IN THE GRAND COURT OF THE CAYMAN ISLHANDS

FINANCIAL SERVICES DIVISION

IN THE MATTER OF SECTION 14 TO SECTIO

AND IN THE MATTER OF SMBC PREFERREQ

g e
AND IN THE MATIWWJ%EFERRED

3.
Qe
Lt L

CAUSENOFSDOI Q7T oF2010

N 16 OF THE COMPANIES LAW (2009 REVISION)

CAPITAL USD 1 LIMITED

PE[TITION

TO: The Grand Court of the Cayman Islands

THE HUMBLE PETITION of SMBC Preferred
Preferred Capital USD 1 Limited ("SMFG-USD
of PO Box 3089, Ugland House, Grand Cayman,

Introduction

Section 16 of the Companies Law (2009
context so requires, the "Companies La

1.1

(a) SMBC-USD’s capitat red

“SMBC-USD CRR Redu

Capital USD 1 Limited ("SMBC-USD") and SMFG
, together with SMBC-USD, the “Petitioners”) both
KY1-1104, Cayman Islands, shows that:

The objects of this Petition (the “Petitiofy”) are to seek confirmation of the Court pursuant to

Revision) (together with its predecessors where the

W) of the following special resolutions:

A special resolution of the sole ofdinary shareholder of SMBC-USD to reduce:

mption reserve from U8$46,250,704.76 to nil (the

tion”); and




Incorporation, share capital and objects of S

The

(b) issued and paid-

p ordinary share capital of SMBC-USD from

US$14,000,000 divided injo 1,400,000,000 ordinary shares with a par value of

US$0.01 each to US%$1

shares with a par value o

1.2 A special resolution of the sole o

USD’s capital redemption resen

CRR Reduction”);

,506,058.33 divided into 1,350,605,833 ordinary
US$0.01 (the "SMBC-USD Capital Reduction”)

dinary shareholder of SMFG-USD to reduce SMFG-
e from US$46,250,704.76 to nil (the “SMFG-USD

BC-USD

On 28 November 2006 SMBC-USD wag incorporated and registered under the Companies

Law as an exempted company limited by

The registered office of SMBC-USD is a

House, Grand Cayman, KY1-1104, Cayrn

The authorised share capital of

(i) US$2,000,000,000 divided into 2,000,

per share (“SMBC-USD Preference

shares.

fd always has been situated at PO Box 3089, Ugland
nan Isiands.

SMBC-USD US$2,020,000,000
D00 preference shares with a par value of US$1,000
Shares") and (i) US$20,000,000 divided into

is comprising

2,000,000,000 ordinary shares with g par value of US$0.01 per share ("SMBC-USD

Ordinary Shares”).
As at the date hereof:

(@) 1,400,000,000 SMBC-US

D Ordinary Shares are in issue, are fully paid up and

are held by Sumitomo Mitgui Banking Corporation ("SMBC”); and

(b}
held by SMFG-USD.

The objects for which SMBC-USD was

649,141 SMBC-USD Preference Shares are in issue, are fully paid up and are

established are as set out in Clause 3 of its Second

Amended and Restated Memorandum of Association:

to issue Junior Securities
Shares] be o SMBC or a

(a)

which shall in the case of the [SMBC-USD Ordinary
subsidiary of SMBC;




(b) to issue preference share

{c) to make the Subordina

Agreement;

(d) fo make other Eligible In

time to time; and

(e)

transactions as the Direq
purpose of carrying out of

 (including the [SMBC-USD Preference Shares]);

'

tid Loan to SMBC (acting through its head office}
through a Japanese offs

ore market account under the Subordinated Loan

yYestments pursuant to the Investment Policies from

to enter into alf contractd and undertakings and engage in all activities and

ttors may consider necessary or desirable for the
the objects described in paragraphs (a) — (d) above

inclusive, which shall inI,Iude any and all activities contemplated by the

Articles of Association of

7
structure.

investors, outside of Japan, for Sumitorn

SMBC-USD was incorporated as a sp

e Comparny.

pcial purpose company in the context of a wider

The purpose of that strucfure was to raise additional capital from external

o Mitsui Financial Group Inc. (“SMFG"), the ultimate

holding company of the SMFG group andq the parent company of SMBC.

Incorporation, share capital and objects of SMFG-USD

incorporated and registered under the Companies
shares.

hd always has been situated at PO Box 309, Ugland
han Islands.

SMFG-USD US$2,000,600,000 comprising
DOO preference shares with a par value of US$1,000

is

per share (“SMFG-USD Preference Shares”) and (i) US$500,000 divided intc 50,000,000

8 On 28 November 2006 SMFG-USD wa
Law as an exempted company limited bJ
9 The registered office of SMFG-USD is a
House, Grand Cayman, KY1-1104, Cayr
10 The authorised share capital of
(i) US$2,000,000,000 divided intc 2,000,
ordinary shares with a par value of US$Q
11 As at the date hereof:

.01 per share (“SMFG-USD Ordinary Shares™).




12
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(a

(b)

The objects for which SMFG-USD was
Amended and Restated Memorandum o

(@)

(b)

(©)

(d)

(e)

35,000,000 SMFG-USD @rdinary Shares are in issue, are fully paid up and

are held by SMFG; and

649,141 SMFG-USD Prefprence Share are in issue, are fully paid up and are

held by external investorg

the Singapore Exchange.

fo issue Junior Securities,
Shares] be fo SMFG or a

The SMFG-USD Preference Shares are listed on

Istablished are as set out in Clause 3 of its Second

Association:

which shalf in the case of the [SMFG-USD Ordinary
pubsidiary of SMFG;

to issue preference share$ (including the [SMFG-USD Preference Shares]);

to use the proceeds from
fund the purchase of

phe issue of the [SMFG-USD Preference Shares] to
[the SMBC-USD Preference Shares] with a

corresponding par value and liquidation preference;

to use the proceeds fron] the issue of the [SMFG-USD Ordinary Shares] to

meet the Company's oferating expenses and/or to make other Eligible

Investments pursuant to the Investment Policies from time to time,; and

to enter into alf contractj and undertakings and engage in all activities and

transactions as the Dire
purpose of carrying out

tors may consider necessary or desirable for the
bf the objects described in paragraphs 3(a} — (d)

above inclusive, which shpil include any and all activities contemplated by the

Articles of Association of {

he Company.

SMFG-USD was incorporated as a specfal purpose company also in the context of the wider

structure referred to at paragraph 7.




Rights of holders of SMBC-USD Preference [Shares and of SMBC-USD Ordinary Shares on a

winding up

14

15

16

Pursuant to Article 151(a) of the Secon
SMBC-USD (the “SMBC-USD Articles”

H Amended and Restated Articles of Association of
, the holders of SMBC-USD Preference Shares are

preferred as to capital and income on aLwinding up of SMBC-USD in the circumstances set

out in Article 16 of the SMBC-USD Articl
Article 151(a) provides that:

“If the Company shall be wound up or ¢
the Members shall be applied first in pa
USD Preference Shares] in accordanc
attaching to any class or series there
[holders of the SMBC-USD Ordinary
altaching to any other classes or serieq
holding any class or series of shares sh
class or series respectively held by themns

S.

lissolved the assets available for distribution among
Ument of amounts due to [the holders of the SMBC-

with Article 16 and subject to any special rights
f and thereafter any surpius shall be paid to the
hares] or otherwise in accordance with the rights
of shares in issue. Amounts payable to Members
all be paid pro rata to the number of shares of such

’

Article 16 of the SMBC-USD Articles proyides as follows:

(a) In the event of any volunfary or involuntary dissolution, liquidation, or winding

up of the Company othe
after satisfaction of liabill
USD Preference Shares]

- than upon the occurrence of a Liquidation Event,
fies to creditors, if any, [the holders of the SMBC-
at the time outstanding will be entitled to receive out

of assets of the Compa

available for distribution to Members, before any

distribution of assets is made to holders of any Junior Securities [i.e. all shares

subordinated to the Preferred Shares as to dividend rights and rights on

dissolution, including

distributions in respect of|

he SMBC-USD Ordinary Shares], fiquidation
each [SMBC-USD Preference Share] in the amount

of the Ligquidation Prefefence, [i.e. US$1,000 per SMBC-USD Preference

Share] plus, if applicable
unpaid dividends, if any,

n accordance with Article 13(b), an amount equal to
thereon with respect to the then current Dividend
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Period accrued on a daily basis through (but not including) the date on which

payment is made to the
but without interest an
Dividend Period to the ex

(b) in the event of any volun
up of the Company upon

he holders of the SMBC-USD Preference Shares],
without accumulation of dividends for any prior
nt not due and payable in respect of such period.

ary or involuntary dissolution, liquidation or winding
the occurrence of a Liquidation Event, the Company

will pay a Special Dividehd to [SMBC] as prescribed by Article 10, and the

holders of the [SMBC-US
the Company in respect
amount of the Liguidation
under the Subordinated

D Preference Shares)] will be entitled to receive from
pf each [SMBC-USD Preference Share] a pro rata
Distribution Amount fo be received by the Company
Lcan Agreement, but only to the extent funds are

received by the CompaI from SMBC pursuant to the Subordinated Loan

Agreement for this purpo

(c) After payment of the full
are enlitled and any ot

bmount of the liquidation distributions to which they
her unpaid dividends on [SMBC-USD Preference

Shares, the holders of thLSMBC-USD Preference Shares] will have no right

or claim fo any of the re.
upon any such voluntary
the available assets of th
full Liquidation Preferenc

aining assets of the Company. In the event that,
or involuntary dissolution, liquidation or winding up,
Company are insufficient to pay the amount of the
[i.e. US$1,000 per SMBC-USD Preference Share]

(and any unpaid dividends with respect to the then current Dividend Period)
on all outstanding [SMBQ-USD Preference Shares], then [the holders of the

SMBC-USD Preference
such assels in proportio
would otherwise be respe

Shares] shall share rateably in any distribution of
" to the full Liquidation Preference to which they
Cltively entitled.

Article 10 of The SMBC-USD Articles prqvides that:

“If a Liquidation Event occurs, the Comp

pny shalf distribute as a special dividend (which may

be in kind or otherwise) on the [SMBCHQJSD Ordinary Shares) (in priority over the [SMBC-

USD Preference Shares]) alf of the fina
than the Support Agreement and the

ncial assets and investments of the Company other
Subordinated Loan and any amounts received or
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receivable thereunder during the period
continuing (the "Special Dividend").”

while such Liquidation Event has occurred and is

A “Liquidation Event’ is deemed to occyr if “a liquidation proceeding (seisan) in respect of

SMBC under the laws of Japan (inciudg
seisan) under the Company Law) is com
Japan shall have (i) adjudicated the ¢
tetsuzuki) of SMBC pursuant to the pr

ing the special liquidation proceedings (tokubetsu
enced by or against SMBC or a competent court in
mmencement of a bankruptcy proceeding (hasan
bvisions of the Bankruptfcy Law or (i) approved a

preparation of a reorganisation plan for jzolishment of all business (jigyo no zenbu no haishi

wo naiyotosuru kousei keikakuan} of
Reorganisation Law.”

BC pursuant fo the provisions of the Corporate

Rights of holders of SMFG-USD Preference Bhares and of SMFG-USD Ordinary Shares on a
winding up

19

20

21

The Second Amended and Restated A
Articles”) contain almost identical provis

rticles of Association of SMFG-USD (“SMFG-USD

onNs.

Pursuant to Article 151(a) of the SMFG-ISD Articles which is in identical terms to paragraph

15 above, the holders of SMFG-USD
income on a winding up of SMFG-USD ir

Article 16 of the SMFG-USD Articles proy

(a) in the event of any volunf

reference Shares are preferred as to capital and
the circumstances set out in Article 16.

ides as follows:

bry or involuntary dissolution, liquidation, or winding

up of the Company othe

than upon the occumrence of a Liquidation Event,

after satisfaction of liabilifies to creditors, if any, the [holders of the SMFG-

USD Preference Shares] pt the time outstanding will be entitled to receive out

of assets of the Compan}y avaifable for distribution to Members, before any

distribution of assets is mgde to holders of any Junior Securities [i.e. all shares
subordinated to the SMF$-USD Preference Shares as to dividend rights and

rights on dissolution, incl
distributions in respect of

ding the SMFG-USD Ordinary Shares), fiquidation
pach [SMFG-USD Preference Share] in the amount

of the Liquidation Prefernce [i.e. US$1,000 per SMFG-USD Preference

Share], pius, if applicable

n accordance with Article 13(b}), an amount equal to
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unpaid dividends, if any,

thereon with respect to the then current Dividend

Period accrued on a daily] basis through (but not including) the date on which
payment is made to the [polders of the SMFG-USD Preference Shares], but
without interest and withdut accumulation of dividends for any prior Dividend

Period to the extent not dife and payable in respect of such period.

{b) in the event of any volunlary or involuntary dissolution, liquidation or winding

up of the Company upon
will pay a Special Divide
[hoiders of the SMFG-US
the Company in respect
amount of the Liquidation

he occurrence of a Liquidation Event, the Company
nd to [SMFG] as prescribed by Article 10, and the
D Preference Shares) will be entitled to receive from
bf each [SMFG-USD Preference Share] a pro rata
Distribution Amount to be received by the Company

under the Support Agreerpent, but only to the extent funds are received by the

Company from SMFG pur

(c) After payment of the full
are entitled and any oth
Shares], the [holders of th

suant to the Support Agreement for this purpose.

mount of the liquidation distributions to which they
r unpaid dividends.on the [SMFG-USD Preference
e SMFG-USD Preference Shares] wilf have no right

or claim to any of the refnaining assets of the Company. In the event that,

upon any such voluntary
the available assets of th
full Liquidation Preferenc
current Dividend Period)
then the [holders of the §

or involuntary dissolution, liquidation or winding up,
Company are insufficient to pay the amount of the
(and any unpaid dividends with respect to the then
bn alf outstanding [SMFG-USD Preference Shares],
MFG-USD Preference Shares)] shall share rateably

in any distribution of dquch assets in proportion fo the full Liquidation

Preference to which they

would otherwise be respectively entitled. Assels

available for distribution would include any amounts received by the Company

from SMFG pursuant to th

e Support Agreernemnt.

Article 10 of the SMFG-USD Articles profides that:

If a Liquidation Event occurs, the Comp

ny shall distribute as a special dividend (which may

be in kind or otherwise) on the [SMFG{USD Ordinary Shares] {in priority over the [SMFG-

USD Preference Shares)) all of the [SM

G-USD Preference Shares] held by it and any other




financial assets and investments of the qompany other than the Support Agreement and any
amounts received or receivable thereurger during the period while such Liquidation Event
has occurred and is continuing (the "Spegial Dividend").

23 A “Liquidation Event’ is deemed to occlr if “a liguidation proceeding (seisan) in respect of
SMFG under the laws of Japan (including the special liquidation proceedings (tokubetsu
seisan) under the Company Law) is cominenced by or against SMFG or a competent court in
Japan shall have (i) adjudicated the cgmmencement of a bankruptcy proceeding (hasan
tetsuzuki) of SMFG pursuant to the prpvisions of the Bankruptcy Law or (i} approved a
preparation of a reorganisation plan for dbolishment of all business (jigyo no zenbu no haishi
wo naiyofosurt kousei keikakuan) of YMFG pursuant to the provisions of the Corporate
Reorganisation Law.”

SMBC-USD CRR Reduction and SMBC apital Reduction

ses recorded on the balance sheet of SMBC-USD

manent.

24 As at 30 April 2010, the accumulated |
were US$46,691,083.18. This loss is pe

25 The amount standing to the credit
US$46,250,704.76.

of SMBC-USD’'s capital redemption reserve is

26 It is proposed that the credit of US$T.744,646.43 arising from the SMBC-USD Capital

Reduction and the SMBC-USD CRR Redquction will be used to:

26.1 Eliminate the accumulated deficifon SMBC-USD’s balance sheet as at 30 April 2010;
and
26.2 Create a fully distributable capithi reserve in the amount of US$53,563.25 that will

then be available to be applied toJthe business of SMBC-USD.

27 SMBC-USD is authorised to reduce its ghare capital in this manner pursuant to Article 18 of

the SMBC-USD Articles which provides

“Subject to the provisions of Sections 1
respect of the [SMBC-USD Preference
raduce its share capital in any way and

nter alia as follows:

3 and 35 of the Statute, the Company May save in
Shares], by Special Resolution from time to time
n particular without prejudice to the generality of the




28

29

30

foregoing power may...(b) with or with::t extinguishing or reducing liability on any of its

shares (i) cancel any paid-up share ¢
available assets..."

The holders of the SMBC-USD Prefere

limited circumstances set out in Articlp 14 of the SMBC-USD Articles.

ital which is lost or which is not represented by

nce Shares have no voting rights other than in the
These limited

circumstances do not include an entitlenfent to vote on the SMBC-USD Capital Reduction or

the SMBC-USD CRR Reduction.

SMBC-USD’s ordinary sharehoiders are pntitled to pass unanimous written resolutions in lieu

of holding a general meeting. Article 72(k

“A resolution (including a Special Resolt
by alf Members (or their duly authorised
notice of and aftend and vote at general
resolution might have been considered)

) of the SMBC-USD Articles provides inter alia:

tion) in writing (in one or more counterparts) signed
representatives) for the time being entitled to receive
meetings (or a general meeting at which the relevant
shall be as valid and effective as if the same had

been adopted at a general meeting of thg Comparny duly convened and held..."

On 20 May 2010, SMBC as the sole ordipary shareholder of SMBC-USD, will resolve by way

of written special resolution pursuant to 4

“THAT pursuant to Article 18 of the Secon
Company and conditional upon the confi
with effect from the date upon which this
(2009 Revision) of the Cayman Islands:

\rticle 72(b):

H Amended and Restated Articles of Association of the
ation by the Grand Court of the Cayman Isfands and
solution takes effect pursuant to the Companies Law

The issued and paid-up ondinary share capital of the Company be reduced from

1,400,000,000 ordinary shares with a par value of

{/S580.01 each to US$13,506,058.33 divided into 1,350,605,833 ordinary shares
with a par value of US$0.Q7 each (the "SMBC-USD Capital Reduction"}.

(a)

US$14,000,000 divided in
(b) The capital redemption res
(c) The credit arising from the

capital redemption reserve

(i) Set off against the
as at 30 Apnit 2010

rve be reduced from t/S$46,250,704.76 to nil.

SMBC-USD Capital Reduction and the reduction of the
be:

accumulated deficit on balance sheet of the Company
in the amount of US$46,691,083.18; and

(i) Applied to the crealion of a fully distributable capital reserve in the amount

of US$53,563.25."

10
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32

33

The proposed reduction does not involve

31.1

31.2

31.3

the diminution of any liability in re

An alteration or variation of the rights attached to the SMBC-USD Preference Shares;

Bpect of unpaid capital.

the immediate repayment to any ghareholder of any paid-up capital.

The capital reduction will permit SMBC-USD to meet its dividend obligations to the holders of the

SMBC-USD Preference Shares on 25 July

2010.

The form of the Minute proposed to be rdgistered is as follows:

The issued and paid-up ordinary share

was, by virtue of a written resolution of
confirmed by an Order of the Grand (

US$14,000,000 divided into 1,400,0

capital of SMBC Preferred Capital USD 1 Limited,
the sole ordinary shareholfder of the Company and
fourt dated [ ], reduced from

0,000 ordinary shares of US$30.01 each fo

US$13,506,058.33 divided into 1,350,605)833 ordinary shares of US$0.01 each. At the date of

the registration of this Minute, the iss
accordingly, US$13,506,058 33 divided

ed and paid-up share capital of the Company is
nto 1,350,605,833 ordinary shares of US$0.01 each

and UUS$649, 141,000.00 divided into 649, 141 preference shares of US$1,000 each.

SMFG-USD CRR Reduction

34

35

36

As at 30 April 2010, the accumuiated ITses recorded on the balance sheet of SMFG-USD

were US$ 46,248,248.75. This loss is p

The amount standing to the credit
US$46,250,704.76.

rmanent.

of SMFG-USD's capital redemption reserve is

It is proposed that the credit of USH46,250,704.76 arising from the SMFG-USD CRR

Reduction will be used to:

36.1
and

Eliminate the accumulated defici{ on SMFG-USD’s balance sheet as at 30 April 2010;

11




37

38

39

40

36.2 Create a fully distributable capital

|reserve in the amount of US$2,456.01 that will then

be available to be applied to the business of SMFG-USD.

SMFG-USD is authorised to reduce its ¢
the SMFG-USD Articles which provides i

pital issued in this manner pursuant to Article 18 of
ter alia as follows:

“Subject to the provisions of Sections 1§ and 35 of the Statute, the Company May save in

respect of the [SMFG-USD Preference
reduce its share capital in any way and |

Shares], by Special Resolution from time to time

particular without prejudice to the generality of the

foregoing power may...(b} with or withgut extinguishing or reducing liability on any of its

shares (i} cancel any paid-up share ¢
available assets..."

ital which is lfost or which is not represented by

The holders of the SMFG-USD Preferefice Shares have no voting rights other than in the

limited circumstances set out in Articl

14 of the SMFG-USD Articles. These limited

circumstances do not include an entitlempnt to vote on the SMFG-USD CRR Reduction.

SMFG-USD's ordinary shareholders are
of holding a general meeting. Article 72(k

"A resolution (including a Special Resol
by all Members (or their duly authorised
notice of and attend and vote at general
resolution might have been considered)

bntitled to pass unanimous written resolutions in lieu
) of the SMFG-USD Articles provides inter alia.

tion) in writing (in one or more counterparts) signed
epresentatives) for the time being entitled to receive
meetings (or a general meeting at which the relevant
shall be as valid and effective as if the same had

been adopted at a general meeting of thg Company duly convened and held..."

On 20 May 2010, SMFG as the sole orclIary shareholder of SMFG-USD, will resolve by way

of written special resolution pursuant to

"THAT pursuant to Article 18 of the Secon
Company and conditional upon the confi
with effect from the date upon which this
(2009 Revision) of the Cayman Islands:

rticle 72(b):

f Amended and Restated Articles of Association of the
ation by the Grand Court of the Cayman Islands and
solution takes effect pursuant to the Companies Law

(a) The capital redemption reerve be reduced from US$46,250,704.76 to nil.

{b) The credit arising from the

duction of the capital redemption reserve be:

12




0] Set off against thq accumulated deficit on the balance sheet of the
Company as at 30 April 2010 in the amount of US$46,248,248.75; and

(i) Applied to the creatfon of a fully distributable capital reserve in the amount
of US$2,456.01."”

41 The proposed reduction does not involve
41.1 An alteration or variation of the rights attached to the SMFG-USD Preference Shares;
41.2 the diminution of any liability in reppect of unpaid capital, or
41.3 the immediate repayment to any gharehoider of any paid-up capital.

42 The capital reduction will permit SMFG-USD to meet its dividend obligations to the holders of the
SMFG-USD Preference Shares on 25 July2010.

AND YOUR PETITIONER HUMBLY PRAYS A§ FOLLOWS:

1 That the SMBC-USD Capital Reduction gnd the SMBC-USD CRR Reduction proposed to be
effected by the Special Resolution set fo[th in paragraph 30 of this Petition be confirmed and
the above-mentioned Minute may be apgroved by this Honourable Court.

2 That the SMFG-USD CRR Reduction prpposed to be effected by the Special Resolution set
forth in paragraph 40 of this Petition be cpnfirmed

3 That to this end all necessary inquiries apd directions may be made and given.

4 Altemnatively, such other order may be mpde as this Honourable Court shall think fit.

Dated the 18 day of May 2010

Plodor ¢ Caldor

’
MAPLES and CALDER

NOTE: Itis notintended to serve this Petitign on anyone.

13




ENDORSEMENT

This Petition having been presented to the Grand Court of the Cayman Islands on the day of
May 2010 will be heard at the Grand Court of thg Cayman Islands on the day of
2010 at 10 o'clock or as soon thereafter as the Pptition can be heard.

issued by Maples and Caider, attorneys for the Hetitioners, whose address for service is PO Box 309,
Ugland House, Grand Cayman, KY 1-1104 Caymay Islands. (Ref: CJM/655155/18847156).
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