condition 5(g)):

29. Calculation Agent responsible [Not Applicable]/[ ]
for calculating the Spot Rate
for the purposes of Condition
5(g) (if not the Agent):

30. RMB Settlement Centre(s): [Not Applicable]/[ ]

[THIRD PARTY INFORMATION

[[ 1 has been extracted from][[Each of the] [The] Issuer [and the Guarantashfirms that such
information has been accurately reproduced and sloaflar as it is aware and is able to ascertaim fr
information published by [, no facts have been omitted which would rendes teproduced
information inaccurate or misleading].

Signed on behalf of the Issuer: [Signed on betfdlfie Guarantor:
BY: BY e
Duly authorised Duly authorised

BY BY e
Duly authorised Duly authorisgd
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PART B — OTHER INFORMATION

1. LISTING
(] Listing and Admission t [Application [has been made][is expectedbe made] by
Trading: the Issuer (or on its behalf) for the Notes to dmited to

trading on [the London Stock Exchange’s Regulated
Market and for admission to the Official List ofethUK
Listing Authority] with effect from [ ]]

[ [Estimate of total expenses [ ]
related to admission to trading:]

2. RATINGS
[The Notes to be issued [are not]/[have been]/faected tc
be] rated[1by[]land [1by[]]
[ ]

3. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE

Save for any fees payable to the [Managers/Dealsosfar as the Issuer is aware, no person
involved in the issue of the Notes has an intenegterial to the offer. [The [Managers/Dealers] and
their affiliates may have engaged, and may in th®ré engage, in investment banking and/or
commercial banking transactions with, and may perfother services for, the Issuer and its affisate
in the ordinary course of business.]

4. REASONS FOR THE OFFER, ESTIMATED NET PROCEEDS AND TOTAL

EXPENSES

(] Reasons for the Offe [1

[N Estimated net procees [1 [(following deduction of th [] commission an
concession) (before deduction of estimated totpeages)]

[(iii)]  Estimated total expens [ ] [for legal, filing and miscellaneous expen:

5. YIELD (Fixed Rate Notes Only

Indication of yield [1

6. [HISTORIC INTEREST RATES (Floating Rate Notes Orly)]

Details of historic [LIBOR/EURIBOR/other] rates che obtained from [Reuters]
7. OPERATIONAL INFORMATION

(i) ISIN: []

[Until the Notes have been consolidated and forgeingle
series with the Existing Notes, they will be assigna
temporary ISIN Code as follows: [ ]

Thereatfter, the Notes will assume the same |ISINeCasl
the Existing Notes as follows: [ ]]

(i) Common Codt [1

(iii) Any clearing system(s) oth [Not Applicable]/[ ]
than Euroclear Bank SA/NV,
Clearstream Banking S.A. and
the relevant identification
number(s):

(iv) Delivery: Delivery [against/free of] payme
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(v)

(i)

(ii)

(iii)

(iv)

v)

(Vi)

[9.

(i)
(iii)

(iv)

v)

Names and addresses
additional Paying Agent(s) (if
any):

DISTRIBUTION

Names and addresses
Managers / relevant Dealer
and underwriting
commitments:

Date of the Letter for
Syndicated Note Issue:

Total commission an
concession:

U.S. Selling Restriction

The Netherlands Sellin
Restrictions (Article 5:20(5)
Dutch Financial Supervision
Act (Wet op het financieel
toezichy):

Public Offer where there is r

exemption from the obligation
under the Prospectus Directive

to publish a Prospectus:

[Not Applicable]/[ ]

[]

[ ] per cent. of the Aggrege Nominal Amoun

[Reg. S Compliance Category [1]/[2]; [TEFRA D/TEF}
C/TEFRA Not Applicable/Short term obligations isduie
compliance with United States Treasury Regulati®astion
1.6049-5T(b)(10)]

[TEFRA D applicable in accordance with usual Svpsactice,
including reasonable efforts to sell the Notes inith
Switzerland]

[Applicable]/[Not Applicable’

[Not Applicable]/[Applicable- see paragraph 9 belov

TERMS AND CONDITIONS OF THE PUBLIC OFFER

An offer of the Notes may be made by each of the@ddgrs [and [ ]] and any [other] placers
(authorised directly or indirectly by the Issueraory of the Managers), other than pursuant to kertic
3(2) of the Prospectus Directive, in [ ] (the “RakDffer Jurisdictions”) during the Offer Periodq

defined below).

The above consent is subject to the following ctioas: | ].

Offer Period

Offer Price

Conditions to which the offe
is subject:

Description of the applicatic
process:

Description of possibility tc
reduce subscriptions and the
manner for refunding excess
amount paid by applicants:

From the date of and following publication of thé&geal
Terms beind ] 200 ] to[] 20[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]
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(Vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

Details of the minimum and/c
maximum amount of
application (whether in
number of Notes or aggregate
amount to invest):

Method and time limits fo
paying up the Notes and for
delivery of the Notes:

Manner in and date on whi
results of the offer are to be
made public:

Procedure for exercise of a
right of pre-emption,
negotiability of subscription
rights and treatment of
subscription rights not
exercised:

Whether Tranche(s) have be
reserved for certain countries:

Process for notification t
applicants of the amount
allotted and the indication
whether dealing may begin
before notification is made:

Amount of any expenses a
taxes specifically charged to
the subscriber or purchaser:

Name(s) and address(es),

the extent known to the Issuer,
of the Placers in the various
countries where the offer takes
place:

SUMMARY OF THE NOTES

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[Not Applicable]/[ ]

[ ]
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NESTLE HOLDINGS, INC.
Auditors

The auditors of Nestlé Holdings, Inc. (“NHI”) arePKIG LLP, Suite 1800, 21700 Oxnard
Street, Woodland Hills, California, United States.

Selected Financial Information

The following tables show the consolidated balarsteeets and consolidated income
statements of NHI as at and for the financial yearded 31 December 2015 and 2014, respectively,
which have been extracted from the audited conatil financial statements of NHI and its
subsidiaries for the financial year ended 31 Deam2015 as published in NHI's 2015 Annual
Financial Report which is incorporated by referefceand forms part of, this Prospectus. Such
information should be read and analysed togetheh wie Notes to the consolidated financial
statements included in NHI's audited consolidaiedrfcial statements for each of the financial years
ended 31 December 2015 and 2014. Copies of NHIisuaAhFinancial Reports for the financial years
ended 31 December 2015 and 2014 are availableeowehsite of the London Stock Exchange plc at
www.londonstockexchange.com/exchange/ news/mardwsimarket-news-home.htnand can also
be obtained, free of charge, at the registeredesddsf NHI as set out below.

The consolidated financial statements of NHI do catply with U.S. generally accepted
accounting principles and are not meant for digtidn in the U.S. or to be used for investment
purposes by U.S. investors.

The audited consolidated financial statements of ki each of the financial years ended
31 December 2015 and 2014 have been prepared andacce with International Financial Reporting
Standards (“IFRS”) as issued by the Internationaddinting Standards Board (“IASB”).

Consolidated Balance Sheets
As at 31 December 2015 and 2014

(U.S. dollars in thousands, except capital stock paalue and shares)

31 December 31 December
2015 2014
Assets
Current assel
Cash and cash equivale..............ccooeeieeiieececce e, $ 140,20« $ 268,34
Short-term INVESIMENTS ...........oooiiiiiiieeee e 74,290 93,61¢
Trade and other receivables,............ccccoviiiic, 6,025,15; 4,505,001
INVENTOTIES, N .cceeiiiiiiiiieeiieee e e 1,723,22. 1,733,98
DENVALIVE ASSE ...vvvveiieiiee e 82,55« 90,27(
Assets held for Sa.......oouuvuiiieeiiiiiccee e, 20,40: 31,19(
Prepayments ... ... e e 96,517 86,43:
Total current assets 8,162,339 6,808,844
Non-current assel
Property, plant and equUIpmME NEL.......ccevvveeeeeiiiiiiiiee e, 5,257,11! 5,189,84i
Employee benefits ass ........ccoovivviiiiviiiiiiiiiiiee e 29,17¢ 273,71!
Investments in joint ventures and associated coigg............... 5,78( 8,361
Deferred tax aSSe€......cceeeeieeeeiiiiiiiiiieee e 995,88! 926,14¢
Financial aSSe..........ooooiiiiiiiiiiiie e 3,927,54 3,859,58
GOOAWIIL ... 17,085,87 16,762,81
Intangible assets, net 1,310,78. 1,001,96!
Total non-current assets 28,612,165 28,022,419
TOtAl ASSELS ....eveceeeeceeeeeee s nee s mmeeneesenaenneenaes $ 36,774,504 $ 34,831,263
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Consolidated Balance Sheets
As at 31 December 2015 and 2014

(U.S. dollars in thousands, except capital stock paalue and shares)

31 Decembel 31 Decembe
2015 2014
Liabilities and Equity
Current liabilities
Trade and other payab ............cccocveeveee e $ 1,568,668 $ 1,390,88
Financial liabilitie:............cceeiiiii e 4,610,326 3,434,84
PrOVISION. ... it 76,041 90,99/
Derivative liabilities...........ccvvvvieiiiiee e, 855,522 532,08t
Current income tax liabilitie.............c.cccoiiiiiiin e, 53,601 59,18(
ACCIUAIS ... 1,373,086 1,462,98!
Total current iabilies...............ocovoveeeereeeeeeeee e 8,537,244 6,970,975
Non-current liabilities
Financial liabilitie!............vveeeieiiiie e, 7,824,790 9,197,41
Employee benefits liabilitic.............cooeeeiiiiii, 1,824,006 1,884,27.
Deferred tax liabilitie............cccvveiiiieeeiieeee s 2,195,104 2,051,28
PrOVISION. ...t 51,163 55,90¢
Other accrued liabilities 1,910,345 1,938,70i
Total non-current liabilities 13,805,40 15,127,583
Total KAbIlItIES..........c..oveveceeeieeeeeceeeeecee e 22,342,652 22,098,558
Equity:
Capital stoc, $100 par value. Authorized, issued, i
outstanding, 1,000 shares 100 100
Additional paid-in capital.................. 5,624,297 5,624,29
Other EQUILY FESEIVES ........ceuviueieseeeme et seeseeseseeteeee s s (1,173,966) (950,266
ACCUMUIALED AMMINGS.......e.veveeeie e e eeeseese s snmes 9,981,421 8,058,57.
Total equity 14,431,85 12,732,705

Total liabilitieS and EQUILY ..........c.ceveeeeeee e $ 36,774,504

$ 34,831,263

Consolidated Income Statements
For the years ended 31 December 2015 and 2014

(U.S. dollars in thousands)

31 Decembel 31 Decembe
2015 2014
ST | USSR $ 21,399,11 $ 21,200,87
COSt Of GOOAS SO ...ccoiieiiciiiiiiteee e (11,824,06¢ (11,888,862
DisStribution EXPENS....ueciiiiieeee i (1,932,695 (1,927,748
Marketing, general and administrative eXpe ...............cceeeeuvvvnns (3,572,784 (3,308,593
Royalties to affiliateccompan.............cccccvviiiriiiiiiiiiiieeeeeee e (1,180,428 (1,176,607
Net other trading eXPeNSES. .........ccuviiceeeceeeeeeeeeeee e (45,354) (76,759
Trading OPErating Pro.......uueeeeieeeeeeeriiieiiie e e s e e e e e e e seeees 2,843,78 2,822,30
Net other Operating EXPENSES ..............coeceemeeererererererereeeeseen. (9,968) (1,515,471
Operating Profi........eeeecee e 2,833,81L 1,306,83.
Net financial EXPENS ........uuuviiiiiiiiiiiee e (237,073 (241,635
Share of results from joint venture and associatedpanies......... 4,152 6,96¢
Income from continuing operations before incomet................. 2,600,89: 1,072,16
INCOME TAX EXPENSE. .....veeveereeeieereeeeeeeeeeeeeteeeteeeeeeareeeeeaeareennes (678,205) (750,809
Income from continuing OperatiC..........cccccveeiiieeeeiiieieee s 1,922,68: 321,35
Income from discontinued operations, net of taxes................... 15¢ 2,28:¢
NELINCOME ..ottt eenaeeaeaeas $ 1,922,847 $ 323,640
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Information about NHI
General

NHI was incorporated in the State of Delaware i838nder registration number 833330118.
NHI is a corporation and has unlimited duration.

The address of the registered office of NHI is 1ZD@&nge Street, Wilmington, Delaware
19801, United States. The telephone number of Ni¢ijgstered office is +1 (800) 677 3394.

The address of NHI's principal place of businesdMiasrritt View, 383 Main Avenue, 5th
Floor, Norwalk, Connecticut 06851, United Statelse Telephone number of NHI's principal place of
business is +1 (203) 750 7210.

NHI is not aware of any recent events that woulgact NHI's solvency.
Principal / Future Principal Investments

NHI has made no material investments since the afats last published financial statements
and, as at the date of this Prospectus, its managehas made no investments or firm commitments
with respect to material investments in the future.

Business Overview

According to its Certificate of Incorporation, thpeirpose of NHI is primarily to act as a
holding company for its direct and indirect subaitds (which include Nestlé USA, Inc., Nestlé Parin
PetCare Company, Nestlé Prepared Foods CompanyléNeeyer's Ice Cream Company, Nestlé
HealthCare Nutrition, Inc., Nespresso USA, Inc.rltgée Products Company and Gerber Life Insurance
Company).

The direct and indirect subsidiaries of NHI engagenarily in the manufacture and sale of
food products, pet care products, beverage prodamtsjuvenile life insurance. These businesses
derive revenue across the United States. The dabgidusinesses of NHI are organised by principal
product groups as described below.

Nestlé USA, Inc. manufactures and sells a wide easfggrocery and food service products,
including chocolates, confections, coffee, nonylaneamers and other beverages. These products are
marketed under several brand names, including fé®%t “Nestlé Crunch®”, “Nestlé®
Butterfinger®”, “Nescafé®”, “Nesquik®”, “Nestlé® CGfee-mate®”, “Chef-Mate®”, “DiGiorno®”,
“Tombstone®”, “California Pizza Kitchen® frozen p&’ and others.

Nestlé Purina PetCare Company manufactures angl aaliverse range of pet care products
including dog and cat foods and litter under seMerand names, including “Purina®”, “Dog Chow®”,
“Cat Chow®”, “Pro Plan®”, “Beneful®”, “Friskies®",'Alpo®”, “Purina ONE®", “Fancy Feast®”,
“Mighty Dog®”, “Beyond®”, “Beggin®”, “Tidy Cats®” and others..

Nestlé Prepared Foods Company manufactures arslselbared foods for the grocery and
food service trade, including refrigerated pastad aauces under the “Buitoni®” brand name and
frozen prepared foods entrées under the “Stoufférand reduced calorie “Lean Cuisine®” brand
names. The company also produces the “Hot Pockets®d “Lean Pockets®” line of frozen
sandwiches.

Nestlé Dreyer’s Ice Cream Company manufactureks aat distributes ice cream and frozen
dessert products under several brand names, ingutbreyer's”, “Edy’'s®”, “Haagen Dazs®".
“Nestlé®Drumstick®”, “Nestlé®”, “Nestlé Crunch®”, Nestlé® Butterfinger®”, “Nestlé® Toll
House®”, “Nestlé® Dibs®”, Push-Up®”, “Purina® FrgsPaws®”, “Skinny Cow®” and others.
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Nestlé HealthCare Nutrition, Inc. manufactures @etls medical nutritional products and
related devices.

Nespresso USA, Inc. manufactures and sells highitguzortioned coffee that is delivered
through a unique direct to consumer model whichHuihes on-line and exclusive retail boutiques. It
also sells coffee machines, developed and manuétwith machine partners.

Gerber Products Company manufactures and sellsitirgfiad toddler food products under
several brand names, including “Ger®&r “Gerbet® Good Sta®” infant formula, “Gerbe®
Graduate®” and others.

Gerber Life Insurance Company sells juvenile lifetrance and other financial products.

Organisational Structure

NHI is a wholly owned subsidiary of NIMCO US, Inwhich is a wholly owned subsidiary of
Nestlé S.A.

Administrative, Management and Supervisory Bodies
Name, Business Addresses, and Functions
The management of NHI is formed by the officersapied as such.
As at the date of this Prospectus, the membetseoBbard of Directors of NHI are:

Principal other activities outsid
Name Function Nestlé Holdings, Inc.

Paul Grimwoo Chairman of the Board, Chi Chairman of the Board, Chi
Executive Officer and President Executive Officer and President,
Nestlé USA, Inc.

Steve Presle Chief Financial Office Chief Financial Officer, Nestl
USA, Inc.

The business address of Paul Grimwood and Stewelpris c/o Nestlé USA. Inc., 800 North
Brand Boulevard, Glendale, California 91203, Unigidtes.

The principal officers of NHI are:

Name Functior

Pau Grimwooc Chairman, Chief Executive Officer and Presit
Steve Presle Chief Financial Office

Alexander Spitze Head of Ta

Jonathan Jackm Secretar

The business address of Paul Grimwood, Steve Rraslé Jonathan Jackman is c/o Nestlé
USA, Inc., 800 North Brand Boulevard, Glendale, ifoahia 91203, and the business address of
Alexander Spitzer is NHI, Merritt View, 383 Main Amue, 5th Floor, Norwalk, Connecticut 06851,
United States.

Conflicts of Interests
As at the date of this Prospectus, the above nmeedionembers of the Board of Directors and

the principal officers of NHI do not have potentianflicts of interests between any duties to Nhidl a
their private interest or other duties.
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Board Practices
Audit Committee

NHI does not itself have an audit committee. HoweHI is part of the Nestlé Group which
has an audit committee that reviews the annualatizged financial statements of the Nestlé Group.

Corporate Governance

Companies that are required to file periodic repartder the U.S. Securities Exchange Act of
1934 are generally subject to the corporate govemarovisions of the U.S. Sarbanes-Oxley Act of
2002. Although NHI is incorporated in the StateDaflaware, it is not required to file periodic refsor
under the U.S. Securities Exchange Act of 1934.ofdingly, the U.S. Sarbanes-Oxley Act of 2002,
and in particular its corporate governance prowisjodo not apply to NHI. Instead, as NHI is an
indirectly wholly owned subsidiary of Nestlé S.A&.adheres to the corporate governance policies set
from time to time by the Nestlé Group that are @pplicable to NHI.
Major Shareholders

NHI is a wholly owned subsidiary of NIMCO US, Inwhich is a wholly owned subsidiary of
Nestlé S.A.

NHI is not aware of any arrangement the effect lofolv would result in a change of control of
NHI.

Additional Information
Share Capital

The authorised share capital of NHI is $100,000 iardivided into 1,000 shares of $100 each
of which 1,000 have been issued. The paid-in chigit$5,624,297.00.

Memorandum and Articles of Association

The third certification of the Certificate of Ingmration of NHI provides that the corporation
is authorised to conduct any lawful business torpte any lawful purpose and to engage in any lawful
act or activity for which corporations may be origaad under the General Corporation Law of the State
of Delaware.
Dividend Payments

NHI has not paid any dividends during the last fjears.
Material Contracts

NHI has not entered into any contracts in areasidatof its ordinary course of business,

which could result in any group member being uraterobligation or entitlement that is material to
NHI's ability to meet its obligations to Noteholden respect of the Notes.
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NESTLE FINANCE INTERNATIONAL LTD.
Auditors

KPMG Luxembourg, Société coopérative, 39, AvenuenJe. Kennedy, L-1855 Luxembourg,
Grand Duchy of Luxembourg are the auditors of NFI.

Selected Financial Information

The following tables show the balance sheets aodnire statements of NFI as at and for the
financial years ended 31 December 2015 and 20%pectively, which have been extracted from the
audited financial statements of NFI for the finahgtear ended 31 December 2015 as published in
NFI's 2015 Annual Financial Report which is incorgted by reference in, and forms part of, this
Prospectus. Such information should be read antysethtogether with the Notes to the financial
statements included in NFI's audited financial eta¢nts for each of the financial years ended 31
December 2015 and 2014. Copies of NFI's Annual dfed Reports for the financial years ended 31
December 2015 and 2014 are available on the welsfitehe London Stock Exchange at
www.londonstockexchange.com/exchange/news/markes/ingarket-news-home.htrahd can also be
obtained, free of charge, at the registered adaifeN§| as set out below.

The audited financial statements of NFI for eachthaf financial years ended 31 December
2015 and 2014 have been prepared in accordancelmigmational Financial Reporting Standards
(“IFRS") as adopted by the European Union (EU).

Balance Sheets
As at 31 December 2015 and 2014
(Euros in thousands)

31 Decembel 31 Decembe

2015 2014
Assets
Current assets
Cash and cash equival€ ............cccooeiiiiiiiii e 159,71( 371,64
Short termM INVESIMET ....vueeiiiiiiceceee e - 72,99¢
DENIVALIVE ASSEL......cvvviiiiiiiiiii e 45,49’ 111,97-
Loans ancadvances to Nestlé Group compa.........cccceeeeeevveeeeennn. 8,420,08 7,854,18
(@] 1 g1 =TT Y= 89¢ 72t
TOLAI CUITENT ASSEIS.. e eeveeeeeeeeeee et eee e e e e eeeeeeeeeeeseee e s e e 8,626,191 8,411,525
Non-current assets
Loans and advances to Nestlé Group comp.........cccceeeeeivvieeennn. 2,212,901 2,673,19
Loans and advances to third pal.........cccccceeeeiiiiiiiiii e, 100,00( 100,00(
Property, plant and equUIpMI.........ccooeviiiiicci e 22 28
TOtal NON-CUIMENE ASSEIS....eeeeeieeeeeeee ettt et eee e e e e v eeeeas 2,312,922 2,773,222
TOUAl BSOS .. v eeeeeeeeeeeee ettt e e et et et e et e e eeeeeeeeeeeeeeeeeeeeens 10,939,113 11,184,747
Liabilities
Current liabilities
Bank OVerdraft...........cuueiiiiiiiiii e 6,86°¢ -
Derivative abilities.........oooiviieeiiiiie e, 18,43¢ 17,61¢
Loans and advances from Nestlé Group Comp..........cccccccennnene. 4,073,641 4,844,95
DEDt SECUNTIES ISSU..uuniiiiiiiiii it 2,774,34 2,093,111
Current tax labilitie...........oooveiiiiiiie 5,58¢ 3,057
Other Habilities........oveeiiiieee e, 80,25¢ 149,77(
Total current ADIEES «.......ooveeeeeee e 6,959,133 7,108,512
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Balance Sheets
As at 31 December 2015 and 2014
(Euros in thousands)

31 Decembel 31 Decembe

2015 2014
Non-current liabilities
Loans and advances from Nestlé Group comp ..........cccccecenene. - 127,53!
Debt SECUTtIES ISSUBT. .....cciiuiieieieeeceeee e e 3,957,83 3,930,58:
Total non-current liabilities ...........cccceeiiiiiii i 3,957,834 4,058,118
Total liabilities 10,916,967 11,166,630
Equity
ShaAre CaPIti i 44C 44C
SNAIE PrEMIUL ...uviiiiiiiiie e e e r e e e e e e e e 2,00(¢ 2,00(
HEAQING FESEIN ....uiiiiiiiiii e a e e e 1,01¢ 3,18¢
Available-for-sale reSeN.......uuiiiiiiiiii e 3 2)
[ITo F= U (= TST= VPO EERPP R 44 44
OtNEI FESEIV....iieiit ettt e e e e e 2,54 1,66z
Retained arnini........coooviiiiieiiiieeiieeee e e 16,09° 10,78¢
Total equity attributable to shareholders of the conpany ............ 22,146 18,117
Total liabilities and equity 10,939,113 11,184,747

Income Statements
For the years ended 31 December 2015 and 2014
(Euros in thousands)
31 Decembe 31 Decembe

2015 2014
INEEIESE INCOM....eiiiiiiiiiie et 276,83: 252,08
INEEIESt EXPENSE......eeeeeeeeeeees e eeeeeee e ees s e e e en e ees e en e e (120,235) (133,194
NEt INTEreST INCOIT ... 156,59t 118,89
Net fee and commission expe to Nestlé Group Compan........... (77,407 (146,298
Other operatin(eXpense) INCOME...........cccuuvvreeeiieeeeenieieeeeeeeeianans (64,803 33,96:
OPEratiNg INCOME........v.veeeeeeeseceeeeeeeeee e s ee s eee e eeeens 14,386 6,558
AdMINISration EXPENS ....vveiiiiiiiee e e a e eraee s (1,477) (1,235
PrOfit DEFOI taX .......vvoeeeeeeeeeee oo eeaeees e, 12,909 5,323
1= G SRRSO (6,720 (2,809
Profit for the year attributable to shareholders ofthe company... 6,189 2,514

Information about Nestlé Finance International Ltd.

General

NFI, formerly a public limited compang@ciété anonymerganised under the laws of France
which was formed on 18 March 1930, changed its didiand moved its registered office, from
France to Luxembourg (Grand Duchy of Luxembourg)28nFebruary 2008. NFI also changed its
name from “Nestlé Finance France S.A.” to “NestiéaRce International Ltd.” on 29 February 2008.
NFI remains the same legal entity as Nestlé Findfraece S.A., although it is now a public limited
company $ociété anonyn)eorganised under the laws of Luxembourg. NFI igldished for an
unlimited duration and is registered with the Luxmmrg Register of Commerce and Companies under
number B-136737.

The registered office of NFI is located at 7, rued\as Bové, L-1253 Luxembourg, Grand
Duchy of Luxembourg.
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The telephone number of NFI's registered office 3§62 26 44 05 31 01.

NFI is not aware of any recent events that woulddnt on NFI's solvency.
Principal Investments/Future Principal Investments

NFI has made no material investments since the afdte last published financial statements
and, as the date of this Prospectus, its managemaaninade no firm commitments on such material
investments in the future.
Business Overview

The principal business activity of NFI is the ficamy of members of the Nestlé Group
including by the sale, exchange, issue, transfestloerwise, as well as the acquisition by purchase,
subscription or in any other manner, of stock, mndebentures, notes, debt instruments or other
securities or any kind of instrument and contréiteseon or relative thereto. NFI may further asist
members of the Nestlé Group, in particular by greanthem loans, facilities or guarantees in anynfor
and for any term whatsoever and provide any of theith advice and assistance in any form
whatsoever.

Because of its aforementioned purpose, NFI doehaee any markets in which it competes
and, therefore, NFI cannot make a statement ragguith competitive position in any markets.

Organisational Structure
NFI is a wholly owned subsidiary of Nestlé S.A.
Administrative, Management and Supervisory Bodies
Name, Business Addresses, and Functions
NFI is managed by a Board of Directors, consistiithree or more Directors.
As at the date of this Prospectus, the memberseoBbard of Directors of NFI are:
Name Functior Principal other activities

outside Nestlé Finance
International Ltd.

Bruno Chazar Directot None at prese
Laurent Schumm: Director Lawyel
Jear-Marc Ueberecke Directot Lawyel
Marina Vanderveke-Verhuls Directot None at prese
Saskia Deknoc Directot None at prese

The business address of each of the members &adhel of Directors is 7, rue Nicolas Bové,
L-1253 Luxembourg, Grand Duchy of Luxembourg.

Conflicts of Interests

As at the date of this Prospectus, the above meedianembers of the Board of Directors of
NFI do not have potential conflicts of interestdwmen any duties towards NFI and their private
interest or other duties.
Board Practices

Audit Committee

NFI does not itself have an audit committee. HoweM#| is part of the Nestlé Group, which
has an audit committee that reviews the annualatimzged financial statements of the Nestlé Group.
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Corporate Governance

No specific mandatory corporate governance rulesagplicable to NFI under Luxembourg
law but, as prescribed by the Luxembourg law applie to public limited companiesdciétés
anonymeg NFI has appointed KPMG Luxembourg, Société coafpée as statutory auditors and the
role of the Board of Directors and of the Generadeling of NFI is defined in NFI's articles of
association.

Major Shareholders

As mentioned above, NFI is a wholly owned subsid@rNestlé S.A.

NFI is not aware of any arrangement the effect loichv would result in a change of control.
Additional Information
Share Capital

The issued share capital of NFI is €440,000 diviohed 220,000 fully paid up shares with a
nominal value of €2 each.

The shares of NFI are not listed on any stock exgha
Memorandum and Articles of Association

Article 3 of NFI's Articles of Association stipukes that the purpose of NFI is the direct
and/or indirect financing of Luxembourg companiesl/ar foreign companies or other entities in
which NFI holds a direct or indirect participationwhich form part of the same group of companges a
NFI including by the sale, exchange, issue, tramsf@therwise, as well as the acquisition by paseh
subscription or in any other manner, of stock, ndebentures, notes, debt instruments or other
securities or any kind of instrument and contréfteseon or relative thereto.

NFI may further grant any direct and/or indirechafincial assistance whatsoever to the
companies and/or enterprises in which it holdsraatlior indirect participation or which form pairt o
the same group of companies as NFI, in particulagfanting loans, facilities or guarantees in any
form and for any term whatsoever and provide anyhem with advice and assistance in any form
whatsoever. NFI may carry out any transactionsetiver commercial or financial, which are directly
or indirectly connected with its purpose.

NFI may acquire, hold and dispose of participatiatisectly or indirectly, in any form
whatsoever, in Luxembourg companies and/or foreigmpanies or other entities and/or any other
form of investment and administer, develop and rgaries portfolio holdings.

In general, NFI may carry out any activities whithmay deem useful or necessary in the
accomplishment and the development of its corpgratpose.

Dividend Payments
NFI has not paid any dividends during the last frears.
Material Contracts
NFI has not entered into any contracts in areasidetof its ordinary course of business,

which could result in NFI being under an obligatimnentittement that is material to NFI's ability t
meet its obligations to Noteholders in respechefNotes.
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NESTLE S.A.

Auditors

The statutory auditors of Nestlé S.A. are KPMG SA DL Rue de Lyon, P.O. Box 347, 1211
Geneva 13, Switzerland. Nestlé S.A. prepares thesatimated financial statements of the Nestlé
Group, which are audited by KPMG SA.

Selected Financial Information

The following tables show the consolidated balarsteeets and consolidated income
statements of the Nestlé Group as at and for tiendial years ended 31 December 2015 and 2014,
respectively, which have been extracted from thditad consolidated financial statements of the
Nestlé Group for the financial year ended 31 Deam®®15 which are incorporated by reference in,
and form part of, this Prospectus. Such informatbiould be read and analysed together with the
Notes to the consolidated financial statementsuhed in the Nestlé Group’s audited financial
statements for each of the financial years ende®@&iember 2015 and 2014. Copies of the Nestlé
Group consolidated financial statements for tharficial years ended 31 December 2015 and 2014 are
available on the website of the London Stock Exgean plc at
www.londonstockexchange.com/exchange/news/markes/inearket-news-home.htras well as on
www.nestle.comand can be obtained, free of charge, at the ergidtaddresses of Nestlé S.A. as set
out below.

The audited consolidated financial statements efNlestlé Group for each of the financial
years ended 31 December 2015 and 2014 have begarg@dein accordance with International
Financial Reporting Standards (“IFRS”) as issuedthry International Accounting Standards Board
(“IASB”).

Consolidated Balance Sheets
As at 31 December 2015 and 2014

(CHF in millions)
31 Decembe 31 Decembe

2015 2014
Assets
Current asse
Cash and cash equival€ ...........ccccccoooiiiiiiiii e 4,88¢ 7,44¢
Shor-term iNVESIMEN ..........oooiiiiiieee e 921 1,43:
INVENTOTIE! ...t 8,15: 9,172
Trade and other receival.............ouvveiiiiiiiiiiiceeeee e 12,25: 13,45¢
Prepayments and accrued iNCl.........uuuveivieeieeeiieiiieeee e, 58: 56&
DENVALIVE ASSE ....ceeeeeiiiiiiicee e 337 40C
CUIrent iNCOME tAX @SS ..uuuuueeeiiiieeeeeeeeeeeeeee e 874 90¢
ASSELS NEIT FOF SAIE ... et n e 1,43( 57€
TOLAl CUIMENE ASSELS ... .vveveeeeeeeeeeeeeeeeeteeeree et eeeeeeeeeeeeesesesereeeneeens 29,434 33,961
Non-current asse
Property, plant and eqUIpMI.........coooeviiiiiicii e 26,57¢ 28,42
GOOAWIl ... 32,77: 34,557
INtANQGIDIE ASSE...uiviiiiiieei i 19,23¢ 19,80(
Investments in associates and joint vent............cccccvveeevieeecvneeen, 8,67¢ 8,64¢
Financial @SSeE..........ooooiiiiiiie e 5,41¢ 5,49:
Employee benefits ass ........ccocccvviiiiiiiiiiciiieereecee e 10¢ 383
CUIrent iNCOME tAX @SS ..uuuuuieeieiieeeeeeeeeeeeee e 12¢€ 12¢€
DEfEITEU TAX ASSELS ...veetveeeeee et et eeeeeeee e e eee e e e see e e e eeeeens 1,64: 2,05¢
TOtal NON-CUMENE ASSELS.....eeeeveeeeeeeeeeeeeeeeee e ee e e ee e ames 94,558 99,489
TOLAl ASSEIS ... vevvvoeererir it ees s 123,992 133,450
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Consolidated Balance Sheets
As at 31 December 2015 and 2014

(CHF in millions)

31 Decembel

31 Decembel

2015 2014
Liabilities and equity
Current liabilitie:
Financial dek..........ccvviviii ) 9,62¢ 8,81(
Trade and other payab.........ccccceeeeee i 17,03¢ 17,43;
Accruals and deferred iNCOL..........coceeeieiiicciiiis e 3,67: 3,75¢
PrOVISION! ....uiiiiiiiiii et 564 69t
Derivative liabilities..........cevviieeeeiiiiiice e, 1,021 757
Currentincome tax liabilitie..............ccccciiiiiviiciie e, 1,12¢ 1,26¢
Liabilities directly associated with assets heldsale.................... 272 17:
Total current iabilities ............ccccovvveveeeieeeeeeeeee e eeeeeee e 33,321 32,895
Non-current liabilitie:
Financial dek..........ccovviviii ) 11,60: 12,39¢
Employee benefits liabilitic...............ccccoviimiiiiiiiiiiiiieee e, 7,691 8,081
PrOVISION! ....uiiiiiiiiicie et 2,601 3,161
Deferred tax liabilitie.............evviieieeiiiiii e, 3,06: 3,191
OLNEr PAYADIES .......oveeieeeieeee sttt eeme et eeens 1,72¢ 1,84-
Total non-current HabIltES ............cccvevieeeeeeieee e, 26,685 28,671
Total ADIIES ...........cvveceeeeceeceeeeeeeeeeeeeeeeeee e, 60,006 61,566
Equity
ShAre CAPIti i 31¢ 32z
TrEASUIY SNAI . .uuiiiiiiiiie e e e a e e e e e e (7,489 (3,918
TranSlation FESEIMN..........uuiiiiiiiiiiee et (21,129 (17,255
Retained earnings and Other reSerVes .......ooeeivevieveeeeeeenennn. 90,63’ 90,98
Total equity attributable to shareholders of the paent................ 62,338 70,130
Non-controlling INLEreS! .......uuuviveiiiieiee e 1,64¢ 1,754
L0 =L IE=T0 U713 2 63,986 71,884
Total liabilities and €QUILY ............ceveveeeeeeceeeeeeeee oo 123,992 133,450
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Consolidated Income Statements
For the Years ended 31 December 2015 and 2014

(CHF in millions)

31 Decembel 31 Decembel

2015 2014
STz 1 [T 88,785 91,612
OLNEI FEVENU.....eeiiieiiiiiie ettt 298 253
COSt Of GOOAS SO.....ueieiiiiiiiiii e (44,730) (47,553)
DiStribution @XPENSK.......ceiiiiiiiiie et (7,899) (8,217)
Marketing and administration eXpen...........ccoccveeeeriiiiiiieeeeeenns (20,744) (19,651)
Research and development C...........coooiiieieriiiiiiiieee e (1,678) (1,628)
Other trading INCOM ......ccoeiiiiicieeee e 78 110
Other trading EXPENS......uuuuiieiiieeeee e e e (728) (907
Trading operating Profit ...........ooociiiiiiiiiiieeee e 13,382 14,019
Other operating iNCON............coiuuiiiiiiiiiiiee e 126 154
Other operating EXPENS.......c.coviieeiiriiieeeecrerer e e e e e (1,100) (3,268
Operating Profit ..........eeieeeee i 12,408 10,905
Financial INCOM.........ooiiiii e 101 135
Financial @XPeNs........ccuuiiiiiiiiiiie e (725) (772
Profit before taxes, associates and joint ventures...................... 11,784 10,268
1= GRS RPRR (3,305) (3,367)
Income fron associates and joint VENtU .........cccceevveeeieeeeeiiieeeeennn. 988 8,00:
Profit for the year ..o 9,467 14,904
of which attributable to nc-controlling interest............ccccvveeveeen, 401 448
of whichattributable to shareholders of the parent (Nefify.......... 9,066 14,456
As percentages of sales
Trading OPErating Pro........ccooicueeiiei e e e e ie e e 15.1% 15.3%
Profit for the year attributable to shareholderthefparent (Ne
810} 1) PP URPPRUPP 10.2% 15.8%
Earnings per share (in CHF)
Basic earnings Per Shi........uuueiieeeeiicccice e 2.90 454
Diluted earnings per Shi ..o, 2.89 4.52

Information about Nestlé S.A.
General

Nestlé S.A. was founded in 1866 as “Anglo-Swiss @arsed Milk Company”. Following the
merger in 1905 with “Farine lactée Henri Nestlébufided in Vevey in 1867), the company was
renamed “Nestlé and Anglo-Swiss Condensed Milk Camyp and in 1977 adopted the present name,
Nestlé S.A.

Nestlé S.A. is a company with unlimited duratiordas organised under the Swiss Code of
Obligations. The registered offices of Nestlé Safe Avenue Nestlé 55, 1800 Vevey, Canton of Vaud,
Switzerland and Zugerstrasse 8, 6330 Cham, Cartatug, Switzerland. The telephone number of
Nestlé S.A.’s office in Vevey, Switzerland is +41)Z1 924 21 11. Nestlé S.A. was registered with th
Commercial Registry of the Canton of Zug on 9 Mat&83 and with the Commercial Registry of the
Canton of Vaud on 19 July 1905.

Nestlé S.A. is not aware of any recent events @adi to it which are to a material extent
relevant to the evaluation of its solvency.
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Principal Investments/Principal Future Investments

The Nestlé Group continues to make significant teapand research and development
investments on a global basis, satisfying the rfeeccapacity, delivering value added innovations,
improving quality and safety within its operatiomsihancing capabilities and advancing shared value
strategies.

In 2015 the Nestlé Group continued its portfoliomragement and as part of this process the
Nestlé Group divested its Davigel frozen food bassiand announced its intention to build a strong
player in the ice cream industry by setting upiatjeenture with R&R Ice Cream plc, a leading ice
cream company based in the United Kingdom. In Apfil6 the Nestlé Group and R&R Ice Cream
agreed to set up Froneri, a joint venture which @dmbine the activities of the Nestlé Group andRR&
Ice Cream in the ice cream industry, primarily iar&pe, the Middle East (excluding Israel), Argeatin
Australia, Brazil, the Philippines and South Africand will include the Nestlé Group's European
frozen food business (excluding pizza and retaikdén food in Italy), as well as its chilled dairy
business in the Philippines. The joint ventureubject to employee consultations and the approval o
regulatory authorities.

Otherwise, whilst the Nestlé Group continues to enakgoing investments, since the date of
its last published financial statements, the Grbag made no other material investments or firm
commitments with respect to material investmenthafuture.

Business Overview

Nestlé S.A. is the holding company of the Nestléugr of companies (the “Nestlé Group” or
the “Group”). The Nestlé Group manufactures ants$ebd and beverages, as well as products related
to the nutrition, health and wellness industrieppfoximately 56 per cent. of the sales of the Nestl
Group are generated in Europe and North America Nestlé Group product portfolio has seven
product categories, distributed throughout the @iogdowdered and liquid beverages, nutrition and
health science, milk products and ice cream, pezbdishes and cooking aids, pet care, confectionery
and water.

Nestlé S.A. is extensively engaged in researchdavelopment activities in most sectors of
modern nutrition.

The Nestlé Group’s objective is to be recognisethasworld leader in Nutrition, Health and
Wellness, trusted by all stakeholders, and to keréfierence for financial performance in its indyst
Nestlé reinforced this strategy with the creatidnNestlé Health Science and Nestlé Skin Health.
Nestlé Group’s Roadmap combines four competitiveaathges, four growth drivers and four
operational pillars with the aim of aligning theigities of the 335,000 people who are working at
Nestlé, and thereby accelerate the achievemeis objective.

Organisational Structure

Nestlé S.A. is the parent company within the Ne&kdup and is the principal holding
company of the Nestlé Group and therefore dependerthe performance of its direct and indirect
subsidiaries.
Administrative, Management and Supervisory Bodies
Name, Business Addresses, and Functions

The corporate bodies of Nestlé S.A. are the Gendesdting of Shareholders, the Board of
Directors and the Statutory Auditors. The Boardakctors delegates to the Chief Executive Officer,

with the authorisation to sub-delegate, the poweminage Nestlé S.A.’s and the Nestlé Group’s
business, subject to law, the Articles of Assooratind the Board of Directors’ Regulations.
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The Chief Executive Officer chairs the ExecutiveaB) which comprises all Executive Vice
Presidents and Deputy Executive Vice Presidentsdategates to its members individually the powers
necessary for carrying out their responsibiliti@gthin the limits fixed in the Executive Board’s

Regulations.

The business address of the Directors and the nrenudfethe Executive Board is Avenue

Nestlé 55, 1800 Vevey, Switzerland.

The Board of Directors

In accordance with the Articles of Association, B@ard of Directors shall consist of at least

seven members.

As at the date of this Prospectus, the memberseoBbard of Directors of Nestlé S.A. are:

Position Name

Principal other activities outside Nestlé S.A.

Chairman of theBoarc Peter Brabec-

Letmathe
Chief Executive Paul Bulcki
Officer
Vice Chairmal Andreas Koopmar
Non-executive BeatW. Hes:
Director
Non-executive Renato Fassbir
Director

L'Oréal S.A., FR, Vice Chairm.

Delta Topco, Jersey, Chairman

Exxon Mobil Corporation, Texas, USA, Board
Member

World Economic Forum (WEF), CH, Nestlé
representative as Vice Chairman at the
Foundation Board

Verbier Festival, CH, Vice Chairman of the
Foundation Board

2030 Water Resource Group (WRG), USA,
Chairman

Hong Kong-Europe Business Council, Member

Cereal Partners Worldwi S.A., CH, C¢-
Chairman of the Board of Directors
Consumer Goods Forum, FR, Co-Chair of the
Board of Directors and Member of the
Governance Committee

Roche Holding Ltd., CH, Board Member
Avenir Suisse, CH, Member of the Board of
Trustees

European Roundtable of Industrialists (ERT),
Belgium, Member

International Business Council of the World
Economic Forum (WEF), CH, Member

Georg Fischer AG, CH, Chairm

Credit Suisse Group, CH, Board Member
CSD Group, CH, Board Member

Sonceboz SA, CH, Member of the Board
economiesuisse, CH, Member of the Board of
Directors

LafargeHolcim Ltd, CH, Board Member and Vit
Chairman

Sonova Holding AG, CH, Board Member and
Vice Chairman

Curatorium of The Hague Academy of
International Law, NL, Member

Swiss Re AG, CHVice Chairmai
Kuhne + Nagel International AG, CH, Board
Member
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Position

Name

Principal other activities outside Nestlé S.A.

Non-executive
Director

Non-executive
Director

Non-executive
Director

Non-executive
Director

Steven George Ho

Naina Lal Kidwa

Jear-Pierre Rotl

Ann M. Venema

Leuenberger Medintechnik LMT AG, CH, C~
owner and Board Member

Brown Advisory, USA, Partner and Member

the International Advisory Board

American Swiss Foundation, USA/CH, Chairman
Woods Hole Oceanographic Institution, USA,
Trustee and Chairman of the Investment
Committee

Smithsonian Tropical Research Institute, Panama,
Advisory Board Member

Max Financial Services Ltd., IN, Chairper:

Cipla Ltd., IN, Board Member

Larsen & Toubro, IN, Board Member

Federation of Indian Chambers of Commerce and
Industry (FICCI), President for 2013

Harvard Business School, USA, Chairperson of
the India Advisory Board, and Global Advisor
Aspen Institute, IN, Board Member

NCAER - National Council of Applied

Economics Research, IN, Board Member

NIBM - National Institute Bank Management, IN,
Board Member

Shakti Sustainable Energy Foundation, IN, Board
Member

The Energy and Resources Institute - TERI, IN,
Member of Governing Council

World Economic Forum, Member of Global
Agenda Council on Water

BRICS Business Council, Member

Institute of Chinese Studies, IN, Member of the
Advisory Board

New Climate Economy (NCE), Global
Commissioner

Oxford India Centre, Oxford University India
Centre, Member

Indian Council for Research on International
Economic Relations (ICRIER), Member Advisory
Board

Swiss Re, CH, Board Memt

Swatch Group AG, CH, Board Member

Geneva Cantonal Bank, Chairman of the Board of
Directors

MKS (Switzerland) SA, Board Member

Avenir Suisse, CH, Member of the Foundation
Board and of the Programme Committee
University of Geneva, Member of the Advisory
Board

Feris Endowment Fund IHEI, Geneva, Member of
the Advisory Board

Alexion Pharmaceuticals, Inc., USA, Bo:
Member

National 4-H Council, USA, Board Member
Council on Foreign Relations, USA, Member
The Trilateral Commission, Member
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Position

Name

Principal other activities outside Nestlé S.A.

Non-executive
Director

Non-executive
Director

Non-executive
Director

Henri de Castrie

Eva Chen

Ruth Khasay:
Oniang’o

The Chicago Council Global Agricultur
Development Initiative, USA, Member of the
Advisory Board

Nestlé CSV Council, CH, Member

Global Health Innovative Technology Fund,
Board Member

Landesa, USA, Board Member

BRAC, USA, Member of the Advisory Board
Terra Vesco, USA, Member of the Advisory
Board

The Feed Projects, USA, Member of the Advisory
Board

Driptech, Member of the Advisory Board

AXA Group, FR, Chairman and CE

HSBC Holdings plc, UK, Board Member

AXA Hearts in Action, FR, Chairman
Association pour I'aide aux jeunes infirmes, FR,
Board Member

Musée du Louvre, FR, Board Member

Trinity Limited, HK, Board Membe

Haier Electronics Group Co. Ltd., HK, Board
Member

Amcor Ltd., Australia, Board Member

All-China Women's Federation, CN, Member of
the Executive Committee

The Chinese General Chamber of Commerce,
HK, Permanent Honorary Director

China’s People Political Consultative Conference
— Guangdong Commission, CN, Member

Our Hong Kong Foundation, HK, Executive
Director

China Children and Teenagers Foundation, CN,
Director

USTADI Foundation, Kenya, Board Meml|
CIAT, Center for Research in Tropical
Agriculture, Trustee

Sasakawa Africa Association, Chair of the Board
Sasakawa Africa Fund for Extension Education,
Chair of the Board

Rural Outreach Program Kenya, Founder and
Executive Director

Global Forum on Agriculture Research (GFAR),
Vice Chairperson

African Journal of Food, Agriculture, Nutrition
and Development, Founder and Editor-in-Chief
Nestlé CSV Council, CH, Member
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Position Name

Principal other activities outside Nestlé S.A.

Non-executive
Director

The Executive Board

Patrick Aebische

Lonza GrouglLtd, CH, Board Memb

Novartis Venture Fund, CH, Chairman of the
Advisory Board

Amazentis SA, CH, Chairman of the Board of
Directors

CSEM — Centre Suisse d’Electronique et de
Microtechnique, CH, Board Member

Singapore Biomedical Sciences International,
Advisors Council, Member

World Economic Forum (WEF), CH, Member of
the Foundation Board

Verbier Festival, CH, Member of the Foundation
Board

As at the date of this Prospectus, the memberseoEixecutive Board of Directors of Nestlé

S.A. are:
Position Name Principal other activities outside Nestlé S.A.
Chief Executive Paul Bulcki Cereal Partners Worldwi S.A., CH, C¢-

Officer and Chief
Financial Officer (ad
interim)

Executive Vice Luis Cantare
President: Zone

Director for EMENA

(Europe, Middle East

and North Africa)

Executive Vice
President: Operations

Magdi Batat:

Chairman of the Board of Directors
Consumer Goods Forum, FR, Co-Chair of the
Board of Directors and Member of the
Governance Committee

Roche Holding Ltd., CH, Board Member
Avenir Suisse, Switzerland, Member of the Board
of Trustees

European Roundtable of Industrialists (ERT),
Member

International Business Council of the World
Economic Forum (WEF), Member

Nestlé Health Science S.A., CBoard Membe
Grupo J. Uriach, S.L., Barcelona, Spain, Member
Osem Investments Ltd. Israel, Board Member
Lactalis Nestlé Produits Frais S.A.S, France,
Board Member

Cereal Partners Worldwide S.A., Board Member
Beverage Partners Worldwide S.A., Switzerland,
Board Member

FoodDrinkEurope, Member of the Board
Efficient Consumer Response (ECR) Europe,
Belgium, Member of the Executive Board
Association des Industries de Marque (AIM), BE,
Board Member

None at prese
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Position Name

Principal other activities outside Nestlé S.A.

Executive Vice Laurent Freix
President: Zone
Director for Americas
(United States of
America, Canada,
Latin America,
Caribbean)
Executive Vice Patrice Bula
President:

Strategic Business

Units, Marketing,

Sales, Nespresso

Executive Vice Chris Johnsc
President: Head of
Nestlé Business

Excellence

Executive Vice
President: Zone
Director Asia, Oceania
and Sub-saharan
Africa

Executive Vice
President: Finance &
Control

Executive Vice Stefan Catsic:
President: Chief
Technology Officer,
Head of Innovation,
Technology, Research
and Development
Executive Vice Marco Settemb
President: Head of

Nestlé Waters

DeputyExecutive Vice Martial Rollanc
President: Head of
Nestlé Professional

Deputy Executive Vict Peter Vog
President: Head of

Human Resources and

Centre Administration

Deputy Executive Vict Heiko Schippe
President: Head of
Nestlé Nutrition

Wan Ling Martellc

Francoi-Xavier Roge

Cereal Partners Worldwi S.A., CH, Board
Member

Consumer Good Forum Latin America, Regional
Board Member

Beverage Partners Worldwide S.A., CH, Bo
Member

Cereal Partners Worldwide S.A., CH, Board
Yinlu Food Group Companies, CN, Board
Member

Hsu Fu Chi Group Companies, CN, Board
Member

Schindler Holding Ltd., CH, Board Member

GS1, BE, Board Memb
Swiss-American Chamber of Commerce, CH,
Treasurer

Alibaba Holding Ltd., CNBoard Membe

None at prese

Biomedical Research Council of A*STAI
Singapore, Board Member

Fondation Latsis International, CH, Board
Member

Fondation Solar Impulse, CH, Board Member

None at preser

None at prese

Les prés fleuri-Stiftung, CH, Membe

None at prese
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Position Name Principal other activities outside Nestlé S.A.

Senior Vice Presiden David P. Fricl SIX Swiss Exchange Regulatory Board, (
Corporate Governance, Board Member

Compliance and Allianz Suisse Versicherungs-Gesellschaft AG,
Corporate Services CH, Board Member

International Chamber of Commerce (ICC), CH,
Board Member

Swiss-American Chamber of Commerce, CH,
Member of Legal Committee

economiesuisse, CH, Board Member and Chair of
Legal Commission

SwissHoldings, CH, Nestlé representative

Conflicts of Interest

As at the date of this Prospectus, the above meedionembers of the Board of Directors and
of the Executive Board of Nestlé S.A. do not haweeptial conflicts of interests between any dutees
Nestlé S.A. and their private interests or othdredu

The Board of Directors and its Committees
Corporate Governance

Nestlé S.A. complies with applicable rules of Swiaw relating to corporate governance.
Each year Nestlé S.A. compiles a Corporate Govem&eport as required by the regulations of the
SIX Swiss Exchange.

Chairman’s and Corporate Governance Committee

The Chairman’s and Corporate Governance Commitiesists of the Chairman, the two Vice
Chairmen, the CEOa¢iministrateur délégyéand other members as elected by the Board. ifieka
between the Chairman and the full Board of Dirextor order to act as a consultant body to the
Chairman and to expedite whenever necessary thalihgrof Nestlé S.A.’s business. The Committee
regularly reviews the Corporate Governance of tiken@any and prepares recommendations for the
Board. Its current members are Peter Brabeck-Léten&Chair), Paul Bulcke, Andreas Koopmann,
Beat W. Hess and Renato Fassbind.

Audit Committee

The Audit Committee consists of a Vice Chairmanpwhairs the Committee, and a minimum
of two other members of the Board, excluding theOC&nd any former member of the Executive
Board. At least one member has to have recent aledant financial expertise, the others must be
familiar with the issues of accounting and audit. discharging its responsibilities, the Audit
Committee has unrestricted access to Nestlé S.Aamagement, books and records. The Audit
Committee supports the Board of Directors in itpeswision of financial control through a directKin
to the external auditors as mentioned above anddtporate internal auditors (Nestlé Group Audit) o
Nestlé S.A. The Audit Committee’s main duties im#u(i) to discuss Nestlé’s internal accounting
procedures, (ii) to make recommendations to therda Directors regarding the nomination of
external auditors to be appointed by the sharehaldé) to discuss the audit procedures, inclgdine
proposed scope and the results of the audit, ¢ikeep itself regularly informed on important finds
of the audits and of their progress, (v) to ovetbeequality of the internal and external auditif) to
present the conclusions on the approval of thenfired statements to the Board of Directors, ang (vi
to review certain reports regarding internal colstemd the Nestlé Group’s annual risk assessméet. T
current members of the Audit Committee are Renatssbind (Chair), Naina Lal Kidwai, Henri de
Castries and Eva Cheng.
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The Audit Committee regularly reports to the Boardits findings and proposes appropriate
action. The responsibility for approving the annfinhncial statements remains with the Board of
Directors.

Compensation Committee

The Compensation Committee consists of a Chairpenso is an independent and non-
executive member of the Board, one Vice Chairmad anminimum of two other non-executive
members of the Board of Directors. All members imdependent. It determines the principles for
remuneration of the members of the Board and sightimém to the Board for approval. It oversees and
discusses the remuneration principles for Nes#¢ 8nd the Nestlé Group. In addition, it proposes t
the Board of Directors the individual remuneratiohthe Chairman, the CEO and approves the
individual remuneration of other members of the d&sive Board. It reports on its decisions to the
Board and keeps the Board updated on the overallmeration policy of the Nestlé Group. The
current members of the Compensation Committee ae¢ ¥8/. Hess (Chair), Andreas Koopmann, Jean-
Pierre Roth and Patrick Aebischer.

Nomination and Sustainability Committee

The Nomination and Sustainability Committee corssisf a Chairperson, who is an
independent and non-executive member of the BahelChairman of the Board of Directors and a
minimum of two independent and non-executive membéthe Board. It establishes the principles for
the selection of candidates to the Board, selemslidates for election or re-election to the Boand
prepares a proposal for the Board'’s decision. Tdradiclates to the Board must possess the necessary
profiles, qualifications and experience to discleateir duties. Newly appointed Board members
receive an appropriate introduction into the busénend affairs of Nestlé S.A. and the Nestlé Grdfup.
required, the Nomination Committee arranges fothfer training. It reviews, at least annually, the
independence of the members of the Board and jitgpes the annual self-evaluation of the Board and
its Committees. It oversees the long-term sucorsgianning of the Board. The current members of
the Nomination Committee are Andreas Koopmann (GhBeter Brabeck-Letmathe, Steven G. Hoch
and Ann M. Veneman.

Major Shareholders

Nestlé S.A. is not aware of any arrangement thecefbf which would result in a change of
control of Nestlé S.A.

Nestlé S.A. is a publicly traded company and i&reh are listed on the SIX Swiss Exchange.
Pursuant to Nestlé S.A.’s Articles of Association,person or entity may be (i) registered (directly
indirectly through nominees) with voting rights forore than 5 per cent. of the Nestlé S.A.’s share
capital as recorded in the commercial registeiipai general meetings of Nestlé S.A. exerciseatly
or indirectly voting rights, with respect to ownasks or shares represented by proxy, in excesper 5
cent. of Nestlé S.A.’s share capital as recordethéncommercial register. Any shareholder holding
shares in Nestlé S.A. of 3 per cent. or more oftleS.A.’s share capital is required to disclose
its/his/her shareholding pursuant to the Swissiiegd Market Infrastructure Act.

Additional Information
Share Capital

As at 31 December 2015, the ordinary share capftélestlé S.A. was CHF 318,840,000
divided into 3,188,400,000 fully paid up registerdthres having a nominal value of CHF 0.10 each.
At the Annual General Meeting of Nestlé S.A. on prih 2016, the shareholders approved the
reduction of the ordinary share capital by CHF 4,620 from CHF 318,840,000 to CHF 311,216,000
through the cancellation of 76,240,000 shares. cepétal reduction is scheduled to be effected gy th
end of June 2016. The conditional share capitilesitlé S.A. is CHF 10,000,000. By the exercise of
conversion and/or option rights, the share camitallestlé S.A. may be increased by a maximum of
CHF 10,000,000, by the issue of up to 100,000,@@0stered shares having a nominal value of CHF
0.10 each.
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Articles of Association

Article 2 of the Articles of Association of NestBA. states that the purpose of Nestlé S.A. is
to participate in industrial, service, commerciatidinancial enterprises in Switzerland and abrdad,
particular in the food, nutrition, health, wellnemsd related industries. In addition, Nestlé S.Aaym
itself establish such undertakings or participate finance and promote the development of
undertakings already in existence, and may enteradny transaction which the business purpose may
entail. Nestlé S.A. shall, in pursuing its businpsgpose, aim for long-term, sustainable valuetarea

Dividend Payments

Nestlé S.A. paid the following dividends per ordinahare during the last five years: 2015,
CHF 2.25; 2014, CHF 2.20; 2013, CHF 2.15; 2012, @5; and 2011, CHF 1.95.

Material Contracts

Nestlé S.A. has not entered into any contractsreas outside of its ordinary course of
business, which could result in any group membéndb@nder an obligation or entitlement that is
material to Nestlé S.A.’s ability to meet its olaltipns to Noteholders in respect of the Notes.
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TAXATION
General

The discussion of taxation in this section is aayindication of certain tax implications under
the laws of those jurisdictions as they may affecestors. It applies only to persons who are hieiadf
owners of Notes and may not apply to certain clsdgerson (such as dealers). The Issuers and the
Guarantor (if applicable) make no representatiosstaathe completeness of the information nor
undertake any liability of whatsoever nature foe tax implications for investor®otential investors
are strongly advised to consult their own professimal advisers as to the tax implications of
investing in Notes.

United States

The following is a summary based on present lawenfain United States federal income tax
considerations for a prospective purchaser of Nist®sed by NHI. This summary addresses only the
tax considerations for an initial Holder of the Methat acquires Notes on their original issuéait t
original offering price and that is not a U.S. RPerga “Non-U.S. Holder”). For this purpose, a “U.S.
Person” is (i) a citizen or individual residenttbé United States, (ii) a corporation, partnersripther
entity created or organised in or under the lawthefUnited States or its political subdivisiorig) &n
estate the income of which is subject to UnitedeStéederal income taxation regardless of its soorc
(iv) a trust subject to the control of a U.S. persmd the primary supervision of a U.S. court. This
summary also assumes that the Notes will be trezdetkebt for United States federal tax purposes and
that the Notes will be offered, sold and deliveiredompliance with and payments on the Notes véll b
made in accordance with certain required procedsetforth in the Terms and Conditions of the Notes
and other relevant documents. Finally, it does desticribe any other U.S. federal tax consequences
(such as estate and gift tax consequences) orotasequences arising out of the tax laws of any stat
local or non-U.S. jurisdiction. Except for Notesvimg a maturity of not more than 183 days at
issuance, NHI will only be permitted to issue Notkat are treated as issued in registered form for
United States federal tax purposes.

This summary does not address all tax considemmtiona beneficial owner of the Notes and
does not address the tax consequences to a NorHdl&er in special circumstances, such as foreign
governments and their integral parts and contradletities and foreign central banks. It addressdy
purchasers that hold Notes as capital assets.ek dot include a discussion of Floating Rate Notes
other than Floating Rate Notes whose rate is based conventional interest rate or composite of
interest rates. The discussion is a general sumritas not a substitute for tax advice.

U.S. Taxation of Notes

Subject to the discussion below under the headiftgSTCA” and “U.S. Information
Reporting and Backup Withholding”, interest paidadNon-U.S. Holder will not be subject to U.S.
withholding tax, provided that:

® interest paid on the Note is not effectivelynoected with the Non-U.S. Holder’s conduct of a
trade or business within the United States;

(i) the Non-U.S. Holder does not actually or couostively own 10 per cent. or more of the
combined voting power of all classes of NHI's steckitled to vote;

(iii) the Non-U.S. Holder is not a controlled fogai corporation as defined in section 957 of the
United States Internal Revenue Code of 1986, asdetk(the “Code”) that is related to NHI
through stock ownership;

(iv) the Non-U.S. Holder is not a bank describedéation 881(c)(3)(A) of the Code; and

(V) in the case of Notes with a maturity of morantl83 days, on or before the first payment of

interest or principal, the Non-U.S. Holder has fded the Paying Agents with a valid and
properly executed U.S. Internal Revenue ServicemF®-8 (or successor or substitute

Page 133



therefor) or other appropriate form of certificatiof non-U.S. status sufficient to establish a
basis for exemption under sections 871(h)(2)(B) @atl(c)(2)(B) of the Code or equivalent
certification of non-U.S. beneficial ownership haeen provided by a qualified intermediary
through which such non-U.S. beneficial owner hdldsNotes.

If the Non-U.S. Holder is a partnership or trust fimited States federal income tax purposes,
interest paid to it may be subject to U.S. withlireddtax unless all of its partners or beneficiagas
satisfy the conditions for exemption above.

If a Non-U.S. Holder cannot satisfy the requirensedéscribed above, payments of interest
made to such Non-U.S. Holder generally will be sabjo a 30 per cent. U.S. federal withholding tax,
unless such Non-U.S. Holder provides the applicaliteholding agent with a properly executed (1)
IRS Form W-8BEN or W-8BEN-E (or suitable successpisubstitute form) claiming an exemption
from or reduction in withholding under the benefitan applicable income tax treaty or (2) IRS Form
W-8ECI (or suitable successor or substitute forta)irsg that interest paid on the Note is not sutiec
withholding tax because it is effectively connectgth such Non-U.S. Holder’s conduct of a trade or
business in the United States.

Interest paid to a Non-U.S. Holder will not be ®dbjto U.S. federal net income tax unless the
interest is effectively connected with the Non-Ulder’s conduct of a U.S. trade or business, if
required by an applicable income tax treaty, idkattable to a permanent establishment of the Non-
U.S. Holder within the United States. If a Non-Utlder is eligible for the benefits of an incomae
treaty between the United States and its countrgesidence, interest paid to such Non-U.S. Holder
will be subject to U.S. federal income tax in tharmer specified by the treaty and generally willyon
be subject to such tax if such interest is attable to a permanent establishment maintained by the
Non-U.S. Holder in the United States. To claim thenefit of a treaty, a Non-U.S. Holder must
properly submit an IRS Form W-8BEN or W-8BEN-E ¢oiitable successor or substitute form).

Except as described in (v) above and under theihgdBATCA” below, a Non-U.S. Holder
will not be required to disclose its nationalitgsidence, or identity to the Issuer, a paying agarany
U.S. governmental authority in order to receiverpagt on the Notes from the Issuer or a paying agent
outside the United States.

A gain realised by a Non-U.S. Holder on the dispasiof a Note will not be subject to U.S.
tax unless (i) the gain is effectively connectethvéuch Non-U.S. Holder’s conduct of a U.S. trade o
business and, if required by an applicable incorar treaty, is attributable to a permanent
establishment of the Non-U.S. Holder within the tddi States, or (ii) the Holder is an individual
present in the United States for at least 183 dayig the taxable year of disposition and certdfrer
conditions are met. A Non-U.S. Holder describediinof the preceding sentence generally will be
subject to a flat 30 per cent. U.S. federal incameon the gain derived from the sale, which may be
offset by U.S. source capital losses, even thohghNon-U.S. Holder is not considered a resident of
the United States.

FATCA

Notwithstanding the foregoing, payments of inter@stluding any original issue discount)
and premium, if any, and, after 31 December 205§nTents of principal on, as well as the proceeds
from the sale, exchange or disposition of, sucheblogenerally will be subject to U.S. withholdirag t
under FATCA unless (i) the Non-U.S. Holder providles Issuer, any paying agent, U.S. intermediary
or any other non-U.S. financial institution intemiiery through which it holds the Notes or receives
payments on or with respect to such Notes withrinftion necessary to determine whether the
investor is a U.S. person or a non-financial, noB8-Uentity with material direct or indirect U.S.
ownership or is a foreign financial institution thigself satisfies clause (ii) and (ii) each norSU.
financial institution through which such Non-U.Solter holds such Notes or receives payments on or
with respect to such Notes either (x) has entenéd &n agreement with the U.S. Internal Revenue
Service (“IRS”) pursuant to which it agrees, amatiger responsibilities, to collect and providehe t
IRS information about its direct and indirect Uggcountholders and investors or (y) is subjectnts a
in full compliance with the requirements of any Bggble intergovernmental agreement between the
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jurisdiction of its place of organization or opéoatand the United States implementing an alteveati
to FATCA.

U.S. Information Reporting and Backup Withholding

Payments of principal and interest on the Notesely will not be subject to United States
information reporting or backup withholding.

Proceeds from the sale, exchange or other disposifia Note generally will not be subject to
United States information reporting unless the ssileffected through the United States office of a
broker or the foreign office of a broker that i&J&5. person, is controlled by U.S. persons or kesei
most of its income from (or in the case of a path#, conducts) a business in the United Statesh S
proceeds will not be subject to United States bpakithholding unless the sale is effected through a
United States office of a broker. Any amount witlsdhmay be credited against a Holder’s United States
federal income tax liability or refunded to theemtit exceeds the Holder’s liability.

THE DISCUSSION ABOVE IS A GENERAL SUMMARY. IT DOES NOT COVER ALL
TAX MATTERS THAT MAY BE IMPORTANT TO A PARTICULAR I NVESTOR. EACH
PROSPECTIVE INVESTOR SHOULD CONSULT ITS OWN TAX ADV ISER ABOUT THE
TAX CONSEQUENCES OF AN INVESTMENT IN THE NOTES UNDE R THE INVESTOR’S
OWN CIRCUMSTANCES.

Luxembourg
General

The following information is of a general naturelyoand is based on the laws in force in
Luxembourg as of the date of this Programme. Isdus# purport to be a comprehensive description of
all tax implications that might be relevant to avastment decision. It is included herein solely fo
preliminary information purposes. It is not intedde be, nor should it be construed to be, legahwrr
advice. Prospective investors in the Notes shooltsalt their professional advisers with respect to
particular circumstances, the effects of stateglloc foreign laws to which they may be subject asd
to their tax position.

The residence concept used under the respectivdingsabelow applies for Luxembourg
income tax assessment purposes only. Any referianttee present section to a tax, duty, levy impost
or other charge or withholding of a similar natueéers to Luxembourg tax law and/or concepts only.
Also, a reference to Luxembourg income tax encomsgmsorporate income taxnpot sur le revenu
des collectivités municipal business taxinfpét commercial communala solidarity surcharge
(contribution au fonds pour I'emplpipersonal income taxnGpot sur le revenuas well as a temporary
equalisation tax ifnp6t d'équilibrage budgétaire temporajreCorporate investors may further be
subject to net wealth taxnfp6t sur la fortung as well as other duties, levies or taxes. Corgora
income tax, municipal business tax as well as thledarity surcharge invariably apply to most
corporate taxpayers resident in Luxembourg for paxposes. Individual taxpayers are generally
subject to personal income tax, the temporary ésatédn tax and the solidarity surcharge. Under
certain circumstances, where an individual taxpagets in the course of the management of a
professional or business undertaking, municipalriass tax may apply as well.

Withholding tax
Resident investors

Under the Luxembourg law of 23 December 2005, asnalad (the “Law”), payments of
interest or similar income made since 1 January4B0t accrued since 1 July 2005) by a paying agent
established in Luxembourg to or for the immediataddit of an individual beneficial owner who is a
resident of Luxembourg will be subject to a withding tax of 10 per cent. Such withholding tax will
be in full discharge of income tax if the benefiaavner is an individual acting in the course oéth
management or his/her private wealth.
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Non-resident investors

Under Luxembourg tax law currently in effect, théseno withholding tax on payments of
interest (including accrued but unpaid interestdento Luxembourg non-resident holders of Notes.
There is also no Luxembourg withholding tax, up@payment of the principal or, subject to the
application of Luxembourg tax law, upon redempti@purchase or exchange of the Notes.

Income tax
Resident investors - General

Any investor who is a resident of Luxembourg fok faurposes or who has a permanent
establishment or a permanent representative in mbeerg to which the Notes are attributable, is
subject to Luxembourg income tax in respect of ititerest paid or accrued on the Notes. Specific
exemptions may be available for certain taxpayersefiting from a particular tax status.

Resident individual investors

A Luxembourg resident individual acting in the ceeirof the management of his/her private
wealth, is subject to Luxembourg income tax in ee$pf interest received, redemption premiums or
issue discounts under the Notes, except if a witlihg tax has been levied by the Luxembourg paying
agent on such payments or, in case of a non-resjglgying agent, if such Luxembourg resident
individual investor has opted for the levy of ahtiblding tax, in accordance with the Law.

Under Luxembourg domestic tax law, gains realisednuthe sale, disposal or redemption of
Notes, which do not constitute Zero Coupon Notgsa lhuxembourg resident individual who acts in
the course of the management of his/her privatdtiveare not subject to Luxembourg income tax,
provided this sale or disposal took place at leistmonths after the acquisition of the Notes. A
Luxembourg resident individual, who acts in therssuof the management of his/her private wealth,
has further to include the portion of the gain esponding to accrued but unpaid income in respect o
the Notes in his/her taxable income, insofar asatteeued but unpaid interest is indicated separatel
an agreement.

A gain realised upon a sale or disposal of Zeropg@auNotes before their maturity by
Luxembourg resident individuals acting in the ceuo$ the management of their private wealth must
be included in their taxable income for Luxembourgpme tax assessment purposes.

Interest derived from as well as gains realisechupgale or disposal, in any form whatsoever,
of the Notes by a Luxembourg resident individualdieo acting in the course of the management of a
professional or business undertaking are subjelctixembourg income taxes.

Resident corporate investors

Interest derived from as well as gains realisedablyuxembourg resident corporate entity,
which is a resident of Luxembourg for tax purposesthe sale or disposal, in any form whatsoever, o
Notes are subject to Luxembourg income taxes.

Luxembourg residents who benefit from a special tagime, such as, for example,
(i) undertakings for collective investment subjéatthe law of 17 December 2010, (ii) specialised
investment funds governed by the amended law dfelBuary 2007 or (iii) family wealth management
companies governed by the amended law of 11 May7 28@ exempt from income taxes in
Luxembourg and thus income derived from the Naissyell as gains realised thereon, are not subject
to Luxembourg income taxes.

Non-resident investors

Non-resident investors, who have neither a permamstablishment nor a permanent
representative in Luxembourg to which the Notes atgbutable, are not subject to Luxembourg
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income tax on interest received or accrued on thied A gain realised by such non-resident investor
on the sale or disposal, in any form whatsoeveNates is further not subject to Luxembourg income
tax.

Non-resident corporate investors or non-residedividual investors acting in the course of
the management of a professional or business aldegt and who have a permanent establishment or
a permanent representative in Luxembourg to whivh Notes are attributable, are subject to
Luxembourg income tax on interest accrued or reckion the Notes and on any gains realised upon
the sale or disposal, in any form whatsoever, enNbtes.

Net wealth tax

Luxembourg resident investors or non-resident itoreswho have a permanent establishment
or a permanent representative in Luxembourg to lwhite Notes are attributable, are subject to
Luxembourg net wealth tax on such Notes, excephéef investor is (i) a resident or non-resident
individual taxpayer, (ii) an undertaking for coliee investment subject to the law of 17 December
2010, (iii) a securitisation company governed by #mended law of 22 March 2004 on securitisation,
(iv) a company governed by the amended law of 1% JR004 on venture capital vehicles, (v) a
specialised investment fund subject to the law 8f February 2007 or (vi) or a family wealth
management company governed by the amended lavt day 2007. However, (i) a securitisation
company governed by the amended law of 22 Marchl 200securitisation, (ii) a company governed
by the amended law of 15 June 2004 on venture alapihicles and (iii) a professional pension
institution governed by the amended law dated 18 2005, remain subject to a minimum net wealth
tax.

Other Taxes

The issuance, sale and disposal of the Notes wilbe subject to a Luxembourg registration
or stamp duty other than a fixed €12 registratiotydn case of a voluntary registration.

Under present Luxembourg tax law, where an indi@idwolder of Notes is a resident for
inheritance tax purposes of Luxembourg at the tihkis/her death, the Notes are included in his or
her taxable estate for inheritance tax purpose$.t&i may be due on a gift or donation of the Npié
the gift is recorded in a Luxembourg deed.

Switzerland
General

The following information is of a general naturelyoand is based on the laws in force in
Switzerland as of the date of this Prospectusio#ts not purport to be a comprehensive descriion
all tax implications that might be relevant to avastment decision. It is included herein solaly f
preliminary information purposes. It is not intedldto be, nor should it be construed to be, legého
advice. Prospective investors in the Notes shaolusult their professional advisers with respect to
particular circumstances, the effects of stateglloc foreign laws to which they may be subject asd
to their tax position.

Withholding Tax

Payments of interest on, and repayment of princgfalthe Notes, by the Issuer, or the
Guarantor, as the case may be, will not be subje8wiss withholding tax, even when the Notes are
guaranteed by the Guarantor, provided that whemNtites are guaranteed by the Guarantor, the Issuer
uses the proceeds from the offering and sale ofNibtes at all times they are outstanding outside of
Switzerland unless their use in Switzerland is peenh under the Swiss taxation laws in force from
time to time without payments in respect of thedédbecoming subject to withholding or deduction for
Swiss withholding tax as a consequence of suctoligeoceeds in Switzerland.
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Proposed Amendment of Swiss Federal Withholding TaAct

On 4 November 2015, the Swiss Federal Council ameexal that it had mandated the Swiss
Federal Finance Department to appoint a group pees to prepare a proposal for a reform of the
Swiss withholding tax system. The proposal is etgedo, among other things, replace the current
debtor-based regime applicable to interest paymeiitts a paying agent-based regime for Swiss
withholding tax. This paying agent-based regimexpected to be similar to the one contained in the
draft legislation published by the Swiss Federalui@i on 17 December 2014, which was
subsequently withdrawn on 24 June 2015. If sucbva paying agent-based regime were to be enacted
and were to result in the deduction or withholdaigwiss withholding tax by a paying in Switzerland
on any interest payments in respect of a Note aeithe respective Issuer, nor the Guarantor nor a
paying agent nor any other person would pursuatitad’erms and Conditions of the Notes be obliged
to pay additional amounts with respect to any Natea result of the deduction or imposition of such
withholding tax.

Swiss federal stamp duty

The issue of the Notes (primary market) by thedssn the relevant issue date, the issue of the
Guarantee by the Guarantor and the redemptioneoNtites by the Issuer will not be subject to Swiss
federal stamp duty on the dealing in securities.

Secondary market dealings in Notes with a maturtyexcess of 12 months where a Swiss
domestic bank or a Swiss domestic securities déatedefined in the Swiss Federal Stamp Duty Act)
is a party, or acts as an intermediary, to thesation may be subject to Swiss federal stamp oty
dealing in securities at a rate of up to 0.3 peat.cef the purchase price of Notes. Where boths#iker
and the purchaser of the Notes are non-residersvitzerland or the Principality of Liechtenstem
Swiss federal stamp duty on the dealing in seasitill be payable.

Income Taxation on Principal or Interest
Non-Swiss resident Holders

Under current Swiss law, payments of interest apéyment of principal by the Issuer or, as the
case may be, the Guarantor, to a holder of a Nbeisva non-resident of Switzerland and who, during
the current taxation year, has not engaged in toadausiness through a permanent establishment or
fixed place within Switzerland to which the Noteaigributable will not be subject to any Swiss fede
cantonal or communal income tax. See “Final Foralgithholding Taxes” below for a summary of
the taxation treatment of individuals holding Notesan account or deposit with a paying agent in
Switzerland. See “EU Savings Directive” below foswanmary of the taxation treatment of EU resident
individuals receiving payments on the Notes fropa&ing agent in Switzerland.

Notes held as Private Assets by a Swiss resideidéfo

Notes without a “predominant one-time interest pegtft Holders of Notes without a
predominant one-time interest payment (the yieldatiturity of a Note predominantly derives from
periodic interest payments and not from a one-tinterest payment) who are individuals resident in
Switzerland holding the Notes as private assetsveima receive payments of interest on Notes are
required to include such payments, converted imsSfrancs at the exchange rate prevailing at the
time of payment, as the case may be, in their paldocome tax return for the relevant tax period a
will be taxable on any net taxable income (inclgdthe payments of interest on the Notes) for the
relevant tax period. A gain (which may include netst accrued) realised on the sale of such a Naie i
tax-free private capital gain, and a loss realisadthe sale of such a Note is a non-tax deductible
private capital loss.

Notes with a “predominant one-time interest payriietft the yield-to-maturity of a Note
predominantly derives from a one time-interest pagytmsuch as an original issue discount or a
repayment premium and not from periodic interegipents, then any periodic interest payments and,
in addition, on the sale or redemption of the Naig amount equal to the difference between theevalu
of the Note at redemption or sale, as applicabid,its value at issuance or secondary market paesha
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as applicable, converted, in each case, into Sidsss at the exchange rate prevailing at the tifne
payment, redemption or sale, issuance or purchesgectively (modified differential taxation method
constitutes taxable income for the relevant taxiggein the hands of a holder of Notes who is an
individual resident in Switzerland and who holde thotes as private assets. Such a holder of Notes
may offset a value decrease on the Notes realisetie sale or redemption of the Notes against any
gains (including periodic interest payments) realiswithin the same taxation period from all
instruments with a predominant one-time intereghpent, and vice versa.

Swiss-resident individual taxpayers who hold Nategart of Swiss business assets and Swiss-
resident corporate taxpayers and corporate taxpagsident abroad holding Notes as part of a Swiss
permanent establishment or a fixed place of busiméthin Switzerland, are required to recognise the
payments of interest on the Notes and any capétial gr loss realised on the sale or other dispwsibf
the Notes in their income statement for the respetax period and will be taxable on any net tdaab
earnings for such period. The same taxation treatralso applies to Swiss-resident individuals who,
for income tax purposes, are classified as “prodess securities dealers” for reasons ioter alia,
frequent dealings and leveraged transactions iorgies.

Savings tax based on agreement between the Europe@ommunity and Switzerland — Paying
Agents in Switzerland

In accordance with the agreement of 26 October 2@d4een the European Community and
Switzerland (the “Agreement”), which provides foeasures equivalent to those laid down in Council
Directive 2003/48EC on the taxation of savings meoin the form of interest payments or similar
income (the “EU Savings Directive”), interest payrtein respect of the Notes by paying agents in
Switzerland are subject to EU savings tax at a@h®&5 per cent. (with the option of the individual
have the paying agent in Switzerland and the rele8aviss authorities provide to the tax authoritiés
the EU Member State in which the individual resjdbe details of the interest payments in lieuhaf t
withholding). In accordance with the terms of theté$, holders of Notes will not be entitled to ieee
any additional amounts to compensate them fromsal withholding.

In the context of the repeal of the EU Savings &ixe by the European Commission by
Council Directive (EU) 2015/2060 of 10 November B0 Switzerland and the European Community
signed on 27 May 2015 an amendment protocol toAreement, which would introduce, if ratified,
an extended automatic exchange of information regim accordance with the Global Standard
released by the OECD Council in July 2014, in kéthe withholding system, and expand the range of
payments covered. The amendment is pending apptovahe Swiss Parliament and, subject to
approval and an optional referendum, is expecteghter into force on 1 January 2017. Subject teghe
conditions, the EU and Switzerland intend to cdlzcount data from 2017 and exchange it from 2018
once the necessary Swiss implementing legislatiderg into effect.

Final Foreign Withholding Taxes

Since 1 January 2013, treaties on final withholdiages of Switzerland and the United
Kingdom and Switzerland and Austria (each a “Tr8ahave been in force (each a “Contracting
State”). The treaties require a Swiss paying agentdefined in the treaties, to levy a flat-ratealfi
withholding tax {nternationale Quellensteugat rates specified in the treaties on certairtabgains
and income items (interest, dividends, other incamms, all as defined in the treaties, derivingnir
assets, including the Notes, as applicable. heltaounts or deposits with a Swiss paying agert)by
an individual resident in a Contracting State, iQrif certain requirements are met, by a domicitia
company $itzgesellschaft an insurance company in connection with a stedaihsurance wrapper
(Lebensversicherungsmantekr other individuals if the beneficial owner is mdividual resident in a
Contracting State. The flat-rate tax withheld sitbsts the ordinary income tax on the respective
capital gains and income items, in the ContracBitage where the individual is tax resident. In ortde
avoid the withholding of the flat-rate tax by th&iSs paying agent, such individuals may opt for
disclosure of the respective capital gains andrredtems to the tax authorities of the Contracting
State where they are tax residents. If an amourdrdh respect of, such final withholding tax weoe
be deducted or withheld from a payment of intepestapital gain relating to the Notes, neither the
relevant Issuer, nor the Guarantor nor a payingiager any other person would be obliged to pay
additional amounts with respect to any Notes, assalt of the deduction or imposition of such final
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withholding tax. SeeRisk Factors — Risks related to Notes generallyiralFForeign Withholding
Taxes in Switzerlarid Subject to the amendment protocol to the Agregnamtering into force (see
above “—Savings tax based on agreement between the Europeammunity and Switzerland —
Paying Agents in Switzerlaf)dand Switzerland concluding agreements with thetéd Kingdom and
Austria on the termination of the Treaties, Swisg/ipg agents will not have to apply the final
withholding tax regimes anymore from 1 January 20671 January 2018, depending on the date of
entry into force, as they then will have to procttss exchange of information from that time alsp fo
United Kingdom and Austrian residents.

THE FOLLOWING IS A GENERAL SUMMARY OF SOURCE STATE WITHHOLDING
TAXES ON INTEREST INCOME UNDER CURRENT LAW IN THE J URISDICTIONS
WHERE THE NOTES MAY BE OFFERED (IN ADDITION TO THE UNITED KINGDOM
(WHERE THE NOTES MAY BE OFFERED AND WHERE THE AGENT IS LOCATED) AND
THE UNITED STATES, LUXEMBOURG AND SWITZERLAND (JURI SDICTIONS WHERE
AN ISSUER OR THE GUARANTOR IS INCORPORATED)). THE FOLLOWING DOES NOT
PURPORT TO BE A COMPLETE ANALYSIS OF ALL TAX CONSID ERATIONS
RELATING TO THE NOTES AND PROSPECTIVE NOTEHOLDERS S HOULD
ACCORDINGLY SEEK THEIR OWN PROFESSIONAL ADVICE.

Austria
Resident investors

Austrian withholding tax at a rate of 27.5 per céaince 1 January 2016) is triggered if interest
on the Notes is paid to individuals by an Austqeying agent (an Austrian bank or Austrian branfch o
a non-Austrian bank) or if payments of realiseditedygains from the sale of Notes are made bytfi) a
Austrian depository or (i) by an Austrian payingeat provided the non-Austrian depository is a non-
Austrian branch or group company of such payingaged processes the payment in cooperation with
the paying agent.

Corporate investors deriving business income froemNotes may avoid the application of this
withholding tax by filing a declaration of exemptigBefreiungserklarungpursuant to Section 94(5)
Austrian Income Tax ActHinkommensteuergesetEStG) with the Austrian paying agent or Austrian
depository.

Non-resident investors

Interest income and any capital gains derived ftbemNotes by individuals who do not have a
domicile or their habitual place of abode in Austdr by corporate investors that do not have their
corporate seat or their place of management inriugtnon-Austrian residents”) is not taxable in
Austria provided that the debtor has its seat acglof effective management outside of Austria and
that the income is not attributable to an Austpa@anmanent establishment.

Under Council Directive 2003/48/EC on the taxatafrsavings income in the form of interest
payments (the “EU Savings Directive”), Member Statere required to provide to the tax authorities
of another Member State details of certain paymehiaterest or similar income (including, but not
limited to, payments on redemption of the Notesyl jmat secured by a person established in a Member
State to, or for the benefit of, an individual desit in that other Member State or certain limitgres
of entities established in that other Member StAtestria instead opted for a withholding tax system
and is therefore required to levy a withholding &a rate of currently 35 per cent.

While the EU Savings Directive has been repealadalb Member States except Austria
effective as of 1 January 2016 and replaced byatitematic exchange of information regime under
Council Directive 2011/16/EU (as amended by Couiilective 2014/107/EU), Austria has been
granted an exception and will continue to apply Hi¢ Savings Directive until 31 December 2016
(with the exception of some accounts for which Aashas accepted to apply the exchange of
information system earlier). Beginning with 1 Jarya017 the automatic exchange of information
regime under Council Directive 2011/16/EU (as aneehdy Council Directive 2014/107/EU) will
apply to Austria in full.
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In case of payments to non-residents, an Austréaing agent or depository could abstain from
levying the 27.5 per cent. (since 1 January 20169tan withholding tax or 25 per cent. in case of
corporate investors (Section 93 (1a) EStG) undeiptierequisites set forth in Section 94(5) andl8) (
EStG.

If any Austrian withholding tax is deducted by anstrian paying agent or depository, the non-
resident investor can apply for a refund by filiag application with the competent Austrian tax
authority (within five calendar years following tlyear of the imposition of the Austrian withholding
tax).

Where non-Austrian residents receive income from Nlotes as part of their business income
taxable in Austria (e.g. as part of an Austriannpamnent establishment), they will generally be stibje
to the same tax treatment as Austrian residentbasiinvestors.

Belgium
Resident investors

Payments of interest on the Notes made through yengaagent in Belgium to resident
individuals who hold the Notes as a private investtrwill, in principle, be subject to a 27 per cent
Belgian withholding tax (calculated on the interesteived after deduction of any non-Belgian
withholding taxes). This is a final taxation.

Corporate investors can in certain circumstancesydap credit this withholding tax against their
corporate income tax, with any excess being refdnde

Special rules apply to Belgian legal entities arghaisations for financing pensions.
Non-resident investors

Interest income on the Notes paid through a prafess intermediary in Belgium will, in
principle, be subject to a 27 per cent. Belgiarhhifding tax, unless the Noteholder is residerd in
country with which Belgium has concluded a douldration agreement and delivers the requested
affidavit to the Belgian tax authorities. If thecome is not collected through a financial institator
other intermediary established in Belgium, no Bahgivithholding tax is due on payments of interest t
non-resident investors.

Germany
Resident investors

Payments of interest made on Notes held in custittya German custodian (the “Disbursing
Agent”) will be made subject to a withholding taRisbursing Agents are German resident credit
institutions, financial services institutions (inding German permanent establishments of foreign
institutions), securities trading companies or siéeg trading banks. The applicable withholding ta
rate is 25 per cent. (plus 5.5 per cent. solidanicharge thereon and, if applicable, church tax).
Non-resident investors

No German withholding tax should generally be wélthfrom payments to Noteholders who

are not resident in Germany unless the Notes alé d&® business assets in a German permanent
establishment of the investor.
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Italy

The rate of tax to be levied in respect of incomeenf capital (edditi di capitalg and certain
financial capital gains is 26 per cent., subjeatdoditions and exceptions.

Resident investors

Where the Italian resident beneficial owner isai)individual not engaged in an entrepreneurial
activity to which the Notes are connected, (ii) amftcommercial partnership, (ii) a non-commercial
private or public institution, or (iv) an investekempt from Italian corporate income taxation, riesg,
premium and other income relating to the Notestwst during the relevant holding period, are subjec
to a withholding tax, referred to asposta sostitutivdevied at the rate of 26 per cent.

Where an ltalian resident beneficial owner of thetdd is a company or similar commercial
entity or a permanent establishment in Italy obeefign company to which the Notes are effectively
connected and the Notes are deposited with an @slointermediary, interest, premium and other
income from the Notes will not be subjectitigposta sostitutiva

Non-resident investors

No Italianimposta sostitutivés applied on payments to a non-ltalian residemteficial owner
of interest or premium relating to the Notes preddthat, if the Notes are deposited with an
intermediary in Italy, the non-Italian resident béoial owner of the Notes files an application twit
such intermediary declaring itself to be a nondest.

The Netherlands

All payments under Notes may be made free of wilihg or deduction of any taxes of
whatever nature imposed, levied, withheld or agskby the Netherlands or any political subdivision
or taxing authority thereof or therein.

United Kingdom
United Kingdom Withholding Tax

Interest on the Notes that is not treated as haaiblgpited Kingdom source may be paid without
withholding or deduction for or on account of Unit€ingdom income tax.

In the event that interest on the Notes is treatedaving a United Kingdom source, payments of
such interest can still be made without withholdorgdeduction for or on account of United Kingdom
income tax as long as the Notes are and continlee ttquoted Eurobonds” within the meaning of
section 987 of the Income Tax Act 2007 (the “Actf).the case of Notes to be traded on the London
Stock Exchange, which is a “recognised stock exghamvithin the meaning of section 1005 of the
Act, this condition will be satisfied if the Notase admitted to the Official List (within the meagiof,
and in accordance with, the provisions of Part ih@ Financial Services and Markets Act 2000) and
to trading on the London Stock Exchange and remaisuch at the time of payment.

If: (i) interest on the Notes is treated as havandnited Kingdom source, (i) the “quoted
Eurobond” exemption does not apply, and (iii) thetéé are not Notes with a maturity of less than one
year which do not form part of a scheme or arrareggnof borrowing intended to be capable of
remaining outstanding for more than 364 days, dotérest may fall to be paid under deduction of
United Kingdom income tax at the basic rate (cutyeRO per cent.), subject to any direction to the
contrary by HM Revenue and Customs (“HMRC") undee tprovisions of an applicable double
taxation treaty. Any withholding obligation is digplied (unless HMRC directs otherwise) in respect
of Noteholders which the relevant Issuer (and aenggn by or through whom interest on the Notes is
paid) reasonably believes are, at the time of payrether a United Kingdom resident company or a
non-United Kingdom resident company carrying onradé in the United Kingdom through a
permanent establishment which is within the chai@eorporation tax as regards the payment of
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interest, or which fall within various categoriesj@®/ing a special tax status (including charitiesl a
pension funds) or are partnerships consisting ohpartners who are such persons.

The proposed financial transaction tax (“FTT")

On 14 February 2013, the European Commission hddisa proposal (the “Commission’s
Proposal”) for a Directive for a common FTT in Bela, Germany, Estonia, Greece, Spain, France,
Italy, Austria, Portugal, Slovenia and Slovakiae(tiparticipating Member States”). However, Estonia
has since stated that it will not participate.

The Commission’s Proposal has very broad scopecanttl, if introduced, apply to certain
dealings in the Notes (including secondary mankatdactions) in certain circumstances. The is®ianc
and subscription of Notes should, however, be exemp

Under the Commission’s Proposal the FTT could applgertain circumstances to persons both
within and outside of the participating Member 8tatGenerally, it would apply to certain dealings i
the Notes where at least one party is a finanaistitution, and at least one party is establisted i
participating Member State. A financial institutionay be, or be deemed to be, “established” in a
participating Member State in a broad range ofwistances, including (i) by transacting with a
person established in a participating Member Statéii) where the financial instrument which is
subject to the dealings is issued in a particigpkifember State.

However, the FTT proposal remains subject to nagjoti between the participating Member
States and the scope of any such tax is uncertéidditional EU Member States may decide to
participate.

Prospective holders of the Notes are advised to thesr own professional advice in relation to
the FTT.
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SUBSCRIPTION AND SALE

BNP Paribas, Citigroup Global Markets Limited, dte8uisse Securities (Europe) Limited,
HSBC Bank plc, Deutsche Bank AG, London Branch, RB@ope Limited, The Toronto-Dominion
Bank, The Royal Bank of Scotland plc and UBS Limifghe “Dealers”) have in an amended and
restated programme agreement dated 29 May 2015aan@mended and/or supplemented and/or
restated from time to time (the “Programme Agreetf)eagreed with the Issuers and the Guarantor a
basis upon which they or any of them may from titngime agree to purchase Notes. Any such
agreement will extend to those matters stated utie@m of the Notes” and “Terms and Conditions of
the Notes” above.

Set forth below are certain selling restrictionsplagable to Notes issued under the
Programme. Each Dealer has represented and atipateid will comply with these restrictions. Each
further Dealer appointed under the Programme Ageeg¢will be required to represent and agree to all
applicable restrictions.

The following selling restrictions may be modifiéy the relevant Issuer and the relevant
Dealers following a change in the relevant lawsegiulations. Any such modification will be set auit
the applicable Final Terms issued in respect ofidshee to which it is related or in a supplementh®
Prospectus.

United States

The Notes and the Guarantee have not been andatibie registered under the Securities Act
and may not be offered or sold within the Unitedt& or to, or for the account or benefit of, U.S.
persons except in certain transactions exempt fh@megistration requirements of the Securities Act

Each Dealer has agreed and each further Dealeirdpgainder the Programme Agreement
will be required to agree that, except as permibtedhe Programme Agreement, it will not offer,| sel
or deliver Notes (i) as part of their distributiahany time or (ii) otherwise until 40 days aftke tater
of (A) the completion of the distribution of all M5 of the Tranche of which such Notes are a part,
certified to the Agent by such Dealer (or, in tlase of a sale of a Tranche of Notes to or throughem
than one Dealer, by each of such Dealers as tosNwteuch Tranche purchased by or through it, in
which case the Agent shall notify each such Deateen all such Dealers have so certified), and (B)
the settlement date of such identifiable Tranch&affes (or such other date as the Issuer may in its
sole discretion deem necessary to comply with Regul S) within the United States or to, or for the
account or benefit of, U.S. persons and it will éasent to each distributor, dealer or other person
receiving a selling concession, fee or other rematisn that purchases Notes from it during the
distribution compliance period a confirmation ohet notice setting forth the restrictions on offarsl
sales of the Notes within the United States ootdpr the account or benefit of, U.S. personsniger
used in the preceding paragraph and in this pgpadrave the meanings given to them by Regulation S
under the Securities Act.

In addition, until 40 days after the completiontioé distribution of all Notes of any Tranche
certified as described above, an offer or sale akehl of such Tranche within the United States by an
dealer (whether or not participating in the offggirmay violate the registration requirements of the
Securities Act.

The Notes, other than registered Notes issued bly &hid subject to U.S. tax law requirements
and may not be offered, sold or delivered withie thnited States or its possessions or to a United
States person, except in certain transactions peary U.S. Treasury Regulations. Terms usedif th
paragraph have the meanings given to them by tl8e ldternal Revenue Code of 1986 as amended
and Treasury Regulations promulgated thereundee. dplicable Final Terms will identify whether
TEFRA C rules or TEFRA D rules apply or whether R&Fis not applicable, or whether Notes are
issued in compliance with United States TreasurguRgions Section 1.6049-5T(b)(10) (in which
case, TEFRA D shall apply but without the requiraitna delivery of an Owner Tax Certification or a
Depositary Tax Certification prior to exchange ayment).
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European Economic Area

In relation to each Member State of the EuropeaonBimic Area which has implemented the
Prospectus Directive (each, a “Relevant MembereStatach Dealer has represented and agreed, and
each further Dealer appointed under the Programgreeinent will be required to represent and agree,
that with effect from and including the date on efhthe Prospectus Directive is implemented in that
Relevant Member State (the “Relevant Implementabate”) it has not made and will not make an
offer of Notes which are the subject of the offgricontemplated by this Prospectus as completed by
the applicable Final Terms in relation theretorte public in that Relevant Member State, exceptitha
may, with effect from and including the Relevanplamentation Date, make an offer of such Notes to
the public in that Relevant Member State:

(a) ifthe applicable Final Terms in relation te tNotes specify that an offer of those Notes may be
made other than pursuant to Article 3(2) of thespeatus Directive in that Relevant Member
State (a “Public Offer”), following the date of didation of a prospectus in relation to such
Notes which has been approved by the competenbatytlin that Relevant Member State in
accordance with the Prospectus Directive or, wiagngropriate, approved in another Relevant
Member State and notified to the competent authanithat Relevant Member State, provided
that any such prospectus has subsequently beenlatechpby the applicable Final Terms
contemplating such Public Offer, in accordance wite Prospectus Directive, in the period
beginning and ending on the dates specified in gu@spectus or such Final Terms, as
applicable and the relevant Issuer has consentedriting to its use for the purpose of that
Public Offer;

(b) at any time to any legal entity which is a dfied investor as defined in the Prospectus
Directive;

(c) atany time to fewer than 150 natural or lgggisons (other than qualified investors as defined
in the Prospectus Directive), subject to obtainihg prior consent of the relevant Dealer or
Dealers nominated by the relevant Issuer for ach sidfer; or

(d) atanytime in any other circumstances fallivithin Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred t¢hihto (d) above shall require the relevant Issrer
any Dealer to publish a prospectus pursuant tacker® of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospebiusctive.

For the purposes of this provision, the expressiorioffer of Notes to the public” in relation to
any Notes in any Relevant Member State means thenemication in any form and by any means of
sufficient information on the terms of the offerdatme Notes to be offered so as to enable an iovest
to decide to purchase or subscribe the Notes,easdme may be varied in that Member State by any
measure implementing the Prospectus Directiveah Member State.

United Kingdom

Each Dealer has agreed and each further Dealeirapgainder the Programme Agreement will
be required to agree that:

(1) in relation to any Notes which have a matudfyless than one year, (a) it is a person whose
ordinary activities involve it in acquiring, holdin managing or disposing of investments (as
principal or agent) for the purposes of its busénasd (b) it has not offered or sold and will not
offer or sell any Notes other than to persons wiood@ary activities involve them in acquiring,
holding, managing or disposing of investments (dscjpal or as agent) for the purposes of
their businesses or who it is reasonable to expéttacquire, hold, manage or dispose of
investments (as principal or agent) for the purpasietheir businesses where the issue of the
Notes would otherwise constitute a contraventiorBettion 19 of the FSMA by the relevant
Issuer;
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(2) it has only communicated or caused to be conicated and will only communicate or cause to
be communicated an invitation or inducement to gega investment activity (within the
meaning of Section 21 of the FSMA) received bynitonnection with the issue or sale of any
Notes in circumstances in which Section 21(1) &f BE5MA does not apply to the relevant
Issuer or the Guarantor; and

(3) it has complied and will comply with all apgisle provisions of the FSMA with respect to
anything done by it in relation to any Notes inonfr or otherwise involving the United
Kingdom.

The Netherlands

(a) Each Dealer has represented and agreed, arid fagtber Dealer appointed under the
Programme will be required to represent and adhee,unless the relevant Final Terms specify
that Article 5:20(5) Dutch Financial Supervision tA@Vet op het financieel toezighfthe
“DFSA”) is not applicable, it will not make an offef Notes to the public in the Netherlands in
reliance on Article 3(2) of the Prospectus Direetisnless (i) such offer is made exclusively to
persons or entities which are qualified investossdefined in the DFSA or (ii) standard
exemption wording is disclosed as required by Aetis:20(5) of the DFSA, provided that no
such offer of Notes shall require the relevant éssar any Dealer to publish a prospectus
pursuant to Article 3 of the Prospectus Directivesapplement a prospectus pursuant to Article
16 of the Prospectus Directive.

(b) Zero Coupon Notes in definitive form of anyues may only be transferred and accepted,
directly or indirectly, within, from or into the Neerlands through the mediation of either such
Issuer or a member firm of Euronext Amsterdam Nirv.full compliance with the Dutch
Savings Certificates ActWet inzake spaarbewijzenf 21 May 1985 (as amended) and its
implementing regulations. No such mediation is negl (a) in respect of the transfer and
acceptance of rights representing an interest Zier@ Coupon Note in global form, or (b) in
respect of the initial issue of Zero Coupon Notedéfinitive form to the first holders thereof, or
(c) in respect of the transfer and acceptance od Zmupon Notes in definitive form between
individuals not acting in the conduct of a businesgrofession, or (d) in respect of the transfer
and acceptance of such Zero Coupon Notes withom for into the Netherlands if all Zero
Coupon Notes (either in definitive form or as riginepresenting an interest in a Zero Coupon
Note in global form) of any particular Series assued outside the Netherlands and are not
distributed into the Netherlands in the coursendfal distribution or immediately thereafter. As
used herein Zero Coupon Notes are Notes that dvedrer form and that constitute a claim for
a fixed sum against the relevant Issuer and ontwimizrest does not become due during their
tenure but only at maturity or on which no interissue whatsoever.

Australia

No prospectus or other disclosure document (asee@fin the Australian Corporations Act) in
relation to the Programme or the Notes has beenilbbe lodged with the Australian Securities and
Investments Commission (“ASIC”). Each Dealer hgzresented and agreed, and each further Dealer
appointed under the Programme will be requirecepmesent and agree, that unless the applicablé Fina
Terms (or another supplement to this Prospecti&raise provides, it:

(&) has not (directly or indirectly) offered or itad applications, and will not offer or invite
applications for the issue, sale or purchase oNbtes in or from Australia (including an offer
or invitation which is received by a person in Aafit); and

(b) has not distributed or published, and will migtribute or publish, any draft, preliminary or
definitive prospectus, offering memorandum, disetesdocument or other offering material or
advertisement relating to any Notes in Australia,

unless the offeree or invitee is a “wholesale ¢ligfwithin the meaning of section 761G of the

Australian Corporations Act) and (i) the aggregaiesideration payable by each offeree or invites is
least A$500,000 (or the equivalent in any othereny, in either case, disregarding moneys lent by
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the offeror or its associates); (ii) the offer awitation otherwise does not require disclosure to
investors in accordance with either Part 6D.2 oafitér 7 of the Australian Corporations Act; (iijch
action complies with all applicable laws, regulagcand directives (including, without limitatiornet
financial services licensing requirements of Chaptef the Australian Corporations Act); and (iv)
such action does not require any document to hgelddvith ASIC.

New Zealand

Each Dealer has represented and agreed, and edtlerfiDealer appointed under the
Programme will be required to represent and agtes, it has not and will not offer, directly or
indirectly the Notes for sale or transfer, and d@shot distributed and will not distribute, publish
deliver or disseminate any offering memorandumroyr @ther information or other material than may
constitute an advertisement in relation to the Bloie each case in New Zealand other than to
“wholesale investors” as that term is defined iaudes 3(2)(a), (c) and (d) of Schedule 1 to the
Financial Markets Conduct Act 201BNICA), being a person who is:

(@) an “investment business”;
(b) “large”; or
(c) a “government agency”,

in each case as defined in Schedule 1 to the FMADW; in other circumstances where there is no
contravention of the FMCA. For the avoidance oflatpthe Notes may not be offered or transferred to,
among others, any “eligible investors” (as definedthe FMCA) or any person that meets the
investment activity criteria specified in clause®d&chedule 1 to the FMCA.

People’s Republic of China

Each Dealer has represented and agreed, and edtterfiDealer appointed under the
Programme Agreement will be required to represemt agree, that neither it nor its affiliates has
offered or sold or will offer or sell any Notes tine People’s Republic of China (excluding the Hong
Kong Special Administrative Region of the PeopldRepublic of China, the Macau Special
Administrative Region of the People’s Republic dfi@a and Taiwan) (the “PRC") or to residents of
the PRC, except as permitted by applicable seeariiws and regulations of the People’s Republic of
China.

Hong Kong

Each Dealer has represented and agreed, and edtterfiDealer appointed under the
Programme Agreement will be required to represedtaaree, that:

® it has not offered or sold and will not offer sell in Hong Kong, by means of any document,
any Notes other than (a) to “professional investass defined in the Securities and Futures
Ordinance (Cap. 571) of Hong Kong and any rulesematder that Ordinance; or (b) in other
circumstances which do not result in the documesitd a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisiddg]inance (Cap. 32) of Hong Kong
or which do not constitute an offer to the publithin the meaning of that Ordinance; and

(i) it has not issued or had in its possessiortfierpurposes of issue, and will not issue or hiave
its possession for the purposes of issue, whethetHong Kong or elsewhere, any
advertisement, invitation or document relating e tNotes, which is directed at, or the
contents of which are likely to be accessed or t@adthe public of Hong Kong (except if
permitted to do so under the securities laws of (Hiong) other than with respect to Notes
which are or are intended to be disposed of onlpdmsons outside Hong Kong or only to
“professional investors” as defined in the Secesitand Futures Ordinance (Cap. 571) of
Hong Kong and any rules made under that Ordinance.
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Japan

The Notes have not been and will not be registeneder the Financial Instruments and
Exchange Law of Japan (Law No.25 of 1948, as anin(lee “Financial Instruments and Exchange
Law”) and each Dealer has agreed, and each fuRleafer appointed under the Programme will be
required to agree, that it will not offer or seflyaNotes, directly or indirectly, in Japan or to,for the
benefit of, any resident in Japan (which term asdulerein means any person resident in Japan,
including any corporation or other entity organisgter the laws of Japan) except pursuant to an
exemption from the registration requirements ofd antherwise in compliance with, the Financial
Instruments and Exchange Law and any other appéidatys, regulations and ministerial guidelines of
Japan.

Singapore

Each Dealer has acknowledged and agreed, and edtterf Dealer appointed under the
Programme will be required to acknowledge and aghed this Prospectus has not been registered as a
prospectus with the Monetary Authority of Singapoamd the Notes will be offered pursuant to
exemptions under the Securities and Futures Acgp@n 289 of Singapore (the “Securities and
Futures Act”). Accordingly, the Notes may not béeoéd or sold or made the subject of an invitation
for subscription or purchase nor may this Prosgeotuany other document or material in connection
with the offer or sale or invitation for subscrigmior purchase of any Notes be circulated or digteid,
whether directly or indirectly, to any person im&pore other than (a) to an institutional investor
pursuant to Section 274 of the Securities and Estéct, (b) to a relevant person under Section B)75(
of the Securities and Futures Act or to any pengsarsuant to Section 275(1A) of the Securities and
Futures Act and in accordance with the conditiopscBied in Section 275 of the Securities and
Futures Act, or (c) otherwise pursuant to, andccoadance with the conditions of, any other appliea
provision of the Securities and Futures Act.

Where the Notes are subscribed or purchased ured#io 275 of the Securities and Futures
Act by a relevant person which is:

(@) a corporation (which is not an accredited itaegas defined in Section 4A of the Securities
and Futures Act)) the sole business of which isdid investments and the entire share capital
of which is owned by one or more individuals, eatlwhom is an accredited investor; or

(b) a trust (where the trustee is not an accreditegstor) whose sole purpose is to hold
investments and each beneficiary is an individuab v an accredited investor,

securities (as defined in Section 239(1) of theuBiges and Futures Act) of that corporation or the
beneficiaries’ rights and interest (howsoever desd) in that trust shall not be transferred withir
months after that corporation or that trust hasiaed the Notes pursuant to an offer under Se@ith

of the Securities and Futures Act except:

® to an institutional investor or to a relevamrgon (as defined in Section 275(2) of the
Securities and Futures Act) or (in the case ofrpamtion) where the transfer arises
from an offer referred to in Section 275(1A) or (me case of a trust) where the
transfer arises from an offer referred to in Sec®d6(4)(i)(B) of the Securities and
Futures Act;

(i) where no consideration is or will be given thie transfer;

(iii) where the transfer is by operation of law; or

(iv) pursuant to Section 276(7) of the Securitied &utures Act or Regulation 32 of the
Securities and Futures (Offers of Investments) (&hand Debentures) Regulations.
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Issues of Notes with a Specified Denomination ofde than €100,000 (or its equivalent) to be
admitted to trading on an EEA regulated market andbr offered on an exempt basis in the EEA

Unless otherwise expressly indicated in the apbleedinal Terms and notwithstanding the
European Economic Area selling restrictions setahdve applicable to Notes, in relation to Notes
with a Specified Denomination of less than €100,080its equivalent in any other currency) to be
admitted to trading on an EEA regulated market @ndffered in any EEA Member State on an
exempt basis as contemplated under Article 3(#@fProspectus Directive:

(@) each Dealer has represented and agreed, arfd fedher Dealer appointed under the
Programme Agreement will be required to represeut @agree, that (i) it has not offered or
sold, (ii) neither it nor its affiliates will offeor sell, and (iii) it will use reasonable effotts
ensure that no offer or sale is made whether thrdingncial intermediaries or otherwise of,
any such Notes to the public in any EEA Member estag means of this Prospectus, the
applicable Final Terms or any other document, othan to qualified investors (as defined in
the Prospectus Directive);

(b) each Dealer has acknowledged, and each fuiileader appointed under the Programme
Agreement will be required to acknowledge, thatawtion has been taken by the relevant
Issuer or any other person that would, or is inéehtb permit an offer to the public of any
such Notes in any country or jurisdiction at amgeiwhere any such action for that purpose is
required; and

(c) each Dealer has undertaken, and each furtheleDeppointed under the Programme
Agreement will be required to undertake, that (i3ts Dealer and its affiliates will not, and (ii)
such Dealer will, in the case of financial interrizeks, use reasonable efforts to ensure that
any such financial intermediaries will not, offarsell any such Notes or distribute or publish
any offering circular, prospectus, form of applioat advertisement or other document or
information in any country or jurisdiction excephder circumstances that will result in
compliance with any applicable laws and regulatiand all offers and sales of any such Notes
by such Dealer or its affiliates or by such finahdntermediaries will be made on these terms,
and provided that no such offer or sale of Notesumgh Dealer or its affiliates or by any such
financial intermediaries, shall require the relavdssuer, such Dealer or such financial
intermediaries to publish a prospectus pursuarirtale 3 of the Prospectus Directive or
supplement a prospectus pursuant to Article 18®fRrospectus Directive.

Public Offers in certain EEA Jurisdictions

Notwithstanding the European Economic Area seltiegfrictions set out above applicable to
Notes, where the applicable Final Terms expressiijicate that a Public Offer of Notes in certain
jurisdictions identified in such Final Terms (sydhnisdictions, together with the United Kingdometh
“Public Offer Jurisdictions” and each a “Public &ffJurisdiction”) is intended or permitted, the
relevant Issuer agrees that the Dealers identiffeanagers in such Final Terms involved in theroff
and such other persons and/or classes of persdhe ealevant Issuer may nominate and/or descnibe i
the applicable Final Terms will, on the terms andditions of the Public Offer contained in suchdtin
Terms, be able to use such Final Terms and thisp@otus for a Public Offer of the Notes in such
Public Offer Jurisdictions during the Offer Perigpkcified in such applicable Final Terms.

Upon the execution by the relevant Dealers so ifledtin the applicable Final Terms, and by
the relevant Issuer of the agreement to issue amchpase the Notes (the “Agreement”), each such
Dealer is authorised to, and accordingly may, dutime Offer Period specified in such Final Terms,
make a Public Offer using this Prospectus (as neagupplemented) and the applicable Final Terms in
any of the Public Offer Jurisdictions and otherwiiseccordance with the terms and conditions of the
Agreement, this Prospectus (as so supplementedharapplicable Final Terms.

Each Dealer has represented and agreed, and edtterfiDealer appointed under the
Programme Agreement will be required to represedtagree, that (i) it has not offered or sold and (
neither it nor its affiliates will offer or sell iany EEA Member State, any Notes other than by (i)
Public Offer in any of the Public Offer Jurisdiat® during the Offer Period pursuant to, and in

Page 149



accordance with, this Prospectus (as may be supplie) and the applicable Final Terms (without
modification or supplement); or (i) an offer to alified investors (as defined in the Prospectus
Directive) or otherwise in compliance with ArticB?2) of the Prospectus Directive and that durirg th
Offer Period, each such Dealer will use reasonafitets to ensure that any Placer (as defined én th
applicable Final Terms) purchasing from such Dealey of the Notes is aware of the foregoing
provisions of this “Public Offers in certain EEArihdictions” selling restriction.

Each Dealer has also represented and agreed, ahdfigther Dealer appointed under the
Programme Agreement will be required to represadtagree, that the following provisions contained
in the applicable Final Terms under the headingrfissand Conditions of the Public Offer” (including
where repeated in the Summary of the Notes anntexe¢lde applicable Final Terms), in the second
sentence of the section entitled “Offer Price”{hie second sentence of the section entitled “Cummdit
to which the offer is subject”, in the section #etl “Description of the application process”, met
section entitled “Details of the minimum and/or rimadxm amount of application (whether in number
of Notes or aggregate amount to invest)”, in theord sentence of the section entitled “Method and
time limits for paying up the Notes and for deliy@f the Notes” and in the section entitled “Praces
for notification to applicants of the amount alemitand the indication whether dealing may begin
before notification is made” relating to it and dffer and sale process are true and accuratel in al
respects and that it has not made any Placersdisksiown to the relevant Issuer other than any
Placers who are identified as such in the apple&ital Terms.

Save as described above and in the applicable Hievahs, no action will be taken by the
relevant Issuer or any other person that wouldsadntended to, permit a Public Offer in the Public
Offer Jurisdictions at any time other than durihg Offer Period pursuant to, and in accordance, with
this Prospectus as may be supplemented and theagpl Final Terms or in any other country or
jurisdiction at any time where any such actiontfat purpose is required.

Each Dealer has undertaken, and each further Desmdpointed under the Programme
Agreement will be required to undertake, that (ifts Dealer and its affiliates will not, and (ii)cbu
Dealer will, in the case of financial intermediaiaise reasonable efforts to ensure that any such
financial intermediaries will not, offer or sell wrsuch Notes or distribute or publish any offering
circular, prospectus, form of application, adventient or other document or information in any
country or jurisdiction except under circumstanttest will result in compliance with any applicable
laws and regulations and all offers and sales gfsuth Notes by such Dealer or its affiliates or by
such financial intermediaries will be made on thisens, and provided that no such offer or sale of
Notes by such Dealer or its affiliates or by angtstinancial intermediaries, shall require the vate
Issuer, such Dealer or such financial intermedsaréepublish a prospectus pursuant to Article ghef
Prospectus Directive (or supplement a prospectusupnt to Article 16 of the Prospectus Directive) o
to take any other action in any jurisdiction ottieain as described above (unless otherwise agrebd wi
the relevant Issuer).

For the purposes of this provision, the expressiRublic Offer” in relation to any Notes in
any relevant Public Offer Jurisdiction means thencwnication in any form and by any means of
sufficient information on the terms of the offerdatme Notes to be offered so as to enable an iovest
to decide to purchase or subscribe the Notes,easaime may be varied in that Public Offer Jurigafict
by any measure implementing the Prospectus Diredtithat Jurisdiction.

General

No action has been taken or will be taken in amjsgliction that would permit a public
offering of any of the Notes, or possession orritigtion of this Prospectus or any other offering
material relating to any Notes, in any countryumigdiction where action for that purpose is regdir
Each Dealer has agreed and each further Dealeiirdpgainder the Programme Agreement will be
required to agree that it will, to the best ofkiteowledge, having made all reasonable enquirienptp
with all relevant laws, regulations and directive®ach jurisdiction in which it purchases, offesslls,
or delivers Notes or has in its possession or idigies this Prospectus or any other offering makeri
relating to any Notes or any Final Terms, in allesmat its own expense.
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No Dealer is authorised to make any representatiarse any information in connection with
the issue, offering and sale of the Notes othen #scontained in this Prospectus.

None of the Issuers, the Guarantor or any Deabkpresents that Notes may at any time
lawfully be sold in compliance with any applicabtegistration or other requirements in any
jurisdiction, or pursuant to any exemption avaialhereunder, or assumes any responsibility for
facilitating such sale.

With regard to each Tranche, the relevant Dealdrhei required to comply with such other

additional restrictions as the relevant Issuer,Guarantor (if applicable) and the relevant Dealeall
agree and as shall be set out in the applicabkd Fierms.
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GENERAL INFORMATION
Authorisation

The establishment and subsequent updates of tlgeadPnme and the issue of Notes under the
Programme have been duly authorised by resolutibiise Board of Directors of NHI dated 1 March
1994, 30 June 2000, 25 June 2001, 10 June 2002ne 2004, 5 July 2005, 1 August 2006, 5 July
2007, 19 August 2008, 6 July 2009, 6 M0, 28 April 2011, 24 April 2012, 20 May 2013, 2pril
2014, 20 May 2015 and 18 May 201Bhe establishment and subsequent updates ofrtiggathme
were duly authorised by resolutions dated 9 Jur®s 281 March 2006 and 13 April 2007 of the Board
of Directors Conseil d’administratiop of Nestlé Finance France S.A. Notes to be isduediestlé
Finance France S.A. under the Programme were asditoby the Chairman of the Board of Directors
and Chief Executive OfficePrésident du Conseil d’administratiand Directeur Général of Nestlé
Finance France S.A. Nestlé Finance France S.Agguhits name to NFI on 29 February 2008. The
update of the Programme and the issue of NotesruhdeProgramme have been duly authorised by
resolutions of the Board of Directors of NFI dagflAugust 2008, 8 July 2009, 10 Ma910, 10 May
2011, 5 April 2012, 21 May 2013, 19 May 2014, 20\\2815 and 18 May 2016

Listing and Admission to Trading

It is expected that each Tranche of Notes whicto ibe admitted to the Official List and to
trading on the London Stock Exchange’s Regulatedk®tawill be admitted separately as and when
issued, subject only to the issue of a global Nt&lly representing the Notes of that Tranche.

Documents Available

For the period of 12 months following the date lofstProspectus, copies of the following
documents (other than the financial statementsrapdrts referred to in paragraphs (ii), (iii), (iahd
(v) below, which are available on the website ofe thondon Stock Exchange plc at
www.londonstockexchange.com/exchange/ news/marwsimarket-news-home.htmiwill, when
published, be available for inspection from thestged or principal offices of the Guarantor aadte
of the Issuers and from the specified office of tkgent and Transfer Agent for the time being in
London:

® the constitutional documents (in English) oé tissuers and the Guarantor;

(i) the consolidated financial statements of thestié Group for each of the financial years ended
31 December 2015 and 2014 (including each of thig aeports issued in respect thereof);

(iii) the Annual Review of the Nestlé Group for treancial year ended 31 December 2015;

(iv) the Annual Financial Report for the financi@ars ended 31 December 2015 and 2014 of NHI
and Subsidiaries (including the audit report issmetspect thereof);

(V) the Annual Financial Reports for each of theaficial years ended 31 December 2015 and
2014 of NFI (including each of the audit reportsuisd in respect thereof);

(vi) the Programme Agreement, the Agency Agreemtrd, most recently agreed schedule of
forms (which contains the forms of the Temporarplgal Note, Permanent Global Note, the
definitive Notes, the Coupons and the Talons),ftnm of Guarantee and the Note Agency
Agreement (which contains the forms of the RegésteMotes);

(vii) this Prospectus;
(viii)  the “Terms and Conditions of the Notes” dentfrom each of the Prospectuses published by
the Issuers and dated 29 May 2015, 21 May 20141232013, 10 May 2012, 11 May 2011,

13 May 2010, 15 July 2009, 26 August 2008, 3 Aud@7, 4 August 2006 and 22 July
2005;
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(ix) any future offering circulars, prospectusedpimation memoranda and supplements including
Final Terms to this Prospectus and any other dootsniacorporated herein or therein by
reference; and

x) in the case of each issue of Notes admittelading on the regulated market of the London
Stock Exchange subscribed pursuant to a subsariptipeement, the subscription agreement
(or equivalent document).

Clearing Systems

The Notes have been accepted for clearance thrétigloclear and Clearstream. The
appropriate common code and International Secsritientification Number, if applicable, for each
Tranche to be held through Euroclear and Clearstr@s the case may be, and allocated by Euroclear
and Clearstream, as the case may be, will be ¢cwdan the relevant Final Terms. If the Notes are t
be cleared through an additional or alternativearitey system or by a custodian the appropriate
information will be contained in the applicable &iTerms. Transactions will normally be effected fo
settlement not earlier than three days after the ofethe transaction.

The address of Euroclear is 1 Boulevard du Roi AldeB-1210 Brussels and the address of
Clearstream is 42 Avenue JF Kennedy, L-1855 Luxeantho

Conditions for determining price

The price and amount of Notes to be issued undePtiogramme will be determined by the
relevant Issuer and the relevant Dealer at the tifhéssue in accordance with prevailing market
conditions.

Significant or Material Change and Trend Information

There has been no significant change in the firsrori trading position of any of the Issuers
or the Guarantor and (in each case) its consolidsubsidiaries (if any) (considered as a wholegesin
the date of its most recently published auditearftial statements (in each case dated 31 December
2015) and there has been no material adverse chianthe prospects of any of the Issuers or the
Guarantor since the date of such audited finarstéaéments (being 31 December 2015).

The global business environment remained challengm 2015 and continues to be
challenging in 2016. Nestlé Group is well posigdnwith strong, high quality brands, which are
valued by the consumer but any adverse developnierie global economy could impact consumer
demand.

Litigation

There are no governmental, legal or arbitrationceedings (including any such proceedings
which are pending or threatened of which the Issuwerd the Guarantor are aware), in the twelve
months prior to the date of this Prospectus whiely imave, or have had in the recent past, a sigific
effect on the financial position or the profitabjliof any of the Issuers, the Guarantor and their
respective subsidiaries.

Auditors

The auditors of NHI are KPMG LLP (Woodland Hillsalfornia), who have audited the
consolidated financial statements of NHI, withoutalification, in accordance with International
Standards on Auditing and auditing standards gégerecepted in the United States of America, for
each of the financial years ended 31 December 20852014. The auditors of NHI have no material
interest in NHI.

The auditors of NFI are KPMG Luxembourg, Sociét@pmrative who have audited the
financial statements of NFI, without qualificatiom accordance with International Standards on
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Auditing for each of the financial years ended 3c8&mber 2015 and 2014. The auditors of NFI have
no material interest in NFI.

The auditors of the consolidated financial stateismenf the Nestlé Group and of the financial
statements of Nestlé S.A. are KPMG SA. KPMG SAiteddthe consolidated financial statements of
the Nestlé Group, without qualification, in accanda with International Standards on Auditing for
each of the years ended 31 December 2015 and 20hd.auditors of the Nestlé Group and Nestlé
S.A. have no material interest in the Nestlé Grouplestlé S.A.

Yield

In relation to any Tranche of Fixed Rate Notes,jratication of the yield in respect of such
Notes will be specified in the applicable Final st The yield is calculated at the Issue Datéef t
Notes on the basis of the relevant Issue Pricee yiéld indicated will be calculated as the yietd t
maturity as at the Issue Date of the Notes andnaiilbe an indication of future yield.

Websites

In this Prospectus, references to websites or tmiftesource locaters (URLS) are inactive
textual references. The contents of any such weebsiURL shall not form part of, or be deemedé¢o b
incorporated by reference into, this Prospectus.
Dealers transacting with the Issuers and the Guaraor

Certain of the Dealers and their affiliates havgayed, and may in the future engage, in

investment banking and/or commercial banking tratisas with, and may perform services to the
Issuers, the Guarantor and their affiliates indtdinary course of business.
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THE ISSUERS
Nestlé Holdings, Inc Nestlé Finance International Ltd
Merritt View 7, rue Nicolas Bové
383 Main Avenue, 5th Floor L-1253 Luxembourg
Norwalk, Connecticut 06851 Grand Duchy of Luxembourg

United States

THE GUARANTOR
Nestlé S.A.

Avenue Nestlé 55
1800 Vevey
Switzerland

AGENT, PRINCIPAL PAYING AGENT AND TRANSFER AGENT

Citibank, N.A., London Branch
Citigroup Centre
Canada Square

Canary Wharf
London
E14 5LB
England
REGISTRAR PAYING AGENT
Citigroup Global Markets Deutschland AG Credit Suisse AC
Reuterweg 16 Paradeplatz
603 23 Frankfurt am Main 8001 Zdurich
Germany Switzerland
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asto U.S. la as to Luxembourg le
Freshfields Bruckhaus Deringer LLF Arendt & Medernach S.A.
65 Fleet Street 41A, avenue J.F. Kennedy
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as to English law

Freshfields Bruckhaus Deringer LLP
65 Fleet Street
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England

To the Guarantor as to Swiss law

Wenger & Vieli Ltd.
Dufourstrasse 56
CH-8008 Ziirich
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