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Securities Code 8316 

June 10, 2008 

To Those Shareholders with Voting Rights 
Teisuke Kitayama 
President 
Sumitomo Mitsui Financial Group, Inc. 
1-2, Yurakucho 1-chome, Chiyoda-ku, 
Tokyo, Japan 
 

NOTICE OF CONVOCATION OF  
THE 6th ORDINARY GENERAL MEETING OF SHAREHOLDERS 

Dear Shareholders: 
You are cordially invited to attend the 6th Ordinary General Meeting of Shareholders of Sumitomo Mitsui 
Financial Group, Inc. (the “Company”), which will be held on Friday, June 27, 2008, at 10:00 a.m. at Otemachi  
Headquarter Bldg. of Sumitomo Mitsui Banking Corporation at 3-2, Marunouchi 1-chome, Chiyoda-ku, Tokyo. 
If you are unable to attend the meeting, you can exercise your voting rights by mail or via the Internet. Please 
review the “Reference Documents for the General Meeting of Shareholders” and exercise your voting rights by 
following the instructions on the next page. 
 
 Agenda of the Meeting: 

 Matters to be reported: 1. Business Report, Consolidated Financial Statements for the 6th Fiscal Year
(from April 1, 2007 to March 31, 2008) and results of audits of the Consolidated 
Financial Statements by the Accounting Auditor and the Board of Corporate
Auditors  

  2. Non-Consolidated Financial Statements for the 6th Fiscal Year (from April 1, 
2007 to March 31, 2008) 

 Proposals to be resolved: 
 Proposal No. 1: Appropriation of Surplus 
 Proposal No. 2: Partial Amendments to the Articles of Incorporation, etc. 
 Proposal No. 3: Election of Five Directors 
 Proposal No. 4: Election of Two Corporate Auditors 
 Proposal No. 5: Payment of Bonuses to Directors and Corporate Auditors 
 Proposal No. 6: Revision of Amount of Compensation, etc. Payable to Directors and Corporate 

Auditors 
 Proposal No. 7: Granting of Retirement Benefits to One Retired Director, One Retiring Director, 

and One Retiring Corporate Auditor 

The Business Report, Consolidated Financial Statements, Non-Consolidated Financial Statements, Copies of 
the Accounting Auditor’s reports, and Copy of the Board of Corporate Auditors’ report to be provided to 
shareholders upon notice of the Ordinary General Meeting of Shareholders are as stated in the attached 
“Business Report for the 6th Fiscal year.” 
With regard to Proposal No.2, this meeting shall also be the General Meeting of Classified Shareholders for 
common stock.  

For those attending, please present the enclosed Attendance Sheet at the reception desk without detaching the 
Voting Rights Exercise Form on arrival at the meeting. 
If the Reference Documents for the General Meeting of Shareholders, Business Report, Consolidated Financial 
Statements, and Non-Consolidated Financial Statements are amended, the amended items will be announced on 
our Internet website (http://www.smfg.co.jp). 

This document has been translated from a part of the Japanese original for reference purposes only. In the 
event of any discrepancy between this translated document and the Japanese original, the original shall prevail. 
Sumitomo Mitsui Financial Group, Inc. assumes no responsibility for this translation or for direct, indirect or 
any other forms of damages arising from the translation. 

(Translation) 
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【Guidance on the Exercise of Voting Rights by Mail or via the Internet】 

 

1. Exercise of Voting Rights by Mail 

Please indicate your approval or disapproval of each proposal on the enclosed Voting Rights Exercise Form and 

then send it back so that it reaches our share register agent no later than 5:10 p.m. on Thursday, June 26, 2008. 

Please use the enclosed registration security sticker. 

 

2. Exercise of Voting Rights via the Internet 

(1) Please access the voting website (http://www.sebdk.net) via a PC or a mobile phone using the login ID and 

temporary password printed on the enclosed Voting Rights Exercise Form. Please indicate your approval or 

disapproval for each proposal no later than 5:10 p.m. on Thursday, June 26, 2008, following the 

instructions on the screen.  

 If you are voting via a mobile phone, the voting website may not be available depending on the type of the 

mobile phone to ensure the security of your data transmission. For further information, please call the 

phone number below. 

(2) If you vote more than once via the Internet, we will only accept the last vote as valid. 

(3) If you vote both by mail and via the Internet, we will only accept the vote via the Internet as valid.  

(4) The dial-up access fee to internet service providers, communications fee to communications carriers and 

other fees for the usage of the website for voting shall be borne by shareholders. 

 
Inquiries regarding Exercise of Voting Rights via the Internet 

The Sumitomo Trust and Banking Company, Limited 
Stock Transfer Agency Department 

Phone: 0120-186-417 (toll free within Japan) 

 

NOTE: The above voting website is available in Japanese only. 

 

 

【The Electronic Voting Platform for Institutional Investors】 

 

The Electronic Voting Platform for Institutional Investors operated by ICJ, Inc. is available for institutional 

investors that have applied to use such platform in advance. 
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Reference Documents for the General Meeting of Shareholders 
 

 
 
Proposals and References 

 

Proposal No. 1: Appropriation of Surplus 

In comprehensive view of business results for the fiscal year from the standpoint of returning earnings to 

shareholders, while we consider the accumulation of internal reserves of total Group companies based on the 

economic and financial climates forecasted for the future, we propose the distribution of surplus at the end of the 

fiscal year as described below. 

It should be noted that we do not propose any other appropriation of surplus. 

 

(1) Type of dividend property 

Money 

 

(2) Matters related to the distribution of dividend property and the total amount to be distributed 

Common stock   ¥7,000 per share   Total ¥53,655,961,520 

Type 4 Preferred stock  ¥67,500 per share  Total ¥3,381,750,000 

Type 6 Preferred stock  ¥44,250 per share  Total ¥3,097,544,250 

 

With regard to common stock, we have already paid an interim dividend of ¥5,000 per share. As a result, the 

annual dividend will be ¥12,000 per share, which will be an increase of ¥5,000 per share compared with the 

previous fiscal year. 

We will pay each of the prescribed amounts for type 4 preferred stock and type 6 preferred stock. 

 

(3) Effective date of distribution of surplus 

June 27, 2008 
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Proposal No. 2: Partial Amendments to the Articles of Incorporation, etc. 
Upon implementation of the “Law for Partial Amendment of the Laws related to Transfer of Bonds, etc., to 
Streamline Settlement with respect to Transactions of Stock, etc.” (Law No. 88, June 9, 2004; hereinafter referred 
to as the “Stock Settlement Streamlining Law”), which will become effective in January 2009, there will be a 
transition to the new stock transfer system (hereinafter referred to as the “electronic share certificate system”), 
which does not provide for fractional shares. Accordingly, in order to cease fractional share system, it is proposed 
that the amendment to the Articles of Incorporation for the implementation of a stock split of ordinary shares and 
the adoption of a unit share system be made as stated in the following “Comparison Table of Existing Articles of 
Incorporation and Proposed Amendments.” 
 
Reasons for the amendment are as follows: 
1. Article 6 of the existing Articles of Incorporation will be amended in order to increase the total number of 

authorized shares, etc. of the Company in accordance with the ratio of the stock split of ordinary shares. 
2. Article 9 will be newly established in order to adopt the unit share system and to fix the number of ordinary 

shares constituting one unit of share at 100 simultaneously with the stock split of ordinary shares. 
3. Article 10 and Article 11 will be newly established in order to establish the rights of shares constituting less 

than one unit, in conjunction with the adoption of the unit share system. 
4. Article 9 of the existing Articles of Incorporation will be eliminated and Article 11, 12, 42 and 43 of the 

existing Articles of Incorporation will be amended in order to delete the provisions regarding fractional shares, 
etc. in conjunction with the adoption of the unit share system. 

5. Article 10 of the existing Articles of Incorporation will be amended in order to delete the provisions regarding 
the beneficial shareholders in conjunction with the transition to the electronic share certificate system. 

6. Article 20 of the existing Articles of Incorporation will be amended in order to adjust the calculation method of 
ordinary shares to be delivered upon mandatory acquisition of preference shares, in conjunction with the stock 
split of ordinary shares. 

7. Article 1 of the Supplementary Provisions will be newly established in order to prescribe that the effective date 
of each Article, except for Article 12 as amended, should be the date immediately preceding the date of 
implementation of the Stock Settlement Streamlining Law. 

8. Article 2 of the Supplementary Provisions will be newly established in order to prescribe that the effective date 
of Article 12 as amended should be the date of implementation of the Stock Settlement Streamlining Law. 

9. Necessary amendment, including adjustments of related provisions, will be made to the relevant provisions 
across the Articles of Incorporation. 

In addition, necessary amendment will be made to the Terms and Conditions of Issue of Type 4 Preferred Stock as 
stated in “Comparison Table of Existing Terms and Conditions of Issue of Type 4 Preferred Stock and Proposed 
Amendments” below. 
 
It should be noted that the board of directors resolved at the meeting held on May 16, 2008, subject to the 
approval of this proposal, to implement a stock split at a ratio of 100 shares for each ordinary share and to adopt a 
unit share system pertaining to ordinary shares, setting the record date, two days prior to the date on which the 
Stock Settlement Streamlining Law will become effective, and effective date, immediately preceding the date of 
the said law. 
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1) Comparison Table of Existing Articles of Incorporation and Proposed Amendments 
 

(Underlined parts are amended.) 
Existing Articles of Incorporation Proposed Amendments 

(Total Number of Authorized Shares, etc.) 
Article 6. 
1. The total number of shares the Corporation is 

authorized to issue shall be fifteen million six 
hundred eighty four thousand one hundred 
one (15,684,101) shares. 

 
2. The total number of shares the Corporation is 

authorized to issue shall consist of fifteen 
million (15,000,000) ordinary shares, fifty 
thousand one hundred (50,100) type 4 
preference shares, one hundred sixty seven 
thousand (167,000) type 5 preference shares, 
seventy thousand one (70,001) type 6 
preference shares, one hundred sixty seven 
thousand (167,000) type 7 preference shares, 
one hundred fifteen thousand (115,000) type 
8 preference shares and one hundred fifteen 
thousand (115,000) type 9 preference shares. 

(Total Number of Authorized Shares, etc.) 
Article 6. 
1. The total number of shares the Corporation is 

authorized to issue shall be one billion five 
hundred million six hundred eighty four 
thousand one hundred one (1,500,684,101) 
shares. 

2. The total number of shares the Corporation is 
authorized to issue shall consist of one billion 
five hundred million (1,500,000,000) ordinary 
shares, fifty thousand one hundred (50,100) 
type 4 preference shares, one hundred sixty 
seven thousand (167,000) type 5 preference 
shares, seventy thousand one (70,001) type 6 
preference shares, one hundred sixty seven 
thousand (167,000) type 7 preference shares, 
one hundred fifteen thousand (115,000) type 8 
preference shares and one hundred fifteen 
thousand (115,000) type 9 preference shares. 

  
(Purchase of Fractional Share) 
Article 9. A holder of a fractional share (hakabu) 

may request the Corporation for sale of a 
fractional share pursuant to the 
Share-Handling Rules so as to make one share 
from such fractional share. 

(Deleted) 

  
 
 

(Newly established) 

(Number of Shares Constituting One Unit of 
Share) 

Article 9. The number of shares constituting one 
unit of share shall be one hundred (100) with 
respect to ordinary shares. 

  
 
 

(Newly established) 

(Rights with respect to Shares Constituting Less 
Than One Unit) 

Article 10. A shareholder may not exercise rights 
with respect to shares constituting less than 
one unit other than those specified in the 
following sections: 

1. Rights specified in each item of Article 189, 
Paragraph 2 of the Corporation Law; 

2. Right to make requests provided for in Article 
166, Paragraph 1 of the Corporation Law; 

3. Right to receive an allotment of shares for 
subscription or share options for subscription 
in accordance with the number of shares held 
by the shareholder; and 

4. Right to make a request provided for in the 
following article. 
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Existing Articles of Incorporation Proposed Amendments 
 
 

(Newly established) 

(Purchase of Shares Constituting Less Than One 
Unit) 

Article 11. A shareholder of shares constituting 
less than one unit may request the Corporation 
to sell to the shareholder such number of 
shares which will, when combined with the 
shares less than one unit already held by such 
shareholder, constitute one unit pursuant to the 
Share-Handling Rules. 

  
(Record Date) 
Article 10. 
1. The Corporation shall treat the shareholders 

(including the beneficial shareholders 
(jisshitsu kabunushi), hereinafter regarded as 
the same) entitled to vote and appearing or 
recorded on the register of shareholders 
(including the beneficial shareholders' list 
(jisshitsu kabunushi meibo), hereinafter 
regarded as the same) at the close of March 31 
of each year as the shareholders entitled to 
exercise their rights at the ordinary general 
meeting of shareholders to be held for the 
fiscal year ending on that date. 

2. In addition to the foregoing Paragraph, the 
Corporation may, upon giving prior public 
notice, fix a record date whenever necessary. 

(Record Date) 
Article 12. 
1. The Corporation shall treat the shareholders 

entitled to vote and appearing or recorded on 
the register of shareholders at the close of 
March 31 of each year as the shareholders 
entitled to exercise their rights at the ordinary 
general meeting of shareholders to be held for 
the fiscal year ending on that date. 

 
 
 
 
 
2. In addition to the foregoing Paragraph, the 

Corporation may, upon giving prior public 
notice, fix a record date whenever necessary. 

  
(Share Register Agent, etc.) 
Article 11. 
1. The Corporation shall have a share register 

agent and a fractional share transfer agent.  
2. The share register agent and the fractional 

share transfer agent, and their place of 
business shall be decided by resolution of the 
board of directors and a public notice thereof 
shall be given. 

3. Preparation, keeping and other administrative 
matters of, or relating to, the register of 
shareholders, the register of share purchase 
warrants and the register of lost share 
certificates of the Corporation shall be 
entrusted to the share register agent, and the 
Corporation shall not handle any such matters.

4. Preparation and keeping of the register of 
fractional shares, purchase and sale of 
fractional shares and other administrative 
matters relating to fractional shares shall be 
handled by the fractional share transfer agent, 
and the Corporation shall not handle any such 
matters.  

(Share Register Agent) 
Article 13. 
1. The Corporation shall have a share register 

agent.  
2. The share register agent and its place of 

business shall be decided by resolution of the 
board of directors and a public notice thereof 
shall be given. 

 
3. Preparation, keeping and other administrative 

matters of, or relating to, the register of 
shareholders, the register of share purchase 
warrants and the register of lost share 
certificates of the Corporation shall be 
entrusted to the share register agent, and the 
Corporation shall not handle any such matters.

(Deleted) 
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Existing Articles of Incorporation Proposed Amendments 
(Share-Handling Rules) 
Article 12. The types and denominations of 

share certificates to be issued by the 
Corporation, the entry and recording on the 
register of shareholders and on the register of 
fractional shares, the purchase and sale of 
fractional shares and all other matters 
pertaining to the handling of shares of the 
Corporation and the fees therefor shall be 
governed by the Share-Handling Rules to be 
enacted by the board of directors. 

(Share-Handling Rules) 
Article 14. The entry and recording on the 

register of shareholders and all other matters 
pertaining to the handling of shares of the 
Corporation and the fees therefor shall be 
governed by the Share-Handling Rules to be 
enacted by the board of directors.  

  
(Preferred Dividends) 
Article 13. 
1. In the event that the Corporation distributes 

dividends of surplus pursuant to Article 42 
hereof, the Corporation shall distributes to the 
holders of preference shares (hereinafter 
referred to as the “Preference Shareholders”) 
or the registered pledgees of preference shares 
(hereinafter referred to as the “Registered 
Preference Share Pledgees”), in preference to 
the holders of ordinary shares (hereinafter 
referred to as the “Ordinary Shareholders”) or 
the registered pledgees of ordinary shares 
(hereinafter referred to as the “Registered 
Ordinary Share Pledgees”), cash dividends of 
surplus in the amounts set forth below (such 
cash dividends being hereinafter referred to as 
the “Preferred Dividends”), respectively; 
provided, however, that if Preferred Interim 
Dividends stipulated in Article 14 hereof were 
paid during the relevant fiscal year, the 
amount of such Preferred Interim Dividends 
shall be subtracted from the amount of 
Preferred Dividends. 

 

(Preferred Dividends) 
Article 15. 
1. In the event that the Corporation distributes 

dividends of surplus pursuant to Article 44 
hereof, the Corporation shall distributes to the 
holders of preference shares (hereinafter 
referred to as the “Preference Shareholders”) 
or the registered pledgees of preference shares 
(hereinafter referred to as the “Registered 
Preference Share Pledgees”), in preference to 
the holders of ordinary shares (hereinafter 
referred to as the “Ordinary Shareholders”) or 
the registered pledgees of ordinary shares 
(hereinafter referred to as the “Registered 
Ordinary Share Pledgees”), cash dividends of 
surplus in the amounts set forth below (such 
cash dividends being hereinafter referred to as 
the “Preferred Dividends”), respectively; 
provided, however, that if Preferred Interim 
Dividends stipulated in Article 16 hereof were 
paid during the relevant fiscal year, the 
amount of such Preferred Interim Dividends 
shall be subtracted from the amount of 
Preferred Dividends. 

 
The type 4 preference shares: 

amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 5 preference shares: 
amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 6 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 4 preference shares: 
amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 5 preference shares: 
amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 6 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 
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Existing Articles of Incorporation Proposed Amendments 
The type 7 preference shares: 

amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 8 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 7 preference shares: 
amount not exceeding 200,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 8 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

The type 9 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

2. If the amount of cash dividends of surplus 
paid to the Preference Shareholders or the 
Registered Preference Share Pledgees is less 
than the amount of the Preferred Dividends in 
any fiscal year, such deficiency shall not be 
carried over for accumulation to the 
subsequent fiscal years. 

3. The Corporation shall not pay dividends in 
excess of the amount of the Preferred 
Dividends to the Preference Shareholders or 
the Registered Preference Share Pledgees. 

The type 9 preference shares: 
amount not exceeding 300,000 yen per 
share and determined by resolution of the 
board of directors relating to the issuance 
of the shares 

2. If the amount of cash dividends of surplus 
paid to the Preference Shareholders or the 
Registered Preference Share Pledgees is less 
than the amount of the Preferred Dividends in 
any fiscal year, such deficiency shall not be 
carried over for accumulation to the 
subsequent fiscal years. 

3. The Corporation shall not pay dividends in 
excess of the amount of the Preferred 
Dividends to the Preference Shareholders or 
the Registered Preference Share Pledgees. 

  
(Preferred Interim Dividends) 
Article 14. In the event that the Corporation pays 

Interim Dividends pursuant to Article 43 
hereof, the Corporation shall pay to the 
Preference Shareholders or the Registered 
Preference Share Pledgees, in preference to the 
Ordinary Shareholders or the Registered 
Ordinary Share Pledgees, Interim Dividends 
(hereinafter referred to as the “Preferred 
Interim Dividends”) in the amount not 
exceeding one-half of the amount of the 
Preferred Dividends per preference share and 
determined by resolution of the board of 
directors relating to the issuance of the shares. 

(Preferred Interim Dividends) 
Article 16. In the event that the Corporation pays 

Interim Dividends pursuant to Article 45 
hereof, the Corporation shall pay to the 
Preference Shareholders or the Registered 
Preference Share Pledgees, in preference to the 
Ordinary Shareholders or the Registered 
Ordinary Share Pledgees, Interim Dividends 
(hereinafter referred to as the “Preferred 
Interim Dividends”) in the amount not 
exceeding one-half of the amount of the 
Preferred Dividends per preference share and 
determined by resolution of the board of 
directors relating to the issuance of the shares. 

  
(Liquidation Distributions of Residual Assets) 
Article 15. 
1. In the event that the Corporation makes a 

liquidation distribution of residual assets, the 
Corporation shall make to the Preference 
Shareholders or the Registered Preference 
Share Pledgees, in preference to the Ordinary 
Shareholders or the Registered Ordinary 
Share Pledgees, a distribution of 3,000,000 
yen per preference share. 

2. Other than a distribution mentioned in the 
foregoing Paragraph, no liquidation 
distribution shall be made to the Preference 
Shareholders or the Registered Preference 
Share Pledgees. 

(Liquidation Distributions of Residual Assets) 
Article 17. 
1. In the event that the Corporation makes a 

liquidation distribution of residual assets, the 
Corporation shall make to the Preference 
Shareholders or the Registered Preference 
Share Pledgees, in preference to the Ordinary 
Shareholders or the Registered Ordinary 
Share Pledgees, a distribution of 3,000,000 
yen per preference share. 

2. Other than a distribution mentioned in the 
foregoing Paragraph, no liquidation 
distribution shall be made to the Preference 
Shareholders or the Registered Preference 
Share Pledgees. 
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Existing Articles of Incorporation Proposed Amendments 
(Provisions for Acquisition)  
Article 16. The Corporation may acquire a part 

or the whole of the type 5 preference shares, 
the type 6 preference shares, the type 8 
preference shares or the type 9 preference 
shares (i) on or after such day as shall be 
reasonably determined by resolution of the 
board of directors by the time such preference 
shares are first issued, (ii) in exchange for cash 
payment in the amount regarded to be 
appropriate in light of market price, the 
amount of liquidation distributions of residual 
assets relating to such preference shares, etc.  
In the event that a part of such preference 
shares are acquired, the preference shares to be 
acquired shall be decided by lottery or by 
proportional allotment. 

(Provisions for Acquisition)  
Article 18. The Corporation may acquire a part 

or the whole of the type 5 preference shares, 
the type 6 preference shares, the type 8 
preference shares or the type 9 preference 
shares (i) on or after such day as shall be 
reasonably determined by resolution of the 
board of directors by the time such preference 
shares are first issued, (ii) in exchange for 
cash payment in the amount regarded to be 
appropriate in light of market price, the 
amount of liquidation distributions of residual 
assets relating to such preference shares, etc.  
In the event that a part of such preference 
shares are acquired, the preference shares to 
be acquired shall be decided by lottery or by 
proportional allotment. 

  
(Voting Rights)  
Article 17. No Preference Shareholder shall have 

any voting rights at a general meeting of 
shareholders; provided that if a proposal to pay 
the Preferred Dividends is not submitted to an 
ordinary general meeting of shareholders, or if 
such a proposal is submitted but rejected at an 
ordinary general meeting of shareholders, the 
Preference Shareholders shall have voting 
rights from the time of the ordinary general 
meeting of shareholders to which such 
proposal is not submitted, or from the time of 
conclusion of the ordinary general meeting of 
shareholders at which such proposal is 
rejected, as the case may be, until a resolution 
to pay the Preferred Dividends is made by an 
ordinary general meeting of shareholders. 

(Voting Rights)  
Article 19. No Preference Shareholder shall have 

any voting rights at a general meeting of 
shareholders; provided that if a proposal to pay 
the Preferred Dividends is not submitted to an 
ordinary general meeting of shareholders, or if 
such a proposal is submitted but rejected at an 
ordinary general meeting of shareholders, the 
Preference Shareholders shall have voting 
rights from the time of the ordinary general 
meeting of shareholders to which such 
proposal is not submitted, or from the time of 
conclusion of the ordinary general meeting of 
shareholders at which such proposal is 
rejected, as the case may be, until a resolution 
to pay the Preferred Dividends is made by an 
ordinary general meeting of shareholders. 

  
(Consolidation or Splits of Shares; Rights to 

Receive Allotment of Offered Shares, etc.) 
Article 18. 
1. Except as otherwise provided by applicable 

law, no consolidation or splits of shares shall 
be made with respect to preference shares. 

2. The Corporation shall not give the Preference 
Shareholders any rights to receive allotment 
of offered shares or share purchase warrants 
with respect to offered shares. 

3. The Corporation shall not allot free of charge 
any shares of stock or share purchase warrants 
to the Preference Shareholders  

(Consolidation or Splits of Shares; Rights to 
Receive Allotment of Offered Shares, etc.) 

Article 20. 
1. Except as otherwise provided by applicable 

law, no consolidation or splits of shares shall 
be made with respect to preference shares. 

2. The Corporation shall not give the Preference 
Shareholders any rights to receive allotment 
of offered shares or share purchase warrants 
with respect to offered shares. 

3. The Corporation shall not allot free of charge 
any shares of stock or share purchase 
warrants to the Preference Shareholders  
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Existing Articles of Incorporation Proposed Amendments 
(Request for Acquisition of Shares) 
Article 19. 
1. A Preference Shareholder of the type 4 

preference shares may request the Corporation 
to acquire his or her preference shares in 
exchange for ordinary shares.  The period 
during which the acquisition may be requested 
(hereinafter referred to as the “Acquisition 
Request Period”) and the terms and conditions 
of acquisition shall be reasonably determined 
by resolution of the board of directors by the 
time of the first issuance of the relevant 
preference shares. 

2. A Preference Shareholder of the type 5 
preference shares or the type 7 preference 
shares may request the Corporation to acquire 
his or her preference shares in exchange for 
ordinary shares.  The Acquisition Request 
Period in such case shall be reasonably 
determined by a resolution of the board of 
directors by the time of the first issuance of 
the relevant preference shares, provided that 
the last day of such Acquisition Request 
Period shall fall within twenty five (25) years 
after the date of issuance of the relevant 
preference shares.  The number of ordinary 
shares to be delivered in exchange for 
acquisition of the relevant preference shares 
shall be obtained by dividing the amount of 
the subscription price of the relevant 
preference shares by the amount fixed in a 
manner as reasonably determined by a 
resolution of the board of directors by the time 
of the first issuance of the relevant preference 
shares (hereinafter referred to as the 
“Acquisition Rights Exercise Price”).  
Provided, however, that the initial Acquisition 
Rights Exercise Price shall be determined by 
reference to the amount regarded to be 
appropriate in light of market price, etc., and 
provided further that any fraction of less than 
one share arising as a result of calculation of 
the number of ordinary shares to be delivered 
pursuant to the foregoing shall be treated in 
accordance with the provisions of Article 167 
of the Corporation Law.  Other terms and 
conditions of acquisition shall be reasonably 
determined by a resolution of the board of 
directors by the time of the first issuance of 
the relevant preference shares. 

(Request for Acquisition of Shares) 
Article 21. 
1. A Preference Shareholder of the type 4 

preference shares may request the Corporation 
to acquire his or her preference shares in 
exchange for ordinary shares.  The period 
during which the acquisition may be requested 
(hereinafter referred to as the “Acquisition 
Request Period”) and the terms and conditions 
of acquisition shall be reasonably determined 
by resolution of the board of directors by the 
time of the first issuance of the relevant 
preference shares. 

2. A Preference Shareholder of the type 5 
preference shares or the type 7 preference 
shares may request the Corporation to acquire 
his or her preference shares in exchange for 
ordinary shares.  The Acquisition Request 
Period in such case shall be reasonably 
determined by a resolution of the board of 
directors by the time of the first issuance of 
the relevant preference shares, provided that 
the last day of such Acquisition Request 
Period shall fall within twenty five (25) years 
after the date of issuance of the relevant 
preference shares.  The number of ordinary 
shares to be delivered in exchange for 
acquisition of the relevant preference shares 
shall be obtained by dividing the amount of 
the subscription price of the relevant 
preference shares by the amount fixed in a 
manner as reasonably determined by a 
resolution of the board of directors by the 
time of the first issuance of the relevant 
preference shares (hereinafter referred to as 
the “Acquisition Rights Exercise Price”).  
Provided, however, that the initial Acquisition 
Rights Exercise Price shall be determined by 
reference to the amount regarded to be 
appropriate in light of market price, etc., and 
provided further that any fraction of less than 
one share arising as a result of calculation of 
the number of ordinary shares to be delivered 
pursuant to the foregoing shall be treated in 
accordance with the provisions of Article 167 
of the Corporation Law.  Other terms and 
conditions of acquisition shall be reasonably 
determined by a resolution of the board of 
directors by the time of the first issuance of 
the relevant preference shares. 
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Existing Articles of Incorporation Proposed Amendments 
(Mandatory Acquisition) 
Article 20. 
1. Any type 4 preference share, type 5 

preference share or type 7 preference share 
with respect to which acquisition has not been 
requested during the Acquisition Request 
Period shall be mandatorily acquired by the 
Corporation, as of the date immediately 
following the last day of the Acquisition 
Request Period (hereinafter referred to as the 
“Mandatory Acquisition Date”), in exchange 
for such number of ordinary shares as is 
obtained by dividing the amount of 
subscription price per share paid for the 
preference share by the average of the daily 
closing prices (including quoted prices (kehai 
hyoji) if no closing prices are reported) per 
share of the Corporation's ordinary shares by 
regular transactions at the Tokyo Stock 
Exchange for the thirty (30) trading days 
(disregarding trading days on which no such 
closing prices are available) commencing on 
the day forty-five (45) trading days prior to the 
Mandatory Acquisition Date. The average 
price shall be calculated in yen and rounded 
down to the nearest ten and thereafter rounded 
to the nearest hundred (50 being rounded 
upwards). Provided, however, that if such 
average price is less than the amount not less 
than five hundred thousand yen (¥500,000) 
determined by resolution of the board of 
directors relating to the issuance of the 
relevant preference shares, then a preference 
share shall be acquired by the Corporation in 
exchange for such number of ordinary shares 
as is obtained by dividing the amount of 
subscription price per share paid for the 
preference share by such amount determined 
by such resolution. 

2. Any fraction of less than one share arising as a 
result of calculation of the number of ordinary 
shares pursuant to the foregoing Paragraph 
shall be treated in accordance with the 
provisions of Article 234 of the Corporation 
Law. 

(Mandatory Acquisition) 
Article 22. 
1. Any type 4 preference share, type 5 

preference share or type 7 preference share 
with respect to which acquisition has not been 
requested during the Acquisition Request 
Period shall be mandatorily acquired by the 
Corporation, as of the date immediately 
following the last day of the Acquisition 
Request Period (hereinafter referred to as the 
“Mandatory Acquisition Date”), in exchange 
for such number of ordinary shares as is 
obtained by dividing the amount of 
subscription price per share paid for the 
preference share by the average of the daily 
closing prices (including quoted prices (kehai 
hyoji) if no closing prices are reported) per 
share of the Corporation's ordinary shares by 
regular transactions at the Tokyo Stock 
Exchange for the thirty (30) trading days 
(disregarding trading days on which no such 
closing prices are available) commencing on 
the day forty-five (45) trading days prior to the 
Mandatory Acquisition Date. The average 
price shall be calculated in yen and rounded 
down to one decimal place and thereafter 
rounded to the nearest yen (0.5 being rounded 
upwards). Provided, however, that if such 
average price is less than the amount not less 
than five thousand yen (¥5,000) determined by 
resolution of the board of directors relating to 
the issuance of the relevant preference shares, 
then a preference share shall be acquired by 
the Corporation in exchange for such number 
of ordinary shares as is obtained by dividing 
the amount of subscription price per share paid 
for the preference share by such amount 
determined by such resolution. 

 
2. Any fraction of less than one share arising as a 

result of calculation of the number of ordinary 
shares pursuant to the foregoing Paragraph 
shall be treated in accordance with the 
provisions of Article 234 of the Corporation 
Law. 

  
(Preference Order) 
Article 21. The preference order of payment of 

Preferred Dividends, Preferred Interim 
Dividends and liquidation distributions of 
residual assets for preference shares issued by 
the Corporation shall be the same among the 
various types of preference shares. 

(Preference Order) 
Article 23. The preference order of payment of 

Preferred Dividends, Preferred Interim 
Dividends and liquidation distributions of 
residual assets for preference shares issued by 
the Corporation shall be the same among the 
various types of preference shares. 
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Existing Articles of Incorporation Proposed Amendments 
(Convocation) 
Article 22. 
1. An ordinary general meeting of shareholders 

shall be convened within three months after 
the close of each fiscal year and an 
extraordinary general meeting of shareholders 
may be convened whenever necessary. 

2. Except as otherwise provided by applicable 
law, a general meeting of shareholders shall 
be convened by the director-president 
pursuant to a resolution of the board of 
directors.  Should the director-president fail 
or be unable to act, another of the directors 
shall act in his or her place in accordance with 
the seniority established in advance by the 
board of directors.  

(Convocation) 
Article 24. 
1. An ordinary general meeting of shareholders 

shall be convened within three months after 
the close of each fiscal year and an 
extraordinary general meeting of shareholders 
may be convened whenever necessary. 

2. Except as otherwise provided by applicable 
law, a general meeting of shareholders shall 
be convened by the director-president 
pursuant to a resolution of the board of 
directors.  Should the director-president fail 
or be unable to act, another of the directors 
shall act in his or her place in accordance 
with the seniority established in advance by 
the board of directors.  

  
(Disclosure by Internet of Reference 

Documents, etc. for Shareholders Meeting and 
Deemed Provision) 

Article 23. In connection with convocation of a 
general meeting of shareholders the 
Corporation may deem that the information 
relating to the matters to be described or 
shown in the reference documents for the 
shareholders meeting, the business report, 
financial statements and the consolidated 
financial statements, is provided to the 
shareholders by disclosing such information 
by internet as provided in the relevant 
Ministerial Ordinance of the Ministry of 
Justice. 

(Disclosure by Internet of Reference 
Documents, etc. for Shareholders Meeting and 
Deemed Provision) 

Article 25. In connection with convocation of a 
general meeting of shareholders the 
Corporation may deem that the information 
relating to the matters to be described or 
shown in the reference documents for the 
shareholders meeting, the business report, 
financial statements and the consolidated 
financial statements, is provided to the 
shareholders by disclosing such information 
by internet as provided in the relevant 
Ministerial Ordinance of the Ministry of 
Justice. 

  
(Chairman) 
Article 24. The director-chairman or the 

director-president shall act as chairman at all 
general meetings of shareholders. Should both 
the director-chairman and the 
director-president fail or be unable to act, 
another of the directors shall act in their place 
in accordance with the seniority established in 
advance by the board of directors. 

(Chairman) 
Article 26. The director-chairman or the 

director-president shall act as chairman at all 
general meetings of shareholders. Should both 
the director-chairman and the 
director-president fail or be unable to act, 
another of the directors shall act in their place 
in accordance with the seniority established in 
advance by the board of directors. 
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Existing Articles of Incorporation Proposed Amendments 
(Requirement for Resolutions) 
Article 25. 
1. Except as otherwise provided by applicable 

law or by these Articles of Incorporation, all 
resolutions at a general meeting of 
shareholders shall be adopted by a majority of 
all the voting rights held by the shareholders 
present thereat who are entitled to exercise the 
voting rights. 

2. A resolution under Paragraph 2 of Article 309, 
of the Corporation Law shall be adopted by 
two thirds or more of the voting rights held by 
the shareholders present at a general meeting 
of shareholders, who hold at least one third of 
the voting rights held by all the shareholders 
of the Corporation who are entitled to exercise 
the voting rights. 

(Requirement for Resolutions) 
Article 27. 
1. Except as otherwise provided by applicable 

law or by these Articles of Incorporation, all 
resolutions at a general meeting of 
shareholders shall be adopted by a majority of 
all the voting rights held by the shareholders 
present thereat who are entitled to exercise the 
voting rights. 

2. A resolution under Paragraph 2 of Article 309, 
of the Corporation Law shall be adopted by 
two thirds or more of the voting rights held by 
the shareholders present at a general meeting 
of shareholders, who hold at least one third of 
the voting rights held by all the shareholders 
of the Corporation who are entitled to exercise 
the voting rights. 

  
(Exercise of Voting Rights by Proxy) 
Article 26. 
1. A shareholder may exercise his or her voting 

rights by one proxy; provided, however, that 
the proxy must be a shareholder entitled to 
vote at the relevant general meeting of 
shareholders of the Corporation. 

2. Either a shareholder or his or her proxy shall 
submit power of attorney to the Corporation. 

(Exercise of Voting Rights by Proxy) 
Article 28. 
1. A shareholder may exercise his or her voting 

rights by one proxy; provided, however, that 
the proxy must be a shareholder entitled to 
vote at the relevant general meeting of 
shareholders of the Corporation. 

2. Either a shareholder or his or her proxy shall 
submit power of attorney to the Corporation. 

  
(Shareholders' Meeting of a Particular Class of 

Shares)  
Article 27. The provisions of Paragraph 2 of 

Article 22, Article 23, Article 24 and Article 
26 hereof shall be applied mutatis mutandis to 
a shareholders' meeting of a particular class of 
shares. 

(Shareholders' Meeting of a Particular Class of 
Shares)  

Article 29. The provisions of Paragraph 2 of 
Article 24, Article 25, Article 26 and Article 
28 hereof shall be applied mutatis mutandis to 
a shareholders' meeting of a particular class of 
shares. 

  
(Number of Directors) 
Article 28. The Corporation shall have three or 

more directors. 

(Number of Directors) 
Article 30. The Corporation shall have three or 

more directors. 
  
(Election) 
Article 29. 
1. A resolution for the election of directors shall 

be adopted at a general meeting of 
shareholders by a majority of the voting rights 
held by the shareholders present at the general 
meeting of shareholders and who hold not less 
than one third of voting rights of all the 
shareholders who are entitled to exercise the 
voting rights. 

2. Such resolution may not be adopted by 
cumulative voting. 

(Election) 
Article 31. 
1. A resolution for the election of directors shall 

be adopted at a general meeting of 
shareholders by a majority of the voting rights 
held by the shareholders present at the general 
meeting of shareholders and who hold not less 
than one third of voting rights of all the 
shareholders who are entitled to exercise the 
voting rights. 

2. Such resolution may not be adopted by 
cumulative voting. 
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Existing Articles of Incorporation Proposed Amendments 
(Term of Office) 
Article 30. The term of office of a director shall 

expire upon conclusion of the ordinary general 
meeting of shareholders to be held for the last 
fiscal year ending within two years after the 
election of the director. 

(Term of Office) 
Article 32. The term of office of a director shall 

expire upon conclusion of the ordinary general 
meeting of shareholders to be held for the last 
fiscal year ending within two years after the 
election of the director. 

  
(Board of Directors) 
Article 31. 
1. The board of directors shall consist of all the 

directors of the Corporation currently in 
office. 

2. Except as otherwise provided by applicable 
law, the director-chairman shall convene, and 
act as chairman at, all meetings of the board 
of directors.  Should the office of the 
director-chairman be vacant, or should the 
director-chairman fail or be unable to act, the 
director-president shall act in his or her place.  
Should the director-president also fail or be 
unable to act, another of the directors shall act 
as chairman in accordance with the seniority 
established in advance by the board of 
directors. 

3. Notice of a meeting of the board of directors 
shall be given to each director and each 
statutory auditor at least three days prior to the 
day set for such meeting; provided, however, 
that in case of emergency, such period of 
notice may be shortened. 

4. Except as otherwise provided by applicable 
law, all resolutions of the board of directors 
shall be adopted at a meeting of the board of 
directors at which a majority of all of the 
directors entitled to vote at the meeting are 
present, by a majority of such directors 
present at such meeting. 

5. In the event that a director made a proposal 
with respect to a matter to be resolved at a 
meeting of the board of directors and all 
directors who are entitled to vote on such 
matter agree affirmatively in writing or by 
electronic means, it shall be deemed that a 
resolution of a meeting of the board of 
directors has been made to approve such 
proposal unless any corporate auditor objects 
to the resolution. 

(Board of Directors) 
Article 33. 
1. The board of directors shall consist of all the 

directors of the Corporation currently in 
office. 

2. Except as otherwise provided by applicable 
law, the director-chairman shall convene, and 
act as chairman at, all meetings of the board 
of directors.  Should the office of the 
director-chairman be vacant, or should the 
director-chairman fail or be unable to act, the 
director-president shall act in his or her place.  
Should the director-president also fail or be 
unable to act, another of the directors shall act 
as chairman in accordance with the seniority 
established in advance by the board of 
directors. 

3. Notice of a meeting of the board of directors 
shall be given to each director and each 
statutory auditor at least three days prior to the 
day set for such meeting; provided, however, 
that in case of emergency, such period of 
notice may be shortened. 

4. Except as otherwise provided by applicable 
law, all resolutions of the board of directors 
shall be adopted at a meeting of the board of 
directors at which a majority of all of the 
directors entitled to vote at the meeting are 
present, by a majority of such directors 
present at such meeting. 

5. In the event that a director made a proposal 
with respect to a matter to be resolved at a 
meeting of the board of directors and all 
directors who are entitled to vote on such 
matter agree affirmatively in writing or by 
electronic means, it shall be deemed that a 
resolution of a meeting of the board of 
directors has been made to approve such 
proposal unless any corporate auditor objects 
to the resolution. 

  
(Representative Directors, Titled Directors) 
Article 32. 
1. The board of directors shall by its resolution 

elect one or more representative directors. 
2. The board of directors may by its resolution 

appoint from among its members, one 
director-chairman, one director-president and 
one or more director-deputy chairmen, 
director-deputy presidents, senior managing 
directors and managing directors. 

(Representative Directors, Titled Directors) 
Article 34. 
1. The board of directors shall by its resolution 

elect one or more representative directors. 
2. The board of directors may by its resolution 

appoint from among its members, one 
director-chairman, one director-president and 
one or more director-deputy chairmen, 
director-deputy presidents, senior managing 
directors and managing directors. 
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Existing Articles of Incorporation Proposed Amendments 
(Powers and Duties of Directors) 
Article 33. 
1. The director-chairman shall preside over the 

board of directors. 
2. The director-deputy chairmen shall assist the 

director-chairman. 
3. The director-president shall carry out and 

implement resolutions of the board of 
directors and shall generally supervise the 
entire operation of the Corporation.  Should 
the director-president fail or be unable to act, 
a director-deputy president, a senior managing 
director or a managing director shall, in such 
order of seniority, act in his or her place. 

4. The director-deputy presidents, the senior 
managing directors and the managing 
directors shall assist the director-president and 
shall carry on the day-to-day businesses of the 
Corporation. 

(Powers and Duties of Directors) 
Article 35. 
1. The director-chairman shall preside over the 

board of directors. 
2. The director-deputy chairmen shall assist the 

director-chairman. 
3. The director-president shall carry out and 

implement resolutions of the board of 
directors and shall generally supervise the 
entire operation of the Corporation.  Should 
the director-president fail or be unable to act, 
a director-deputy president, a senior managing 
director or a managing director shall, in such 
order of seniority, act in his or her place. 

4. The director-deputy presidents, the senior 
managing directors and the managing 
directors shall assist the director-president 
and shall carry on the day-to-day businesses 
of the Corporation. 

  
(Limitation of Liability Agreement with Outside 

Directors)  
Article 34. Pursuant to Paragraph 1 of Article 

427 of the Corporation Law, the Corporation 
may conclude with an outside director an 
agreement to limit the liability of the outside 
director under Paragraph 1 of Article 423 of 
the Corporation Law, provided, however, that 
the limit of liability under such agreement 
shall be the higher of (i) the amount specified 
in advance which is not less than 10,000,000 
yen or (ii) the amount specified by law. 

(Limitation of Liability Agreement with Outside 
Directors)  

Article 36. Pursuant to Paragraph 1 of Article 
427 of the Corporation Law, the Corporation 
may conclude with an outside director an 
agreement to limit the liability of the outside 
director under Paragraph 1 of Article 423 of 
the Corporation Law, provided, however, that 
the limit of liability under such agreement 
shall be the higher of (i) the amount specified 
in advance which is not less than 10,000,000 
yen or (ii) the amount specified by law. 

  
(Number of Corporate Auditors) 
Article 35. The Corporation shall have three or 

more corporate auditors. 

(Number of Corporate Auditors) 
Article 37. The Corporation shall have three or 

more corporate auditors. 
  
(Election) 
Article 36. A resolution for the election of 

corporate auditors shall be adopted at a general 
meeting of shareholders by a majority of the 
voting rights held by the shareholders who are 
present at the general meeting and who hold 
not less than one third of voting rights of all 
the shareholders who are entitled to exercise 
the voting rights. 

(Election) 
Article 38. A resolution for the election of 

corporate auditors shall be adopted at a general 
meeting of shareholders by a majority of the 
voting rights held by the shareholders who are 
present at the general meeting and who hold 
not less than one third of voting rights of all 
the shareholders who are entitled to exercise 
the voting rights. 

  
(Term of Office) 
Article 37. The term of office of a corporate 

auditor shall expire upon conclusion of the 
ordinary general meeting of shareholders to be 
held for the last fiscal year ending within four 
years after the election of the corporate 
auditor. 

(Term of Office) 
Article 39. The term of office of a corporate 

auditor shall expire upon conclusion of the 
ordinary general meeting of shareholders to be 
held for the last fiscal year ending within four 
years after the election of the corporate 
auditor. 
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Existing Articles of Incorporation Proposed Amendments 
(Board of Corporate Auditors) 
Article 38. 
1. The board of corporate auditors shall consist 

of all the corporate auditors of the 
Corporation currently in office. 

2. Notice of a meeting of the board of corporate 
auditors shall be given to each corporate 
auditor at least three days prior to the day set 
for such meeting; provided, however, that in 
case of emergency, such period of notice may 
be shortened. 

3. Except as otherwise provided by applicable 
law, all resolutions of the board of corporate 
auditors shall be adopted at a meeting of the 
board of corporate auditors, by a majority of 
the corporate auditors. 

(Board of Corporate Auditors) 
Article 40. 
1. The board of corporate auditors shall consist 

of all the corporate auditors of the 
Corporation currently in office. 

2. Notice of a meeting of the board of corporate 
auditors shall be given to each corporate 
auditor at least three days prior to the day set 
for such meeting; provided, however, that in 
case of emergency, such period of notice may 
be shortened. 

3. Except as otherwise provided by applicable 
law, all resolutions of the board of corporate 
auditors shall be adopted at a meeting of the 
board of corporate auditors, by a majority of 
the corporate auditors. 

  
(Standing Corporate Auditors) 
Article 39. The board of corporate auditors shall 

elect by its resolution one or more standing 
corporate auditors.  The standing corporate 
auditor(s) shall serve on a full-time basis. 

(Standing Corporate Auditors) 
Article 41. The board of corporate auditors shall 

elect by its resolution one or more standing 
corporate auditors.  The standing corporate 
auditor(s) shall serve on a full-time basis. 

  
(Limitation of Liability Agreement with Outside 

Corporate Auditors) 
Article 40. Pursuant to Paragraph 1 of Article 

427 of the Corporation Law, the Corporation 
may conclude with an outside corporate 
auditor an agreement to limit the liability of 
the outside corporate auditor under Paragraph 
1 of Article 423 of the Corporation Law, 
provided, however, that the limit of liability 
under such agreement shall be the higher of (i) 
the amount specified in advance which is not 
less than 10,000,000 yen or (ii) the amount 
specified by law. 

 

(Limitation of Liability Agreement with Outside 
Corporate Auditors) 

Article 42. Pursuant to Paragraph 1 of Article 
427 of the Corporation Law, the Corporation 
may conclude with an outside corporate 
auditor an agreement to limit the liability of 
the outside corporate auditor under Paragraph 
1 of Article 423 of the Corporation Law, 
provided, however, that the limit of liability 
under such agreement shall be the higher of (i) 
the amount specified in advance which is not 
less than 10,000,000 yen or (ii) the amount 
specified by law. 

(Fiscal Year) 
Article 41. The fiscal year of the Corporation 

shall commence on April 1 of each year and 
shall end on March 31 of the following year. 

(Fiscal Year) 
Article 43. The fiscal year of the Corporation 

shall commence on April 1 of each year and 
shall end on March 31 of the following year. 

  
(Dividends of Surplus) 
Article 42. Cash dividends of surplus shall be 

made by the Corporation pursuant to a 
resolution of a general meeting of shareholders 
to the shareholders or the registered share 
pledgees appearing or recorded on the final 
register of shareholders and to the holders of 
fractional shares appearing or recorded on the 
register of fractional shares as of the last day 
of a fiscal year. 

(Dividends of Surplus) 
Article 44. Cash dividends of surplus shall be 

made by the Corporation pursuant to a 
resolution of a general meeting of shareholders 
to the shareholders or the registered share 
pledgees appearing or recorded on the final 
register of shareholders as of the last day of a 
fiscal year. 
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Existing Articles of Incorporation Proposed Amendments 
(Interim Dividends) 
Article 43. The Corporation may, by resolution 

of a meeting of the board of directors, 
distribute interim dividends to the shareholders 
or the registered share pledgees appearing or 
recorded on the final register of shareholders 
and to the holders of fractional shares 
appearing or recorded on the register of 
fractional shares at the close of September 30 
of each year. 

(Interim Dividends) 
Article 45. The Corporation may, by resolution 

of a meeting of the board of directors, 
distribute interim dividends to the shareholders 
or the registered share pledgees appearing or 
recorded on the final register of shareholders 
at the close of September 30 of each year. 

  
(Period of Limitations for Dividends) 
Article 44. If any cash dividends shall remain 

unreceived after expiration of five years from 
the day on which such dividends shall have 
become due and payable, the Corporation shall 
be relieved of its obligation to pay such 
dividends. 

(Period of Limitations for Dividends) 
Article 46. If any cash dividends shall remain 

unreceived after expiration of five years from 
the day on which such dividends shall have 
become due and payable, the Corporation shall 
be relieved of its obligation to pay such 
dividends. 

  
 Supplementary Provisions 
  
 

(Newly established) 
 
 
 
 
 
 
 
 
 

(Newly established) 

(Transitional Measures) 
Article 1. Except for Article 12 after 

amendments, provisions of each article after 
amendments shall become effective on the day 
immediately preceding the date of 
implementation of the “Law for Partial 
Amendment of the Laws related to Transfer of 
Bonds, etc., to Streamline Settlement with 
respect to Transactions of Stock, etc.” (Law 
No.88, June 9, 2004, hereinafter referred to as 
the “Stock Settlement Streamlining Law”). 

Article 2. The provisions of Article 12 after 
amendments shall become effective on the 
date of implementation of the Stock Settlement 
Streamlining Law. 
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2) Comparison Table of Existing Terms and Conditions of Issue of Type 4 Preferred Stock and Proposed 
Amendments 

(Underlined parts are amended.) 
Existing Terms and Conditions Proposed Amendments 

1. Name of Shares: 
 Sumitomo Mitsui Financial Group, Inc. First 

Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Second Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Third Series Type 4 Preferred Stock, 
Sumitomo Mitsui Financial Group, Inc. Fourth 
Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Fifth Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Sixth Series Type 4 Preferred Stock, 
Sumitomo Mitsui Financial Group, Inc. Seventh 
Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Eighth Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Ninth Series Type 4 Preferred Stock, 
Sumitomo Mitsui Financial Group, Inc. Tenth 
Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Eleventh Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Twelfth Series Type 4 Preferred 
Stock, (Type 4 Preferred Stock of each series 
shall be hereinafter referred to as “Each Series 
Preferred Stock”, respectively, and “First-Twelfth 
Series Preferred Stock”, collectively) 

1. Name of Shares: 
 Sumitomo Mitsui Financial Group, Inc. First 

Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Second Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Third Series Type 4 Preferred Stock, 
Sumitomo Mitsui Financial Group, Inc. Fourth 
Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Ninth Series Type 4 
Preferred Stock, Sumitomo Mitsui Financial 
Group, Inc. Tenth Series Type 4 Preferred Stock, 
Sumitomo Mitsui Financial Group, Inc. Eleventh 
Series Type 4 Preferred Stock, Sumitomo Mitsui 
Financial Group, Inc. Twelfth Series Type 4 
Preferred Stock, (Type 4 Preferred Stock of each 
series shall be hereinafter referred to as “Each 
Series Preferred Stock”, respectively)  

 

  
2. Number of Shares to be issued: 
 4,175 for each series (an aggregate number of 

50,100 First-Twelfth Series Preferred Stock) 

2. Number of Shares to be issued: 
 4,175 for each series (an aggregate number of 

33,400 Each Series Preferred Stock) 
  
4. Aggregate Amount to be paid: 
 ¥12,525,000,000 for each series (an aggregate 

amount of ¥150,300,000,000 to be paid for the 
First-Twelfth Series Preferred Stock) 

4. Aggregate Amount to be paid: 
 ¥12,525,000,000 for each series (an aggregate 

amount of ¥100,200,000,000 to be paid for the 
Each Series Preferred Stock)  

  
16. Request for Acquisition of Shares: 
 Each Series Preferred Stockholder may request 

the Company to acquire his/her Each Series 
Preferred Stock in exchange for the Common 
Stock. 

(1) Period during which a request for acquisition 
may be made (the “Acquisition Period”): 
From February 8, 2003 to and including 
February 7, 2028. 

16. Request for Acquisition of Shares: 
 Each Series Preferred Stockholder may request 

the Company to acquire his/her Each Series 
Preferred Stock in exchange for the Common 
Stock. 

(1) Period during which a request for acquisition 
may be made (the “Acquisition Period”): 
From February 8, 2003 to and including 
February 7, 2028. 
 

(2) Terms of Acquisition: 

A. Price for exercising the right to request 
acquisition (the “Acquisition Price”): 
The Acquisition Price shall be ¥318,800. 

(2) Terms of Acquisition: 

A. Price for exercising the right to request 
acquisition (the “Acquisition Price”): 
The Acquisition Price shall be ¥3,188. 
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Existing Terms and Conditions Proposed Amendments 

B. Reset of Acquisition Price: 
As of the date on which Each Series Preferred 
Stockholders request the Company to acquire 
Each Series Preferred Stock (the “Reset Date”), 
the Acquisition Price will be reset to the lower 
amount of (i) the Acquisition Price in effect on 
the date immediately preceding the Reset Date 
and (ii) the amount equal to the average of the 
closing price (including the closing bid or 
offered price) (regular way) of the Common 
Stock on the Tokyo Stock Exchange Co., Ltd. 
on each of the thirty (30) consecutive trading 
days (excluding any day on which the closing 
price is not available) commencing on the 
forty-fifth (45th) trading day preceding the 
Reset Date, and such amount shall be calculated 
to the digit two places to the left of the decimal 
(i.e. ten (10) yen); any amount equal to or more 
than fifty (50) yen shall be rounded up to the 
nearest one hundred (100) yen and any amount 
less than fifty (50) yen shall be disregarded (the 
“Acquisition Price After Reset”); provided, 
however, that in the event that the Acquisition 
Price After Reset is less than ¥ 105,100 (subject 
to any adjustment set forth below) (the 
“Acquisition Floor Price”), the Acquisition 
Price After Reset shall be the Acquisition Floor 
Price.  If any event that requires adjustment of 
the Acquisition Price in accordance with section 
“C. Adjustment of Acquisition Price” below 
occurs from the forty-fifth (45th) trading day 
preceding the Reset Date up until such Reset 
Date, the Acquisition Price After Reset will be 
subject to adjustment in accordance with section 
“C. Adjustment of Acquisition Price” below.  
For avoidance of doubt, the Acquisition Price 
After Reset shall apply only to such series of 
Each Series Preferred Stock in respect of which 
a request for acquisition is made on the Reset 
Date.  

B. Reset of Acquisition Price: 
As of the date on which Each Series Preferred 
Stockholders request the Company to acquire 
Each Series Preferred Stock (the “Reset Date”), 
the Acquisition Price will be reset to the lower 
amount of (i) the Acquisition Price in effect on 
the date immediately preceding the Reset Date 
and (ii) the amount equal to the average of the 
closing price (including the closing bid or 
offered price.  The closing price on the trading 
day prior to the day immediately preceding the 
date of implementation of the “Law for Partial 
Amendment of the Laws related to Transfer of 
Bonds, etc., to Streamline Settlement with 
respect to Transactions of Stock, etc.” (Law 
No.88, June 9, 2004, hereinafter referred to as 
the “Stock Settlement Streamlining Law”) shall 
be one hundredth of such closing price.) 
(regular way) of the Common Stock on the 
Tokyo Stock Exchange Co., Ltd. on each of the 
thirty (30) consecutive trading days (excluding 
any day on which the closing price is not 
available) commencing on the forty-fifth (45th) 
trading day preceding the Reset Date, and such 
amount shall be calculated to the first decimal 
place (i.e. zero point one (0.1) yen); any amount 
equal to or more than zero point five (0.5) yen 
shall be rounded up to the nearest one (1) yen 
and any amount less than zero point five (0.5) 
yen shall be disregarded (the “Acquisition Price 
After Reset”); provided, however, that in the 
event that the Acquisition Price After Reset is 
less than ¥ 1,051 (subject to any adjustment set 
forth below) (the “Acquisition Floor Price”), the 
Acquisition Price After Reset shall be the 
Acquisition Floor Price.  If any event that 
requires adjustment of the Acquisition Price in 
accordance with section “C. Adjustment of 
Acquisition Price” below occurs from the 
forty-fifth (45th) trading day preceding the 
Reset Date up until such Reset Date, the 
Acquisition Price After Reset will be subject to 
adjustment in accordance with section “C. 
Adjustment of Acquisition Price” below.  For 
avoidance of doubt, the Acquisition Price After 
Reset shall apply only to such series of Each 
Series Preferred Stock in respect of which a 
request for acquisition is made on the Reset 
Date. 
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C. Adjustment of Acquisition Price: 
(a) After the issuance of Each Series Preferred 

Stock and upon the occurrence of any event set 
out in items (i) through (v) below, the 
Acquisition Price will be subject to adjustment 
in accordance with the relevant formula for each 
event set forth below (the “Acquisition Price 
Adjustment Formula”; the Acquisition Price 
adjusted by the Acquisition Price Adjustment 
Formula shall be hereinafter referred to as the 
“Acquisition Price After Adjustment”): 
I. With respect to the events set forth in items (i) 

through (iii) below, the Acquisition Price 
Adjustment Formula shall be as follows: 

NN×C 
N+ CMP NAP = OAP × 

N+NN 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment (as defined in (d) below); 

“N” means the number of shares of issued 
Common Stock (as defined in (e) below); 

“NN” means the number of shares of 
Common Stock newly issued or transferred, 
or in the case of a calculation relating to 
Convertible Securities (as defined in (iii) 
below, hereinafter the same) or Share 
Acquisition Rights (as defined in (iii) below), 
the number of shares of Common Stock 
deliverable upon the exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights; 

“C” means the amount to be paid per share of 
Common Stock included in NN (including the 
value of the asset to be contributed upon the 
exercise of each Share Acquisition Right); 
and 

“CMP” means the Current Market Price (as 
defined in (c) below). 

 

C. Adjustment of Acquisition Price: 
(a) After the issuance of Each Series Preferred 

Stock and upon the occurrence of any event set 
out in items (i) through (v) below, the 
Acquisition Price will be subject to adjustment 
in accordance with the relevant formula for each 
event set forth below (the “Acquisition Price 
Adjustment Formula”; the Acquisition Price 
adjusted by the Acquisition Price Adjustment 
Formula shall be hereinafter referred to as the 
“Acquisition Price After Adjustment”): 
I. With respect to the events set forth in items (i) 

through (iii) below, the Acquisition Price 
Adjustment Formula shall be as follows: 

NN×C 
N+ CMP NAP = OAP × 

N+NN 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment (as defined in (d) below); 

“N” means the number of shares of issued 
Common Stock (as defined in (e) below); 

“NN” means the number of shares of 
Common Stock newly issued or transferred, 
or in the case of a calculation relating to 
Convertible Securities (as defined in (iii) 
below, hereinafter the same) or Share 
Acquisition Rights (as defined in (iii) below), 
the number of shares of Common Stock 
deliverable upon the exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights; 

“C” means the amount to be paid per share of 
Common Stock included in NN (including the 
value of the asset to be contributed upon the 
exercise of each Share Acquisition Right); 
and 

“CMP” means the Current Market Price (as 
defined in (c) below). 
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II. With respect to the event set forth in item (iv) 
below, the Acquisition Price Adjustment 
Formula shall be as follows: 

CMP － FMV
NAP = OAP × CMP 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment; 

“CMP” means the Current Market Price; and 

“FMV” means the fair market value as of the 
Record Date (meaning the date for the 
determination of the entitled shareholders; 
hereinafter the same) for the Extraordinary 
Cash Dividends (as defined in (iv) below) or 
distribution of the evidence of indebtedness or 
assets paid with respect to one share of 
Common Stock.  Such fair market value 
shall be evaluated by an independent third 
party (such as a securities company or bank) 
which the Board of Directors of the Company 
(the “Board of Directors”) determines to be 
appropriate. 
 

II. With respect to the event set forth in item (iv) 
below, the Acquisition Price Adjustment 
Formula shall be as follows: 

CMP － FMV
NAP = OAP × CMP 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment; 

“CMP” means the Current Market Price; and 

“FMV” means the fair market value as of the 
Record Date (meaning the date for the 
determination of the entitled shareholders; 
hereinafter the same) for the Extraordinary 
Cash Dividends (as defined in (iv) below) or 
distribution of the evidence of indebtedness or 
assets paid with respect to one share of 
Common Stock.  Such fair market value 
shall be evaluated by an independent third 
party (such as a securities company or bank) 
which the Board of Directors of the Company 
(the “Board of Directors”) determines to be 
appropriate. 
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III. With respect to the event set forth in item 
(v) below, the Acquisition Price Adjustment 
Formula shall be as follows: 

CMP×  N－ACP 
NAP = OAP × 

CMP×  (N－NP) 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment; 

“N” means the Number of shares of issued 
Common Stock; 

“NP” means the number of shares of 
Common Stock (or, in the case of Convertible 
Securities or Share Acquisition Rights, the 
number of shares of Common Stock 
deliverable upon the exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights) acquired in such event; 

“CMP” means the Current Market Price; and 

“ACP” means the aggregate consideration 
payable by the Company for the total number 
of shares of Common Stock (or Convertible 
Securities or Share Acquisition Rights) 
acquired pursuant to (v) below. 

If the number resulting from CMP × N - ACP 
(in the above Acquisition Price Adjustment 
Formula) is less than 1, such number shall be 
deemed to be 1. 

The Acquisition Price After Adjustment shall be 
calculated to the digit two places to the left of 
the decimal (i.e. ten (10) yen).  Any amount 
equal to or more than fifty (50) yen shall be 
rounded up to the nearest one hundred (100) yen 
and any amount less than fifty (50) yen shall be 
disregarded. 

 

III. With respect to the event set forth in item 
(v) below, the Acquisition Price Adjustment 
Formula shall be as follows: 

CMP×  N－ACP 
NAP = OAP × 

CMP×  (N－NP) 

where: 

“NAP” means the Acquisition Price After 
Adjustment; 

“OAP” means the Acquisition Price Before 
Adjustment; 

“N” means the Number of shares of issued 
Common Stock; 

“NP” means the number of shares of 
Common Stock (or, in the case of Convertible 
Securities or Share Acquisition Rights, the 
number of shares of Common Stock 
deliverable upon the exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights) acquired in such event; 

“CMP” means the Current Market Price; and 

“ACP” means the aggregate consideration 
payable by the Company for the total number 
of shares of Common Stock (or Convertible 
Securities or Share Acquisition Rights) 
acquired pursuant to (v) below. 

If the number resulting from CMP × N - ACP 
(in the above Acquisition Price Adjustment 
Formula) is less than 1, such number shall be 
deemed to be 1. 

The Acquisition Price After Adjustment shall be 
calculated to the first decimal place (i.e. zero 
point one (0.1) yen).  Any amount equal to or 
more than zero point five (0.5) yen shall be 
rounded up to the nearest one (1) yen and any 
amount less than zero point five (0.5) yen shall 
be disregarded. 
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(i) In the event that the Common Stock is issued 

or transferred by the Company at a price less 
than the Current Market Price that would be 
used in the Acquisition Price Adjustment 
Formula (excluding the delivery of shares of 
Common Stock due to the exercise of Share 
Acquisition Rights or the exercise of a right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition with respect to Convertible 
Securities), the Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
Acquisition Price Adjustment Formula in 
Section 16(2)(C)(a) I., and such Acquisition 
Price After Adjustment will become effective, 
where the rights to an allocation of such 
Common Stock are granted to shareholders 
with a specified Record Date, as of the date 
immediately following such Record Date, or, in 
all other cases, as of the date immediately 
following the payment date of such Common 
Stock. 

(i) In the event that the Common Stock is issued 
or transferred by the Company at a price less 
than the Current Market Price that would be 
used in the Acquisition Price Adjustment 
Formula (excluding the delivery of shares of 
Common Stock due to the exercise of Share 
Acquisition Rights or the exercise of a right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition with respect to Convertible 
Securities), the Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
Acquisition Price Adjustment Formula in 
Section 16(2)(C)(a) I., and such Acquisition 
Price After Adjustment will become effective, 
where the rights to an allocation of such 
Common Stock are granted to shareholders 
with a specified Record Date, as of the date 
immediately following such Record Date, or, 
in all other cases, as of the date immediately 
following the payment date of such Common 
Stock.  

(ii) In the event that Common Stock is issued or 
transferred by way of stock split or free of 
charge allotment, the Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
Acquisition Price Adjustment Formula in 
Section 16(2)(C)(a) I., and such Acquisition 
Price After Adjustment will become effective as 
of the date immediately following the Record 
Date specified for the stock split or free of 
charge allotment (or, in the case that no Record 
Date is specified for a free of charge allotment, 
as of the date immediately following the 
effective date thereof). 

 However, if the Board of Directors resolves 
that the issue or transfer of Common Stock by 
way of stock split or free of charge allotment 
shall be effected, subject to a reduction of the 
amount of surplus and increase in capital, by 
such increase and the Record Date specified for 
the stock split or free of charge allotment (or, in 
the case that no Record Date is specified for a 
free of charge allotment, the effective date 
thereof) falls prior to the date of the general 
meeting of shareholders at which the relevant 
increase in capital is to be approved, such 
Acquisition Price After Adjustment will 
become effective as of the date immediately 
following the date on which the relevant 
general meeting of shareholders approving such 
increase in capital is concluded. 

(ii) In the event that Common Stock is issued or 
transferred by way of stock split or free of 
charge allotment, the Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
Acquisition Price Adjustment Formula in 
Section 16(2)(C)(a) I., and such Acquisition 
Price After Adjustment will become effective as 
of the date immediately following the Record 
Date specified for the stock split or free of 
charge allotment (or, in the case that no Record 
Date is specified for a free of charge allotment, 
as of the date immediately following the 
effective date thereof). 

 However, if the Board of Directors resolves 
that the issue or transfer of Common Stock by 
way of stock split or free of charge allotment 
shall be effected, subject to a reduction of the 
amount of surplus and increase in capital, by 
such increase and the Record Date specified for 
the stock split or free of charge allotment (or, in 
the case that no Record Date is specified for a 
free of charge allotment, the effective date 
thereof) falls prior to the date of the general 
meeting of shareholders at which the relevant 
increase in capital is to be approved, such 
Acquisition Price After Adjustment will 
become effective as of the date immediately 
following the date on which the relevant 
general meeting of shareholders approving such 
increase in capital is concluded. 
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(iii) In the event that the Company issues 
securities with rights to request the 
acquisition of such securities by the Company 
or with provisions entitling the Company to 
acquire such securities in exchange for 
Common Stock (excluding any other series of 
Each Series Preferred Stock to be issued at the 
same time of issuance of this series of Each 
Series Preferred Stock; hereinafter referred to 
as the “Convertible Securities”) or rights to 
request the delivery of the Common Stock by 
the Company (including share acquisition 
rights incorporated in bonds issued by the 
Company; the “Share Acquisition Rights”) at 
a price less than the Current Market Price that 
would be used in the Acquisition Price 
Adjustment Formula, the Acquisition Price 
shall be adjusted to be the Acquisition Price 
After Adjustment computed in accordance 
with the Acquisition Price Adjustment 
Formula in Section 16(2)(C)(a) I, and such 
Acquisition Price After Adjustment will 
become effective, where the right to receive 
an allotment of the Convertible Securities or 
Share Acquisition Rights are granted to 
shareholders with specified Record Date, as 
of the date immediately following such 
Record Date, or, in all other cases, as of the 
date immediately following the payment date 
of such Convertible Securities or the 
allotment date of such Share Acquisition 
Rights (or, in the case of a free of charge 
allotment of Share Acquisition Rights, as of 
the date immediately following the Record 
Date therefor if specified, or the effective date 
thereof if no Record Date is specified).  In 
the case of issuance of such Convertible 
Securities or Share Acquisition Rights, the 
Acquisition Price After Adjustment shall be 
calculated on the assumption that the total 
number of the issued Convertible Securities 
are acquired in exchange for the delivery of 
the Common Stock or all the issued Share 
Acquisition Rights are exercised on the date 
immediately preceding the date on which the 
Acquisition Price After Adjustment becomes 
effective.  However, in the case that the 
acquisition price of such issued Convertible 
Securities or the exercise price of such issued 
Share Acquisition Rights is not fixed as of the 
payment date of such Convertible Securities 
or the allotment date of such Share 
Acquisition Rights (or, in the case of a free of 
charge allotment of Share Acquisition Rights, 
the Record Date therefor if specified, or the 
effective date thereof if no Record Date is 
specified), and such issued Convertible 
Securities or Share Acquisition Rights do not 

(iii) In the event that the Company issues 
securities with rights to request the 
acquisition of such securities by the Company 
or with provisions entitling the Company to 
acquire such securities in exchange for 
Common Stock (excluding any other series of 
Each Series Preferred Stock to be issued at the 
same time of issuance of this series of Each 
Series Preferred Stock; hereinafter referred to 
as the “Convertible Securities”) or rights to 
request the delivery of the Common Stock by 
the Company (including share acquisition 
rights incorporated in bonds issued by the 
Company; the “Share Acquisition Rights”) at 
a price less than the Current Market Price that 
would be used in the Acquisition Price 
Adjustment Formula, the Acquisition Price 
shall be adjusted to be the Acquisition Price 
After Adjustment computed in accordance 
with the Acquisition Price Adjustment 
Formula in Section 16(2)(C)(a) I, and such 
Acquisition Price After Adjustment will 
become effective, where the right to receive 
an allotment of the Convertible Securities or 
Share Acquisition Rights are granted to 
shareholders with specified Record Date, as 
of the date immediately following such 
Record Date, or, in all other cases, as of the 
date immediately following the payment date 
of such Convertible Securities or the 
allotment date of such Share Acquisition 
Rights (or, in the case of a free of charge 
allotment of Share Acquisition Rights, as of 
the date immediately following the Record 
Date therefor if specified, or the effective date 
thereof if no Record Date is specified).  In 
the case of issuance of such Convertible 
Securities or Share Acquisition Rights, the 
Acquisition Price After Adjustment shall be 
calculated on the assumption that the total 
number of the issued Convertible Securities 
are acquired in exchange for the delivery of 
the Common Stock or all the issued Share 
Acquisition Rights are exercised on the date 
immediately preceding the date on which the 
Acquisition Price After Adjustment becomes 
effective.  However, in the case that the 
acquisition price of such issued Convertible 
Securities or the exercise price of such issued 
Share Acquisition Rights is not fixed as of the 
payment date of such Convertible Securities 
or the allotment date of such Share 
Acquisition Rights (or, in the case of a free of 
charge allotment of Share Acquisition Rights, 
the Record Date therefor if specified, or the 
effective date thereof if no Record Date is 
specified), and such issued Convertible 
Securities or Share Acquisition Rights do not 
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have a fixed lowest initial acquisition price or 
exercise price per share, then such Acquisition 
Price After Adjustment will become effective 
as of the date immediately following the date 
on which the acquisition price of such issued 
Convertible Securities or the exercise price of 
such issued Share Acquisition Rights is fixed.  
In case that the acquisition price of such 
issued Convertible Securities or the exercise 
price of such issued Share Acquisition Rights 
is not fixed as of the payment date of such 
Convertible Securities or the allotment date of 
such Share Acquisition Rights (or, in the case 
of a free of charge allotment of Share 
Acquisition Rights, the Record Date therefor 
if specified, or the effective date thereof if no 
Record Date is specified), and such issued 
Convertible Securities or Share Acquisition 
Rights have a fixed lowest initial acquisition 
price or exercise price per share, then such 
Acquisition Price After Adjustment will 
become effective, where the right to receive 
an allotment of the Convertible Securities or 
Share Acquisition Rights are granted to 
shareholders, as of the date immediately 
following the Record Date specified for such 
allotment, or, in all other cases, as of the date 
immediately following the payment date of 
such Convertible Securities or the allotment 
date of such Share Acquisition Rights (or, in 
the case of a free of charge allotment of Share 
Acquisition Rights, as of the date immediately 
following the Record Date if specified, or the 
effective date thereof if no Record Date is 
specified) and such Convertible Securities or 
Share Acquisition Rights will be deemed to be 
delivered in exchange for the maximum 
number of shares of Common Stock 
deliverable upon such exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights at the lowest initial 
acquisition price or exercise price per share 
(without taking into account any anti-dilution 
adjustments).  If there is a subsequent 
change in the maximum number of shares of 
Common Stock deliverable, or in the 
minimum acquisition price or exercise price, 
upon exercise of the right to request the 
acquisition or the occurrence of any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
exercise of the Share Acquisition Rights, 
including but not limited to, a change 
resulting from the anti-dilution provisions 
thereof, then immediately prior to the exercise 
of the right to request acquisition with respect 

have a fixed lowest initial acquisition price or 
exercise price per share, then such Acquisition 
Price After Adjustment will become effective 
as of the date immediately following the date 
on which the acquisition price of such issued 
Convertible Securities or the exercise price of 
such issued Share Acquisition Rights is fixed.  
In case that the acquisition price of such 
issued Convertible Securities or the exercise 
price of such issued Share Acquisition Rights 
is not fixed as of the payment date of such 
Convertible Securities or the allotment date of 
such Share Acquisition Rights (or, in the case 
of a free of charge allotment of Share 
Acquisition Rights, the Record Date therefor 
if specified, or the effective date thereof if no 
Record Date is specified), and such issued 
Convertible Securities or Share Acquisition 
Rights have a fixed lowest initial acquisition 
price or exercise price per share, then such 
Acquisition Price After Adjustment will 
become effective, where the right to receive 
an allotment of the Convertible Securities or 
Share Acquisition Rights are granted to 
shareholders, as of the date immediately 
following the Record Date specified for such 
allotment, or, in all other cases, as of the date 
immediately following the payment date of 
such Convertible Securities or the allotment 
date of such Share Acquisition Rights (or, in 
the case of a free of charge allotment of Share 
Acquisition Rights, as of the date immediately 
following the Record Date if specified, or the 
effective date thereof if no Record Date is 
specified) and such Convertible Securities or 
Share Acquisition Rights will be deemed to be 
delivered in exchange for the maximum 
number of shares of Common Stock 
deliverable upon such exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition, or the exercise of the Share 
Acquisition Rights at the lowest initial 
acquisition price or exercise price per share 
(without taking into account any anti-dilution 
adjustments).  If there is a subsequent 
change in the maximum number of shares of 
Common Stock deliverable, or in the 
minimum acquisition price or exercise price, 
upon exercise of the right to request the 
acquisition or the occurrence of any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
exercise of the Share Acquisition Rights, 
including but not limited to, a change 
resulting from the anti-dilution provisions 
thereof, then immediately prior to the exercise 
of the right to request acquisition with respect 
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to Each Series Preferred Stock, the 
Acquisition Price After Adjustment shall be 
recomputed to reflect such changes (provided, 
however, that no resulting increase in the 
Acquisition Price After Adjustment may be 
made unless there was a previous decrease in 
the Acquisition Price After Adjustment as a 
result of the issuance or deemed issuance of 
those Convertible Securities or Share 
Acquisition Rights due to adjustments or 
recomputations as provided for in this (iii) 
and, in the case where any previous decrease 
exists, no resulting increase in the Acquisition 
Price After Adjustment may exceed the 
amount of any such decrease), but no further 
recomputations shall be made for the actual 
delivery of Common Stock or any payment of 
consideration upon exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition of such Convertible Securities, or 
the exercise of the Share Acquisition Rights.  
If there is a subsequent expiration of any 
rights to request acquisition or any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
any Share Acquisition Rights, then 
immediately prior to the exercise of the right 
to request acquisition with respect to Each 
Series Preferred Stock, the Acquisition Price 
After Adjustment shall be recomputed to 
reflect the delivery of only the number of 
shares of Common Stock actually delivered 
upon exercise of the right to request 
acquisition or the occurrence of any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
the exercise of the Share Acquisition Rights. 

 All Convertible Securities and Share 
Acquisition Rights that are outstanding at the 
time of issuance of Each Series Preferred 
Stock shall be deemed to have been issued on 
the date immediately following the issue date 
of Each Series Preferred Stock. 

 

to Each Series Preferred Stock, the 
Acquisition Price After Adjustment shall be 
recomputed to reflect such changes (provided, 
however, that no resulting increase in the 
Acquisition Price After Adjustment may be 
made unless there was a previous decrease in 
the Acquisition Price After Adjustment as a 
result of the issuance or deemed issuance of 
those Convertible Securities or Share 
Acquisition Rights due to adjustments or 
recomputations as provided for in this (iii) 
and, in the case where any previous decrease 
exists, no resulting increase in the Acquisition 
Price After Adjustment may exceed the 
amount of any such decrease), but no further 
recomputations shall be made for the actual 
delivery of Common Stock or any payment of 
consideration upon exercise of the right to 
request acquisition or the occurrence of any of 
the events set out in the provisions for 
acquisition of such Convertible Securities, or 
the exercise of the Share Acquisition Rights.  
If there is a subsequent expiration of any 
rights to request acquisition or any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
any Share Acquisition Rights, then 
immediately prior to the exercise of the right 
to request acquisition with respect to Each 
Series Preferred Stock, the Acquisition Price 
After Adjustment shall be recomputed to 
reflect the delivery of only the number of 
shares of Common Stock actually delivered 
upon exercise of the right to request 
acquisition or the occurrence of any of the 
events set out in the provisions for acquisition 
with respect to such Convertible Securities, or 
the exercise of the Share Acquisition Rights. 

 All Convertible Securities and Share 
Acquisition Rights that are outstanding at the 
time of issuance of Each Series Preferred 
Stock shall be deemed to have been issued on 
the date immediately following the issue date 
of Each Series Preferred Stock. 
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(iv) In the event that the Company pays an 
Extraordinary Cash Dividend or makes a 
distribution to all holders of Common Stock 
of evidence of its indebtedness or assets 
(other than cash dividends of surplus 
excluding Extraordinary Cash Dividends), the 
then applicable Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
formula in Section 16(2)(C)(a) II.  Such 
adjustment shall be made whenever any such 
Extraordinary Cash Dividends or distribution 
is made and the Acquisition Price After 
Adjustment shall become effective, in the 
case of Extraordinary Cash Dividends, as of 
the date immediately following the last day of 
the relevant Annual Fiscal Period (as defined 
below), or, in the case of the right to receive a 
distribution, as of the Record Date specified 
for the determination of shareholders entitled 
to receive such distribution. 

“Extraordinary Cash Dividend” means the 
amount by which the Percentage Dividend 
Yield (as defined below) based on the 
aggregate amount of cash dividends of 
surplus declared by the Company the Record 
Date of which falls during the relevant Annual 
Fiscal Period exceeds the sum of (i) five per 
cent. plus (ii) the average of the Percentage 
Dividend Yields based on each aggregate 
amount of the cash dividends of surplus the 
Record Date of which falls during each of the 
three immediately preceding Annual Fiscal 
Periods; 

“Annual Fiscal Period” means a period 
commencing on 1st April and ending on the 
succeeding 31st March; provided that if the 
Company shall change its fiscal year so as to 
end on a date other than 31st March, Annual 
Fiscal Period shall be deemed to be amended 
mutatis mutandis; 

“Percentage Dividend Yield” means the 
percentage figure derived from the following 
formula: 

D 
P 

× 100％ 
 

(iv) In the event that the Company pays an 
Extraordinary Cash Dividend or makes a 
distribution to all holders of Common Stock 
of evidence of its indebtedness or assets 
(other than cash dividends of surplus 
excluding Extraordinary Cash Dividends), the 
then applicable Acquisition Price shall be 
adjusted to be the Acquisition Price After 
Adjustment computed in accordance with the 
formula in Section 16(2)(C)(a) II.  Such 
adjustment shall be made whenever any such 
Extraordinary Cash Dividends or distribution 
is made and the Acquisition Price After 
Adjustment shall become effective, in the 
case of Extraordinary Cash Dividends, as of 
the date immediately following the last day of 
the relevant Annual Fiscal Period (as defined 
below), or, in the case of the right to receive a 
distribution, as of the Record Date specified 
for the determination of shareholders entitled 
to receive such distribution. 

“Extraordinary Cash Dividend” means the 
amount by which the Percentage Dividend 
Yield (as defined below) based on the 
aggregate amount of cash dividends of 
surplus declared by the Company the Record 
Date of which falls during the relevant Annual 
Fiscal Period exceeds the sum of (i) five per 
cent. plus (ii) the average of the Percentage 
Dividend Yields based on each aggregate 
amount of the cash dividends of surplus the 
Record Date of which falls during each of the 
three immediately preceding Annual Fiscal 
Periods; 

“Annual Fiscal Period” means a period 
commencing on 1st April and ending on the 
succeeding 31st March; provided that if the 
Company shall change its fiscal year so as to 
end on a date other than 31st March, Annual 
Fiscal Period shall be deemed to be amended 
mutatis mutandis; 

“Percentage Dividend Yield” means the 
percentage figure derived from the following 
formula: 

D
P

× 100％ 
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where: 

“D”  equals the aggregate amount of cash 
dividends of surplus declared by the 
Company on each share of Common Stock, 
the Record Date of which falls during the 
relevant fiscal year; and 

“P”  equals the average of the closing price 
of the Common Stock on the Tokyo Stock 
Exchange Co., Ltd. for each trading day 
(excluding the dates on which the closing 
price is not available) in the applicable 
Annual Fiscal Period. 

where: 

“D”  equals the aggregate amount of cash 
dividends of surplus declared by the 
Company on each share of Common Stock, 
the Record Date of which falls during the 
relevant fiscal year; and 

“P”  equals the average of the closing price 
of the Common Stock on the Tokyo Stock 
Exchange Co., Ltd. for each trading day 
(excluding the dates on which the closing 
price is not available) in the applicable 
Annual Fiscal Period. 

(v) In the event that the Company acquires any 
Common Stock at a price per share greater 
than the Current Market Price per share of 
Common Stock on the date of such 
acquisition (the “Acquisition Date”) 
(excluding an event where the Company 
acquires Common Stock in the open market 
or otherwise according to the Company Law 
and where the Company redeems or otherwise 
acquires Common Stock relating to a claim 
for the purchase of fractional shares (hakabu 
kaitori seikyu)), or any Convertible Securities 
or any other securities with the right to 
receive delivery of Common Stock for a 
consideration per share of Common Stock 
greater than the Current Market Price per 
share of Common Stock on the Acquisition 
Date, the then applicable Acquisition Price 
shall be adjusted to the Acquisition Price 
After Adjustment computed in accordance 
with the formula in Section 16(2)(C)(a) III., 
and such adjustment shall be made whenever 
Common Stock or such securities are 
redeemed or otherwise acquired by the 
Company, and the Acquisition Price After 
Adjustment shall become effective as of the 
date immediately following the Acquisition 
Date. 

 

(v) In the event that the Company acquires any 
Common Stock at a price per share greater 
than the Current Market Price per share of 
Common Stock on the date of such 
acquisition (the “Acquisition Date”) 
(excluding an event where the Company 
acquires Common Stock in the open market 
or otherwise according to the Company Law 
and where the Company redeems or otherwise 
acquires Common Stock relating to a claim 
for the purchase of shares less than one unit 
(tangen-miman-kabushiki kaitori seikyu)), or 
any Convertible Securities or any other 
securities with the right to receive delivery of 
Common Stock for a consideration per share 
of Common Stock greater than the Current 
Market Price per share of Common Stock on 
the Acquisition Date, the then applicable 
Acquisition Price shall be adjusted to the 
Acquisition Price After Adjustment computed 
in accordance with the formula in Section 
16(2)(C)(a) III., and such adjustment shall be 
made whenever Common Stock or such 
securities are redeemed or otherwise acquired 
by the Company, and the Acquisition Price 
After Adjustment shall become effective as of 
the date immediately following the 
Acquisition Date. 

(b) If an adjustment of the Acquisition Price is 
required by any share exchange (kabushiki 
kokan), share transfer (kabushiki iten), corporate 
split-up (kaisha bunkatsu), merger, decrease in 
capital, consolidation of Common Stock or any 
other dilution event not covered in (a) above, 
such Acquisition Price will be adjusted to be the 
price which the Board of Directors determines 
to be appropriate in accordance with (a) above.  
The Board of Directors shall make such 
determination of the adjustment in good faith 
and in a reasonable manner. 

 

(b) If an adjustment of the Acquisition Price is 
required by any share exchange (kabushiki 
kokan), share transfer (kabushiki iten), corporate 
split-up (kaisha bunkatsu), merger, decrease in 
capital, consolidation of Common Stock or any 
other dilution event not covered in (a) above, 
such Acquisition Price will be adjusted to be the 
price which the Board of Directors determines 
to be appropriate in accordance with (a) above.  
The Board of Directors shall make such 
determination of the adjustment in good faith 
and in a reasonable manner. 
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(c) The “Current Market Price” used in the 

Acquisition Price Adjustment Formula shall be 
the average of the closing price (including the 
closing bid or offered price) (regular way) of the 
Common Stock on the Tokyo Stock Exchange 
Co., Ltd. on each of the thirty (30) consecutive 
trading days (excluding any day on which the 
closing price is not available) commencing on 
the forty-fifth (45th) trading day preceding the 
date on which the Acquisition Price After 
Adjustment becomes effective, or in the case 
referred to in the proviso contained in (a) (ii) 
above, the Record Date specified for a stock 
split or free of charge allotment (or, in case that 
no Record Date is specified for a free of charge 
allotment, the effective date thereof).  The 
average of the closing price shall be calculated 
to the digit two places to the left of the decimal 
(i.e. ten (10) yen).  Any amount equal to or 
more than fifty (50) yen shall be rounded up to 
the nearest one hundred (100) yen and any 
amount less than fifty (50) yen shall be 
disregarded.  If any event that requires 
adjustment of the Acquisition Price occurs in 
accordance with (a) above from the forty-fifth 
(45th) trading day preceding the date on which 
the Acquisition Price After Adjustment becomes 
effective to such date on which the Acquisition 
Price After Adjustment becomes effective, the 
Acquisition Price After Adjustment will be 
subject to adjustment in accordance with (a) 
above. 

(c) The “Current Market Price” used in the 
Acquisition Price Adjustment Formula shall be 
the average of the closing price (including the 
closing bid or offered price.  The closing price 
on the trading day prior to the day immediately 
preceding the date of implementation of the 
Stock Settlement Streamlining Law shall be one 
hundredth of such closing price.) (regular way) 
of the Common Stock on the Tokyo Stock 
Exchange Co., Ltd. on each of the thirty (30) 
consecutive trading days (excluding any day on 
which the closing price is not available) 
commencing on the forty-fifth (45th) trading 
day preceding the date on which the Acquisition 
Price After Adjustment becomes effective, or in 
the case referred to in the proviso contained in 
(a) (ii) above, the Record Date specified for a 
stock split or free of charge allotment (or, in 
case that no Record Date is specified for a free 
of charge allotment, the effective date thereof).  
The average of the closing price shall be 
calculated to the first decimal place (i.e. zero 
point one (0.1) yen).  Any amount equal to or 
more than zero point five (0.5) yen shall be 
rounded up to the nearest one (1) yen and any 
amount less than zero point five (0.5) yen shall 
be disregarded.  If any event that requires 
adjustment of the Acquisition Price occurs in 
accordance with (a) above from the forty-fifth 
(45th) trading day preceding the date on which 
the Acquisition Price After Adjustment becomes 
effective to such date on which the Acquisition 
Price After Adjustment becomes effective, the 
Acquisition Price After Adjustment will be 
subject to adjustment in accordance with (a) 
above. 

 

(d) The “Acquisition Price Before Adjustment” 
used in the Acquisition Price Adjustment 
Formula shall be the Acquisition Price in effect 
on the date immediately preceding the date on 
which the Acquisition Price After Adjustment 
becomes effective.  

(d) The “Acquisition Price Before Adjustment” 
used in the Acquisition Price Adjustment 
Formula shall be the Acquisition Price in effect 
on the date immediately preceding the date on 
which the Acquisition Price After Adjustment 
becomes effective.  
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(e) The “Number of shares of issued Common 

Stock” used in the Acquisition Price Adjustment 
Formula shall be, where the Record Date is 
specified for the determination of shareholders 
entitled thereto, the number of shares of 
Common Stock issued and outstanding on such 
Record Date, or if no such Record Date is 
specified, the number of shares of Common 
Stock issued and outstanding on the same date 
of the month before the date on which the 
Acquisition Price After Adjustment becomes 
effective (excluding the number of shares of the 
Common Stock owned by the Company). The 
Board of Directors shall make such 
determination of the adjustment in good faith 
and in a reasonable manner. 

 
(f) The “the amount to be paid per share of 

Common Stock” used in the Acquisition Price 
Adjustment Formula shall be, in the case of 
(a)(i), such amount to be paid (if the payment is 
made in kind, the fair market value of such 
payment as evaluated by an independent third 
party (such as a securities company or bank) 
which the Board of Directors determines to be 
appropriate), in the case of (a)(ii), zero yen, and 
in the case of (a)(iii), such Acquisition Price per 
share of Common Stock or the sum of the 
amount per share of Common Stock of the issue 
price of the Share Acquisition Rights and the 
amount to be paid upon exercise, respectively. 

 
(g) For the purpose of this section “C. Adjustment 

of Acquisition Price” (except for (c) above), the 
“Common Stock” shall include the Common 
Stock and any other stock (i) that has no 
preference for dividends of surplus or 
liquidation and (ii) that is not redeemable. 

 

(e) The “Number of shares of issued Common 
Stock” used in the Acquisition Price Adjustment 
Formula shall be, where the Record Date is 
specified for the determination of shareholders 
entitled thereto, the number of shares of 
Common Stock issued and outstanding on such 
Record Date, or if no such Record Date is 
specified, the number of shares of Common 
Stock issued and outstanding on the same date 
of the month before the date on which the 
Acquisition Price After Adjustment becomes 
effective (excluding the number of shares of the 
Common Stock owned by the Company). The 
Board of Directors shall make such 
determination of the adjustment in good faith 
and in a reasonable manner. 

 
(f) The “the amount to be paid per share of 

Common Stock” used in the Acquisition Price 
Adjustment Formula shall be, in the case of 
(a)(i), such amount to be paid (if the payment is 
made in kind, the fair market value of such 
payment as evaluated by an independent third 
party (such as a securities company or bank) 
which the Board of Directors determines to be 
appropriate), in the case of (a)(ii), zero yen, and 
in the case of (a)(iii), such Acquisition Price per 
share of Common Stock or the sum of the 
amount per share of Common Stock of the issue 
price of the Share Acquisition Rights and the 
amount to be paid upon exercise, respectively. 

 
(g) For the purpose of this section “C. Adjustment 

of Acquisition Price” (except for (c) above), the 
“Common Stock” shall include the Common 
Stock and any other stock (i) that has no 
preference for dividends of surplus or 
liquidation and (ii) that is not redeemable. 

D. In case the Acquisition Price is adjusted in 
accordance with section “C. Adjustment of 
Acquisition Price” above, the Acquisition Floor 
Price shall be adjusted in the same way, subject 
to replacing the “Acquisition Price” with the 
“Acquisition Floor Price” in the Acquisition 
Price Adjustment Formula.  In case that the 
Acquisition Price is adjusted in accordance with 
(b) of section “C. Adjustment of Acquisition 
Price” above, the Acquisition Floor Price shall 
also be revised to the price which the Board of 
Directors determines to be appropriate.  The 
Board of Directors shall make such 
determination in good faith and in a reasonable 
manner.  Any adjustment to the Acquisition 
Floor Price shall take effect simultaneously with 
the adjustment to the Acquisition Price under 
(b) of section “C. Adjustment of Acquisition 
Price” above. 

D. In case the Acquisition Price is adjusted in 
accordance with section “C. Adjustment of 
Acquisition Price” above, the Acquisition Floor 
Price shall be adjusted in the same way, subject 
to replacing the “Acquisition Price” with the 
“Acquisition Floor Price” in the Acquisition 
Price Adjustment Formula.  In case that the 
Acquisition Price is adjusted in accordance with 
(b) of section “C. Adjustment of Acquisition 
Price” above, the Acquisition Floor Price shall 
also be revised to the price which the Board of 
Directors determines to be appropriate.  The 
Board of Directors shall make such 
determination in good faith and in a reasonable 
manner.  Any adjustment to the Acquisition 
Floor Price shall take effect simultaneously with 
the adjustment to the Acquisition Price under 
(b) of section “C. Adjustment of Acquisition 
Price” above. 
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E. Method of calculating the number of Common 

Stock to be delivered in exchange for the 
acquisition of Each Series Preferred Stock: 
The number of Shares of Common Stock of the 
Company to be delivered in exchange for 
acquisition of Each Series Preferred Stock shall 
be determined in accordance with the following 
formula: 

Aggregate amount to be paid for 
Each Series Preferred Stock 
presented by holders of Each 
Series Preferred Stock for the 

acquisition 

Number of shares of 
Common Stock to be 
delivered in exchange for 
the acquisition of Each 
Series Preferred Stock     
= Acquisition Price 

Any fraction of less than one share resulting 
from the calculation of the number of shares of 
Common Stock to be delivered in exchange for 
the acquisition of Each Series Preferred Stock 
shall be dealt with in the manner as provided for 
in Paragraph 3 of Article 167 of the Company 
Law. 
For the purposes of clarity, according to Section 
16 (2)(E), no more than one fraction of a share 
of Common Stock shall result from a single 
request for acquisition by a holder of any 
number of shares of Each Series Preferred 
Stock. 
 
 

 
E. Method of calculating the number of Common 

Stock to be delivered in exchange for the 
acquisition of Each Series Preferred Stock: 
The number of Shares of Common Stock of the 
Company to be delivered in exchange for 
acquisition of Each Series Preferred Stock shall 
be determined in accordance with the following 
formula: 

Aggregate amount to be paid for 
Each Series Preferred Stock 
presented by holders of Each 
Series Preferred Stock for the 

acquisition 

Number of shares of 
Common Stock to be 
delivered in exchange for 
the acquisition of Each 
Series Preferred Stock     
= Acquisition Price 

Any fraction of less than one share resulting 
from the calculation of the number of shares of 
Common Stock to be delivered in exchange for 
the acquisition of Each Series Preferred Stock 
shall be dealt with in the manner as provided for 
in Paragraph 3 of Article 167 of the Company 
Law.  With respect to any shares less than one 
unit delivered in exchange for the acquisition of 
Each Series Preferred Stock, a holder shall be 
deemed to have submitted a claim for the 
purchase of shares less than one unit, and the 
Company shall pay a monetary consideration in 
cash to such holder.  
For the purposes of clarity, according to Section 
16 (2)(E), no more than one fraction of a unit of 
Common Stock shall result from a single 
request for acquisition by a holder of any 
number of shares of Each Series Preferred 
Stock. 

F. Shares to be delivered in exchange for the 
acquisition of Each Series Preferred Stock: 

 Common Stock of Sumitomo Mitsui Financial 
Group, Inc. 

 
G. Place of Acceptance of Request for 

Acquisition: 
 The Sumitomo Trust and Banking Company, 

Limited 
 Stock Transfer Agency Department 
 4-4, Marunouchi 1-chome, Chiyoda-ku, Tokyo 
 
H. Effectiveness of a Request for Acquisition : 
 Any request for acquisition shall become 

effective on the date when a written request for 
acquisition and the relevant share certificates of 
Each Series Preferred Stock arrive at the place 
of acceptance of request for acquisition set forth 
in section “G. Place of Acceptance of Request 
for Acquisition” above. 

 

F. Shares to be delivered in exchange for the 
acquisition of Each Series Preferred Stock: 

 Common Stock of Sumitomo Mitsui Financial 
Group, Inc. 

 
G. Place of Acceptance of Request for 

Acquisition: 
 The Sumitomo Trust and Banking Company, 

Limited 
 Stock Transfer Agency Department 
 4-4, Marunouchi 1-chome, Chiyoda-ku, Tokyo 
 
H. Effectiveness of a Request for Acquisition : 
 Any request for acquisition shall become 

effective on the date when a written request for 
acquisition and the relevant share certificates of 
Each Series Preferred Stock arrive at the place 
of acceptance of request for acquisition set forth 
in section “G. Place of Acceptance of Request 
for Acquisition” above. 
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(3) Mandatory Acquisition: 
The Company shall acquire Each Series 
Preferred Stock which is not requested for 
acquisition during the Acquisition Period on the 
date immediately following the last day of such 
period (the “Mandatory Acquisition Date”), in 
exchange for the number of shares of Common 
Stock obtained by dividing the amount to be 
paid per share of such Each Series Preferred 
Stock by the average of the closing price 
(including the closing bid or offered price) 
(regular way) of the Common Stock on the 
Tokyo Stock Exchange Co., Ltd. on each of the 
thirty (30) consecutive trading days (excluding 
any day on which the closing price is not 
available) commencing on the forty-fifth (45th) 
trading day preceding the Mandatory 
Acquisition Date.  The average of the closing 
price shall be calculated to the digit two places 
to the left of the decimal (i.e. ten (10) yen).  
Any amount equal to or more than fifty (50) yen 
shall be rounded up to the nearest one hundred 
(100) yen and any amount less than fifty (50) 
yen shall be disregarded; provided, however, 
that if such average of the closing price is less 
than five hundred thousand (500,000) yen, such 
Each Series Preferred Stock shall be acquired in 
exchange for the number of shares of Common 
Stock obtained by dividing the amount to be 
paid per share of such Each Series Preferred 
Stock by five hundred thousand (500,000) yen. 
In the calculation of the number of shares of 
such Common Stock, any fraction of less than 
one share shall be dealt with in the manner as 
provided for in Article 234 of the Company 
Law. 

 

(3) Mandatory Acquisition: 
The Company shall acquire Each Series 
Preferred Stock which is not requested for 
acquisition during the Acquisition Period on the 
date immediately following the last day of such 
period (the “Mandatory Acquisition Date”), in 
exchange for the number of shares of Common 
Stock obtained by dividing the amount to be 
paid per share of such Each Series Preferred 
Stock by the average of the closing price 
(including the closing bid or offered price) 
(regular way) of the Common Stock on the 
Tokyo Stock Exchange Co., Ltd. on each of the 
thirty (30) consecutive trading days (excluding 
any day on which the closing price is not 
available) commencing on the forty-fifth (45th) 
trading day preceding the Mandatory 
Acquisition Date.  The average of the closing 
price shall be calculated to the first decimal 
place (i.e. zero point one (0.1) yen).  Any 
amount equal to or more than zero point five 
(0.5) yen shall be rounded up to the nearest one 
(1) yen and any amount less than zero point five 
(0.5) yen shall be disregarded; provided, 
however, that if such average of the closing 
price is less than five thousand (5,000) yen, 
such Each Series Preferred Stock shall be 
acquired in exchange for the number of shares 
of Common Stock obtained by dividing the 
amount to be paid per share of such Each Series 
Preferred Stock by five thousand (5,000) yen. 
In the calculation of the number of shares of 
such Common Stock, any fraction of less than 
one share shall be dealt with in the manner as 
provided for in Article 234 of the Company 
Law. 

 
  
 Supplementary Provisions 
  
 

(Newly established) 
 
 
 
 

(Newly established) 

(Transitional Measures) 
1. Provisions of each section after amendments 

shall become effective on the day immediately 
preceding the date of implementation of the Stock 
Settlement Streamlining Law. 

 
2. Section “C. Adjustment of Acquisition Price” 

shall not be applied to the split of Common Stock 
which is effective on the day immediately 
preceding the date of implementation of the Stock 
Settlement Streamlining Law. 
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Proposal No. 3:  Election of Five Directors 

Terms of office of three Directors, Messrs. Teisuke Kitayama, Osamu Endo, and Yoshinori Yokoyama, will expire, 

and one Director, Mr. Shigeru Nishiyama, will resign at the conclusion of the meeting. Accordingly, the election 

of the following five Directors is proposed. 

The candidates for Directors are as follows: 

No. Name 
(Date of birth) 

Career summary, position, responsibility  
and representation of other companies 

Type and 
number of 

shares of the 
Company held

1 
Teisuke Kitayama 
(October 26, 1946) 

April 1969 Joined Mitsui Bank 
June 1997 Director of Sakura Bank 
June 1999 Resigned as Director of Sakura Bank 
June 1999 Executive Officer of Sakura Bank 
April 2000 Managing Executive Officer of Sakura Bank 
June 2000 Managing Director and Managing Executive 

Officer of Sakura Bank 
April 2001 Managing Director and Managing Executive 

Officer of Sumitomo Mitsui Banking Corporation 
(SMBC) 

June 2003 Senior Managing Executive Officer of the 
Company 

 Senior Managing Director and Senior Managing 
Executive Officer of SMBC 

April 2004 Deputy President of the Company 
June 2004 Resigned as Director of SMBC 
June 2004 Director and Deputy President of the Company 
June 2005 Director and President of the Company (to 

present) 
 Chairman of the Board of SMBC (to present) 
Representative position held at other companies: 
 Chairman of the Board of SMBC 

22 
(Ordinary 

shares) 

2 
Osamu Endo 

(December 1, 1949) 

April 1972 Joined Mitsui Bank 
April 2000 Executive Officer of Sakura Bank 
April 2001 Executive Officer of SMBC 
June 2003 Managing Executive Officer of SMBC 
June 2005 Managing Director and Managing Executive 

Officer of SMBC 
April 2006 Senior Managing Executive Officer of the 

Company 
 Director and Senior Managing Executive Officer 

of SMBC 
June 2006 Director of the Company (to present) 
April 2007 Director and Deputy President of SMBC  

(to present)  
Responsibility  
 In charge of Consumer Business Planning 

Department 
Representative position held at other companies: 
 Director and Deputy President of SMBC 

12 
(Ordinary 

shares) 
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No. Name 
(Date of birth) 

Career summary, position, responsibility  
and representation of other companies 

Type and 
number of 

shares of the 
Company held

3 
Hiroki Nishio 
(June 6, 1951) 

April 1974 Joined Mitsui Bank 
April 2001 Executive Officer of SMBC 
June 2005 Managing Executive Officer of SMBC 
April 2007 Director and Senior Managing Executive Officer 

of SMBC 
April 2008 Senior Managing Executive Officer of the 

Company (to present) 
 Director of SMBC (to present) 
Responsibility  
 In charge of Audit Department 

20 
(Ordinary 

shares) 

4 
Junsuke Fujii 

(December 22, 1952) 

April 1976 Joined Sumitomo Bank 
December 2002 General Manager of Human Resources 

Department of the Company 
June 2003 Executive Officer of SMBC 
April 2006 Managing Executive Officer of SMBC (to present) 
April 2008 Managing Executive Officer of the Company (to 

present) 
Responsibility  
 In charge of General Affairs Department, Human 

Resources Department and Corporate Risk 
Management Department 

12 
(Ordinary 

shares) 

5 
Yoshinori Yokoyama 
(September 16, 1942) 

April 1966 Joined MAYEKAWA ASSOCIATES, 
ARCHITECTS & ENGINEERS 

September 1973 Joined Davis Brody & Associates 
September 1975 Joined McKinsey & Company, Inc. 
July 1987 Director (Senior Partner) of McKinsey & 

Company, Inc. 
June 2002 Retired from McKinsey & Company, Inc. 
June 2002 Director of ORIX Corporation (to present) 
April 2003 Corporate Auditor of Industrial Revitalization 

Corporation of Japan 
June 2006 Director of the Company (to present) 
 Director of SMBC (to present) 

－ 

Notes: Mr. Yoshinori Yokoyama is a candidate for Outside Director. 
 1. Mr. Yoshinori Yokoyama has deep knowledge on corporate management. We have therefore judged that 

he will be appropriate as an Outside Director of the Company and propose that he be elected. 
 2. Mr. Yoshinori Yokoyama has served as a Director of the Company for a period of one year and eleven 

months since June 2006. 
 3. The Company entered an agreement with Mr. Yoshinori Yokoyama pursuant to Paragraph 1 of Article 

427 of the Corporation Law to limit the liabilities under Paragraph 1 of Article 423 of the said Law. The 
maximum amount of the liability for damages under this liability limitation agreement is ¥10 million or 
the minimum amount of the liability for damages stipulated in Paragraph 1 of Article 427 of the 
Corporation Law, whichever is higher. 
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Proposal No. 4:  Election of Two Corporate Auditors 

Term of office of the Corporate Auditor Mr. Hiroshi Araki will expire and the Corporate Auditor Mr. Sadao 

Kobayashi will resign at the conclusion of the meeting. Accordingly, the election of the following two Corporate 

Auditors is proposed. 

The candidates for Corporate Auditors are as follows: 

The Board of Corporate Auditors has previously given its approval. 

No. Name 
(Date of birth) 

Career summary, position and responsibility 
Number of 

shares of the 
Company held

1 
Yoji Yamaguchi 
(June 14, 1955) 

April 1978 Joined Mitsui Bank 
April 2002 Chief Secretary, Administrative Department of 

SMBC 
April 2004 General Manager of Hibiya Corporate Business 

Office of SMBC 
July 2004 General Manager of Hibiya Corporate Business 

OfficeⅠof SMBC 
April 2006 Co-General Manager of General Affairs 

Department of the Company 
 General Manager of Administrative Department of 

SMBC 
April 2008 Senior Manager of Head Office of SMBC  

(to present) 

4 
(Ordinary 

shares) 

2 
Hiroshi Araki 

(April 18, 1931) 

April 1954 Joined the Tokyo Electric Power Company, 
Incorporated 

June 1993 Director and President of the Tokyo Electric 
Power Company, Incorporated 

June 1999 Chairman of the Board of the Tokyo Electric 
Power Company, Incorporated 

September 2002 Advisor of the Tokyo Electric Power Company, 
Incorporated (to present) 

June 2004 Corporate Auditor of the Company (to present) 
June 2006 Corporate Auditor of SMBC (to present) 

－ 

Notes: Mr. Hiroshi Araki is a candidate for Outside Corporate Auditor. 
 1. Mr. Hiroshi Araki has deep knowledge on corporate management. We have therefore judged that he will 

be appropriate as an Outside Corporate Auditor of the Company and propose that he be elected. 
 2. Mr. Hiroshi Araki has assumed the office of Outside Corporate Auditor of KAJIMA CORPORATION. 

In July 2004, KAJIMA CORPORATION received a cease-and-desist recommendation under the 
Anti-Monopoly Act in connection with a construction project ordered by Niigata City, and it received a 
business-suspension order under the Construction Industry Laws. 
In March 2006, an employee of this company received a summary order charging him with obstruction 
of competitive bidding in connection with a construction project ordered by the Defense Facilities 
Administration Agency, and accordingly in May 2006 this company received a business-suspension 
order under the Construction Industry Laws. In addition thereto, in June 2007 it received a 
cease-and-desist order and an order to pay a surcharge under the Anti-Monopoly Act, and in October 
2007 it also received a business-suspension order under the Construction Industry Laws. 
Additionally, in October 2007, in connection with a subway construction project ordered by Nagoya 
City, this company was convicted of violating the Anti-Monopoly Act. In November 2007 it received a 
cease-and-desist order and an order to pay a surcharge under the same Act, and in January 2008 it 
received a business-suspension order under the Construction Industry Laws. 
Mr. Hiroshi Araki was never aware of the foregoing facts until the foregoing incidents were brought to 
light. He has usually supervised compliance of laws and regulations, including the Anti-Monopoly Act, 
through the Board of directors and the Board of corporate auditors, together with other corporate 
auditors. He has endeavored not to manage corporate affairs in contravention of laws and regulations. 
Since these incidents were brought to light, he has researched and identified the causes of facts, while 
appropriately performing his duty as a Corporate Auditor by checking through the Board of Corporate 
Auditors to ensure that measures to prevent recurrence are appropriately functioning. 
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 3. Mr. Hiroshi Araki has served as a Corporate Auditor of the Company for a period of three years and 
eleven months since June 2004. 

 4. The Company entered an agreement with Mr. Hiroshi Araki pursuant to Paragraph 1 of Article 427 of 
the Corporation Law to limit the liabilities under Paragraph 1 of Article 423 of the said Law. The 
maximum amount of the liability for damages under this liability limitation agreement is ¥10 million or 
the minimum amount of the liability for damages stipulated in Paragraph 1 of Article 427 of the 
Corporation Law, whichever is higher. 

 

Proposal No. 5: Payment of Bonuses to Directors and Corporate Auditors 

It is proposed that, taking into comprehensive consideration the business results and other factors for the fiscal 

year, bonuses of ¥49,180 thousand in the aggregate to Directors and ¥10,560 thousand in the aggregate to 

Corporate Auditors be paid to six Directors (excluding Outside Directors) out of nine Directors at the end of the 

fiscal year and to two Corporate Auditors (excluding Outside Corporate Auditors) out of five Corporate Auditors 

at the end of the fiscal year. It is also proposed that the decision as to the specific amount of money to be paid to 

each Director be entrusted to the Board of Directors and that the decision as to the specific amount of money to be 

paid to each Corporate Auditor be entrusted to the consultation of Corporate Auditors. 

 

Proposal No. 6: Revision of Amount of Compensation, etc. Payable to Directors and Corporate Auditors 
The current amount of compensation payable to Directors and Corporate Auditors was approved as no more than 
¥40 million per month for Directors and as no more than ¥15 million per month for Corporate Auditors, by 
resolution of SMBC’s Extraordinary General Meeting of Shareholders (including the Shareholders’ Meeting of 
each Particular Class of Shares) held in September 2002 pertaining to the establishment of the Company. 
With the recent enforcement of the Corporation Law (Law No. 86 of July 26, 2005), bonuses payable to Directors 
and Corporate Auditors become included in compensation, etc. Accordingly, it is proposed that the amount of 
compensation, etc. payable to Directors and Corporate Auditors be revised from a monthly basis to an annual 
basis covering each fiscal year, in order to make the payment of bonuses payable to Directors and Corporate 
Auditors within the limit of total amounts of compensation, etc. from now on. It is also proposed that, in 
comprehensive consideration of the change in economic climates and various other factors, the compensation, etc. 
payable to Directors be revised to no more than ¥480 million (including ¥30 million for Outside Directors) per 
year and that the compensation, etc. payable to Corporate Auditors be revised to no more than ¥180 million per 
year. 
Currently, the number of Directors is eight (including three Outside Directors) and the number of Corporate 
Auditors is five, but when Proposal No. 3 and Proposal No. 4 are approved, the number of Directors will be nine 
(including three Outside Directors) and the number of Corporate Auditors will be five at the conclusion of the 
meeting. 
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Proposal No. 7: Granting of Retirement Benefits to One Retired Director, One Retiring Director, and 

One Retiring Corporate Auditor 

It is proposed that retirement benefits be granted to the Director Mr. Junji Tanehashi, who previously resigned, to 

the Director Mr. Shigeru Nishiyama, who will resign at the conclusion of the meeting, and to the Corporate 

Auditor Mr. Sadao Kobayashi, who will resign at the conclusion of the meeting, based on the internal rules on the 

retirement benefits for Directors and Corporate Auditors, with the approval of the shareholders. It is also proposed 

that the decisions as to the specific amounts of money, timing, and payment methods for the benefits to be paid be 

entrusted to the Board of Directors as to the retired Director and the retiring Director and to the consultation of 

Corporate Auditors as to retiring Corporate Auditors. 

Additionally, the internal rules on retirement benefits for Directors and Corporate Auditors are kept available for 

inspection by the Shareholders at the Head Office. 

The careers of the retired Director, retiring Director and Corporate Auditor are summarized as follows: 

Name Career Summary 

Junji Tanehashi June 2005 Director of the Company 
April 2008 Resigned as Director of the Company 

Shigeru Nishiyama 
June 2005 Director of the Company 
June 2006 Director and Deputy President of the Company 
April 2008 Director of the Company 

Sadao Kobayashi June 2003 Corporate Auditor (full-time) of the Company 
 


